PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
—of—
NG SECURITY (UK) LIMITED

(Company number. 11204446)

Passed on 12t July 2018

The following resolutions were duly passed as Ordinary and Special resolutions on 12% July
2018, by way of written resolution under Chapter 2 of Part 13 of the Companies Act 2006.

SPECIAL RESOLUTION

1. THAT, the new articles of association, in the form attached to this written shareholders’
resolution and signed by the Chairman for the purposes of identification, be adopted as the
articles of association of the Company in substitution for and to the exclusion of all the
existing articles of association.

ORDINARY RESOLUTIONS

1. That 85 Ordinary Shares registered in the name of Jonathan Lassman be redesignated as 85 A
Ordinary shares;

2. That 85 Ordinary Shares registered in the name of Philip Andrew Dick be redesignated as 85
B Ordinary shares;

3. That 20 Ordinary Shares registered in the name of Dilan Hindocha be redesignated as 20 C
Ordinary shares; and

4. That 10 Ordinary Shares registered in the name of Robert Jeffery be redesignated as 20 C
Ordinary shares; and

5. That the rights attached to the A Ordinary, B Ordinary and C Ordinary shares shall be varied
as follows:

“The A Ordinary, B Ordinary and C Ordinary shares shall rank pari passu in all aspects,
but shall not rank equally for dividends, and different dividends may be declared and
paid in respect of each class of shares.”
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Signed by Anne-Marie Mason

pate ARl G

e

Signed by Christine Cooper

Date a}l/’@/l"

NOTES

You can choose to agree to all of the Ordinary Resolutions and Special Resclutions or none of them but
you cannot agree to only some of the resolutions. If you agree to all of the resolutions, please indicate
your agreement by signing and dating this document where indicated above and returning it to the
Company

By Hand: delivering the signed copy to Champion Accountants, 1 Worsley Court, High Street, Worsley,
Manchester, M28 3NJ.

If you do not agree to all of the resolutions, you do not need to do anything; you witl not be deemed to
agree if you fail to reply.

Once you have indicated your agreement to the resolutions, you may not revoke your agreement.

Unless within 28 days of the Circulation Date sufficient agreement has been received for the resolutions
to pass, they will lapse. If you agree to the resolutions, please ensure that your agreement reaches us
before or during this date.

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by
the Company. Seniority is determined by the order in which the names of the joint holders appear in
the register of members.

If you are signing this document on behalf of a person under a power of attorney or other authority
please send a copy of the relevant power of attorney or authority when returning this document.
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THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES ARTICLES OF ASSOCIATION OF

NG Security (UK) LIMITED

(adopted by a special resolution passed on 12*" July 2018)

EXCLUSION

Except as provided for in these Articles, no regulations set out in any statute or in any
statutory instrument made under any statute concerning companies shall apply to the
Company. The following shall be the Company's articles of association.

INTERPRETATION

in these Articles the following words and expressions have the following meanings:-

Act

A Director

A Shares

Appcintor

B Director

B Shares

C Shares

Conflict

Controlling Interest

the Companies Act 2006 and every statutory modification,
re-enactment or replacement of that Act for the time being in
force;

any person (or that person's alternate director) so appointed
by a member or members holding A Shares;

A ordinary shares of £1 each, having the rights set out in
thase Articles;

has the meaning given in article 13.1;

any person {or that person's alternate director) so appointed
by a member or members holding B Shares;

B ordinary shares of £1 each, having the rights set outin these
Articles;

C ordinary shares of £1each, having the rights set out in these
Articles;

has the meaninggiven in article 18.1;

shares conferring in the aggregate 50%or more of the
total voting rights conferred by all the shares in the capital
of the Company for the time being in issue and conferring
the right to vote on all resolutions {excluding any Treasury
Shares);



Deemed Transfer

Employee

Family Trusts

x>

independent Expert

Group

interested director

Leaver

has the meaning set out in article 8.1;

means an individual who is employed by or who provides
consultancy services to, the Company or any member of the
Group;

as regards any particular individual member or deceased or
former individual member, trusts (whether arising under
settlement, declaration of trust or other instrument by
whomsoever or wheresoever made or under a testamentary
disposition or on an intestacy} under which no immediate
beneficial interest in any of the shares in question is for the
time being vested in any person other than that individual
and/or Privileged Relation of the individual and so that for
these purposes a person shall be deemed to be beneficially
interested in a share if such share or its income is or may
become liable tc be transferred or paid or applied or
appointed to or for the benefit of such person or any voting
or other rights attaching thereto are or may become liable to
he exercisable by or as directed by such person pursuant to
the terms of the relevant trusts or in consequence of an
exercise of a power or discretion conferred by such trusts
On any person or persons;

’

an umpire (acting as an expert and not as an arbitrator)
nominated by the parties concerned or in the event of
disagreement as to nomination, appointed by the
President for the time being of the Institute of Chartered
Accountantsin England and Wales, whose decision will be
final and binding save in the case of manifesterror;

in relation to any person, a subsidiary of that person or a
helding company of that person or any other subsidiary of
that holding company;

has the meaning given in article 18.1;

means a holder of B Shares who:

(a)} ceases to be an Employee at any time for any reason;
or

(b) dies; or

(¢} ceasesto devote the whole of his time and attention to
the business of the Company (holidays or illness
excepted} death; or

(d) suffers permanent incapacity; or

{e} breaches any restrictions given in favour of the
Company or any member of its Group whether
contained in an employment or consultancy agreement
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Leaver Shares

Model Articles

larraitted Transfer

Permitted Transferee

(f)

(h)

()

(J)

(k)

(1)

(m)

or otherwise; or

a petition being presented, or an order being made, for
the shareholder's bankruptcy; or

an application to the court being made under section
253 of the Insolvency Act 1986 where the shareholder
intends to make a proposal to his creditors for a
voluntary arrangement; or

the shareholder making an individual voluntary
arrangement with his creditors on agreed terms under
section 263A of the Insolvency Act 1986; or

the shareholder convening a meeting of his creditors or
taking any other steps with a view to making an
arrangement or composition in satisfaction of his
creditors generally; or

the shareholder being unable to pay his debts as they
fall due within the meaning of section 268 of the
Insoivency Act 1986; or

any encumbrancer taking possession of, or a receiver
heing appointed over or in relation to, all or any
material part of the shareholder's assets; or

the happening in relation to a sharehclder of any event
analogous to any of the events in paragraphs (e} — (i)
above in any jurisdiction in which he is resident, carries
on business or has assets; or

is disquazlified from acting as a company director;

All the shares in the Company held by:

(a) the Leaver in question; and

{b} any Permitted Transferee of that Leaver;

the model articles for private companies limited by shares

contained in Schedule 1 to the Companies {Model Articles)
Regulations 2008 (S| 2008/3229) as amended prior to the
date of adoption of these Articles;

has the meaning given in article 7.1;

has the meaning given in article 7.1;



Privileged Relation

(PQ

Relevant Shares

Sale

Sz.e Shares

Relevant Majority
Consent

shareholder

Shares

Tranzfer Notice
Treasury Shares

Working Day

as regards any particular individual member or deceased or
former individual member:

(3) his spouse or civil partner;

(b) his surviving spouse or civil partner; and

all his lineal descendants and ascendants in direct line of that
individual and their lineal descendants and a spouse or civil
partner or former spouse or civil partner or widower or
widow of any of the above persons. A step-child or adopted
child or illegitimate child of any person shall be deemed to be
a lineal descendant of such person and of the lineal
ascendants of such person;

{so far as the same remain for the time being held by a
Privileged Relation or the trustees of any Family Trusts) the
shares originally transferred to such Privileged Relation or
trustees and any additional shares issued to such Privileged
Relation to trustees and any additional shares issued to such
Privileged Relation to or trustees by capitalization or
acquired by such Privileged Relation or trustees in exercise of
any right or option granted or arising by virtue of the holding
of the Relevant Shares or any of them or the membership
thereby conferred;

the sale of (or the grant of a right to acquire or to dispose of)
to a bona fide third party of the entire issued share capital of
the Company (whether in one transaction or as a series of
transactions;

shares specified in a Transfer Notice or Deemed Transfer
Notice;

the written consent of the holders of all the A Shares in the
Company (but excludes the any A Shares held hy the
Company as Treasury Shares);

means any holder of any Shares (but excludes the Company
holding Treasury Shares);

the A Shares and/or the B Shares and/or the C Shares;

a notice in writing given or to be given to the Company by a
member who wishes to transfer shares or any interest in
shares;

means shares in the capital of the Company held by the
Company as treasury shares from time to time within the
meaning set out in section 724(5) of the Act;

any day (other than a Saturday, Sunday or public holiday in
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2.2,

2.3

the United Kingdom) when clearing banks in the City of
London are generally open for business.

In these Articles:-

2.2.1.
2.2.2.
2.2.3.

2.2.6.

2.2.7.

2.2.8.

2.209.

2.2.10.

2.2.11.

any gender includes any other gender;
the singuiar includes the plural and vice versa;

the headings in these Articles are for convenience only and shall not affect the
interpretation of these Articles;

a reference in these Articles to an "article" is a reference to the relevant article
of these Articles unless expressly provided otherwise;

for the purposes of articles 8 and 9 only, the meaning of the expression
"wiiting" or "written" shall not include the sending or supply of notices,
documents or information in electronicform {other than by fax);

whether or not persons are "acting in concert" will be determined by the then
most recent edition of the City Code on Takeovers and Mergers;

references to persons include bodies corporate, unincorporated associations,
governments, states, partnerships and trusts {in each case, whether or not having
separate legal personality);

general words shall not be given a restrictive interpretation by reason of their
being preceded or followed by words indicating a particular class of acts,
matters or things;

“aouity securities” has the same meaning as in section 560 of the Act and for the
avoidance of doubt an allotment of Equity Securities includes a transfer of shares
which immediately before such transfer were held by the Company as Treasury
Shares;

reference to "issued Shares" of any class shall exclude any Shares of that class held
as Treasury Shares from time to time, unless stated otherwise; and

reference to the "holders” of Shares or a class of Share shall exclude the Company
holding Treasury Shares from time to time, unless stated otherwise.

For the avoidance of doubt, the Company shall not exercise any right in respect of any
Treasury Shares, including without limitation any right to:

2.3.1.

2.

Wy

2.

2.3.3.

recaive notice of or to attend or vote at any general meeting of the Company;
receive or vote on any proposed written resolution; and

receive a dividend or other distribution

save as otherwise permitted by section 726(4) of the Act.

THE MODEL ARTICLES

Tha regu'atiors contained in the Model Articles are incorporated into these Articles and
apnly to the Company except in so far as they are excluded by or are inconsistent with
these Articles.



3.2

3.3.

Regulations 6(2), 7, 9(1), 11 to 14 (inclusive), 16, 17(1), 26(5), 38, 39, 43, and 51 to 53
(inclusive) of the Model Articles shall not apply to the Company,

Regulations 8, 9(2), 18, 20, 25 and 44(2) of the Model Articles shall apply to the
Company with the modifications set out helow.

4. SHARE CAPITAL

4.1.

4.2.

The share capital of the Company at the date of the adoption of these Articles is divided
into A Shares, B Shares and C Shares. Except as expressly provided in these Articles, the
A Shares and the B Shares shall rank pari passu in all respects. The C Shares shall have the
rights set out in these Articles.

Rights attaching to A Shares, B Shares and C Shares

4.2.3.

4.2.4.

4.2.5

“he A Shares,the 8 Sharesand the CShares shall constitute separate classes of

snares.

The following shall not be deemed to be a variation of the special class rights
at:ached to the shares of each of the A Shares class and/or the B and/or C Shares

class:-

+.2.2.7. by the Company:-

4.2.2.2.

42.2.1.1.

4.2.2.1.2.

£.2.2.13.

4.2.2.1.4.
4.2.2.1.5.

altering its articles of association; or

varying in any way (whether directiy or indirectly} the rights
attached to any of the shares for the time being in the capital of
the Company; or

applyirg by way of capitalisation any sum in or towards paying
up any share or loan capital of the Company; or

entering into a contractto purchase any of its shares; or

redeeming any of its shares; or

by the Company or any of its subsidiaries:-

42.221.

4.2.22.72.
£2.223.
4.2.2.2.4.
4.2.2.2.5.

increasing, reducing, sub-dividing, redenominating or
consolidating tts share capital or altering its share capital in any
other way; or

granting any opticn or other right to subscribe for shares; or
resclving to put itself into liquidation; or
disposing of its undertaking or any substantial part thereof; or

disposing of or acquiring any interest in any share in the capital
of any company.

On a return of assets on a ligquidation, capital reduction, winding up or otherwise
the A Shares, B Shares and C Shares shali rank equally and the assets of the
Company remaining after the payment of its liabilities shall be used in paying the
A Shares, B Shares and C Snares as if they constituted one and the same class.

The A Shares, the B Shares and the C Shares shall not rank equally for dividends
and different dividends may be declared and paid in respect of each class of shares.

The A Shares and the B Shares and the C Shares shall rank pari passu for voting i.e.
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4.3.

v

4.4.

5.2,

each A Share shall carry 1 vote, each B Share shall carry 1 vote and each C Share
shall carry 1 vote.

4.2.6. The rights attaching to the C Shares shall not entitle the holders to receive notice
of, attend, speak or vote at any general meeting of the Company or have a right to
receive and execute written resolutions for shareholders.

No variation of the rights attaching to any class of shares shall be effective except with:-

4 3.1. tne consent in writing of the holders of not less than three-quarters in nominal
valt.e of the issued shares of the relevant class; or

4.3.2. the sanction of a special resolution passed at a separate general meeting of the
“o'lers of the shares of the relevant class. To any such separate general meeting
all the provisions of these Articles as to general meetings of the Company shall
mutatis mutandis appiy, but so that the necessary quorum shall be one holder of
the relevant class present in person or hy proxy and holding or representing not
iess than one-third in nomina! va.we of the issued shares of the relevant class, that
zvery noider of shares of the class shall be entitled on a poll to one vote for every
zt.cn share held by him and that ary hoider of shares of the class present in person
cr oy proxy or (being a corporation} by a2 duly authorised representative may
de nand z poll. For the purpose of this article one holder present in person or by
Lrixy or (being a corporation) by a duiy authorised representative may constitute

aagaling.

No share of any class nor any right to subscribe for or to convert any security into a share
of any class shall be allotted or granted otherwise than to the holder of a share of that
same class.

ALLOTMENT OF NEW SHARES OR OTHER SECURITIES: PRE-EMPTION

In accorcarce with section 567 of the Act, sections 561 and 562 of the Act do not apply to
an allotmant of equity secunties made by the Company.

Subject 1o article 4.6, unless otherwise agreed by Relevant Majority Consent or by written
rzsotion, If tne Company proooses to al.ot any equity securities those equity securities
sna:i no* be allotted to any person unless the Company has in the first instance offered
them to all holders of Shares on the same terms and at the same price as those equity
securities are being offered to other persons on a pari passu and pro rata basis tc the
rnumaer of Snaras held by those holders jas nearly as may be without involving fractions).

N2 2TTe

5.2 1. shail oe in writing, give details of the number and subscription price of the equity
securities; and

S 2.z, 1 oavstipulate thatany sharehoide  who wishas to subscribe for a number of equity
-ecunties in excess of the propositien to which each is entitled shall in their
acceptance state the number of axcess equity securities (Excess Securities) for
wnich they wish to subscribe.

20D It LI LT LLIITed L cr oo owdura cavsnant to the otter made t chemin

TaoCIoanthoarticle 5.2 snEl pe ‘o satisfving anv requests for Excess Securities
220 /s.emt o articdle 5.2.2 and ir 1 2vent that there are insufficient Excess Securities
"R ceoce o gems vha eerzae € - o ewoyomp 3llotted to the aoolicants on a oro

ooz narror of Snares el oo hie apmicants immediately prior to the offer

LoD R Bie L e s = 5 s ras rearly as may be without involving



6.5.

6.6.

6.7.

7.2,

If no shares of a class remain in issue following a redesignation under this article, these
Articles shail be read as if they do not include any reference to that class or to any consents
from, or attendance at any meeting or votes to be cast by, shareholders of that class or
directors appointed by that class.

For the purpose of ensuring that a transfer of shares is permitted under these Articles, or
that no circumstances have arisen whereby a Transfer Notice is deemed to have been
given under these Articles, the directors may require any member or the administrator or
liquidator of any corporate member or any person named as transferee in any transfer
lodged for registration, to furnish to the Company such information and evidence as the
directors may reasonably think fit regarding any matter they deem relevant to such
purpose. Failing such information or evidence being furnished to the satisfaction of the
directors within such time as the directors may reasonably stipulate, the directors shall be
entitled to refuse to register the transfer in question.

Where a holder of A or B Shares acquires or has transferred to him/it B shares or C
Shares pursuant to article 8 or otherwise or a holder of B Shares acquires or has
transferred to him/it A Shares or C Shares pursuant to article 8 or ctherwise or a holder
of C Shares acquires or has transferred to him/it A Shares or B Shares pursuant to article 8
or otherwise then such shares shall be automatically re-designated as the same class of
share that such member owns prior to the acquisition or transfer.

Notwithstanding any other provision of these articles, except in the circumstances of a
Permitted Transfer, Article 7.4 or a compulisory transfer pursuant to articie 9, no transfer
of any € Shares may take place unless the prior written consent of the holders of all the A
Shares and all the B Shares is obtained who may attach such stipulations and conditions as
they see fit.

PERMITTED TRANSFER OF SHARES

Subject to the other provisions of this Article 7, any A or any B Shares may at any time be
transferred:-

7.1.1. by any individual member {not being a holder of the shares concerned as a trustee
of any Family Trusts) to a Privileged Relation of such member; or

7.1.2. by anyindividual member (not being a holder of the shares concerned as a trustee
of any Family Trusts) to trustees to be held upon Family Trusts related to such
individual member

(each such transferee being a “Permitted Transferee” which term shall include any person
referred to in article 7.2).

Where shares have been transferred under Articles 7.1.1 or 7.1.2 to trustees of Family
Trusts, the trustees and their successors in office may (subject to the provisions of Article
8.2} transfer all or any of the Relevant Shares as follows:-

7.2.1. to the trustees for the time being of the Family Trust concerned on any change of
trustees;

7.2.2. tothe trustees for the time being of any other trusts being Family Trusts in relation
to the same individual member or deceased or former member pursuant to the
terms of such Family Trusts or discretion vested in the trustees thereof or any other
person; and

7.2.3. to the relevant member or former member or any Privileged Relation of the
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7.3.

7.4,

7.5.

7.6.

7.7.

8.2.

relevant member or deceased or former member who has thereby become
entitled to the shares proposed to be transferred on the total or partial
termination of or pursuant to the terms of the Family Trusts concerned or in
consequence of the exercise of any such power or discretion as aforesaid.

If and whenever any of the Relevant Shares come to be held otherwise than upen Family
Trusts, except when a transfer of those shares is authorised to be and is to be made to the
person or persens entitled to them, it shall be the duty of the trustees holding such shares
to notify the directors in writing that such event has occurred and the trustees shall be
bound within 30 days of a request in writing by the directors so to do, to re- transfer the
Relevant Shares so that they are held by either one or more Privileged Relations of the
original member or upon Family Trusts and if they fail to do so, the trustees shall be bound
to serve a Transfer Notice in respect of the shares concerned.

If following any transfer of shares permitted pursuant to this article 7 any person to whom
shares are transferred as a Privileged Relation ceases to be a Privileged Relation of the
relevant member or former member, the relevant former Privileged Relation holding such
shares shall immediately notify the directors in writing that such event has occurred and
the former Privileged Relation shall be bound, if and when required in writing by the
directors so to do within 12 months of the directors being notified that the member has
ceased to be a Privileged Relation, immediately to transfer the Relevant Shares back to the
member who transferred the Relevant Shares to him or to ancther Privileged Relation or
upon Family Trusts.

A transfer of any Shares with Relevant Majority Consent may be made without restriction
as to price or otherwise and with any such conditions as may be imposed and each such
transfer shall be registered by the Directors.

The Company shall only be permitted to sell or transfer any Shares held as Treasury Shares
to any person with Relevant Majority Consent.

Notwithstanding anything to the contrary contained in these Articles, A Shares (but not
any other class of shares) may be transferred to any person under the will or laws of
intestacy applicable to any A Shareholder and the Company shall register any such
transfers.

PRE-EMPTION ON TRANSFER

Except where otherwise provided in these articles (including under article 6), every
shareholder who desires to transfer any interest in shares {Seller) must serve a Transfer
Notice and any shareholder who is required by these articles to transfer any interest in
shares will be deemed to have served a Deemed Transfer Notice. A holder of A Shares, B
Shares or C Shares may only serve a Transfer Notice with Relevant Majority Consent.
However, Relevant Majority Consent is not required where a Deemed Transfer Notice is
deemed served by any Shareholder.

Transfer Notices and Deemed Transfer Noticesshall canstitute the Company as the Seller's
agent for the sale of the Sale Shares at the price at which the Seller wishes to offer the
Shares for sale or, if none at a price agreed by the Seller and the Directors (the Sale Price}.
If the Seller and the Directors are unable to agree a price within 42 days of the Transfer
Notice being given or being deemed to have been given, the Sale Price will instead be the
price which the Independent Expert shall certify to be in his opinion a fair value of the Sale
Shares (Fair Value). In arriving at his opinion the Independent Expert will value the Sale
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Shares as at the date the Transfer Notice is given, or is deemed to have been given, on a
going concern basis as between a willing seller and a willing buyer, ignoring any reduction
in value which may be ascribed to the Sale Shares by virtue of the fact that they represent
a minority or deadlocked interest, ignoring any Treasury Shares and on the assumption
that the Sale Shares are capabie of transfer without restriction. The decision of the
Independent Expert as to the Sale Price shall be finai and binding.

8.3. A Transfer Notice (but not a Deemed Transfer Notice) may contain a condition (a Total
Transfer Condition) that unless all the Sale Shares are sold by the Company pursuant to
this article none shall be sold. Any such provision shall be binding on the Company.

8.4, If the Independent Expert is asked to certify the fair value his certificate shall be delivered
to the Company. As soon as the Company receives the certificate it shall deliver a copy of
it to the Seller. The Seller shall be entitled by notice in writing given to the Company within
14 days of the service upon him of the copy certificate to cancel the Company's authority
to sell the Sale Shares unless the shares are to be sold pursuant to a Deemed Transfer
Notice. The cost of obtaining the certificate shall be paid by the Company unless the Seller
cancels the Company's authority to sell the Sale Shares in which case the Seller shall bear
the cost.

8.5. Once the Sale Price has been agreed or determined {as the case may be) then, unless the
Seller has given a valid notice of cancellation pursuant to article 8.4, the Sale Shares shail
be offered for sale in accordance with the following provisions of this article.

8.6. If the Sale Shares are A and/or B Shares they shall forthwith be offered for sale by the
Company giving notice in writing to that effect to all existing holders of A Shares and B
Shares {other than the Seller) unless there are no other holders of A and/or B Shares in
which case {the Company shall be entitled to purchase such A and/or B Shareholders
Shares and if they do not] the notice shall be given to the holders of C Shares. If the Sale
Shares are C Shares they shall forthwith be offered for sale by the Company giving notice
in writing to that effect to all existing holders of A and/or B Shares. The notice shall
specify:-
8.6.1. the number of Sale Shares on offer and the Sale Price;
8.6.2. whether the Sale Shares are subject to a Totat Transfer Condition; and

8.6.3. the date by which the application to purchase the Sale Shares has to be received
by the Company (being a date no less than 42 days and no more than 60 days after
the date cf the notice).

8.7. The notice shall set out the method of allocation of the Sale Shares and shall invite each
holder of A and/or B Shares to apply in writing to the Company for as many of the Sale
Shares (if any) as that shareholder would like to purchase. If there are no holders of A
Shares, references in articles 8.6 to 8.10 to a holder of an A Share shall be read as a holder of
a B Share, if there are no holders of B Shares, references in articles 8.6 to 8.10 to a holder of
an B Share shall be read as a holder of a A Share.

8.8. The Sale Shares shall be allocated by the Directors in satisfaction of the applications
received in accordance with the procedure set out in this article.

8.9. If the total number of Sale Shares applied for by the shareholders is equal to or less than
the number of Sale Shares available, the Sale Shares shall be allocated in satisfaction of the
applications received.

8.10. If the total number of Sale Shares applied for is more than the number of Sale Shares
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8.11.

8.12.

8.13.

8.14.

available, the Directors shall allocate Sale Shares in satisfaction of each holder of A and/or
B Shares application for Sale Shares in accordance with the following formula. This formula
shall be applied repeatedly untii such time as there are no Sale Shares remaining to be
allocated. Each application of the formula is herein referred to as an "iteration":-

A = B x D
C
A is the number of Sale Shares to be allocated to the relevant shareholder in the
iteration;
B is the number of A and/or B Shares held by the shareholder prior to the

contemplated transfer;

C is the case number of shares held by al! holders of A and/or B Shares to whom
the iteration is being applied;

D is the number of Sale Shares or, after the first iteration, the number of Sale
Shares remaining unallocated by previous iterations.

If, in any iteration, a shareholder would be allocated ail or more than all of the Sale
Shares for which he applied (including allocations from previous iterations) then any
excess will not be allocated to that shareholder. That shareholder will cease to take partin
any further iteraticns and the excess Sale Shares will be available for allocation in the next
iteration.

The Company shall notify the Seller and each shareholder who applied for Sale Shares
("Transferee") of the number of Sale Shares that have been allocated and the persons to
whom they have been allocated. The notification shall include the place and time {being
not later than 14 days after the date by which applications had to be received) at which
the sale of the Sale Shares shall be completed.

If the Company finds a purchaser or purchasers for all or any of the Sale Shares under the
terms of articles 8.5 to 8.12 (inciusive) the Seller shall be bound, upon receipt of the Sale
Price, to transfer the Sale Shares {or such of the same for which the Company shall have
found a purchaser or purchasers) to such persens. If the Seller defaults in transferring Sale
Shares the Company shall, if so required by the person or persons willing to purchaser such
Sale Shares, receive and give a good discharge for the purchase money on behalf of the
Seller and shall authorise some person to execlte transfers of the Sale Shares in favour of
the purchasers ana shall enter the names of the purchasers in the Register of Shareholders
as the holder of such of the Sale Shares as have been transferred to them.

If the offer of the Sale Shares at the Sale Price shall not be taken up in whole or in part by
the Transferees (where there is not a Total Transfer Condition) by the shareholders (other
than the Seller) then the Sale Shares (or the remaining Sale Shares, as the case may be)
shall be offered for re-purchase by the Company at the Sale Price subject to the Act but
any such re-purchase must be completed within six weeks of the Sale Shares being so
offered. If the Company does not sc re-purchase the Sale Shares (or the remaining Sale
Shares as the case ~ay be} tnen the Seller:

8.14.1. unless Transfer Notice was a Deemed Transfer Notice, for a period of three months
thereafter shall be at liberty to transfer all (but not part only) of any remaining Sale
Shares to bona fide arm's length purchaser who is not a member of the Company
at a price not being less than the Sale Price (after deducting, where appropriate,

13



8.15.

8.16.

8.17.

8.18.

any dividend or other distribution declared or made in respect of the Sale Shares
after the giving of the Transfer Notice and to be retained by the Seller) and
otherwise on the terms set out in the Transfer Notice;

8.14.2. if the Shareholder has died, the Sale Shares may he transferred by any person
entitled to the Sale Shares whether by will or intestacy in consequence of the death
of the individual member to any Privileged Relation of that Individual Member;

8.14.3. if the Shareholder has hecome insclvent, the person entitled to the Sale Shares
may (subject to the terms of any written shareholders agreement from time to
time in force between the members), upon such evidence being produced as the
directors may properly require, elect either to become the holder of the share by
any person entitled to the Sale Shares or to have some person nominated by him
registered as a transferee and:

8.14.3.1. if he elects to become the holder he shall give notice to the Company to
that effect; and

8.14.2.2. if he elects to have another person registered he shall execute an
irstrarment of transfer of the share to that person; and

The directors may at any time give notice requiring a person becoming entitled to a share
in consequence of the death or bankruptcy of a member in accordance with article 8.15.2
or 8.15.3 to elect either to become the noider of the share or to have some person
nominated by him registered as tne trensferee and if the notice is not complied with within
90 days the directors may thereafter withhold payment of all dividends, bonuses or other
monies payable 1n respact of the share until the requirements of the notice have been
complied with.

A person becom.ng znnned 16 a share in consequence of the death or bankruptcy of a
member shzil have the rights tc which he would be entitled if he were the holder of the
share, excep: that e snall not, before being regisiered as the holder of the share, be
entitled in respect of it to attend and vote at any meeting of the company or of any
separate meeting of the holders of any class of shares in the Company.

Any purported transfer of shares otherwise than in accordance with the provisions of
these articles shall be void and have no effect.

Where under the provisions of these Articles any shares of whatever class are offered to
the A Shareholders anc/or the B Shareholders, the A Shareholder and/or the B Shareholder
may with th.z urznimous ceasent of all the A and B Shareholders {including the transferring
shareholder if he is an A or B Shareholder) require the Company te purchase all or some
of such shares subject to compliance with applicable legislation and in such circumstances
the Sharehclders shall or. request by any A Shareholder or the Company do all such things
and execute 2! such documents and resolutions as are reasonably necessary to effect such
a purchase by tr.e Company &s are in their respective power or control.

COMPULSTRY TRANSFERS

For the purposes of this articie 9, the following shall be deemed to be service of a Transfer
Notice by the relevant member in respect of all the shares in the Company held by him and
his Permitted Transferees:-

14



o

9.2.

5.1.1.
8.1.2.

9.1.3.

9.1.4.

9.1.5.

9.1.6.
9.1.7.

9.1.8.
9.1.9.

9.1.10.

9.1.11.
9.1.12.

9.1.13.

if a member, being an individual other than an A or B Shareholder, dies

except in the case of a Permitted Transfer, any direction (by way of renunciation,
nomination or otherwise} by a member entitled to an allotment or transfer of
shares to the effect that such shares or any of them be allotted or issued or
transferred to some person other than himself;

any sale, dealing or other disposition of a share or any interest therein or rights
attaching thereto (whether or not for consideration or otherwise} otherwise than
in accordance with the provisions of these Articles;

if a mamber enters into a transaction of the kind referred to in this article 9 or
otherwise attempts to transfer any shares otherwise than in accordance with these
Articles;

if 2 memzer whichis a compary or a limited liability partnership at any time ceases
to be controlled by the person {which expression shall include a body corporate or
a firm} or persons who at the time when the company became a member had
control. For the purposes of this article 9.1.5, a person shall be that company or
interests in that limited liability partnership or otherwise, the person concerned is
able direcay or mndiractly to sacura tnat the affairs of that limited company or
limit2d lizbility partnership are conducted in accordance with the wishes of that
person or persaas {save that, in the case of any Permitted Transferee, it shall first
be cermuitec to transfer {(with.rn 30 days) those Shares back to the original
shereno.der from whom iz recewved its Shares or to any other Permitted Transferee
belore neing deemea to serve a Transfer Noticey;

the passing of a resolution for the liquidation of the member;
the ‘ssue a. cocurt of a notice of intention to appoint an administrator to the

mer.ker, a4 Aohce of appcinimant of an administrator to the member or an
appicat.sn for an administraticn o.oder in respect of the member;

the r~zking at court of a winding-ap order cf the member;

mz-agarir respect of the whole or a substantial part of the assets or undertaking

of ihe mermser;

the ~zmbar s unabie to cay its d=Yis as they fall due for the purposes of section
123 of the Insolvency Act 1986;

tha izuber antars into 2 composition o arreangement with its creditors;

any charger takes any step to enforce any charge created over any shares held by
the rzrter n the Zompany {(o7-er than by the appointment of a receiver,
administrative -eceiver or mz~ager); or

if an > deis —made in /elaticr o the relevant member's personal welfare or
progzerty and affairs under legislation relating to mental health or mental capacity
uniess within 60 days of such order being made, the shareholders' Shares are
transferred to a Privileged Relation or Family Trust as permitted by Article 6.

A Transfer Notice deemed to have been given under article 8.1 shall not be revocable and
if 3 member gives a Transfer Notice in circumstances where a Transfer Notice would
otherwise be deemed to have been given by him under this article 9 then this article 9 shall

apply.



9.3.

10,

10.1.

10.2.

10.3.

10.4.

10.5.

If any holder of B Shares becomes a Leaver the relevant shareholder shall be deemed to
have given a Transfer Notice in respect of all the shares held by him/her in the capital of
the Company. In such circumstances the Sale Price shall be as follows:

9.3.1. where the person is a Leaver within 12 months of the date of adoption of these
Articles, £1;

9.3.2. where the zarson is a Leaver hetween 12 and 24 months of the date of adoption
of these Articles, 50% of Fair Value;

9.3.3. whrere thz parson is a Leaver, more than 24 months of the date of adoption of
these Articles, Fair Value

but for thz purgoszs of this Article 2.3.1 Fair Value shall, take into consideration any
reduction '« value which may be ascribed to the Sale Shares by virtue of the fact that the
Leaver will no longer be providing services to the Company, if that is the case.

TAG ALONG

Notwithstanaing any other provision in these articles, no sale or transfer or other
disposition of any interest In any shares {Specified Shares)shall have any effect if it would
result in a Controuing interest being obtained in the Company by a bona fide arm’s tength
purchaser vyho ;s not an existing member unless, before the sale, transfer or other
disposition takes effect, the proposed transferee has made a bona fide offer in
accordarca w.in tus arnce 10 to purchase at the specified price (defined in article
10.3.2} a! the shares,or wnere oy 2 Jr0p0ruon of shares are being purchased, a
ratable pregornor of tne snaves, hela oy ali the other shareholders {except any
shareho.de wnica has axpressly waived ts right to receive such offer for the purpose
of this article).

An offer made under article 10 shall be in writing, open for acceptance for at least 21 days
and shall be deemed to he reiected by any shareholder who has not accepted it in
accordance with its terms within the time period for acceptance.

For the pu-zzse of article 10.1:-

J

10.3.1. tre =xpraszon “transfer” shallinzlLde the renunciation of a renounceable letter;

10.3.2. the exprassion 'specif.ed price means a price per share equal to the highest
price paia (or payahie pursuant to such bona fide offer referred to in article
1C.31Y Ly thz transferee or persons acting in concert with him or connected with
him for any shares which, having regard to the substance of the transaction as
a whote, can reasonably be regarded as part of the overall consideration paid or
payesle or ine spectfea snares.

If the specified price or its cash equivalent for any shares cannot be agreed within 14
business days of the proposed sale, transfer or other disposition referred te in article 10.1
between tne nroposed transferee and srarenclders holding 75% of the class of shares
concerned {excluding the transferee and persons who have waived their right to receive an
offer), it may be referred to the Company’s accountants by any shareholder and, pending
its deter-'nztior, “te sawe, transfer or other disposition referred to in article 10.1 shall
have no efect. The costs o7 the Company's acccuntants shall be borne as the Company’s
accountar.; shal de.armine znd hey shad act as 2xpert and not as arbitrator and their
decision £23 ' 22 “.17 and b ading ontne ciarenolders.

The rights of ore-emotion set out in these articies shall not arise on any transfer of sharas
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11.
11.1.

11.2.

11.3.

11.4.

11.5.

11.6.

made in accordance with articles 10.1 to 10.4 inclusive. Further, the previsions of articles
10.1 to 10.4 shall not apply where a Drag Along Notice has been served.

DRAG ALONG

If having exhausted the provisions of Article 8 {or ali the A and B Shareholders have waived
the requirement to comply with Article 8), the hoiders of all of the A and/or B Shares in
issue (excluding Treasury Shares) for tne time being (the Selling Shareholders} are
entitled to and wish under the provisions of that Article to transfer all their interest in
shares {the Sellers’' Shares) to a bona fide arm's length purchaser (the Third Party
Purchase:}, the Seiling Sherencidars shali have the option (the Drag Along Option) to
require aii tne ctaer Snzreholders (the Called Shareholders) to sell and transfer all their
shares 1o the Thirg Farty Purcnaser or as the Third Party Purchaser shall direct in
accordance with the nrovisions of this arsicle 11.

The Selling Shareholders may exercise the Drag Along Option by giving a written notice
to that effect {a Drag Along Notice) at any time before the transfer of the Sellers'
Shares to the Third Party Purchaser. A Drag Along Notice shall specify that the Called
Shareholders are required to transfer all their shares (the Called Shares) pursuant to
this article 12, the persons to whom they are to be transferred, the consideration for

which the Czizd Shz-2s are tc a2 transferrad ‘ca'tulzted in accordance with this article)

and the S-zzosed aziz of trinsier. Thz coasideration for which each Called Share is
to be transterred cnal petnz or.ce per chara {irc oding other related terms and money
or monies w2 thyz. which zne otherw ze or. thz same terms as the relevant transfer

of Sellers' Sheres efer-ed toin article 12 1 tekes place.

Drag Along Notices shall be irrevocable but will 1apse if for any reason there is not a sale of
the Sellers’ Shares by the Selling Sharehotiders to the Third Party Purchaser within 60 days
after the date of service of the Drag Along Notice. The Seiling Shareholders shail be entitled
to serve furtner Drag Along Notices following the lapse of any particular Drag Along Notice.

Completion o the szle of the Called Shares shall take place on the same date as the date
proposed fo- comp.etion cf the saie of the Seiters Snares uniess:-

11.4.1. abi of the Called Shareboiders £ 24 thz Selling Shareholders agree otherwise;
cr
11.4.2. tr5: cace is iess than I Jays eftas ne Drag Aleng Notice where it shall

be J'27er co L itre hird day afier the Crag Along Notice.

The rights o+ pre-2 721 07 sel oot 1 these 2 nic'es shell Aot arise on any transfer of shares
to a Thire Party Purchaser (or as they may direct) pursuant to a sale in respect of which a
Drag Along Naotice has been dulv served.

If any skz-ero'ns 2oes not or wams'ens s ofthe sale of Called Shares execute transfer{s)
in respect of all the Called Shares held by them the defaulting holder shall be deemed to
have irrevocabiv appointed anv persorn nominated for the purpose by the Selling
Sharehotders to be their agent and attorney to execute all necessary transfer(s) on his
behalf aga:nst recaint oy tne Company (on trust for such holder) of the purchase monies or
any othe, o s lsilied Bayabie 7or &2 Calze 3ne es deliver such transfer(s) to the Third
Party Purchezsar ¢ est-zy ~zy cirect) 2001 e D.rzciors shall forthwith register the Third
Party Purcmz.ev {cr zc thay tray d.cect) as the hotder thereof. After the Third Party
Purchaser (cr thz.r nemii =e) has been registerzd as the holder, the validity of such
proceed.r gz cha, (ot Ze guesunnzd by any sucn person. It shall be no impediment to
FeEIStrac.cr o 5 uias 4N o 8 aruCie +1.3 (nat ag shace certificate has been produced.
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11.7.

12.
12.1.

12.2.

12.3.

12.4.

13.

14.
14.1.

Upon any person, following the issue of a Drag Along Notice, becoming a sharehaolder of the
Company pursuant to the exercise of a pre-existing option to acquire shares in the Company
{a New Shareholder}, a Drag Along Notice shall be deemed 1o have been served upon the
New Shareholder on the same terms as the previous Drag Along Notice who shall thereupon
be bound to sell and transfer alt such shares acquired by them to the Third Party Purchaser
or as the 7Twa Party rurchase: vway d.rect and the provisions of this article shall apply
mutatis rnutaic.s to tne hew Shareno.cer save that completion of the sale of such shares
shall takz ..cee fothwith unon tre Drzg Along Notice being deemed served on the New
Sharehclczr.

PROCEEDING: AT SENZRA_ NVEESTINGS

The holders of not less than 75% of the A and B Shares in issue (excluding Treasury Shares)
present in person or by proxy or by a duly autnorised corporate representative shall be a
quorum at a general meeting of the Company or at an adjourned general meeting.

The cha* - =~ v = z¢z00 27 wrezios shall charr general meetings, If the chairman is
unable to atterd any genera! maeting, the A Shareholders by majority shall be entitled to
appoint znctrer A Snarenclder present at the meeting to act as chairman at the meeting,
and the zpaocintment of the chairman of the meeting must be the first business of the
meeting.

At a genera! meeting. on a show of hands every sharenolder eligible to vote who is present
in person o~ ny oroxv shal: nave oane vote, urtess the proxy is himself a shareholder entitled
to vote ir which case ¢n 2 show of hands te shall be entitled to one vote for his own shares
and one vore for ezch proxy which he holas; on a poll every shareholder present in person
or by proxy shall have ore vote for each share of which he is the holder; and on a vote on a
written rzeo'ut on e revv crareno'oer has ene vote for each share of which he is the holder
exceptt-alr: <hmoas oo ona clase s~ail zevfer aty nght to vote upon a resolution for
the remova: o~ 3fle ¢ a crezior agroiatec oy nolders of shares of the other
class uncer a r.ght :c 2pnCIl which Is 3 c.ass righe.

Regulation 44(2) of the Model Articles shall be amended so that a poll may also be
demanded bv anv member entitled to vote nresent in person or by proxy or by a duly
authorised corocrate reprasentative of such member.

NUMBER OF DIRECTORS

The numbsar o™ c.rectors snan ke not iess than twe. The maximum number of directors
shali be 4 .niess z 0 gner numbper s determined with Reievant Majority Consent.

ALTERNATE D'REZTORS

Any director {otner than an afteraate director} (the Appointor) may appoint any person
(whethe~ or rot a director! except Tor an axisting director representing the other class of
shares tc oz an alternate direcior to exercise that director's powers, and carry out that
directors resnonsihilities, in relation to the taking of decisions by the directors, in the
absence oF the a..ernate’s appointor subject to obtaining the prior written consent of the
other d.rezto s such consant not o 22 dn.easonzbly w tnineld or delayed. In these Articles,
where the conexs 50 zzrnus, tne erm n Lorezior” or “B Director” shall include an
alternate ¢ =2::3-:.pc.a.ed oy év A dlesiorora 3 Cooector (as the case may be). A person
may ke 2p, 0 ~res Cr fiernale directer by morz Tien cne director provided that each of
his appoimic i r=zeseis trz same clase of chares 24t net otherwise.



14.2.

14.3.

14 4.

14.5.

14.6.

14.7.

14.8.

14.9.

15.

Any appoinument or removal of an alternate director must be effected by notice in writing
to the Company signed by the appointor, or in any other manner approved by the directors.

The notice must:-
14.3.1. identify the proposed alternate; and

14.3.2. inthe case of a notice of appointment, contain a statement signed by the proposed
alternate thar ne is willing to act as the alternate of the director giving the
nctice.

An alter-ziz direcicr nas *he same ighss, in relation to any decision of the directors,
as the aiternziz's appointcr.

Except as these Arvoies specdy odherwise, elernate directors:-
14.5.1. are deemed for all purposes to be directors;

14.5.2. are nable for their own acts and omissions;

14.5.3. are subject to the same restrictions as their appointors; and
14.5.4. zrz ot deemed to be agents of or for their appointors,

14.5.5. a2~ 1o oparticular {without limitat'on), each alternate director shall be entitled to

3
raceve rotice oF 2i' meeungs ot directors and of all meetings of committees of
o ositorscfwh v Flszpooiniaris a veban,
Apersor ..o s ozlenete drzitorbat et a divector:

14.6.1 razyoe oo aC st zariazat ag "o the purzoses of determining whether a quorum
cH seond, firetperson's agppoinioris not participating); and

14.6.2. may paruaipate in an unanimous decision of the directors (but only if his appointor
S22 Fte Jrecie o relzt’en to ot at decidion, and does not himself participate).

Adirectc - vt L s rsu nvehzeszte diresl o s antitlad, 'n the absence of his appointor, to a
separate .coz Lo b=t Ll his e Jolo o, 0 2dd o o his own vote on any decision of the
directors (oroviced that his apaeiator s ar eligible director in relation to that decision).

Analter-z .- ¢ :.fir 5, bz e Je2apenszie d tay beindemnified by the Company to the
same extent as If he were a director but shall not be entitled to receive from the Company
any remuneration in his capacity as an alternate director except such part (if any} of the
remuneration otherwise pavable to the alternate’s appointor as the appointor may by
notice in writing 1o the Company Trom time to time direct.

An alternate director's appointment as an alternate terminates:-
14.9.2. wiéa a2 aiter-gta’s gsacinfor resoxkzs che appointment by notice to the
Compa” 717w ting specying whe- s i7 t@arminate;

14.9.2. on the occurrence, In reiation to the alternate, of any event which, if it occurred in
reizdion 0 the z“arnata's spzo’tior, would result in the termination of the
aopolatars apoontment as & director; or

14.93. 2!z, as t¢ be a director for whatever

reasor.
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APPOINTMENT AND REVOVALOF DIRECTORS

15.1. Each A Sharerolaer wno nolas at ieast 30% of the A Shares in issue {excluding Treasury
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Shares) is entitled to he a director of the Company at all times that he holds the qualifying
percentage {each, an “A Director”). If an A Shareholder holds more than 60% of the total
Shares from time to time in issue (excluding any Shares held as Treasury Shares) as well as
being an A Director, he shall be entitled to appoint an additional person as an additional A
Director.

15.2. Each B Shareholder who holds at least 30% of the B Shares in issue (excluding Treasury
Shares) is entitied to be a director of the Company at all times that he holds the qualifying
percentage (each, a “B Director”). If a 8 Sharehowder holds more than 60% of the total Shares
from time to time in issue (excluding any Shares held as Treasury Shares) as well as beinga B
Director, he <hall be entitled to aopoint an additional person as an additional B Director.

15.3. Every directcr agpoinied pursuant to this article 15 shall hold office until that director
ceases to ha ent.tied to be & director Lnaer Article 15.1 or 15.2 {as a result of not holding
the qualifving cerczatage of shares) dies or vacates office and neither the Company in
general meeting or by written resolution nor the directors shall have power to fill any such
vacancy

15.4. The right *o agnornt anc to remove A or B Directors under this article 15 shall be a class
right attz-r.in3 to the A S~aras and the B Srares respectively.

15.5. Ifno A S zscor B Share remaonn ssa: fa'lowing a redesignation under these Articles,
any director apnointed by shareholders of that class shall be deemed to have been removed
as from t-e rzassizgnaton

15.6. Onanyr:scicionecran s zar A Dzl who's 21 ted e he an A Director, his appointor
shal havza sucn nurrcer ov votes as Is necessary to defeat that resolution.

15.7. On ary .esc...on o 2riose 2 B Direc o who s enditled to be a B Director, the B
Sharebor.:rs:t: vz sach number of votes as is necessary to defeat that resolution.

158. NoAD::..- ¢ 35 2nz “zlroeasco: t2d or = oved otherwise than pursuant to
these Ac'c’'zs anoeprts oov dad by ‘e,

15.9. Anydireciz-srz U he -t e oy ot o o tare to rake such disclosures to a shareholder
fand wrz-2 2. . ¢ crolder s a LoJdy fofzntate oo iz holding company or any of the

subsidiary companies of such holding company! appointing the director as to the business
and affarrs o the Comoanv as the airector shall in that person's absolute discretion
determire.

15.10. Regulaticn 18 of the Model Articles shall be amended so the following is added after
regulation 18(5} as a new regulation 18(7}: "he is removed from office pursuant to
these Arcces'.

16. DIRECTORS® EXPENSES
Regulatic: 27 o -z wocel Arncies shzii a2 amenced by the insertion of the words
"(includirg z«qerzie citectors @1¢ che sacretary {if there is one)" before the words
“proper.,y noJr'

17.  PROCEEZ.xGs JF JRECTGRS

17.1. Any decis.or o7 tne Qirectors Tust be takan at & meeting of directors in accordance with
these Ari.izs or musT oe & decision taken In accordance with regulation 8 of the Model
Articles.

17.2. Subect 2: 1 vezac .. cewe rrucles, the directors may participate in directors’ meetings

L
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17.3.

17.4.
17.5.

17.6.

17.7.

17.8.

17.9.

17.10.

17.11.

17.12.

17.13.

for the dispatch of business, adjourn and otherwise regulate their meetings as they think
fit.

All decisions made at any meeting of the directors or of any committee of the directors
shali be made only by resolution, and no such resolution shall be passed unless:-

17.3.1 iz sotesz-e cestforitthen agaicsit; and

17.3.2. at least one A Director and one B Director are participating in the meeting of the
cirectars or of the 2 w-tiee of tha giractors and all A Directors and all B
C' ectc s bave vores A favourefic

Each dirc: . "esorz vz ate mzelrgofdectas

Ifatany tirmz vc o1 elare &y mzeiing of tre di-zctars or of any committee of the directors
all A Di=zte s 2-d a' 2 Clraliis pa e pating shoud request that the meeting be
adjournac ¢ ~cLor. /sl Coanotias Pz oo date (whether to enable further consideration
to be given to anv matter or for other directors to participate or for any other reason, which
need not be stated) then such meeting shaii be adjourned or reconvened accordingly, and
Nno busingsy 503, L2 SoLdLWCieC & thal mezsung attes such a request has been made. No
Meeting o o, ooilrs A.ay 28 &4,0u. a0 2drsheat 1o on.s article more than once.

{8

A committee of the directors must include at least one A Directors and one B Director. The
provisioi: <. & .22 Juotrn tor clrectors miesungs shall apply equally to meetings of any
commitiee of the directors 2s to meetings of the directors.

Any dibaC o Iy Caad reel i ol witeal o ey sv " g ot izss than five working days' notice
of the me=z..n3 \or s. o0 shcer pe..oc G «~ovce as agreed in writing by all the Directors to
each diractor o7 oy authornsing the Coazny sacretary (if any) to give such notice.
Particinat.c v & meet.ng of directars bv 2., directors entitled to attend the meeting shall

be deemen consent 1o winatever A0LICE 0T TeeLNg was given.

In addition to the matters snecified ir regulation 912) of the Model Articles, notice of any
directors rizenng must 2/so be accompariad by:-

17.81 ar age/cashiu hr: T asiizhir detal “he mattersto be raised at the meeting;

a 14
17.87 -coesofan, 2opirsto b tiscussas 3t ite meeting.

Martters ~2: or e agsnua, or susiness conclcted in relation te those matters, may not
berasse. 2.« - Lo I,72€I0.00 uessz T o= C Cectd s agree in writing or at the meeting.

Meetings of the directors shall be held at the Company's registered office or such other

locaton:s =2 _czro- S hsCovpem e

Meetinzs o " ohe . 2 T 2ha a- 2t "o essre. every *three months and on such dates
astre ' -inic o0 a- sz ar i zort ap ezt s, 01 such date as the chairman shall
decide).

Decisior = & ezl con o0 w23 Czoanth cegulation 8 of the Model Articles may

be signed v an altar-arte director, in wh ch case. they need not also be signed by his
appointor and, if such a decision 1s signed bv a director who has appeinted an alternate, it
need not also Be sigreg by the alternate director in that capacity.

Draft minutas of directors meerings shall be sent to each director as secon as practicable
after the hoiding of the reigvant meeting,

The poz ¢ iner~e O 2z divetsrw 1 e ~ztzrmirad by the A Shareholders. If the

21



17.14.
17.15.

18.
18.1.

18.2.

18.3.

18.4.

chairman for the time being is unable to attend any meeting of the directors, the A Directors
present shail ae enutled to appoint another A Director to act as chairman of the meeting.

In the case of an equality of votes, the chairman shall have a second or casting vote.

The guorum at any meeting of the directors (including adjourned meetings) shall be all of
the A Di.eciors NNo bes =srelz i be co-ducted at ary meeting of the directors unless a
quordm s 287 .0 talir g ai the tegianmg of the mzeting and also when that business is
voted on. if 2 auorum s not participating within 30 minutes of the time specified for the
relevant meeting in the notice of the meeting then the meeting shali be adjourned for 7
work ng diys 2 n2se 21 TE and p.ada.

DIREZTCCFS 2R T0Tr

B

For tne sorszoses ot sacten 175 of tne Ac, the directors shall have the power to authorise
any matter or situation proposed to them by any director which would, if not so authorised,
involve a airactor (tne 'mterestea airector”} breaching his duty under section 175 of the
Act to avnid conflicte nf interest (a "Conflict"}

The interesced direcior must crovida the directors with such details as are necessary for
them 1o zez de wrethar - not to auincr se the Zonflict, together with such additional
informat 2~ :: 7z oz zguzsied v ne Girectors,

-~

Any autt 2o 52 50y e czrlincs or F Doaivct under this article may {(whether at the time
of giving the authorisation or subseguently):-

18.3.1 =nr.  to oo ohoactual v odiEel. Corinst of intarest which may reascnably be
CL3I L 10 - el ..o e rva ey or s laation so authorised;
1832 L il it eloiz zsieddrz2tto pzexc’ued from the receipt of documents and

rorranon tng the rartcinzlinn in discussions {whether at meetings of the
gi-ectors or otherwise) related 1o the Conflict

1833 - . "o st ocmxitsl ooce 2 Yay dr may not vote (or may or may not be
counted in the :Juorum) at anv future meeting of directors in relation to any
resoiution reiated to the Conflict:

18.3.4. ~ .= ..or D12 cxesasizloooreslo. stoan coher terms for the purposes of dealing
with the Zonflict as the directars think fit:

18.3.5. armer 2 t-at L h—re the inz2ra:-eq director u2%zins, or has obtained (through his
v vieen v ke Tonl st and otherwise than through his position as a director of

tae Companv} nformation thet is confidential to a third party, he will not be obliged
e discose tmal .afcrmation o the Company, or to use it in relation to the

Zon ity s2TaSS alereto do so woLie amownt o a breach of that confidence; and

18.3.6. carmt tre nterestad dorecter e avsent himself from the discussion of matters
rE.ETN g, ts the Corntlics at ary meeting of the directors and be excused from
ca =zarsn oy, oUTor, tre aractors to the extent they relate to such

(8]
fld
1y

10

Wherat-z . zrcga nz-sseConiio-

1841, © = larsten cvilie wal be s oo Jd oo conauct himself in accordance with any
S : . B g2, 212> 27275 < -elation to the Conflict; and

18.4.2. vz 2728030 CuEDS Wl DOT 1SN EE 1y he owes to the Company by virtue

Ny Ju
SaLoLTIL D LT 3t 2z, providen he acts in accordance with such terms



18.5.

18.6.

18.7.

18.8.

18.9.

18.10.

ana conaltons (If any) as the directors impose in respect of their authorisation.

The directors may revoke or vary such authorisation at any time but this will not affect
anything done by the interested director prior to such revocation or variation in accordance
with the terms of sucn authorisation.

A directsr, rotw srstandr g his o7ce, thay Se a O.reltor or other officer of, employed by,
or otherwise interested (including by the holding of shares) in, the shareholder who
appointed kim as a director of the Company, or anv other member of such shareholder's
Groun, anc no authorisation under article 18.1 shall be necessary in respect of any such
interest.

A director 1s not required, by reason of being a director. to account to the Company for any

remunerznion, Zofic or otner hernefit which he cerives from or in connection with a

relationsriz voiv-ng 2 Confict wrich nas b=en autnorised by the directors or the A

Sharehclasrs (sub,ect in eacs case to any terms and conditions attaching to that
tio

authorisatior® ard no contract shzlf be iable to be avoided on such grounds.

Subject 1z zzcuizc s L7775 anc 177(6: of tne Act, = airector who is in any way, whether
directly o~ -dracily c-zrested ir @ nroaosec frensaction or arrangement with the
Compar, sn: czc a2 tne naturs and excent of hiz interest to the other directors before
the Company enters into the transaction or arrangement in accordance with the Act.
Subrect "¢ tesm ¢ ¢ LET R anc W22 o7 the Act, & director who is in any way, whether
directyy - ~2 ~=tvorterssted ~ e ranseZoor or & rangement that has been entered into

bytne Cc 2310372
I
4

aacizre Toe natere ane extent o7 hus interest to the other directors as
500N as & ZESC.aly or

racticeb.e in accordanca with the Act, unless the interest has already

beengecz -z Lroerarite "_8.8.

Subject, .. 7@ avpicase 1L znvy erms zna coacmions imposed by the directors in
accerdancen. Tzl e L83 zrcprovadels = aiecter nas declared the nature and extent of
his inter=<: - acio-cence w.io tre regu.arements o7 the Act, a director who is in any way,

whethar Z.72:tW ¢r rndrectly ntesestzd in an existing or proposed transaction or
arrangement ywitn tpe {ompany:-

18.10.1.  ~T=v 7e & 12y, {2, or otbz-wise :niarested in, any such transaction or
cozrgertzal walitrtnalorpat e, or 1wnich the Company is otherwise (directly
. 7L TBCE /) mIE. ARSI

18202, eV o=a 2yt rirector for the purposes of any proposed decision of the
ooelis’e oo rommaree of dicectors) in respect of such transaction or
2Rl EENTEAY I rOSOSeC (rarsaction or arrangement in which he is interested;

18.10.3. --¢ Lo F .tz L 4oe at 2 meesting of directors {or of a committee of directors)
L rErTicicate a1 any unanimous decision, in respect of such transaction or
a-rangemenT or oroposed transaction or arrangement in which he is interested;

18.10.4. Tat U0 rotez T oztoeis Tt g orayizssona! capacity for the Company
corenw se Tvan as zuditor, enc e or his firm shall be entitled to remuneration
~z - a-ofessional services as if ne were not a director;

18.10.5. coovrr oo eaiy sonitzoiTo: _ 02 ~puved by, or a party to a transaction
S OETCRCEEMENT W T, OF CLIET WSS ntcrefted in, any body corporate in which
-+ (o moenv.s ctheraise C.oEoniv or frcirectly) interested; and

18.10.6. al . T A @ TRVl Al 2 bz zccountable to the Company for

selvust Zhhelor a oerson co ﬂnectea with him (as defined in section 252



18.11.

18.12.

1s.
19.1.

15.2.

18.3.

}

fhe Act)) derives from any such contract, transaction or arrangement or from
any suer of‘r ce ar employment or from any interest in any such body corporate
znd no such contract, transaction or arrangement shall be liable to be avoided
on tne grounds of any such interest or benefit nor shall the receipt of any such
remuneration or other benefit constitute a breach of his duty under section 176

o

.

Subject to secticn 239 of the Act, the Company may by ordinary resclution ratify any
contract, transaction or arrapgement, or other proposal, not properly authorised by reason
of a contravention or any provisions of this Article 18.

For the purnoses of this Article 24, an interest of which a Director is not aware and of which
itisLnrezsc: 022 1€ wnpect ~ov 2 be tware 7310 not be treated as an interest of his.

INDEMNT" 2740 = INDING 2° DEFENCE 20878

Subject to ne Z-cv.siens af anc so far s may be consistent with the Act, the Company
shalt provice:-

19.1 1, for zzch raievat :>F cer an cemnity sut of the assets of the Company to
IR : ot oo v e s saabfying third party indemnity provision"

= st U, v

wit~'r tne reaaning of section 234 of the Act;

19.2.2 z re soantorreer with Tunas m accordance with section 205 of the Act to meet
expend-ture ncurrea or to pe ncurred by him in defending any criminal or civil
nroczes (g 5oac conrection witk ary anplication under the provisions mentioned
in secuion 205{5) of the Act or 1o enable a relevant officer to avoid incurring
SUCS EX &N I.Iure, sdl SC that any prov sion of Tunds will become repayable by the
Elc.27 2 oM a0 o zay Enilty cltne Conrpacy ander any transaction connected

Loz 3Ceson ofTuads we o ce.omre cppavable by the relevant officer not
i3z -~ re eve~. ¢ ne relevant officer being convicted in the
~vnceec'ngs, the aate wnenthe conviction becomes finai;
LI Dooomven ol wdit e U ore g g 2n against him in the proceedings,
hecaewrenthe Lag nent zzzemesfinal; or
, Coz2sen Lufthzcol trzflel 5 to g-ant him relief on the application,
e S an o2 mafes ¢ Crel2®hacomes final; and

1913, ¢ =2 702700 w0 L s ne L. 2 Lo bouseircarred orto be incurred by him
e sroonzitoa e €31 a0 2 Y, 2 zgulatery authority or against action
n-cursz2s 10 ke tacen by a regulatory sutnority in connection with any alleged
neg.gerce, orsech or guty or areach o7 trust py that relevant officer in relation to

e LB e L eIl Eapel Lo 2

Subject to ne provisans of the Act, where the Company or an associated company of
the Corm:zz~ sz t-us.22 27 &~ occwnaliizre cersan scheme, the Company shall provide
for a releve~: officz- ¢ sur 2 sz event 27 cer ¢ sucn associated company an indemnity
out of rh= zegote 2f riha Mrmnzany againct liahility incurred in connection with the
activities o ~r= Ca~g2rv o- such zssociated company as trustee of such a scheme

prov.gec .n=i: oo moon woneties.. o ke gro sz s of section 235 of the Act.

Inthisa~ cz s,



20.
20.1.

20.2.

21.
21.1.

21.2,

21.3.

19.3.1. coirsanies are associated if one is a subsidiary of the other or both are subsidiaries
07 1-e same boay corporate; and

19.3.2. 5 "relevant officer’ means any director or other officer or former director or other
officer of the Company or an associated company (including any company
whicn i€ a trustee of an occupational pension scheme (as defined by section
2356y of tne Act), but excluding in each case any person engaged by the
Companv {or asscciated company) as auditor (whether or not he is also a
srescsrcescae offica), e wae fnieat he 2ces in Lis capacity as auditor).

INSURA",Z~

The directz.c 7oy gac.ae o purchase atd maintain insurance, at the expense of the
Companv, for tne benerit of any relevant officer in respect of any relevant loss.

Inthisaicz2C-

20.2.1. 2 = evant oficer” means any d.-ector or otner officer or former director or other
ST e me TLotsESy G Ea 33-DINzed Io77 azny including any company which is
hoater of = occ ar3m0 2l rens on ~cherrz iss defined by section 235(6) of the

Act., mut exciugirg 1n each case any person engaged by the Company (or associated
comnany) as auditor (whether or not he is also a director or other officer}, to the

CRTIET D Ll Lzt nis clLallty s LT

20.2.2 & ‘rz.203nT'0ss” ~eans any 10ss o7 ab.litv which has been or may he incurred by a
NN e rnocconecnor wiin that -eievant officer's duties or powers in
=.z.Cr o the Lompany, anv associated company or any pension fund or
g~ oyzgs <oare ccherra of tne Cnmnany o associated company; and

20.2 3. 12z sunsiaiary of the other or both are subsidiaries

COMMUL "« =T 0r!5

Anything se~7 t5 a snarenolder under these Articles mav be sent to that shareholder's
adaress 357252780 117 Z CBLLTer DI MET LEYE, Lrless:-

21.1.1. wne snaczroiger and tne Company have agreed that another means of
~.7 " .. l..Cn.stopeused; ara

21.1.2. kzia -holte ez Labsdtre Joonpity v th it e information it needs in order to

TE LG L s CECIITE T.2R03 00 . 7 onutaletion.
Any not .c ©° oo It gt Too3 Gheec o4 Ay a2 £247 o that director's address as
register- e oiolmrotdeaclios o ossi-
21.7%. Droie - b S To aae s - Lpozed that caciher means of communication

2122 ¢ . oc:llc LU et toe i oz oniksarformation it needs in order to
S “ears T zommunication.

Whar= - : ST Ty oz by the Company by post, service or
delivery to- 7ol lloLEoeaiffectzaoiice axzicznon of 24 hours after the time when
the cover co-tainrg tnz same is posted lirrespective of the class or type of post used)
and in g-oy v such sennce o deliverv it shali be sufficient to prove that such cover was
properly =oc-2332a ans J0Stes

0



21.4.

21.5.

21.6.

Where a cocu™aar or ‘nformation is sent or supplied by the Company by electronic

means 0 - zddress specified for the purpose by the intended recipient, service or

delivery srzi; be deemed to he effected on the same day on which it is sent or supplied
e

and in prov ~g sach secrvice it will be sufficient to prove that it was properly addressed.

Where & docament or anformation is sent or supplied by the Company by means of a
website service or dehvery shall be deemed to be effected when:-

215000 el s et teleivahzh eont 2 Letsiig; or

21.5.2. it 1ater, when tne recipient recewea (or i1s deemed to have received) notification
T - e ldhe mace =lwes zLaiigble on tr e website.

.

Anyin.ng ic e =
supsiec .o 00
whose ns 1

“¢zc ¢ 3gecdied .n cz.ahion 1o gocaments or information to be sent or
s izl o332 0e¢ 9y that one of the joint holders

o
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