Under:

Company number 10664835
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS

of
OXFORD CANNABINOID TECHNOLOGIES LTD.
(the Company)

Clrculation date:; 18% April 2018

A. Chapter 2 of Part 13 of the Companles Act 2008 (the Act), the directors of the Company (the Directors)
prapose that the following resclutions (the Resolutions) are passed as special resolutions; and

B. the Company’s articles of association (the Articies), the Directors propose that the Resolutions are passed
with Majority Shareholder Consent and Majority Investor Consent (as both terms are defined in the Articles):

1.

THAT for the purposes of article 6 of the Articles the Directors be generally empowered to allot
ordinary shares of £0.0001 (Ordinary Shares) to imperiel Brands Vertures Limited provided that this
power shall be limited to the allotment of up to 230,203 Ordinary Sheres.

THAT the authority under Resolution 1 shall expire at the close of business on 15 August 2018
{(unless renewed, varled or revoked by the Company prior to or on that date), except that the
Company may, before such axpiry, make an offer or agreement which would or might require
Ordinary Shares to be allotted after such expiry and the Directors may allot Ordinary Shares in
pursuance of any such offer or agreement noiwithstanding that the power conferred by this resolution

has expired.

THAT the Directors be generally empowered to aliot Ordinary Shares as If the rights of pre-emption
set out In Article 10 of the Articles did not apply to any such allotment, provided that this power shall:

21 be limied to the allotment of up to 230,203 Ordinary Shares; and

2.2 expire on 15 August 2018 (unless renewed, variaed or revoked by the Company prior to or on
that date), except that the Company may, before such expiry, make an offer or agreement
which would or might require Ordinary Shares to be allotted after such expiry and the
Directors may allot Ordinary Shares in pursugnce of any such offer or agreement
notwithstanding that the power conferred by this resolution has expined.

THAT, with effect from the date on which imperial Brands Ventures Limited becomes a holder of any
Ordinary Shares, the articles of assoclation attached to these Resolutions be adopted by the
Company in replacement of and to the exclusion of the Company’s existing articles of assoclation.

The undersigned persons being all the persons entitled to vote, hereby irevocably agree to the Resolutions:

*A7904YGO*
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COMPANIES HOUSE

SATURDAY



Signed by TAREK KHALIL TABSH

Signed by RICHARD PAUL GRETHE

DAl ... .. e

on behalf of KINGSLEY CAPITAL. PARTNERS LLP

e U Pl 7008

on behalf of AGRICORE HOLDINGS

Signed by ANTHONY MARSHALL




Signed by Gavin Sathlanathan
 for and on behalf of GHS CAPITAL LTD
1

Date: 18th April 2018

Signed by TAREK KHALIL TABSH

Signed by RICHARD PAUL GRETHE

Date: ....

- on behalf of KINGSLEY CAPITAL PARTNERS LLP

' on behalf of AGRICORE HOLDINGS

Signed by ANTHONY MARSHALL

WSM



for and on behalf of GHS CAPITAL LTD

 Signad BY v reneraens v TORN
. on behalf of KINGSLEY CAPITAL PARTNERS LLP

Date: ..
Signed by .e.eeericiiinceannae .

on behalf of AGRICORE HOLDINGS

Signed by ANTHONY MARSHALL
Signed by KAY NOH rvesnasitererirrsesererraneivens snereennsenenie




" for and on bohdfofGHBCAPﬂ'AL LTD

Signed by TAREK KHALIL TABSH

Signed by RICHARD PAUL GRETHE

jon behaif of KINGSLEY CAPITAL PARTNERS LLP

' Signed by ....... P—

_on behalf of AGRICORE HOLDINGS




NOTES

You can choosa to agree to all the Resolutions or none of them, but you cannot agree to only one or
two of the Resolutions. if you agree to the Resolutions, please Indicate your agreement by signing
and dating this document where indicated above and returning to the Company using one of the
following methods:

(a) by hand: delivering the signed copy to Indranell Mahapatra at the Company’s registered office
address (71-76 Shelton Strest, London WC2H 9JQ); or

{b) by small: by attaching a scanned copy of the signed document to an small and sending & to
Indraneil Mahapatra (nell@kingsleylip.com), copled to Alex McPherson (alex@ignition.law).
Piease enter "Written resolutions” in the emall subject box.

You may not Indicate your agreement to the Resolutions by any other method.

If you do not agres to the Resoclutions, you do not need to do anything: you will not be deemead to
agree If you fall fo reply.

Once you have Indicated your agreement to the Resolutions, you may not revoke your agreamen,

Unleas, after the expiry of 28 days following the Circulation Date, sufficient agreement has been
received for the Resolutions to pass, they will lapse. If you agree to the Resolutions, please eneure
that your agreement reaches us before or during this date.

In the casa of joint holders of shares, only the vote of the senior helder who votes will be counted by
the Company. Senlority Is determined by the order in which the names of the joint holders appear in

the regiater of members.

If you are signing this document on behalf of a person under a power of attorney or other authority
piease send a copy of the relevant power of attorney or authority when returning this document
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Company number: 10684835

The Companies Act 2008

Private company limited by shares

Articles of Assoclstion

o |
OXFORD GANNABINOID TECHNOLOGIES LTD.
(the “Company™}

(as adopied by written special resolution passed on | 2018}
i
PART A |
]

interpretation, imitation of Nabiilty and other mbeolhrpom provisions
1. Preliminary !

None of the articies set out In Schedule 1 to The Companies (Mode! Articles) Regulations 2008
($1 2008/3229) (as amended from time to time)) shall apply to the Company. The following
shall be the Articies of the Company. ;

2 Dafined torms

In these Articles, unless a contrary Intention is expressly sisiad, the following words and
expressions shall have the following meanings: 5

=Acting In Concert” has the meaning set out in the City Cods on Takeovers and Mergers (as
amended from time to time). !

“Acts” means the Companies Acits and every other smnb order, regulation, or other
subordinate legisiation from {ime to time in force conceming companies and affecting the
Company. i

t

=Antl Money Laundering Laws” mean all the laws or rules | any jurisdiction applicable to
anyemupcompanyoormmhgurmmlnﬂ-monay ng, the proceeds of crime
andfor counter-terrorist financing and alit applicable financial ;record keeping requirements,

rules and regulations (inciuding but not imited to POCA). _.
“aiternate” or "alitemate Director’ has the mesning .emnméuuaaav.

“appointor” has the meaning sst out In Articie 37.

~Approved Offer” means an Imevocable offer in writing that is for afi the Shares In the capital

ofmeCOmpanymhmsprovidhghradMuﬂonofMinmomnuemmNﬁch
72 !



“Articles™ means the Company’s articles of association as akered or variad from time to time
(and “Articie™ maans a provision of the Articlas).

"bankruptcy™ includes individual insolvency procssdings in a jurisdiction other than England
and Wales or Northem Ireland which have an effect simlar to that of bankruptey.

“Board” means the board of Direciors of the Company from time to ime.

"Businass™ means the busineas for which the Company has been establishad, being any or
all of the following activities: ! o 8

(n) to conduct cannabinoid-focussed melmhl with academic institutions,

resulting in the generation of significant property owned by the
Company,
{&) to develop madicines based on the Company’s findings;

{c) to take the maedicinas through clnical trials (Wil’r or without partners); and

(d) rb:‘:mnermmworu\eamputofmnc?vMump-mmpm (a) 1o (c)

hmmmoomﬂwﬁonorubofmwmnnabhornnabi'imathasbunpmauedlmo

other products (including but not limited to olls, finctures or } unless such products
have undergone clinical trials and besn authorised by the a medical authorities in
any relevant jurisdiction. '

"Business Day" means a day on which the English clearing are ordinarlly open for the
transaction of normal banking business In the City of {other than a Saturday or

Sunday). i
“CA2008" means the Companies Act 2008. !
“Calied Sharsholders™ has the meaning sat out in Article 15.
“Calied Shares” has the meaning set out in Article 15.
"capitalised sum* has the meaning set out in Asrticle 53.

“Chairman® means the non-exacutive chairman of the Board appointed pursuant to Article 28,
being. as at the date of adoption of these Articles, Mr Indranell i:ﬂahapuhn.

*chalrmah of the mesting™ has the meaning set out in Article :51

nCompanies Acts” has tha meaning sat out in Section 2, CA2008.

»Conflicted Dirsctor” has the meaning set out in Article 31.1.

*Confiict Situation™ has the meaning set out in Article 31.1.

“Controlling Intersst” means an interest in Shares (as defined in Schedule 1 of the CA2008)
confetring In aggregate more than 50% of the totsl voting rights conferred by all the Sharea in
the equity share capitai of the Company for the time baing In Is:'ue.

*Director” means a dkrector of the Company, and includes any person occupying the position
of director, by whatever name calied. :

*Disposal” means the sale or other dispossl (Mnrbyonemmnorauﬂuofmmed
transactions) of all or substantially il of the business and assets of the Company.



'
|
"distribution reciplant™ has the masning set out in Article 48, £
]

“document™ inciudes, uniess otherwise specified, any summons, notice, order, register,
%MwmammmeMdMMwlmhMmb

“sligible Director” means a Director who would have besn o vots on the matter had
it been proposed as a reeclution at a Direciors' meeting (but ing any Director whose voie
is not to be countad in respect of the resolution in queation).

"Employse™ means a person who at the date of the adoption of thess Articles or subsaquantly
bmpgyomww,mmmmw.wh;umdeamuMMNuMofw
Group pany 'or holds the office of Director Group Company and Employment
¢hall be construed accordingly. " ip Y

|
"Equity Proportion” means, in relation to & Sharehoider, the {olal number of Shares held by
that Sharsholder divided by the total number of Sharas in issue axpressed as a percentage.

*Family Trust" means a frust under which:

(a) no immed iats beneficial intereat in the Sheres heid by it:or income from such Shares is
for the time being or may in the future be vested in any person other than:

0] the settier or a Relative of such settier; or {’

(B} any charity or charities as default beneficiaries (meaning that such charity or
charities have no immediate beneficial Interest in the Shares or the Inoome
from them when the trust Is created but may become so interestad if there are
mmmmmﬂmbﬁmwnnmmmwchmﬂss):
and

()  no power or control over the voting powars conferred by the Shares heid by Itis for the
time being exercisable by or subject to the consent|of any person other than the
trustee or trustees or the settier or & Relative of such .

|
“Founder Shaveholder” means sach of KCP and GHS, antl/or or any of their respective
Permitiad Tranaferess halding any Shares from lime to tima. !

“fully peid® In relation to 8 Share, means that the nominal valie and any premium to be paid
to the Compeny In respect of that Share have bsen paldtoma?ompany.

3
“GHB” means GHS Capital Uimited, @ private imited company registered in England and
Wales with registerad number 10071186 of 13 Canonbury Square, London, England, N1 2AL.

"Group” means the Company and its Subsidlaries (if any) f;nr the time being and “Group
Company™ means any of them. i

sholder” in relation to Shares means the person whose narfie i entered in the register of
members as the holder of the Shares. :

"imperial Sharshokier means Imparial Brands Ventures Limited or any of its Permitted
Transferees holding any Shares from time to time. i

“Instrument” means a document in hard copy form.

*Investor Dirsctor* means a Director of the Company mpok::tad by a Qualfying Investor or
hiz altemats. ;



"KCP" means Kingsley Capital Partners LLP, a lmited Na partnership registered in
England and Wales under number OC3875673.

“Listing™ means admission to fisting of any eqully shares in Company on any recognised
WM(amlnmzs&«ﬂn | Services and Markets Act

“Majority Board Gomnnt'me-mtheprbrwﬂneneomnto}lmqomyoﬂhoCompmy'-
Directors from time to time.

“Majority Seilsrs” has the meaning sst out in Article 15.
“Majority Seliers’ Shares” has the meaning sat out in Article 15.

"Market Prics™ mesns the markst valus of the Bhases ‘concemed on the following
assumptions and bases:

(a} {o have mgard to the rights and restrictions attachec to the Shares in respect of
income and capttal;

(b) o assume that the sala Is on an arms' length basis betwean a willing vendor and a
willing purchaser,; |

{c) hdbmoardwhoﬂmornoiﬁnShmMamino}ﬂyormjoﬂtyth

{d) bndhka no account of whether the Shares do or do notfcarry control of the Company;
a i

(e) Irmecompanylaﬁmcmymgonbuslnmanohgioono&m,toausumthatltwﬂl
continue 1 do 8o In the same manner as immediately prior & the dete of the Transfer
Notice or deemed Transfer Notice glving rise to the vaiuation.

“Offered Shares™ has the meaning set out In Article 12.4. |

“Ordinary Shares™ means the ordinary Shares of £0,0001 eachiin the caphtal of tha Company.
"pakd™ maans paid or credited as pald. !

*participate®, in relation to a Directors' meeting, has the meanlrig set out In Article 27.

"partly paid” in relstion to a share, meens that part of thltsnhare's nominal value or any
premluma!whlchltwuluuadmmnotbampaldbﬂnCanpmy.

"Parmitted Transferss® means, in relation to & snarem a person b whom that
Sharsholder is entitied to transfer Shares in accordance with Articls 10,

"psrsons entitied™ has the meaning set out in Article 53.1.
“POCA"™ means the Proceeds of Crime Act 2002;

“Pre-smption Purchasers” hes the meaning set out in Aicle 12.7 and *Pre-amption
Purchaser” means any one of them.

“Prohibitad Funds” means any funds, property, economic fesources, assets or other things
ofvaluathatmUeballevadtodﬂﬂvedlfacﬂyorlndlrowyfromanymlawhﬂ, illegal or
otherwise criminal activities endfor otherwise (I) may, it provided, transferrad or contributed,
give rise to a breach of Ant Money Laundering Laws by any Group company andior the
Imperial sharehokier (or any of thelr respective senior officers, dectors or employess),

|
1
'
'
|
i
i



4
H
I

“Prohibited Funds Transferse” means any person or entity who the imperial Sharehoider
belleves in good faith, may provide, transfer or otherwise contbute Prohibited Funds to any
Group Company at any time, [I

“Prohibited Transfsres” means a company or other entity sngaged in the development,
manufacture, marketing and/or sale of oigarettes, other tobacco products and/or any other
device for nicotine delivery (or an affilate of any such company) or any other person who is &
direct competitor of the Imperial Sharehoider or any of its ‘aMiates unless the Imperial
Sharehoider has given its prior writien consent to such person bécoming a Sharehokler, or eny

“proxy notice™ has the meaning set out In Arficle 63,

*Qualifying investor” means
{8) the Imperial Shareholder; and

{8)  any other Sharshoider (excluding, for the avoldance of doubt, a Founder Sharshoider)
who, after the date of adoption of these Articles, bacormes a Shareholder following an
issua of Shares to such Shareholder in circumstances where, immediately following
the completion of such subscription, the Equily Proportion of the relevant Shareholder
is at least 12.5% (or any of such Shareholder's Parmitted Transferees hoiding any
Shares from time to time),

in each case for so long as the Equity Proportion of the relevant Sharshoider Is at least 12.5%.
*Qualifying Investor Conssnt” means: :

(@) for so long as the Equity Proportion of a Qualifying lnvestbr is at least 12.5%, the prior
written approvai of each such Qualifying Investor; and ‘

(b) for so long as KCP's Equity Proportion is at lsast 17.5%, the i:riorwrlthan approval of KCP.

*relevant Director means any Director or former Director of the Company or any associated
company (within the meaning of Section 258, CA2008). i

!
“relevant loss™ mesns any oosts, charges, losses, sxpenses bnd lebiitles which have baan
ormuybelmumdbyawmmm.leemwormmmmlmupummd
axecution or discharge of his duties or in the actial or purpofted exercise of his powers in
relation to the affairs of tha Company, any assoclated company i(within the meaning of Section
256, CA2008), any pension fund (including any occupatiohal pension scheme) or any
employees' share schame of the Company or assoclated company.

“Relative” maans, In relation to an Individual:

(@) the spouse, parent, son, daughter, brothar or sister (wl?ather by bloog or adoption) of
that Individual; or

(b} any person married to any of the persons apecified In péragnph {m).

“Relevant Securities™ means all Shares, rights to subscribe for Shares and all securities
convertible into Shares, but exciuding:

(8)  the grant of options to subscribe for Ordinary Shares ‘under the Share Option Plan,
and the subsequent aliotmant of those Shares; and :

(b)  the 230,202 Shares proposed to be Issued to the Imparial Sharehoider.



!

&b‘mmmmoromﬂdhposd(mbyomm!mmﬂmuaudesofm
transactions) of the entire issued share capital of the Company.

“Sale Prics™ has the meaning set out in Article 12.5.

i
“Sanctions™ means any appiicable trade, mmbwﬂmeplmm. reguistions,
embargoes or restrictive measures, including, but not limitad to, those that are administered,
enacted or enforced by the United States of America, the United Nations Security Councl], the
European Union (including its Individual member states), the Urited Kingdom and/or any other

govemment, public or regulatory authority of body of the foregoing (Inciuding without limitation,
the Office of Foreign Assets Control of the U.S. Department of Traasury, the United States

Depertment of State and Her Majesty's Treasury.
*Sanctioned Person” means any natural or iegal person or isation which is the iarget of

Sanctions and/or with whom engagement in any transaction{ or conduct would result in a
breach of the Sanctions by ths Impariai Sharehoider or any of iis affilates.

“Sharehoider” means a person who is the holder of any Shares.

!
"Share Option Plan™ means any share option scheme (in a form approved by the Imperial
Shareholder for so long as the imperial Sharehoider is a Sharsholder) of the Company for the
incontivisation and/or reward of employses, directors and certain members of the Company’s

advisory committes.
“Shares” msans sharss In the Company.
"Third Party Purchassr” has the meaning set out in Article 15.

"Total Transfer Condition” has the meaning set out in Article 12.4.

|
“Transfer Nolice™ has the meaning set out in Article 12.3. :

i
"tranemittes” means a person entited to a share bymasonfhdnhorbmkrupﬁ:yofa
Sharahoider cor otherwise by operation of law. |

"Valusr” means tha auditor of the Company or (if the suditor declines o act for such purpose)
sn independent accountant nominated by unanimous ag of the Board and the
transferor(s) or, falling agreement within 10 Business Days, n by the President for the
time being of the Institute of Chartered Accountants in EnglandiandWllu.

“Wholly Owned Group™ maans a bodycnrporuhmdanyﬂclyldi_m(:ompanvofwrﬂoh Kisa
Wholly Owned Subasidiary and any other Wholly Owned Subsidiaries of that Hokding Company
(including any Wholly Owned Subsidiary of the body corporate)! and, for the purposes of these
Articles: i ;

1
t

(a) a company Is a Subsidiary of another company, its I-|oldlng Gompany, if that other
company: ;

N holds a majority of the vating rights in K or

[{i] Is @ member of it and has the right fo appoint or remove a majority of its board
of direciors; or i
i
(1) ls a member of it and controls alons, pursuq:nt to @an egresmant with other
members, a majority of the voling rights In it, _5

orlfitisaSubsldiaryoflcompanyMbltnlfaSui:sidlaryofMotMrmpany:
and



32

|

1
i

(b) ammyhaﬂhﬂyﬂwmd&uhﬂhqofanoﬂm:wmpmy(ﬂoldmﬂmhum
members other than HokiCo and HoldCo's wholy Subsldiaries or persons
acting on behalf of HoldCo or its wholly owned Subsidiaries.

'wrlﬂnrmmmempmenhﬂmampmducﬂmofwds,lymbohoromerIMm&nh
avblb:af;nnhymym«ﬂndoroombimﬂonofmeﬁodaand“mﬂm'shalb-mm
accordingiy.

Interpretation
(n these Articies:

(m) ml:wmmu:;guarr?uudemepwm“dwuwh-mummmmm

(b) a referance to:

{ “transfer of S8hares” or any similar sxpression shali be deemed to inciude, In
respect of a Share in the capital of the Companr:

{A) anysdeoroﬂwrdbpmiﬂonofﬂullggdorequhblehtemlna
Share (Inciuding any voting right attachad to a Share);

{B)} the craation of any morigages, charge,; pledge or cther encumbrance
over any legal or equitable Interest in a Share;

{C) any direction by a psrson sntited to ]morlssueofSMM

that a Share be allottad or lssued to othar person; and

(D)  any grant of an option to acquire, ar agreement to enter into & grant of
mopﬂonbaoqm.myhgd«equflghhlnmﬂhlsm:

(1) "person” Includes any individual, firm, porporation, body corporats,
assoclation, partnership, trust, un association, empioyse
representative body, government or state or agency or department thereof,
axecutors, administrators or successors In tile (whether or not having a
separate legal perscnality); ‘

(c) the table of contents and headings are for convenience only and do not affect the
interpretation of thesa Articles;

(d) general words shall not be given a restrictive meaning:

() ¥ thay are introduced by the word "other” or "including” or similar words by
reason of the fact that they are preceded by words indicating a particular class

of act, matter cr thing: or i

i
(ii) by reason of the fact that they are followed by particular exampies Intended to
be embraced by thoss general words; and i

(@) for the purposes only of the membership requirement contalned in subgections
1159(1)(b) and (c), CA2006, Shares registered in fhe name of a person {or Its
nomines) by way of security or in connection with uankkigofumﬂlyahailbembd
as heki by the person providing the sacurity and Shares held by a person as nomines
for anothar shall be treated as heid by the other. !

Unless the context otherwise requires {or uniess otherwise defined or stated In these Articies},
words or expressions contained in these Articles shall have the same meaning as In the

CA2008 as in force from time to time.
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Liabliity of members
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Domicile 1
ThaWMmmmmbmthMm?ww.

Share capital, rights and transfers
Share capital
Whenever the Company has only oha class of Shares, uniess otherwise authorised by these
Articies, the Directors shall not (save with Qualifying Investor Jonaent) exercise any power of
thecompmywmmmm,mmumm«mgmmmmmm
for, or convert any security into, any Shares in the Company.
Subjact to these Artictes, but without prejudice to the rights attathed 1o any existing Share, the
Company may {subject to receiving Qualilfying Investor Consant) Issue Shares with such rights
or restrictions as may be detsrmined by ordinary resciution. :
TheCompawmy(sub]ambnooMngQuaanglnmhrC&nuM)hsuasmmwhichm
to be redeamed, or are liable to be redesmed at the option of the Company or the hoider, and
the Directors may (with Qualifying Investor Consent) determine the terms, conditions and
mianner of redemption of any such Shares. i
Shares issued by the Company must be fully paid.

:
Rights attaching to Shares

§

Any profits which the Company or Board may detarmine (o: distribute shall ba distributad
amongst the holders of the Ordinary Sheres pro rata sccording to tha number of Ordinary

redemption of Shares or the purchase by the Company of its own Shares), the assets of the
Company remalning after the payment of its llabiiities shall be distributad amongst the holders
of the Ordinary Shares in proportion to the number of Shares hqld by tham respectively.

Exit provisions

(8)  Upon a Sals, the members who sell their Shares in sukh Ssie will be entitied to share
in the proceeds of the Sale in proportion 1o the number of Shares sold by each of them
raspectively.

(b) Upon a Disposal, the surplus assets of tha Company remaining after payment of its
Kabilties shall be distrbuted (to the extent that the Company is lawfully permitted to do
30) In the order of priorily set out in Article 7.2.

Voting

1
Theho!danofﬂnOrdlmryShamshalhavamedgmmmﬂ\hnoﬂcoofmdanendandvols
and speak st any general mesting of the Company and shall b entitiad to vote on any written
regolution

of the Company. Save, In each case, as provided btherwise in the CA2008, each
such holder present in personorbypmxyorbymmnhﬂvgshalpeenﬂﬂedonanhowof
|
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9.2

8.3

0.4

|
gyummwanavotaandonapdlorwdbnmoduﬂonbonavm?forumommarysmm
m.

Variation of class rights

Whenever the share capital of the Company is divided into different ciesses of Shares, the
rights attached fo any class may, whether or not the Companyiis being wound up, be varied,
modiified, abrogated or cancetiad only with the consent in writing of the holders of 75% of the
lssusd Sharas of that ciass and with Qualifying investor Consent.

jssuss of New Shares l

FawmhwsmmmySMm.ﬁdenymuﬂmﬁssuemy
Shares to any Prohibied Transferse or Prohibited Funds TMTM.

Article 9.3 shall not apply to: !
{a) any Shares issued to the imperial Shareholder,
{b) any Shares issued under the Share Option Plan; and

©) up %o 57,538 Ordinary Shares Issued in aggregate to any single invesior who is not a
Prohibited Transferes and/or a Prohibited Funds Transferee provided that (f) the
completion of such lssuance occurs within 30 Business Days of the dais of the
adoption of these Articies; and (fi) the price per Share is:not less than £17.38,

Without prejudice to Articles 9.1 and 9.2 above and subjest to the Company receiving

Qualilying Invesior Consent: |

(a) any Relevant Securities 1o be granted or aliotted by the Company (“Further lssue™)
shail first be offered to the hokders of Shares by way of written offer in accordance with
their reepective Equity Proportions and such offers shill be open for acceptance for
not leas than 10 Business Deys from the latest date of despatch of the written offer to
the members; and

(b) when applying for his atiocation, it shall be open to each such hoider to specify the
number of Relevari Sacurities (n excess of his proportionate entitement for which he
is willing to subscribe. '

if the total number of Relevant Securities applied for pumuantiin an offer mads under Article
8.31s:

(a) equﬂtnorbu&mﬂnnwnberofRe&wthﬂﬂnmhble.ﬂnRM
Smrlﬂushaﬂbeﬂbmhdlnuﬂshcﬂonofhcapplbrbnsmm:or

() more than the number of Relevant Securities avalljble, the Board shall allocats
Relevant Secuiities In sccordance with the following ulg. This formula shall be

applied repeetedly until there are no Relevant Securities remaining to be aliocated.
Each application of the formula is referred to below as @ “repetition”.

A = (B} x P
c

A is the number of Relavant Securities to be ailocated to the relevant member In the
repetition. i

B is the number of Shares heid by the relevant member.

1"



8.7

10.

10.1

10.2

10.3

10.4

10.5

10.6

|

Cp::;anumbuol’ShamMubydlmemﬁwhmhmpcﬁonhboing
& . i

D [s the number of Relevant Securities or, after the first repetition, the number of
Relevant Securities remaining unaliocated by previous répetitions.

Iflnanyrcpeﬂﬂon.lmembernnuldhealoeﬂedn!bmﬂmaﬂofﬂummm
Securities for which he applled {including silocations from previcus repstitions) then
any exceas will not be allocated to thet member, who:will ceass to teke part in any
further repetitions, and the axcess Rmmmqilhavdabbhrﬂbcaﬁmln

The Board shail notify each member who applied for Relevant Securities of the number of
Relovant Securities that have been afiocated and the persona i whom they have been
allocated. The notification shall include the place and time (being not (ater than 10 Business
Days after the latest date by which applications had to be recejvad) at which the allotment of
the Relevant Sacurities shall be completed. i
Nmesmnmmwwmfaby'emthnm
disposal of the Divectors who may (within a period of three mx from the and of the last
offer period under Article 9.3) subject to Majority Board Consent and compilance with Article
9.1, allot, grant options over or otherwise dispose of the same to such persons at a price per
Share (being no iess than the price at which the same were offered to the holders of Shares)
and otherwise on such terms as they think proper. %
Fursuant to Section 567, CA2008, sub-section (1) of Section §81, CA2008 and sub-sections
{1) to (5} Inclusive of Section 6§82, CA2006 shall be excluded from applying to the Company.

i

Permitisd transfors |

For 80 long as 1t is a Shareholder, the Imperial Sharshoider; may at any time transfer the
Shares heid by It to another Shareholder for an amount equsl to the nominal value of the

Shares held by the imperial Shareholder,

The Imperial Shareholder may, subject to the occurrence of cetain events agreed In writing
with the relevant Sharehoider and the Company, call for such other Sharshoider to transfer its
Shares to the Imperial Sharsholder for an amount equal to the fair value of such shares (such
fair velue to be determined in the manner agraed between the Imperial Shareholder and such

other Sharehoider). !

) .
The imperial Sharehoider may, subject to the occurrenca of certain events agreed in writing
with the relevant Sharehoider and the Company, transfer the Shares held by It to another
Sharehokder for an amount squal to 105% of the amount equ4l to the number of the Shares
heid by the Imperial Sharsholder muitipied by the fair value of of those Shares (such fair
valus to be determined in the manner agreed between the II rial Sharehoider and such

other Sharshokler). |

I
For so long s the Imperial Sharehoider owns any Shares, & Shareholder must not transfer
any Shares to any Prohibited Transferee and the Board shall not approve any such transfer to

a Prohibliad Tranefsrse. l

Sharsholder that Is @ natural person may st any time transfer all of the Sheres In the
:gﬂalofmcmnpmyheldbyhkntoaRelatlve{whoma!tranmrsuchsmmmm
resiriction to the original member or to another Relative of the. original member but any other
mmwmmm-wluwbmmmememmasmnmmmm

bymemlgmalmanberhlmdnmmewmuofthauﬂyTan
ThaumeesofaFamnyTrustmaynnsferStnmmbymaininmetreapaclty--mntau:
@ onadmgaonrumu,bmnmuuamofmtmémymst
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10.7

108

108

1.
1.1

11.2

11.3

11.4

)] % a person (other than a charity) who has an immediate baneficial intersst under the

Family Trust; or
{c} ta anather Family Trust which has the sams member as .
Shares may be transferred by a Quafilying Investor to a n to hold such Shares as his
bare nominee and the nomines may transfer such Shares wi restriction to the original

member or to another bare nomineae of such original member but any other transfers by the
nomlll;:a:l:ulbesubjectmhsamnmumwghﬂwmnmwmmgml
member ,

A sharehoider that is a body corporate may at any time transfer aif of its Shares fo a member
of its Wholly Owned Group. ’

Notwithstanding any othar provision of these Articies, asmmiuernwttmyﬂmemw
Shares to any person with Quaiifying Investor Consent. [

Transfer If trust ceases 10 be & Family Trust
If any frust whoss trustess hold Shares in tha capital of the ny caases to be a Family
Trust or there cgese to be any beneficiaries of the Famlly Trust other than a charity or

]

charities, then the trustees shail without delay notify the Company that such event
accurred and if the trusteses have not, within 10 Business Days of raceiving a
Directors to do 30, transfemed the Shares back to tha settior of that Family Trust, they shall
deamed to have served the Company with a Transfer Notice in'respect of all such Shares
the date on which the trust ceased to be a Famlly Trust or thg date there tobea
beneficiaries other than a charity or charities (es appropriate) and such

otherwise be transferred. ;

Transfer if Shares cense 10 be heid by a Reiative

If a Relative holding Shares transferred to him under Articie 10.4 ceases to be a Relative of the
original member who heid them (other than by reascn of death), the Relative then hoiding the
Shares shak without delay notify the Company that this event has occurred and shall be
deamad to have served the Company with a Transfer Notice I raspact of all such Shares as
atundmanwhlchhaceuadtobelRohﬂvomdauch?humsmaynctommm
transferred.

Transfer on death or bankruptcy of membar ,

A person entitied to 8 Share or Shares in consequence of the death of a member of the

bankruptcy of a member: l

{a) shallbeboundatanyﬂme,ifandwhonmquhdhwﬁtu_mgbymobmrlsowdo.w
givnnTransierNoﬂueinrespeuufsuchsmre(a).andluuchpersonhhmglvaa

Transfer Notice, he shall be deemad 1o have served the Company with a Transfer
Notice In respect of all such Share(s) on the date of the Directors’ request, and

(b) shall bs boundbymymﬁmqiwnwmembarnmfrmormm.
Deemaed Transter Notice i

1
Save where these Articles expressly provide otherwise, If in any case under the provisions of
thesa Articies: ,

{a) the Directors require a Transfer Notice to be given in respect of any Shares; or
i

883

il
8
22

{b) a person has become bound to give a Transfer Notice ln raspect of any Shares,

13



11.5

12,
121

12,2

12.3

124

12.6

i

and such a Transfer Notice is not duly given within a period of )10 Business Days of demand
being MurmmplbdlmmWaTmmﬁrNoﬂuMbo
deemed to have besn given at the expl of the said period.

Effect on Share rights
{@) ggzwmmmmmwmugmn.mmmmm

® from the dats of the Transfer Notice or desrmed Transfer Nofice to any Shanas
which becorne sublect to a Tranafer Notice or deemed Transfer Notice served
under the provisions of this Article 11; and

(1)) from the date of Issue o any Shares lssued to the proposed transferor under a
Transfer Notice or deemad Transfer Notice served under the provisions of this
Article 11 where such Shares are lssued the dats of such Trensfer
Notice or deemed Transfer Notice (whether by virtue of the axercise of sny
rlqhtororﬂongmbdorlﬂimwmofmmungofMSharsu
otherwise);

(b) Any Shares o which this Article 11.5 applles shall to confer the right to be
antitiad to receive notice of or to attend or vole at eny general mesting or on any
written resoiution of the Company or at any meeting or 6n any written resolution of the
holders of any class of Shares in the capital of the Company and such Shares shall
not be counted In determining the total number of votes which may be cast at any such
meeting or required for the purposes of a written resolution of any members or class of
mambers or any consent under these Articles or otherwise. Such rights shall be
restored immediately upon a Sale, a Listing or the Company registering a tranafar of
the relevant Shares pursuant (o these Articles.

Pre-smption procedurs

|
This Article 12 shail, subject to Article 12.2, apply after the third snniversary of the date of
adoption of these Articles and for the avoidance of doubt, the provisions contained in this
Asticie 12 shall not apply to tranefers made pursuant to Articles 10.1,10.2,10.3, 10.8 and 10.9.

This Article 12 shall apply to a transfer made at any ime by a Shareholder whe acquiras
shares from the Imperiai Sharehokler in sccordance with Article 10.1.

Subject o Article 12.1 sbove and except as permitted In Arficies, any member who
dulmmmmhr(orenbrManawmmttommr)anyrptomthhlsShaml must first
offer them to the other members whether or not of the same, clase in accordance with this
Arlicle 12. The offer may be in respact of all or part only of tha Shares held by the proposing
transferor and shall be made by the proposing transfsror by notice in writing to the Company {a
*Transfer Natice™). :

The Transfer Notice shall apacity the number and class of Shares offerad (the "Offered
Shares™) and the name and address of the proposed transferge(s) (if any). Save where it is
required or deemed to be given under Article 11, the Transfer Notice may contein a provision
that, unlees all the Offered Shares are soid under this Articip, none shall be soid ("Total
Tranefer Conditlon™ and that provision shall have effsct! The Transfer Notice shall
constiute the Directors 83 the agent of the proposing tranafefor for the sale of the Offered
Shares at the Sale Price. Save for as set out in Articla 13.5,  Transfer Notice may not be
veried or revoked other than with Majority Board Consent.

‘The Sale Price means:

{a) in the case of a deemad Transfer Notice, the Market Price
memuqmmmmr;wmmagm
agreement is not reached within 10 Business Days of the day on which the Transfer

|
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12.8

127

i2.8

128

12.10

12.11

13.
131

132

|
|

Notice is desmed to iven, efther transferor or the Board may refer
aVal

be g
determination of the Market Price to uer,

the
; and
{b) in ail other cases, the price specified in the Transfer Nofice by the proposing transferor
or, if none s specified, the Market Price as at the diate of the Transfer Notice as
egreed betweoun the transferor and the Board save that if agreement is not reached
within 10 Business Days of the day on which tha Transfer Notice is given, either the
transferor or the Board may refar determination of tha M Price 1o a Valuer.

MwmumbigmmmmhaﬁonofﬂwS*PnF(mdpmHﬁMTm
Notica has not been withdrawn in eccordance with Article 13.5), the Directors shall give nofice
o af the members (other than the proposing transferor) of the number and desoription of the
Offerad Shares (exciuding any which have been taken up by the Company), the Saie Price and

whether or not the Offerad Shares are subject to & Total T Condition. Tha notice shall
invite each of the members to state in writing % the Company within 15 Business Days of such
notice being given whether he Is wiling to purchase any of the ¢ ing Offerad Shares, and

if a0 the maximum number. The Directors shall at the same tifne give a copy of the notice o
the proposing trensferor.

On the axpiry of the 15 Business Day period the Directors shad ‘allocate the remaining Offered
Shares to or amongst the members who have accepled (the invitation ("Pre-emption
Purchasers™) and such aliocation shall be made 30 far gs In accordance with the
relative Equity Proportions of the Pre-emption Purchasers, provided that If the Transfer Notice
coniains a valid Totsl Tranefer Condition, no aliocation will b¢ made uniess afl the Offerad
Shares are aliocated,

On the aliocation being made, the Directors shall give details of the aliocation in writing to the
proposing transferor and each Pre-amption Purchaser and, on the filth working day after such
detsils ure given, the Pre-emption Purchasers to whom the aliacation has been made shall be
bound to pay the Sale Price for, and to scoept @ transfer of, the Offered Shares slocated to
them respectively and the propoeing transferor shall ba bound,jen payment of the Sale Price,
to transfer tha Offered Shares to the respective Pre-empiion Purchasers to whom the
allocation has besh made. i
if the proposing transferor after becoming bound to transfer any or ali of the Offerad Shares
falls to do so, the Company may receive the Sala Price and the Directors may eppoint a
person (aciing as agent for the tranaferor(s)) to execute instruments of transfer of the Offered
Shares In favour of the Pre-smption Purchasers fo whom the allocation has been made and
shall (subject anly to stamping of the transfers, If required) cause the namas of those Pre-
emption Purchasers to be entered in the register of members of the Compeany as the holders
of the Offered Shares and shall hold the Sale Price on trust fof the proposing transferor. The
raceipt of the Company ahall be & good discharge 1o those mpiion Purchasers and, after
thelr names have besn entersd in the register of memberd of the Company under this
pmvhion.hovalldityofﬂmﬁansacﬁonsshnﬂmtbequesﬂonedihymymon.

If, following the expiry of the 15 Business Day period referred to In Articie 12.6, any of the
Offerad Shares have not been allocated under htmﬁde.moqroposlng transferor may at any
time within a period of 3 months after the exply of the 15 Business Day period transfer the

remaining Offered Shares to any person aubject to Majority Boa‘:d Consent.

The Company Is authorised 1o purchase s own Shares pursusnt o Section 652(1ZA),
Companies Act 2008.

Valuation

For the avoidance of doubt, the provisions cuntained In ﬂ'lia:Artideﬁmallmtapplyto
transfers made pursuant to Artickes 10.1, 10.2, 10.3, 10,8 and 10.8.

Valuer is desmed to be appointed jointly bythoCompunyland the relevant trangferor but
msoaru has sole discretion to agroe ihe terms of the Valuer's engagement and such terme
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133

134

138

13.6

14,
141

142

16.
15.1

15.2

ammummiiuHMImthommandmmmmwm
they are not contradictory or irational. Any Director authorised by the Board shall ba entitied to
sign such terms on behalf of the Company and the relevant transferor. if the Valuer is the
wwwmmmmamhmbegmumﬂthgbmhmbwmu. In

other ) luer's appointment is effective upon terrna of engagement being
agresd by the Vaiuer and the Board. '1

Any Valuer appointed under these Articies shail be considersd ko be acting as an expert and
not s an arbitrator and is decision shalf be finat and binding o the parties (in the absence of
fraud or manifest emor).

The Board will give the Valuer acosss to all accounting records ér other relevant documents of
the Company subject to It agreeing such confidentiality provisions as the Board may
reasonably impose. i

The Valuer shall be requested 10 reach its determination in 15 Business Days of its
appointment and to notify the Board of its determination. The Board shall deliver a copy of the
determingtion to the relevant transferor(s) (or their agent) as as reasonably practicable
after receipt. Save whers the valustion relates to a T Notice which is raquired or
deemed to be given under Articles 11, the transferor may ) the Transfer Notice by written
notice to the Company within 5 Business Days of the service on him (or hia agent) of the
Valuer's detarmination. [

The fees, emamwmummmvawhéi;pmofnmaﬂmmm
bome as to 50% by the relevant trensfaror and 50% by the pany or as the Valuer shall
otherwise determine,

Tag along

Except

interest in any Shares meay be made or validly registersd if, as & result of such sale or transfer
and registration, an inerest in Sharea represanting a Controliing Interest in the Company
would be obtsined by a person or persons Acting in Concert unless such persons ama bona
fide arms' length purchasers and have made an offer to s Sharehoiders to acquire their
Shares on the same terms,

Any tranafer of Shares pursuant to an offer undsr Article 14;1 shall not be sutject to the
restrictiona ort transfer contained in thess Articles.

Drag slong

If the holders of Shares togsther rapresenting over 70% of the Shares then in issue in the
capital of the Company (the "Majority Sellers™) wish to transfer ail thelr Interest in such

Shares (the “Majority Sellers’ Sharss™) to & bona fide purcheser or purchasens Acting in
Concert (the “Third Party Purchaser") wha has mads an Approved Offer, the Majority Seliars
shall have the option (the “Exdit Option™) to require:

{a) all the other members; and

(b) any holders of any options or other rights to acquira or convert an interest into Shares
(which Is fully and unconditionally exofclsable) to exercise them,

{
{together the "Called Sharsholders™) 1o sell and trensfer al their Shares, Inciuding those
alictied pursuant o such exercise or conversion (ths “Called Sharss”) to the Third Party
Purchaser or as the Third Party Purchaser shall direct in accprdance with the provisions of
Articies 15.2 to 15.8 below. :

i
The Majority Seliera may exsrcise the Exit Option by giving a written notice to that effect (an

*Exit Notice") &t any fime before the transfer of the Majorlty Sellers’ Shares to the Third Party
Purchaser. An Exit Notice shall specily that the Callad Shareticlders ars required to transfer



15.3

16.4

16.6

166

18.7

15.8

18,
16.1

dlmcm&mmmmthﬂ.m"mmwh&anw tranaferred,
the considerstion for which the Called Shares are to be ransferred

with this Article) end the proposed date of transfer which shall
after the dete on which the Exit Notice Is served, I

Exit Notices shall be Imevocable but shafl lapse if for any reason there
Majority Sellers’ Shanas by the Majority Seilers to the Third Party-Purchaser within 30 Business
Days aftar the dale of service of the Exit Notice. The Majority Sellers shall be entitied io serve
further Exit Notices following the lapse of any particular Exit Notige.

The Calied Shares shall be acquired on the same terms and. conditions: {inciuding time of
payment and form of consideration) for which the Majority Sellers shall have agreed to sel.

Compiletion of the sale of the Called Shares sheil taka piace gn the same dats as the dats
proposed for completion of the sale of the Majority Selflers’ uniess:

() all of the Catled Sharehoiders and the Majorily Sellers agree otheiwise; or

|
{b) that date [s less than thres Business Daya after the Exit Notice where it shall be
mmunwmmmmmmsmum.i

The restrictions in Articie 12 shall not arise on any transfer of Shares to a Third Parly
Furchaser (or as they may diract) pursuant tb a sale In respect of which an Exit Notice has
been duly served in accordance with Article 15.2. i

i any Caliad Sharehoider falls to complete the sals of his Calléd Sharss in accordance with
this Article 15, he shall ba deemed to have irrevocably appointsd any person nominated for the
purpose by the Majority Sellars to be his agent and attorney to executs all necessary
transfer(s), power(s) of aftomey relating to the rights aitached o his Called Shares and
indemnitias for missing share certificate{s} an his behaif and, aqdnstreooiptbymacompany
of the purchase monies or any other consideration payable for the Called Shares (hekd on trust
for the rsigvant Calied Shareholder), to deliver such transfer(s). power(s) and indemnitias to
the Third Party Purchaser (or 88 he may dikect). The Directors I (subject only to stamping
of the iransfers, i required) Immexiiately register the Third Purchaser {(or as ha may
direct} as the holder of the relevant Called Shaves. After the Third Party Purchaser (or his
nominee) has been registerad as the holder of the relevant Catied Shares, the vaidity of such
procesdings shal not be quastioned by any person. It shall be np impediment to registration of
Shares under this Article 15.7 that no share certificate has been produced.

Upon any person, following the Issue of an Exit Notice which hak not lepsed, sxercising a pre-
existing option to acquire Shares, whether or not such person |s registered as & member of the
Company, an Exit Notica ahall be deemed to have been served ypon such person on the same
tarms as the previous Exit Notice who shall thereupon be bourd to sell and transfer all such
Shares acquired by him to the Third Party Purchaser or as Third Party Purchaser may
direct and the provisions of this Article 15 shall apply mutstis rnutandis to such person save
that completion of the saie of such Shares shall teke place Imrhadiately upon the Exit Notice
being desmed served on such person where completion of the transfer of the Called Shares

has aiready taken piace. !
Registration

The Directors shall refuse to register:

(a} a purported transfer of any share not made under or ps'mitied by Articles 10 to 15; or

32
£
;
i
i

:
E
:

(4] a purported transfer of any Share on a Saie where the proceeds of such Sale are not
distributed in accordance with Article 7.3(a); or :

!
c a transfer to an Empioyee or prospective Employee until such Employee has made an
© elaction pursuant to Section 431(1), Income Tax (Eamings and Pensions) Act 2003, In

17 j



16.2

18.3

18.4

17.

18.
18.1

18.2

the form prescribed by HMRC, to elsct that the market vaius of the Shares or
mmwmmhbumpnuauuormm
were not rastricted and that Sections 425 to 430, | Tax (Earnings antd Pengions)
Act 2003 do not apply to such Shares or securities.

The Directors may in thair absoiute discretion refuse to register a transfer of any Sh
ar or not { is & fully peid Share and whether or not thei Compeny has a flen on such
Shere (save that (In the sbsence of fraud) the Directors shell have
respect of and shall register a transfer of Shares made under or perm

:

§3
g
|

Any transfer of a Share by way of sale which is nequired to be made undar these Articles will
deemed to Include a warranty that the transferor sells with ful tite guarantee.

be
No Share shal be issued or transferred to ’ny undischarged: bankrupt, to a minor of to @
who {acks mental capacity &s determined in accordance with the Mental Capacity Act

:

PARTB
Directors and Secretary
Numbar and appointment of Directors
Number of Directors

The maximum number of Direciors Is sleven provided that, for. the 12 month period foliowing
the date of adoption of these Articies, thare nhallbenommdlnmen Directors.

Methods of appointing Directors i

Subject to these Articles, and provided that the appointment doss not causs the number of
Directors to axceed the maximum number set out In Articie 17, 4iny psrson who Is willing to act
as & Director, end is psrmitied by law to do 30, may be appointed to0 be a Director by Masjority
Board Consant. |

|
For 30 iong as the Imperiai Sharehvider, KCP and/or GHS, a8 applicable, are Sharshoiders,
they may from time to time sppoint or remove such numbes of patural persons as Directors as
is set cut in the second column of the table below against the: percentage in the table below
that then corresponds io that Sharehoider's Equity Proportion. |
i
i

ifggﬂy_l’_rgggr_ﬁog‘ | Number of Dirsctors o
Less than 12.5% None
12.5% to 20% One o
More than 20% and less than 30% Two _ |
30% to 50% Thres
More than 50% Four

18



18.3

184

18.8

168

18.7

19.

20.
20.1

i
For so long =s the Equity Proportion of KCP (andior ks Permitted Transferses, if any, but
without duplication) is 30% or more, the maximum number of Directors thet KCP (and it
Permitted Transferess, (f any) may appoint pursuant to Article 18,2 is two.

For 80 long as the Equity Proportion of KCP Is 12.5% or more, KCP may appoint and remove
one additions! natural person as Director (over and above the number of Directors that KCP
and/or It Permitted Transferees is otherwise entitied to appoint ‘pursuant to Articies 18.2 and

For so long as the Equity Proporticn of GHS Is at least 5% But leas than 12.59%, and not
withstanding that GHS would not be entitied to appoint a Director pursuant to Asticla 18.2,
Gavin Hiiary Sarthiensthan shall ba sntitied to remain a3 a A

In any case where, as & result of death or bankrupicy, the Company has no Sharehoiders and
no Directors, the transmitise of the iast Sharshoider to have disdl or to have had a bankruptey
order made againit him, as the case may be, shall have the right, by notice in writing to the
Company, to appoint any one person to0 be a Director, Jod such person is @ natural
person in accordance with Section 155, CA2008 and provided person is willing to be so
appeinted and is otherwise permitiad by law to be a Director of the Company.

For the purposes of Article 18.3, where two or more Sharehoiders dia in circumstances
rendering it uncertain who was the last to die, @ younger Shareholder is desmed b have
survivad en older Shareholder.

Termination of Director's appolntment
A person ceases lo be & Director as soon as:

a that parson ceases 1o ba @ Director by virtue of any provision of the CA2008 or is
prohibited from baing & Director by law; '

(b} a bankruptcy crder s made sgainst that parson;

(©) a composition is made with that person's creditors generally in satisfaction of that
person's debts;

(d) @ registared medical practitioner who Is treating that pefson gives a written opinion
the Company stating that that person has become physically or mentally incepable
acﬂngaabmwrmmaymdnwfwmhnmpemml:

(®) bymwnofﬂntpuwn‘smmhlhum,acounhw@gjurhdlcﬁon(whﬂ\erh
United Kingdom or elsewhers) makes sn order which wholly or partly prevents
person frohm persangily exercising any powers or rights which that person
otherwise have;

4] nofification Is received by the Campany from the Director that the Director s resigning
from office, and such resignation has taken effect in accprdance with its terms; or

¥

FE

|
©) minhmmdanlmm.mmpuwnt}u,formomhnm

Directors’ powers and rug:mwlk.pllﬂui

Directors’ general authority

Summwmmm.mmmmpomﬂohrmomgmldmm.
fnrwhichpt:rpmmeymaywdsodlhpmofmc«np:my.
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21.1

21.2

2.1

2.3

23.

231

232

233

24,
241

Sharehoiders’ reserve power

The Shareholders may, by special resoiution and with Quaiifying [nvesior Consent, direct the
Directors to take, or refrain from taking, specifiad action,

No such special resolution invalidates anything which the rs have done before the
passing of the resolution,

Directors may delegais

Subject to these Articles, the Directors may, with Majority Board Consent, delegats any of the
powers which are conferred an them under thess Arlicles:

(a)  tosuch person or commitiee;

(b) by such means (including by power of atiomey);
{c) to such an extent;

(d)  in relation to such mattars or tarriories; and
{®) on such terms and conditions,

as they think fit (iIncluding whether any such delegation shatl be.made either collaterally with or
hﬂnmdusbndﬂnpmnmmonmnlmcllbnundwhuAmdn).

If the Directors, with Majority Board Gnment,aoapecify,my'puchdalegaﬂonmyauhorbe
further defegation of the Diractors’ powers by any person to whon they are delegated.

Tha Directors may revoke any delegation Inwholeorpaﬂ.ordﬁritshmandoondiﬁonl.
Committess

Commilttees to which the Directors delegate any of their powers must foliow procedures which
are based as far as they are applicable on those provisions of these Articles which govem the
taking of decisions by Directors.

Thommculmlymkemlasofpmmdumforalloranymnﬁlm. which prevail over rulas
derived from these Articles if they are not consistent with them. :

Committees to whom the Directors delegate any of their powers may congist of one or mara
omarmannmmrtonwhomvounQMm’aybeoonfﬂmdalmembamof

co-opted
the commities but so that:

(a) menumherofoo-opmdmembersdmommmm:h!ullbammanme-mrfofme
total number of members of the commities;

()] no resolution of the committea shall be effective uniess a majority of the members of
the commitiea voting on the resclution are Directors; and

{c) any such commitiee shall include at least one Investor plmmr.
Decision-making by Directors

Dirsctors to take declsions collactively |

The generai rule about decision-making by Directors Is that, save as otherwise provided for in
these Articles, any dacision of the Directors must be either a majority decision at a meeting or
a decision taken in accondance with Article 25. !



242

25,
25.1

252

26.3

27.
271

273

At any mesting of the Directors each Director (or his alternate Director) present at the meeting
shall be entitiad to one vote.

Unanimous decisions

A decigion of the Directors Is taken In accordance with this Article when ail sligible Directors
indicate to each other by any means, exciuding the means of text messaging, that they Share
& common view on & matter,

Suchadedshnmayukemebmdanumuﬂonlnwnﬂw.wpuanﬂallgblabimmm
sighad one or mora capies of i or to which each eligible Difector has otherwise Indicated
agresment in writing.

A dacision may not be taken In accordance with this Article If the sligible Directors wouki not
have formed & quorum at a Directors’ meeting held to discuss the matter In question.

Caliing a Directors’ meating

Any Director may cail a Directors' meeting by giving notice of the mseting to the Directors or by
authoriging the Company secretary (if any) to give such notice.

Notica of any Directors' meeting must Indicate:

(a) it proposed dats and time;
(b) where it is to take place; and

{©) if it ls anticipated that Directors participating in the meeting will not ba in the same
place, how & & proposad that they should communicgte with sach other during the
meeting. 1

Save as otherwiss provided in these Articles, notice of a Direciors' meeting must be given to
each Director, but need not be in writing. i

Except with the price consent of the Investor Director(s), at least 5 Business Daye’ hotice of
each Directors' meating shall be given in accordance with these, Articles.

|
Notice of a Directors’ meeting need not be given to Directors who waive their entitisment to

notice of that meeting, by giving notice to that effect to the Company not more then 7 days
gfter the date on which tha meeting Is heid. Mmeswhvm{b:wmmmhu

been hald, that does not affect the validity of the meeting, or of : business conducted at it
{

Participation In Directors’ mestings I

Subject to these Articles, Direciors participste in & Dirsctors' fnesting, or part of a Directors’
meeting, when: |

{a) memeeﬂnghubmcalledandmkuplmmmordd;wemmm;md
i
(b) they can each communicate orally including by means bf telephons, video conference

or other audio or audlo-visual fink or any other form of te munication to the others
any information or opinions they have on any particuiar item of the business of the
meating.

In datermining whether Directors are participating in a Directors' meeting, It 1s |rrelevant whers
anymmub:'ruhmhowmaycommunmtewlmmmr.pmvldedmatdlpenons

participating in the mesting can hear each other. 1
]
t

It all the Directors particlpeting in a mesting are not in the same place, they may decids that
the mesting is to be treated as taking place wherever any of them is.

|
|
|
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28.1

28.2

28.3

28.
29.1

30,
30.1

30.2

3,
3141

Quorum for Directors’ mestings

i
At g Directors' meeting, unless & quarum I participating, no proposal is to be voled on, exoe|
a proposal to call another meeting. ' ™

The quorum necessary for the transaction of business of the :Directors is any three eligible
Directors, save that.

(a) where there is a scie Director, the quorum is ons; and

(b} where the business to be transacted at tha meeting Is authorisation of 8 Conflict
Sttuation of an Investor Director pursuant to Section 1756(4), CA 2008 and Acticle 31,
the quofum is one eligible Diractor and no Investor Director's presence I8 required to
constituts a quorum. !

|
if the total number of Directors for the time being Is less tan the quorum required, the
Directors must not take any decision other than a decision:

{a) o appoint further Directors; or
(=) 1o call a general meeting so as to sanable the Sharehoiders to appoint further Directors.

Observer

The Imperial Shareholder may, if it Is entitied to appoint but hgs not appeinted any Directors
under Article 18, appoint an Observer. Any Observer so appoinied shall be entitied to receive
notice of and to attend and speak at, but not to vote at, Board meetings of the Company and
meetings of any committes of the Board.

Chalring of Directors' meetings

The person appointad to chair meetings of the Directors is known as the Chalrman and the
Directors may with Majority Board Consent teyminate his appointment as Chalhan at any
time. The Chairman as at the date of adoption of these Articles is Mr Indraneil Mahapatra.

If the Chakman is unwilling to chair & Directors' meeting or is hot participating in a Directors’
meeting within ten minutes of the time at which ik was to start or, if at any time during the
meeting, the Chairman ceases to be a participating Director, the participating Directors must
appoint one of themseives to chair It (or chair such part of it in relation 1o which the Chalrman
ceases {0 be a participaling Director, 8s the case may be).

Authorisation of conflicts of interest
Subject to and in accordance with the CA2006:

{a) the Directors may authorises any matter or situation arinilng on or after 1+ October 2008
in which a Director (the “Conflicted Director™) has, ar can have, a direct or indirect
interest that conflicts, or possibly may conflict, with the interests of the Company
(including, without limitation, in relation to the exploitstion of any property, Information
or opportunity, whether or not the Compeny could take advantage of it} and for this
purpose a conflict of Interest includes a confiict of intsrest and duty and @ confiict of
duties (the “Conflict Situation™); ‘

{v) any authorisation given in accordance with this Article q;:l) may be made on such terms
and subject to such conditions and/or limitations as the Directors may, in thelr absoiute
discretion, determine (inciuding, without limitation, exciuding the Conflicted Diractor
and any other interested Director from certain Directqra’ meetings, withhokding from
him or them ceriain Board or other papers andfor denying him or them access to
certain confidential Company information) and h tarms, conditions and/or

22



312

313

ﬁmihﬁmsmybehwudatﬂuﬂrmoforaﬂnrﬂ%oauﬂnﬂuﬂmarﬂmbe
subsequently veried or terminated; and |

()] in consiiering any request for authorisation In 'ofnConflctSituaﬁon.me
Directors shail be entitied to exciude the Conflicted D r from sny meeting or other
M(MwwOrmmn)mmmlmmquﬂmofwchCOnﬁld
Shkustion and they shall aiso be entitied fo withhold from such Conflicted Director sny
Board or other papers conceming the authorisation of such Conflict Skuation.

If any Conflict Situation is authorsed or otherwise permitted under these Articles, the
Caonfiicted Director (for as long as he reasonably believes such Conflict Situation subsists):

(®) shak not be required to disclose to the Company (i ing the Directors or any
committes) any confidential information relating to such Conflict Situation which he
obtalmorhuobhlnedmmmanlnhlspadwaqaalrwbrofmacompnny.lf
o make such disclosurs would give rise to a breach of duty or breach of obligation of
confidence owed by him to ancther person;

(b) shaif be entitiad to attend or absent himseif from all or any mestings of the Directors
gm‘deommmmu)atwhbhmyhlrunhﬂmhsummnﬂasmmmmrmb-
o

(c)  shall be entitted to make such arrangements as he thinks fit to receive or not to
receive documents or information (including, without limitation, Directors' papers (or
those of any commities of the Directors)) relating to any:such Conflict Situation and/or
m;mmuwimmmmwwwapmmw
m 1]

and in so doing, such Confiicted Director shall not be in breach ¢F any general duty he owes to
the Company pursuant to Sections 174 to 177 (inclusive), CA2008 and the provisions of this
Articie 31 shat! be without prejudice to any aquitable principle or-rule of law which may excuse
the Conflicted Director from disclosing information or attediding meetings or receiving
documents or Information, In clrcumstances where such discloaure, attendance or receipt

would otherwise be raquired under these Articies.

Provided permitted by the Acts, and provided he has disclosed to the cther Diractors the
nature and extent of his interest pursuant to Saction 177 or 182, CA20086 or otherwise
In accordance with these Articles (as the case may be), a Director (Including an Investor
Director), notwithstanding his cffice:

{a) msy be a parly 1o, or otherwise directly or Indirectly interested in any contract
amangement, transaction or proposal with the Company or in which the Company is
otherwise Interested and may hold any other office ‘or place of profit under the
Company(axceptmatofaudlhrorofaudlmroflswimuy)ln-ddlﬁonlnﬂnoﬁcs
of Diractor and may act by himseif or through his firm in.a professional capaclty for the
Company ard in any such case on such terms s to remuneration and otherwise as
the Directors may arrange elther in addition to or In lisy of any remuneration pravided
for by sny ather Articla;

{b) may be a member, Directororotmrofﬂcaraf‘oramplqyedby.orholdanyomarm
of position with, or be directly or indirectly interested in, any contract, arangement,
transaction or proposat with or a party to of otherwise directly or indirectly interested in,
any Group Company; i

hall reason of his office, belhblebaecountﬂpeOompany!orcnydlvidend.
© ;mﬁt.nr:t‘mt::ynamﬂm supevarmuation payment or other b‘eneﬂt which he derives from:

{ any matter, office, amployment or position whlcl;l relates to a Conflict Situation
authorised In accordance with Article 31.1; or

1
1
s
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i
|
§

i) any office, empioyment, contract, arangament, transaction or proposal or
other interest pormitted pursuant to paragraphs (b) and (b) of this Asticle 31.3,

and no contract, arrangerment, transaction or proposal shall be avoided on the grounds of any
Director having any such interest or recelving any such diidend, profit, remuneration,
supsrannuation, payment or other benefit suthorised in mccordance with Article 31.1 or
pemmitied pursuant to paragraphs (m) or (b) of this Articie 31.3 and the receipt of any such

set out In Section 178, CA2008. i

t
For the avoidance of doubt, a Director may be or baecome subject to one or more Conflict
Situations as a result of any matter referrad to in paragraph {b) of Article 31.3 without requlring
authorisetion under the provisions of Article 31.1 provided has deciared, a8 soon as
reasonably practicable, the nature and extent of hia interest in Conflict Situation {save in
respect of & Conflict Situation of an investor Director parmitted under paragraph (b) of Article
31.3 where such investor Director shall not be required to make eny such declaration). The
provisions of Section 177(2), Section 177(3), Section 177(5), Sebtion 177(6), Section 184 and
Section 185, CA2006 shall be spplied {with any necessary mddifications) In respect of any
declaretion required pursuant to this Article. |

Dirsctors may have Interests and vote and eountforquorum'

membaer on any resolution and a Diractor may participate in the fransaction of the business of
the Directors and count in the quorum at any auch meeting of the Directors or meeting of any
oommltnueofwhbhhehammbummmmnmn?nsormmmywwa
matter in which has directly or Indirectly any kind of interest or duty. This Article doss not
affect any obligation of a Director to discioss any such interest] whethar pursuant to Section
177. CA2008, Saction 182, CA2008 or ctherwise. !

Subject to Article 32.3, If a question arises @t @ mesting of Djrectors or of & committee of
Directors as to the sight of a Director to participate in the {or part of the mesting) far
voting or quorum purposes, the question may, bafommeu?ncluubnofm meeting, be
referred to the Cheirman whose ruling in relation to any Direcior:other than the Chairman Is to
be finsl and conclusiva (except in a case whare the nature or extent of any interest of the
Director has not been fairly disciosed). !

i
if any question as to the right to participate in the masting (or pat of the meeting) should arise
inmpoctortheChalmn.unquuﬂonhbbadecldodbyadbddonofmolmohnatm
meeting, for which purposa the Chairman is not to be counted as participating In the mesting

{or that part of the maeting) for voting or quorum purpoaes.
Records of declsions to be kept

The Directors must ensure that the Company keeps a racord, in wiiting, for at least 10 years
from the date of the decision recorded, of unanimous or majority decision taken by the
Directors. Notwithstanding the provisions of 24, whers the Company only hes one
am.unmmmmhmssshdlwmwmmnmwsum Diractor,
howsoever taken by him. F

Directore’ discretion to maks further rules ]

wmmmm.mmmmwmjmummfc«mtmwmhwhhh
they think fit about how they take dacisions, gnd about how suth rules are to be recorded or
communicated to Directors,



35.1
6.2

36.3

35.6
35.6

Remuneration of Directors
Dirsctors' remuneration and sxpenses
Directors may undertake any services for the Company that the Directors decide.

Directors, acting with Qualifying Investor are entitied to such i
; p A ifying Consant, en such remuneration as the

(w) for their services to the Company as Directors; and
{b) for any other service which they undertake for the COnmalny.

TheGomprnywﬂl r;;m:umeach Director with the ruasonabletimval costs and out of pocket
expenses incurmed Im in respect of attendin, of the Com| ore out
autherised business on behalf of the Company. § mestings pany amying

Subject to these Articles, a Director's remuneration may:
(a} take any form; and

(b) include any armngements in connection with the payment of a pansion, aflowance or
gratuity, or any death, sickness or disability benefits, tc of in respect of that Director.

Unless the Directors decide ctherwise, Directors' remuneration rues from day to day.

Unless the Directors decide otherwise, Diractors are not accountable to the Company for any
remunsration which they recelve as Dlectors or other officers or empioyess of the
Subsidiaries or of any other body corporate in which the Company is interasted.

Pensions
The directors may exercise sl powers of the Company to;

(&) pay, provide, ammangs or procure the grant of pensions; ar other retirement benefits,
death, disabliity or sicknass benefita, health, accident and other insurances or cther
such benefils, allowances, gratiities or insurances, iincluding in ralation to the
termination of Employment, to or for the benefit of any person who Is or has been at
any time a Director of the Company or In the Employment or service of the Company
or of any body corporate which Is or was essoclated: with the Company or of the
predecessors in businesa of the Company or any such :(ssoclaud body corporate, or
the melatives or dependants of any such person. For that purpose, the Directors may
procure the establishment and maintenance of, or participation In, or contribution to,
any pension fund, schame or arrangement and the payment of any insurance

premiums;

|
(b) establish, maintain, adopt and enabie participation in any profit sharing or incentive
scheme including shares, share options or cash or any gimiier schemaes for the benefit
of any Director or Employee of the Company of of any aktociated body corporate, and
to lend money to any such Director or Employes or to trustees on their behalf to
enabis any such schemes to be established, maintained or adopted; and

I
() support and subscribe o any institution or association which may be for the benefit of
the Company or associated body corporate or any Directors or Employees of the
Company or assoclated body corporate or their relatives or dependants or connected
with any town or place whare the Company or an associated body corporute carries on
business, and to support and subscribe to any charitable or public object whatsoever.

Alternate Directors and Secratary

28 I



37.
371

37.2

37.3

374

38.3

38.4

Appointment and removal of altermnates

Any Director (other than an alternate Director} (the “appointor’;) may appoint as an aliamate
;wm.wwmrmwwmm&mmmmbwﬁm

{a) exercise that Director's powers; and
{b) carry out that Direcior's responsibliities,

in relation to the taking of decisions by the Directors in the sbsence of tho sitemate’s
appoinicr. A person (whether or not otherwise a Director) may bie appointad as an alternate by
more than one appointor.

Any appointment or removal of an altarnate must be 3d by notice in writing to the
Company signed by the appointor, or In any othar mannar by the Directors.

The notice must identify the proposed alternate and, In the case of a notice of appaintment,
contsin 8 statemant signed by the proposed altemate that the proposed altemate is willing to
act as the alterate of the Director glving the nolice. ;

mnmmdmmmmhmm#aommnumm
notwithstanding that he Is approved by a resolution of the afer his appoiniment as
alternate Director. Where an alternate Dlrector who is not a Director attends a

of the Directors and no objection s raised at the mesting to his presence then he shall
ba deemed to have been approved by a resolution of the Directors.

Rights and responsibiiities of alternate Dirsctors
Except as these Arficles specify otherwise, an alternate Director has the same rights in relation
to any Directors’ meeting, Directors' written resoiution or any other Directors’ decision-making
as the aiemate’s appointor, inckuding, but not limited o, the; right to receive notice of al
mesetings of Directors and all meetings of committees of Direciors of which his appointor is a
member,
Except as these Articies apecify otherwise, alternate Directors:
{a) are deamad for all purposes to be Directors;
{b) are liable for their own acts and omissions;
{c} are gubject to the same restrictions as their appointors; and
{d) are not desmad to be agents of or for their appointors.
A person who is an aitemate Director but not otherwise a Director:

!
(a) may ba counted as participating for the purpcses of Ining whether a quorum is

participating (but only If that person’s appointer Is not pa: ating); and

{b) may participats n a unanimous dechlunofthemmcttors(but only If that person's

appointor is an eligible Director In respect of such and oniy if that person’s
appointor doas not participata),
provided that (notwithstanding any other provision of these icies) such person shall not be

counte:d as more than one Director for the purposes of paragra ; s (a) and (b) above.

A Director who s also an aitemats for one or more Directors is entitied, In the sbsence of the
mhvamappdm.waupamvutaonbahalfofead\appoir;fwrnaddluonmhlsmm
on any decision of the Directors (provided uumhvantappc‘lntorla an sligible Director In

'
1

|
!
|
|
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41,

422

42,3
424
42.5

|
|

relation to that decision) but shall not count a8 more than one Director for the purposes of
detarmining whather a quorum is present. [

AnnmmoDhmhnotmﬂﬂadtanmunmﬂa}lﬁwnmcaﬂpmybrm
as an aliternate Dirsctor except such part of the altemate's appoirriors remuneration as the
appolntormuydlroctbynoﬁeohwrﬁngrmdetomcompany.|
Termination of attemats Directorship

An aitamate Director's appointment as an aiternate terminates:

{@) mnmaamm%nppolmormkutrulppohme'rnbynuﬂumﬂncompa in
writing specifying when it Is 1o terminate; "

(b} on the cccurrence, in relation to the altemate, of any svent which, if & occumed in
relation to the aliemate’s appointor, would result in the termination of the appointor's
appointment as a Director;

{c) on the death of the altemate’s appointor; or

(d) when the alternate's appointor ceases (0 be a Diractor for any reason.

Secretary
The Directors may appoint any parson who is willing to act as tha secretary of the Company on
such terms (including but not Imited to, term of office and ren’ ) and subject to such

conditions as thay may think it and from time io ime remove guch person and, if the Directors
determine, appoint @ replacement secretary of the Company, in esch case by a decision of the
Directors. i

[l
Company not bound by iess than absolute intsrests <I
Exoopturequlredbylaw.mpemnlabbemowﬂaadb{plmmmnyuholdinguny
share upon any trust, and axcept as otherwise required by law. or these Articles, the Company
is not In any way to bs bound by or racognise any Interest in'a share other than the holder's
abeoluta ownership of ik and all the rights atteching to Iit.

Share cortificates

TheCompanymustlswenchShamhoﬂwwiﬁmaorqu‘cemﬂmmmpoctofm
Shares which that Sharshokier holds and, save as provided otherwise in these Articles, such
cartificates must be issued free of charge. i

Every ceriificate must specify.
{a) in respect of how many Shares, of what class, It is issuad;

i__-,........

(b) tha nominal value of those Shares;

(©) the amount patd up on the Shares; and

{d) any distinguishing numbers assigned to them.
No certificats may ba issued I respact of Shares of more than one class.

¥ more than one person hokis a share, onlyoneumnmmnngelssued in respact of it.
Certificates must 5'

(a) have affixed to them the Company's common seal, or

g




43,
43.1

442

44.3
44.4

44.5

452

{b) be otherwise axecuted in accordance with the Companies Acts.
Replacement share certificates

if a certificate lssued in respect of a Sharehoider's Shares is:

(a)  damaged or defaced; or

(b)  said to be lost, stolen or destroyed,

gmmmmmummammmmmmdmam

A Shareholder exarcising the right to be issued with such s mant certificate;

{(a) may at the sama time exercise the right to be issusd with a single certificate or
separate cartificates;

{b) mstmmamwhbhbbbempmdwhcmmﬁnhdamagedor

{c) must comply with such conditions as to evidence, indemnity and the payment of a
feasonsbie fes as the Directors decide. a

Instruments of transfer

Shares may be transferrad by means of an instrument of trangfer in any usual form or any
cthar form approved by the Directors, which is executed by or gn behalf of the transferor and
unieas the share s fully paid, by and on behalf of the transferes,

No fee may be charged for reglstering sny instrument of transfs; or other document relating to
or affecting the title io any share. !

The Company may retain any instrument of transfer which Is repistered,

The transferor ramains the hoider of a share until the trans/eree’s name s enterad in the
register of members as holder of it

Any Instrument of transfer which the Directors refuse to register must (unless they auspect that
the proposed transfar may be fraudulent) be retumed to the transferee.

Fractional entitlernents

Whenever, as @ result of a consclidation or division of Shares, any Shareholders are entitied to
fractions of Shares, the Directors may:

(=) sell the Shares representing the fractions to any person. (including (provided permittec
by law) the Company) for the best price reasonably obtainable;

{b) authorise any person i executs an instrument of transfer of the Shaves to the
purchaser or 8 person nominated by the purchaser; and!

]
{c)  distribute the net procesds of saie in dus proportion amdng those Sharehokders.

t
Whenever any Shareholder's entiltement to a portion of sale amounts to ieas than & minimum
figure detarmined by the Direciors, that Shareholder's porion may be disiributed to an
orgmlsaﬂonwﬁdlIsachamyformepurponcofhehwufEﬂglanddealu.Smtlandor
Northern Irelsnd.
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482

48.3

48.7
47,
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47.2

47.3

]
Thopusonbwhommsmmanuwnhrmdhmtouigldwmurematmypurduu
money is received by the person entitied to the relevant fracions and nor shall such
transfersa’s fite to the Shares be affected by any | ity in or invalidity of
leading 1o their sale.

Dividends and Other Distributions
Procedure for declaring dividends l

The Company may by ordinary rasociution daclare dividends, and the Directors may with
Msjority Board Consent resoive {0 pay interim dividends.

A dividend must not be deciared unless the Directors have made a nacommendation as io iis
amount. Such a dividend must not exceed the amount recormmended by the Directors.

ﬁéMthWwpﬁunMﬁhhmﬂaw%MMewm

if tha Company’s share caplital is divided into different ciasses, no interim dividend may be paid
on Shares carrying deferred or non-preferred rights if, at the ime of payment, any preferential
dividend is In arrears.

The Directors may pay at intervais any dividend payable at a fixed rats If It appears to them
that tha profits avaitable for distribution Justify the payment.

i the Directars act in good faith, they do not incur any liabliity to the holders of Sharss
confaming preferred rights for any loss they may suffer by the lawful payment of an interim
dividend on Shares with deferred or non-preferred rights.

This Article 46 is subject to the provisions of Article 7.

Calculation of dividends

Except as otherwise provided by thess Articles and by rights atteched to Shares, al
dividends must be:

(a) declared and paid according to the amounts pald Up on the Shares on which the
dividend Is paki; and 1

b apportioned and paid pro rata according to the amourl_u pald up on the Shares during
®© anyporﬂonorpnri’lzup;founporlodlnmpectdwhichmde ls paid.

If any Shara s issusd on terms providing that & shall rank for dividend as from a particular date
orbeanﬁﬂodtodlvldondsdecllrudaﬂnfnpuﬂcuhrdataltshanmnkfororbeenﬂﬂedm
dividends accordingly. 1

i
For the purpossas of caloulating dividends, no account is 10 be taken of any amount which has
beenpnlduponaShamlnadwmofacdloroﬁumbdpaiduplnadvmufﬂ:due

payment date.
Payment of dividends and other distributions

Whmldividandorwnrsumwhichtsldunibuﬂonhplynyelnmpoc!oia Share, it must
be paid by one or more of the foliowing means: ;

@  transfer to @ bank or bullding soclety sccount specified by the distribution reciplent
niﬂurinwrlﬂngoruﬂuoimmaymm;

sending made payable to the distribution reciplent by post to the distribution
®) mblanl.atdﬂ?::l;sMbuﬂon recipient's registered addrees (if the disiribution reciplent s
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& hoider of the Share), or (in any other case) to an address spacified by the distribution
reciplent either in writing or as the Direciors may otherwise ]

© sending a cheque made payable to such parson by|pcet to such person at such
addross a3 the distribution recipient has spacified sithér in writing or as the Direciors
may otherwise decide; or

{d} any cther means of pmyment as the Directors agres with the distribution recipient
sither in writing or by such other means as the Direciors decide.

in thase Articies, “the distribution reciplent™ means, inmspe:‘tofalhamhmpeotcfwhluh
a dividend or other sum Is payabie:

(@) the holder of the Share; or

(b) if the Share has two or mors joint hoiders, whichever. of them I8 named first in the
register of membars; or i

{c) ﬂﬂ\eholderismhngereﬂﬁﬁedluﬂn&haebyrealmofdeaﬁorbmmm.or
otherwisa by operation of law, the transmitiee, '

No intsrest on distributions

The Company may not pay interest on any dividend or other sum payable In respect of a Share
uniess otherwise provided by:

(a) the tarms on which the Share was issued; or

(b) gmwmmdMuagmmmmwduofmsmmm
pany.

Unciaimed diatributions

Al dividends or other sums which are:

(=) payable in reapect of Shares; and

{b) uncieimed sfter having been declared or become payabils,

may be investad or otherwise made use of by the Directors for the benefit of the Company until
claimed.

The payment of any such dividend or other aum Inlo & sepa account does not make the
Company a trustee in respact of It.

I

(a) twelve years have passed from the date on which a dividend or other sum became
due for payment; and

(b)  the distribution recipient has not claimed it,

the distribution recipiént is no longer entitied to that dividend or other sum and it ceases to
rernain owing by the Company.

Non-cesh distributions !

Subject to the terms of issus of the Share in question, Company may, by ordinary
moluﬂononmemeommeudauonofﬂnoimmt.dacideb'pnyaﬂorpartofadwﬂdor
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other disiribution payabile in respect of a share by tranaferring h assets of squivalant
vake (including, without limitation, Shares or ather securities in afty Company).

Far the purposes of paying a non-cash distribution, the Ditectors may make whatever
arangements they think M, including, where any difficully arises regarding the distribution:

(@) fidng the value of any asseats;

()] paying cash to any distribution recipient on the basis of that vaiue in order to adust the
rights of reciplents; and

(c) vesting any assets In trustees.
Walver of distributions

Distribution recipients may walve their entiiemant to a dividend or other distribution payable In
respact of a share by giving the Company notice in writing to that effect, but if:

{m) the Share has more than one holder; or

{b) more than one parson Is entitiad to the Share, whether by reason of the death or
bankruptcy of one or more joint holders, or othanwise,

the notice Is not effective uniess it is expressed (o be given, and signed, by all the holders or
persons ctherwise sntitied to the Share.

Capitaiisation of Profits
Authority to capitatiss and appropriation cni't:aplt-lndnm\oj
Subjecmmmm.thenlmmay.ifﬂmoymsoaumm;adbyanomryreaduﬂon:
(s) decide to capitaise any profits of the Company (whether or not they are avaliable for
distribution) which are niot required for paying s prefdrential dividend, or any sum
standing o the credit of the Company’s share pramium nt or capital redemption
resarve; and
{b) appropriate any sum which they so decide to capitalise)(a “caphitalised sum™) to the

persons who would have been entitied to it If & ware distfibuted by way of dividend (the
*persons entitled™) and In the same proportions.

Capltaiised sums must be appiiad:
(a) on behalf of the persons entited; and
(b)  Inthe same proportions as a dividend would have been c?istﬁbutaﬂ to them,

i
Any capitaliged sum may be applied in paying up new Shares of & nominai amount aqual to the
ugm“mwhbhmmendbmdcmdihdumtypeldto persons entitied or as they
may direct. A capitalised sum which was appropriated from profits avallable for distribution

may be applied:

(a) In or towards paying up any amounts unpaid on existing Shares held by the person(s)
entitied; or

{b) in paying up new debentures of the Company which are then aliotted credited as fully
paid to the parsons entitied or as thay may direct.

M |
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Subject to these Articies, the Diractors may:
(a)  apply capitalisad sums in accordance with Article 53.3 and Articie 63.3 partly In one

way and partly in another;
(b) make such arrangements as they think fit to deel with Bhares or debentures becoming
distriibutable in fractions under this Article ( ing the issuing of fractonal

certificates or the making of cash payments), and

(] suthorise any person fo enter into an agreement with the Company on behalf of all the
persons entitied which is binding on them In respect of the alioiment of Shares and
deberturas to them undar this Article,

Decision-making by Shareholdsrs
Notice of general mestings

A general meeting of the Company (other than an adjourned meeting} shall ba called by notice
of at least 10 Buaineas Days (that Is, excluding the date on which the notice is given and the
date on which that 10 Business Day period axplres) but a mesting may be called by
horter notice if it is so agreed by a majority in number of Shareholders having a right to
sttend and vobe being a majorily together hoiding not less than ninety percent in nominal value
the Shares giving that right

Every notice convening a general mesting shatl specify:
{a)  the place, the date and the time of the mesting;
() Ngmlnlwndhmtobcduﬂwiﬂntjomnﬂng;

{c) if the mesting is convened to conskier a special ) , the text of the resclution
and intention to propose the resolution as & special resolution; and

{d) with reasonabie prominence, that a member Is an to appoint ancthar parson (who
doss not have t be & mamber) as hie proxy to all or any rights of his to
attend, speak and voie at the meeting and thet a member may appoint mere than one
proxy In relation to the meeting (provided that sach praxy is appointed to exerciee the
rights attached to a different share or Shares heid by him) and shall aiso specify any
more extensive rights {if any) conferred by these Adicles to appoint more than one
proxy.

The notice shall be given to the members (other than any who under the provisions of these
Articles or of any restrictions imposed on any Shares are not entitied to receive notice from the
Company), to the Directors and o the auditors and if more than one for the time being, to each

of them.

Subjact to the provisions of these Articles, notice of a general meeting of the Company may be
given:

{a) In hard copy form;

e

) in electronic form; of
{c) by means of a website,

or partly by one such means and partly by another and the provisions of Article 68 shall apply
accordingly. ;

The accidental failure to give notice of general mesting or, in cases whers It is intendad that i
be sant out with the mﬁoa.animhumemofpmxy.ortugmpoﬂoadamoluﬁonhbndndto
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be moved at a genaral meeting 10, or the non-receipt of any of them by, petson or parsons
enﬂﬁodhmeahohesmshdlnmmmmemﬁgaa!mmmyuﬂmmdmnm
disregarded for the purpose of detenmining whether the notica of the meeting, instrument of

proxy or resolution wene duly given.

Attandance and speaking at general meetings

A person is abie to exarciss the right to speak st a general ng when that person is in &
position to communicata to al those attending the , during the meeting, any
Information or opinions which that person has on the business ¢f the meeting.

A person is abie to axercise the right to vote at a general meetihg when:

(=) that person is able lo vote, during the mesting, on resolutions put to the vole at the
meeting; and

{b) that parson's vole can be taken into account in determining whether or not such
::duﬂmsampauedulhemoﬂmuﬂnmcralmuﬂ'mpemm
meeting.

The Direciors may make whatever arrangements they consider appropriate 1o enable those
attending a gensral meeting to exercise thelr rights to speak orjvots at it.

in detormining sitendance at & general mesting, i is immaterial whether any twa or more
Sharehoiders attending it are in the same piace as sach other.

Two of mone persons who are not in the same piace as sach other attand a general meeting if
thekr circumstances are such that if they have (or were to have) rights to speak and vote at that
meeting, they are {or would be) able to exercise them.

Quorum for general mestings

No buainess other than the appointment of the chairman of the mesting is to be transactad at a
general meeting uniess the persons attending it constitutes @ quorum when the meeting
proceads to business (and nothing In these Articles shall prevent any other business being
transacted at such general mesting If the persons attending it o not conatitute a quorum from
time to time thereafter throughout the meeting). !

Whenever the Company has onlyonemamber.memomberlpmant (being an individual) in
pemnwbym.a(wmammmﬁon)byadulyauﬂm%edmmmmbypmm
shall be a quorum. Subject to the provisions of Ssction 318(2), CA2006, whenever the
Cmpanymmammmmban.nudm:n:wofswmmmmmb%mm
, of (being a corporation) present by a duly authorised rapresentative or by proxy
mrmpmontmrso%o)fmemmpmwMMUMm_ pital at the relevant time shall
be a quorum, including each Qualfying investor from time to time. {f & quorum is not present
8t a general meeting within 30 minutes of the time appointed: for the start of the meeting, the
mesting will be adjoured to the zame time and place on the kame day in the following week.
if & quorum Is not present at the reconvensd general meeting within 30 minutes of the time
appointed for the start of the mesting, the quorum wik ba any two Sharehciders.

Chalring genstal mestings

If the Directors have eppointad a chairman, the Chairman shall chair general mestings if
pressnt and willing to do s0.

If tha Directors have not appointed & chaifman, of if the cnalrman Is unwilling to chalr the
meeting or is not present within ten mfnumdmeﬁnnatmnrameﬁngwudmhtmt
|

(@) the Directors present; or

|
|
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{b) (if no Directors ane present), the meeting,

muat appoint a Director or Shareholder (which may proxy appointed
SmbMMam.mmwméthMﬂ;mzu;
be the first buainess of the meating.

The person chalring a meeting in accordance with this Article is to as “the chalrman
of the meeting™.

Attendance and speaking by Divectors and non-Sharshoiders
Mmmmmmmlm.memMMSMmm.
The chairman of the mesting may permit other persons who are

(a) Sharsholders of the Company; or

(b) otherwiss entiled to exercise the rights of Shareh in rejation to gensral
meatings,

1o attend and speak at a general meating.
Adjournment

If the parsons attending a general meeting within half an hour of the ime at which the maeeting
was due to start do not constitute a quorum, the chalrman of the ng must adjourn it

The chalrman of the meeting may adjourn a general meeting at which a quorum Is present if:

()] tha mesting consents to an adjournment; or

(b) it wppears fo the chaiman of the meeting that an adjournment is necessary to protect
the sefety of any person attending the meeting orenTurammmthunofme
maeting is conducted In an onderly manner.

The chairman of the meating must adjourn a general mewn’b if directed to do so by the

i
When adjourning a gensral meeting, the chalrman of the meetin& must:

(2} aither specify the time and piace to which It is adjouned or state that it s to continue
at a ime and piaca to be fixed by the Directors, and

{b) have regard to any directions as 1o the time and piace of any adjournment which have
teen given by the meeting.

#f the continuation of an adjourned meeting is to take piace than 10 Business Deys after
1t was adjourned, the Company must give at least 7 clear days| notice of it (that is, exciuding

{

the day of the adjoumed meeting and the day on which the Is given):
(a) to the same persons to whom notice of the Compeny's | meetings ie nequired to
be given; and

(b) containing the same information which such notice is required to contain.

No business may be transacted ai an adjourned gmmlmiﬂngumbhcomunotpmm
have been transacted at the meeting if the adjournment had not taken place. If 8 quorum is not
present at any such adjounad meeting within half an hourfrqmmetimoappohhd for that
meeting (or If, during the meeting, a quorum cesses to be present), the mesting shall be
dissolved.

i
;
1
M |
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Voting: generai

A resolution put to the vate of a ganerat meeting must be decided on a show of hands uniess a
poll is duly demanded in accordance with these Articles.

No Sharehoider shall, uninss the Directors ctherwise decide, [be entiisd to vote {either in
person or by proxy) at & general meeting, et any adjoumnment of;it or on any poll cailed at or in
refation 0  in respect of any Share held by him or to exercise any right as
unloullullsorulharsumspmuﬂypayabbbyhnnhpspectofmsrnmhmo
Company have bsen paid to the Company. ;

!

i
Errors and disputes |
Noobjewonmlybemiudtomoqualﬂuﬂonofnnypenm;l a
excapt at the mesting or adjoumned meeting at which the objected to Is tendered, and
every vole not disallowed at the mesting Is vafid.

Any such objection must ba refemred to the chairman of the meeting, whose decision is final
and conclusive.

Demanding a poll and procedure on a poll
A poll on a resolution may be demanded:

(a) in advance of tha general meeting where it Is to be put 1o the vobe; or

{b) at a general meeting, either before a show of hands on:that resolution or immadiately
after the result of 2 show of hands on that resoltion ia dpclared.

A poll may be demanded by:
{a) the chairman of the meeting; i
(b} the Directors; :

(©) & peraon or parsons representing not less than one tenth of the total voting rights of all
the Sharehoiders having the right to vote on the resciution; or

d) by a person or persons holding Sharea in the Company conferring a right to vote on
{ the rasolution, being Shares on which an aggregate sum has bean paid up to not less
than one tenth ofmemlsumpdduponalmesmoonferrmmatﬂght

A demand for a poll may be withdrawn If;

. o — i —

{a) the poll has not yet baen taken; and
{b) the chalkrman of the meeting consants ta the wlthdrawal,’

andadamandmvﬂmdmwnshalnotbetd@nbhnveinvalld.bdm-multdaswof
nands declared before the demand wes made. i

Polls must be taken immediatsly and in such manner as the chdilrman of the meeting directs.
Content of proxy notices
Proxies may only validly be appointed by a notice in writing (a "groxy notice™) which:
(a) states the name and address of the Shareholder appolr%ﬂng tha proxy;

_——— ——
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(b) idertifies tha person appointed to be that Sharehoider's proxy end the generat meeting
in reiation to which that person is appointed;

(c) is signed by or on behaif of the Shareholder appointing the proxy, or is authenticated in
such manner as the Directors may determine; and |

i
{(d) is delivered to the Company in accordance with thask Articlea and any instructions
contained in the notica of the general mesting to which relste.

The Company may require proxy notices to be delivered in a lar form, and pecify
different forms for different purposes. may e

Proxy notices may specily how tha praxy appointed under tham Is o vote (or that the proxy
o abstain from voting) on one or more resolutions. ( "

Unless a proxy notice indicates otherwise, it must be treated as:

(a) sllowing the person appointed under it as a proxy discretion as to how to vote on any
anchlary or procedural resolutions put to the meeting; and

{b) sppointing that person as @ proxy in relation to any adjoumment of the general
meeting to which it refates as weil as the meeting ftsalf,

Dellvery of proxy notices

The appointment of a proxy and the power of attomey or otherjauthority (if any) under which &
Is signed (or a copy of such authority certified notarially or in other way approved by the
Directors) shall be sent or supptied Iin hard copy form, or (subject to any conditions and
HmBReafions which the Directors may specify) in slactronic form: i

{a) in the registered offica of the Company; or

{b) to such cother address (Including electronic address) as is specified In ths notice
convening the mesting or in any instrument of preoy or any Invitation to appoint a proxy
sent or supplied by the Company in relation to the meeting; or

{c) as the Direcicrs shall ctherwise direct,

o bs received before the time for the holding of the msating or adjouned meeting to which it
reistes or, in the case of a poll taken after the dete of the meeting or adjournad meeting,

before the time appointed for the poll.

Anylnllrumentofpmxynotsountouuppladormwallhehvwdunleutfnblmmrn
@t any time prior to the meating or the chalrman of the meetl at the meeting, in ther or his
absoluta discretion, accept as valid an imirumentofpmqgemmemhumtbun
compilancs with the provisions of this Article and such proxy shall thereupon be valid
notwithstanding such default

A person who is entitied to attand, speak or vote (either on & of hands or on a poll) at &
gmrdmﬂngremahssoanﬂﬂ.dhmpactonhatmuﬂngormyadpummntoﬂt.wen
though a valid proxy notice hes been delivered to the Com by or on beahaif of that person
and In those circumstances that person’s proxy notice shall be disregardad.

1
lfapmxynoﬁceismtexecmadbyﬂ\oporsonappolnﬂngm:proxy.itmunbeawompanied
bywﬂmnwumdmeaumoﬂtyofmemonwhommnmmcuhnonma
appointor's behaif.
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Revocation of proxy notices

The validity of:
(a) & vole given or poll demanded In accordance with the terms of an appolntment of a
proxy, or

{b) anything done by a proxy acting as duly appointed chairman of a maeting; or
{c) any decision determining whether a proxy counts in a quorum at a meeting,

shall not be affectad notwithstanding the death or mental d r of the appointor or the
revocstion of the appeintment of the proxy (or of the authority urtder which the appointment of
the proxy was executad) or the transfer of the Share In respect of which the appointment of the
p&wmm.mwmlnmmofwohdm,Md or, revocation or transfer
8 been:

(a) sent or supplled to the Company or any other person as the Company may require in
the notice of the meeting, any instrument of proxy sent cut by the Company in relation
fo the meeting or in any invitation to appoint & proxy ssudd by the Company in relation
1o the meeting, in any manner permitted for the sending. or supplying of appointments
of proxy pursuant to these Articles; and

(b} received at the registered office of the Company (or such other address (including
elacironic address) as has been designated for
appointments of proxy), before the time for the holding of the mesting or adjourned
maeting to which K relates or, in the case of a poll takerj after the date of the meeting
or adjournad meeting, before the time appointed for the poll.

The Company shall be under no obiigation to snsure or otherwice verify that any vote(s) cast
by & proxy are done so in accordance with any such instructibns given by the member by
whom such proxy is appointed. In the event that a vote casat by such proxy is not done so in
accordance with the instructions of the membaer by whom such 'proxy is appointsd, such vote
shall not be deemed to be invalid.

On a vole on a resolution on a show of hands, whera a proxy i$ appointsd by more than one
member (provided that, where some only of thosa members by: whom the proxy is appointed
Instruct the proxy to vote in a particuiar way, those members alf Instruct such proxy o vote In
the same way on a resolution (elther “for* or “against*)) such pfoxy shall be entitted to cast &
sscond vate the cother way In relation to any discretionary vote(s) given to him by other
members by whom such proxy ls appointed.

Amendments to resolutions
An ordinary resolution to be propossd at @ genersl meeting may be amended by ordinary
resolution if: '

(a) nouuofmpmposedammdmmhgiwnwmeCoanmyinwﬂﬁnghyapeum
snfitled to vote at the general meeting at which it Is to be proposed not less than 48
hours before the meeting is to take place {or such | time as the chaiman of the

meeting may detaermine); and

(b) the proposed amendmaent does not, in the reasonable opinion of the chairman of the
meating, matsrigily aiter the scope of the resclution. i
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A special resolution to be proposed at a genersl meseting may be amended by ordinary
rasolution, it:

(a) the chairrnan of the meeting proposes the amandment 21 the genseral meeting at which
the resolution [s to be proposed; and

{b) the amendment does not go beyond what is necessary to commect & grammatical or
other non-substantive emor in the resolution.

H the chairman of the meeting, acting in good faith, wrongly des that an amendment {c a
u;ro:?luﬂonlswtofow.U\eohaMnofmeMing'senordmnotlnvaudatememan

Administrative Arrangements
Company communications

Subject to the provisions of the Acts (and save as otherwise provided in these Asticles), any
document or information required or authorised to be sent or sjippiied by the Company to any
member or any other person (including a Director) pursuant to these Articies, the Companies
Acts or any other rules or regulations to which the Company ba subject, may be sont or
supplied In hard copy form, by emall or other electronic form, t%y means of a website or in any
other way in which documents or information may be sent; or supplied by the Company
pursuant to the Companies Acts. IL

Subject to thesa Articies, any notice or document o be sent or supplied to a Director In
connection with the taking of decisions by Directors may also be sent or supplied by the means
by which that Director has asked In writing fo be sent or supplied with such notices or
documents for the ime baing.

The provisions aof the CA2006 which apply to sending or supplying a document or informatian
reguired or authorised to be sent or suppiied by the Companies Acts by making 1t avallable on
a website shall, mutatis mutandis, apply to the sending or Bupplying of any document or
information required or authorised to be sant by thess Articles or any other rules or regulations
to which the Company may be subject, by making it avallable on a website.

The Company may send or supply any document or information to a member or any other
parson (including a Director) pursuant to these Articles, the Companles Acts or any other rules
or regulations 1o which the Company may be subject, either personally, by post in a prepald
envelope addressed to the member (or such other parson) at his registered address or at his
address for service, or by leaving It at that address or any other address for the time being
notified to the Company by the member (or such other person) for the purpose, or by sending it
by emall or other elecironic means to an electronic address f%or the time being notified to the
Company by the member (or such other person) for the purpose, or by any other means
authorisad in writing by the member (or such other person) contemed.

A Shareholder whose registerad address is not within the Unipd Kingdom and who givas the
Company an address within the Untted Kingdom to which documents or Information may be
sent or supplied to him or gives an electronic address to whlcq documents or information may
be sent or supplied using electronic means, shall be entitied to: have documents or information
sent or suppliad to him &t that address, but otherwise nc such:Shareholder shall be entitled to
receive any document or information from the Company.

in the case of joint holders of @ Share, If the Company sands or supplies any document or
information 1o ons of the joint holders, it shall be deemed to: have properly sent or supplied
such document or information to all the joint holders.

i, on at least 2 consecutive cccasions, the Company has atiempted 1o send any document or
information by electronic means to an address specified (or depmod specified) for the purpose
and a delivery failure (or other similar) notification has been: received by the Company, the
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Company thereafier shall, send documents or information In harg copy form or electronic form
{but not by wlsctronic meens) to auch mamber at his registared or addrees for service
within the United Kingdom (whether by hand, by post or by it or them at such address),
in which case the provisions of Asticle 88.7 shall apply.

It on 3 consecutive occasions documents or information have sent or supplied to any
i the of such documents or
undelivered, such Sharehoider shafl
not thereafter be entitied to receive any documents or | from the Company unti he
shall have communicated with the Company and supplied in a new registered address
or address within the United Kingdom for the of information or an
electronic address to which documents or information mey be or suppliad using electronic
meeans,

§
g

Any Sharehokier present, In person or by praxy at any of tha Company of of the
haokiera of any class of Shares of the Company, shal be dee to have received dus nolice
of such meeting and, where requisiie, of the purposss for which Such meeting was called.

Save as provided otherwise in thess Articles, ahy document or information, addressed to a
Shareholder (or other person to whom such document or is required or authorised
to ba sent pursuant to these Articies, the Companles Acts of ctherwise) at his registered
address or address for service (in the cass of a Shareholder, in the United Kingdom) or
electronic address, as the case may be shall:

{a) it hand dellvered or left gt a registered address or other address for service (In the
case of a Shareholder In the United Kingdom), be deemed to have been served or
delivered on the day on which It was so delivered or left;

({b) it sent or suppiied by post {whether in hard form or In electronic form), be
deemed i0 have been received at the expiration of 24 thours after the snvelope was
posted, if sent by first class post, or the expiration of 48 hours after the envelope was
posted, if send by sacond ciass post;

{c) it sent or supplled by electronic means (other than by means of website), ba dasmed
to have been received (if sent or supplied between the hours of 8 a.m. and 6 p.m. ona
working day) at the time it was sant, or (If sent or supplibd at any other time) at 9 a.m.
on the naxt following working day; and

{d) if sent or supplied by means of & website, be deemnad td have been received when the
material was first made avalable on the website or ll'mar,whonmergclpm
roulved(orladnmodtohavamnhnd)nauceoﬂﬁefactmmthamahnlm
avaiable on the website.

In caiculating a period of hours for the purpose of Article 68.10, no account shall be taken of
any part of a day that is not & working day.

A Director snay agree with the Company that documents sent that Director in a particular
way are to be desmad to have been recelved within & specified of thelr being sent, and for
the specified time to be lses than those set out in Articie 88.10.

Subject to Article 88.9, in proving such service or delivery & shail be sufficient to prove that the
on&iopeeomhlngﬂnducumantorlnfonmﬁonwaspropu'lyaddrundandputlnbmepoot
in a prepaid envelope or, in the case of @ document or information sent or supplied by
elactronlcm,mnmuntorsupplbdinaoourdaneejwﬁguidambsuedbyha
Institita of Chartered Secretaries and Administrators entitied *! ic Communications with
Sharshoiders 2007* (as such guidance is amended or updated time to time).

The Company shail not be haid responsible for any failurp In transmission beyond its
reasonable ergntml and the pravisions of Article 68.9 to 88.13 (inclusive) shall spply
regardiess of any document or Information being retumed u vered and regardiess of any
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deﬂveryfdlumnouﬁeaﬂonor'outofofﬂoe'oroﬂmﬂmilanespom and any such "out of
oﬁm'aoﬁushﬂumpmsa:hallnotbeoomldamdhboadeﬁvmﬁmm

Company ssals

common seal be used by the of the
Sny . may only by the authority Dlrctonoraeommﬁucfm

ThoDlrec'ammnydeddabyﬂiﬁtmmandlnﬁzatfonnanyo'mnmonmlhmumed.
Uniess otherwise decided by the Directors, If the Company has a common ssal and it is affboeed
to & document, the document must also be signed by at least one authorised person In the
presence of a witness who attests the signature.

For the purposas of this Article, an authorised person is:

(=) any Director of the Company;

(b) the Company secratary (If any); or

{c) any person authorised by the Directors for the purpose of signing documents o which
the common seal is appiiad.

No right to inspect accounis and other records

Except as provided by law or authorised by the Diectors ar an ordinary resolution of the
Company, no person Is sntitled to inspect any of the Company's accounting or other recorda or
documents merely by virtue of being a Sharehoider.

Provision for empioyses on cessation of businwes

The Diractors may decide to make provision for the benefit of persons empioyed or formerty
empiloyad by the Company or any of its Subsidiaries (other than a Direcior or former Diractor
or shadow Director) in connection with the cessation or transfer! to any person of the whole or
pan of the undertaking of the Company or that Subsidiary.

If the Company Is wound up, the liquidator may, with the sancticn of a epecial resolution of the
Company and any other sanction required by the CA2008, divide among the Sharsholder in
specie the whole or any part of the assets of the Company and may, for that purpose, vaive
any assats and determine how the division shall be carried out as between the Sharehoiders or
different ciasses of Sharehoiders. The liquidator may, with the ke sanction, vest the whole or
any part of the gssets In trustess upon such trusts for the of the Shareholders as he
with like sanction determines, but no Sharsholdar shall be pefied to accept any assots
upon which thera Is fiabiiity.

indemnity and Funds

Subject to Articla 73.2 (but otherwiss to the fullest extent permittsd by law) and without
prejudice to any indemnity to which he may otherwise be enﬂﬂaq:

j
a a relevant Director, secretary or other officer (other than any person engaged as
@ audmr)ofmecompmyoranassodatadmmpmymbohdammadomofm
Company's asseis against all or any part of any costs, ¢harges, losses, expenses and
inblties Incusred by that Director secretary or other officer:

1
] hmaacmalorpurporbedoxemluofhlspowarf' in reiation to the affairs of the
Company or associated Company; and j
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(b}

{if) hconnecﬁonwmmeacﬂviﬂesofmec«npa&ormmmmnyh
its capacity as a trustes of an occupational schems, and

a relevant Director, sacretary or other officer (ather|than any person sngaged as
audtlor)ufheCmnpanyorenyholdmcananymy provided with furxis to meet
any expenditure incurred or to be incumed by him as in Section 205 and/or
Section 208, CA2008 (or ensbis him to avoid inourting such expenditure).

This Article does not authoriga any indemnity or provision of s which would be prohibited
or rendared void by any provision of the Companies Acts or by other provision of law,

insurance

Subjedbﬂnpmvhlonso!ﬂncmooe the Directors may in | abaolute discretion decide

fo purchase and maintein insurenca, at the expense of the pany, for the benefit of any
relevant Director sacretary or other officer (other than any pe engaged as auditor) of the
Company or assoclated Company in respect of ali or any part of any relevant loss.

a1 1



