Company No. 11526758

A Private Company Limited By Shkares

Written Ke:n—li.-tﬂons,
of

Vision ESOP Ltd {tfe "Compahy”)

| | _fa,p(xrd-cr 2018 (the "Circulation Date®)

Pisrsuant to Chapter 2 of Part 13 of the Comipanies Act 2006 (the "Act"}, the directors of the
Company propose that the resofutions below are passed as special resolutions (the "Resoluticris”).

Special Resolutions-

1 That the articles of assoclation -circulated with the Resolutions be and hereby are
approved arid adopted are adopted In place of the existing artlcles of association of the
Company.

yi That the existing ordinary share of £0.0001 be re-classified as.an A ordinary sharé of £0.0001.

Please read the notes befow before signing your agreement to the Resolutions.
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The undersigned, being entitled to vote on the Resolutions on the Circulation Date, hereby
frrevocably agree to the Resolution.

e _.._Dated:____

4l _Seplenker O\ .
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Ahmad Al Khatib
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1 Introduction

11 The model articles for private companies limited by shares contained or incorporated -in

S e Seliedule-1-ta-the Comipanies- {Model Articles) Regulitions-2008-(51-2008/3229)-as-amended - - =~
prior to the Date of Adoption (the "“Model Articles”) shall apply to the Company, save insofar
as they are varied or excluded by, or areinconsistent with, these Articles.

12 in these Articles and the Madlel Articles any teference ta any statutory provision shall be
deemed to include a reference to each and every statutory amendment, modification, re-
enactment and extension thereof for the time being Tn force.

1.3 In these Articles:

(aj -article headings.are used for convenience only and shall not affect the construction
or Interpretation of these Articles;

(by words denoting the singular include the plural and vice versa and 2 reference to
one gender includes the other gender-and neuter and vice versa; and

(c) Articles 8{2), 5(4), 10(3); 11(2), 13, 17(2), 17(3), 19, 21, 24{2)(c), 26(5), 27, 28, 29,
30(5) to {7) (inclusive), 44(4}, 51, 52 and 53 of. the Made Articles-shall not applyto
the Company.
2 Definitions
In these Articles, the words and expressions set out below shall fiave the following meanings:

A Ordinary Shares: the A ordinary-shares of £0.0001. each in the caplital of the Company in
issue from:time to timne.

A Holder: any holdet{(s) of the majority by number of the A Ordinary Shates.

A Holder Cansent; the prior written consent of the A Holder Director or, If the A Holder has
not appointed the A Holder Director.or if the A Holder Director is abseht, not available or
unable to vote for any reason, the prior writtén consent of the'A Holder,

A Halder Director: the Directorappointed pursuant to article 20.1.

Act: the Companies Act 2006 (as amerided from time to time).

Acting. In Concert: has the meaning given in The City Code on Takeovers and Mergers
published by the Panel on Takéovers and Mergers (as afended from time to time).

Asset Sale: the disposal by the Company of its.shareholding in OpCo.

Auditors: the auditors of the Company from time to time or, if the Company does not have
any auditors, the reporting actountantsto the Cotpany.

Avaifable Profits: profits avajlabie for distribution within the meaning of part 23 of the Act.
Bad Leaver: a Leaver who is not a Good Leaver.

Board: the board of Directors and any committee of the board constituted for the purpose
of taking any action or decision contemplated by these Articles.



B Ordinary Shares: the 8 ordinary shares of £0.0001 each in the capital of the Company in
wssue from time to time.

- B Holder:-a holder-of- B-Ordinary Sharess —— — ~- ~—w = ——

Business Day: a working day, as such term Is defined in section:1173(1) of the Act:
Capital Event: has the meaning given in article 6.

Capttalised Sum: has the meaning given in article 29.1(b).

_Cause; in relation to a B Holder;

(a_) gross misconduct or a material or repudiatary breach of the termis of his.service
agreement with a Group Company;

(b) fraud againsta Group Company;

{c) being convicted of a criminal offence (other than a road . traffic offence not
‘punishable by way of a custodial sentence); or

{d) refusal or failure to carry out duties snd responsibilities to a Group Commpany as
may be lawfully prescribed by the board of directors of that Group Company from
timeto time after having reasonable notice of and reasonable opportunityta rectify
strch lack of compliance.

‘Company: Vision ESOP Ltd {company number 11526758).

‘Controlling Interest: aiv interést in Shares giving to the holder or holders control of the
Company within the meaning of section 1124 of the CTA.2010.

CTA 2010: the Corporation Tax Act 2010.
Date of Adaption: the date on which these Articlés were adopted.

Deferred Conversion Date: the date that the reievant B Ordinary Shares convert into
Deferred Shares pursuant to article 14.1(a).-

Deferred Shares: deferred shares of £0.0001 each in the capital of the Company {if any} in
Issue from time to time.

Directof: a director of the Company.
alactronic addrass: has the same meaning-as in section 333 of the Act.

electronic form and elactronic means: have the same respective meanings as in section 1163
of the Act.

Eliglhla Directar:.a Directar who would be entitled to vote on 2 matter had it been proposed
as a resolution at a meeting of the Directors.

Employee: an‘individual wha is employed by or who. provides consultancy services to GpCo
or one of OpCo’s Subsidiary Undertakings.

4151-8087-1190, v. 24.



Encumbrance: any mortgage, charge, security, interest, lien, pledge, assignment by way of
securlty, equity, claim, right of pre-emption, option, covenant, restriction, reservation, lease,
trust, order,:decree, judgment, title defect (including without limitation any rétention of title

{whether or not parfected, othet than llens arising by operation-of law).

Equity Securities: has the meaning given in sections 560(1} to (3} (inclusive) of the Act.
Expett: the person appointed pursuant to article 15.1(a).

Fair Value: Is as determined in ccordance with article 15.1(b).

‘Good Leaver: a B Holder who is the subject of a Leaver Trigger as a result of ceasing tobe an
Emplayee as a consequence of:

(a) death or perinanent intapacity (menta! or physical, save where-caused by drug or
substance abuse);

(b} ‘unfair dismissal for a substantive reasoh {but not fora procedural reason only) or
constructive dismissal, as determined by a1 employment tribunal of court of
competent jurisdiction from which there Is-no-right to appeal;

(¢) termination of employment o7 service by e Group Conipany for reasons other than
Cause; or

(d) as'otherwlise determined by the Board acting with A Holder Consent.

Group:

('a) the Company and its Subsidiary Undertakings; and

{b) OpCo and its Subsidiary Undertakings,

and "Graup Company” shall be construed accordingly.

hard copy form: has thesame meaning as In seéction 1168 of the Act.

ITEPA: the [ncome Tax {Earnings and Pensions) Act 2003.

Interested Director: has the meaning given in artitle 24.4,

Leaver; a B Holder in respect of whorn a Leaver Trigger occurs.

Leaver Trigger: the occyrrence. of any of the following events where 2 B Holder:
(a) ceases to be an Employee for any reason;

(b} s declared bankrupt;

{c) commits fraud agalnst a Group Company;
(d} breaches any term of the Shareholders' Agreement;
3
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(e) breaches the restrictive covenants in his Management Service Agreement {as such
term’is defined in the Shareholders’ Agreement); and/ar

| me s |} ———-is convicted-of a-criminal-offence-(ther tharraroad traffic:offence not punishable ~ -~~~ -

by way of a custodial sentence).
Leaver Trigger Date: the date on which the refevant Leaver Trigger event occurs:
Menviber of the same Group: as regards:any company, a company which is from time to time.
a Parent Undertaking or a Subsidiary Underfaking of that company or another Subsidiary
Undertaking of any such Parent Undertaking:
.Observer: the observer appointed.in accordance with article 20.5.
OpCo: Auspex Internatlonal Ltd (company. number 11402411).
Parent Undertaking: has the meaning set out in section- 1162 of the Act.
Qualifying Person: has the meanihg given In section 318(3) of the Act.
Relevant Interest: has the meaning given in article 24.4.
Sale Shares: has the meaning given in article 12.2(a).
Seller: has-the meaning given in article 12.1,
Share Sale: the sale of (or the grant of a right to dcquire or to dispose of) any of thie Shares.
(in 'one transaction or as a series of transactions) which will result in the purchaser of those
Shares (or grantee of that right) and persons Acting in Concert with him together- -acquiringa
Controlling Interest in the Company, except where following completion of the sale the

Sharehdliders-and the proportion of Shares held by each of them are the same as-the
Shareholders.and their shareholdings in the Company immediately prior to the sale.

Shareholder: any holder of Shares from time to time.

Sharéholders Entitled: has the meaning given in‘article 29.1(b).

Shareholders' Agreement: the shar¢holders’ agreement between the Cowmipany and the
Shareholders dated on or around the Date of Adoption (including any deeds of adherence
subsequently executed and by-the whilch-any person becomes-a-party to that shareholde: s’
agreement).

Shares: the A Ordinary Shares, the B Ordinary Shares, the Deferred Shares and any other
class of shares:In issue from time to time in-the cagital of the Company.

Subsldiary Undertaking: has the meaning given'in section 1162 of the Act..
Transfer Notice: has the meaning given in article 12.1.

Unvested: in relation to any 8 Ordinary Shares held by any B Holder, any of those B Ordinary
‘Shares at the relevant time which are not Vested.

4151-60687-1160, v. 24



Vasted: has, in reiation to any holding of B Ordinary Shares, the meaning given In the
subscription agreement entered into by the relevant B Holder-and the Company in relation
to the subscription for those particular 8 Ordinary Shares.

31

3}2‘

3.3

3.4

3.5

4.1

42

43

Share capital

In these# Articles, unless the coritext requlres otherwise, referénces to Shares of a particular
class shall i,hduda-Sha‘res_a‘lIottéd and/or issued after the Date of Adoptian and ranking pari
passu in all respects (or in all respects except only as to the date from which those Shares

rank for dividend) with the Shares.of the relevarit class then in issue.

Except as otherwise provided In these Articles, the A Ordinary Shares, the B Ordinary Shares
and the Deferred -Shares shall rank por/ passu-in all respects but shall constitute separate’
classes of Shares.

"The wards "and the directors may determirie the terms, condlions and manner of redemption

of any such shares® shall be deleted from article 22(2) of the Modet Articles.

Subject to A Holder Consent.and the Act, the Company may purchase its own Shares to the.
extent permitted by section 692(1ZA) of the Act.

In article 25(2) of the Model Articles, the words "payment of @ reascnable fee as the directis
decide” In paragraph {c) be deleted and replaced by. the words "payment of the expenses
reosonably incurred by the Company. in Investigating evidetice as the directors may
determine”,

Deferred Shares.

Prorto any distribution under articles 5 or 6, the holders of the Deferred :Shares shall be
entitled to receive £1.00 in aggregate but no further proceeds or payment. This payment
shall be deemed safisfled by the payment of £1.00 to any holder of a Deferred Share at the.
relevant time,

The Deferred Shares do not confer on the holders thereof any right whatsoever of
participation In the capital retums, profits or assets of the Company.

The conversion or re-designation of Shares into Deferred Shares shall be deemed to gonfer
trrevdcable authority on tha Company at any time after their allotment, issue, conversion-or
re-designation, without obtaining the sariction of such-holder(s), to:

{a) ‘appoint any person to execute any transfer {or any agreement to transfer} such
Deferred Shares to such person(s) as the Company may detérmirie (as hominee or
custodian thereof or otherwise);

(b) give, oh behalf of such holdir, consent ta the cancellation of such Deferred Shares;
-and/for
(©) purchase such Deferred Shares In accardance with the Act,

in any such case:

) for-a price being not more than an aggregate sum of £1.00 for all the
‘Deferred Shares registered in the. name of such helden(s); and

4151-8087-1190, v. 24



(i with the Company having authority pending such transfer, canceilation
and/or purchase ta retain the certificates {if any) in respect thereof.

.. -._____.._5_.,_._.._Div'i'dmd’ e . —_ J— ey e . = s Yo e e e s M e L S 4 W b

51 In respect: of any financlal-year {having the.meaning given in section 390 of the Act), the
Company's Available Profits will be applied-as 'set out imarticle 5.2,

5.2 Subject 1o the Act, only the B Ordinary Shares (whether or niot Vested) shall be entitled to
receive dividends-and distribytions from the Company; and save for the B Ordinary Shares’
no other class of Share shall confer upon.the holder the right to receive of participate Inany
dividend or distributian of any kind. ' '

53 Subject to the Act and these Articles, the Board may, with A Holder Consent, pay interim
dividends (in the manner prescribed by article 5.2} if justified by the Availakile Profits in
respect of the relevant period.

5.4 Every dividend shall accrue on a daily basis assuming a 365 day year. All dividends are-
expressed net.and shall be paid in cash.

5.5 Article 31(1) of the Model Artictes shall be amended by:

{a) the replacement of the words “either in writing or as the directors may otherwise
decide” at the.end of paragraphs {a), {b) and (c) of that article 31(1) with the words.
"in writing"; and

(b) the replacement. of the wards "either in writing ar by such other means as the
directors decide” from the-end of patagraph {d) of that article 31(T} with the words
*in writing":

6 Liquidation and return of capital

Subject to article 4.1, an a distrlbution of assets on a liquidation or a réturn of capital (other
than a conversion, redemption-or purchase {by the Company} of Shares) (a "Capital Event")
the surplus assets of the. Company remaining after payment of its liabilities shall be
distributed (to the axtént that the Company s lawfully permitted to do so) amongst the
holders of the Vested B Ordinary Shares on a pari passu basis and as if one class of Share, and
far the avoidance of doubt rio holder of Unvested B Ordinary Shares {or any Sharehoider.or
tlass of Shaveholder other than a hokier of Vested B Ordinary Shares) shall be entitied to

receive any such proceeds.
7 Exit provisions
7.1 Subject to article 4.1, on:
(a) a Share Sale, the consideration payable (including any deferred consideration)

whether in cash or otherwise to those Shareholders selling Shares as less any fees,
costs and expenses payable in respect of such Share Sale {and approved by the A
Holder); or

(b) an Asset Sale, the surplus assets of the Company remaining after payment of its
lizbilities,

4151.8087-1190, v. 24



¢ e~ Ordinary-$hares) shall-be-entitled to-receive any-such-proceeds:

7.2

7.3

8.1

B2

83

8.4

9.1

9.2

shall be distributed amongst the holders of the Vested B Ordinary Shares oiv a pori passu
hasis and -as If one class of Share, and for the avoidance of doubt no holder of Unvested 8
Ordinary-Shares {or any Shareholder or class of Shareholder other than a holder of Vested B

Any dispute astothe distribution of proceeds-pursuant to article 7.1 may, on the-application
of any holder of Shares, be determined by-the Expert in accordance with article 15 mutatis
mutandis.

On an Asset Sale, f & is not lawful for the Company to distribute its surplus assets.in
accordance with the provisions of these. Articles, the Shareholders shall take: any action
required by the A Holder {including, but without prejudice to the generalrty of this article 7.3,

any actions that may be pecessary to put the Company into voluntary tiquidation or to reduce
fts share capital) so that article 7.1 can apply without contravention of applicable laws.

Votes in general meeting and written resojutions

The A Ordinary-Shares shall confer on each holder the right vete at all general meetings of
the Company and vote on any proposed written resolutions of the Company.

Subject to articie 8,3, the B Ordinary Shares {(whether Vested or Unvested) and the Deferred
Shares shall not confer upon tlie holder any right to vote at general meetings of the Company
or on any written resoiutions of the Company.

The holders of the'A Ordinary Shares and the B Ordinary Shares shall. be entitled always to-

receive notice of, attend and speak at all meetings.of the Company-and to receive copies of
all proposed written resolutions of the Company. No such rights shail be conferred by the
Defesred Shares.

Subject to article B.1, votes at general meefings may be exercised:

(&) on a show of hands by.every A Holder who (being an individual) Is present in person
or by proxy or {being a corporation) is present by a representative or by a proxy (in
which case, each Shareholder holding such Shares with votes shall have one vote);
or

{b) if demanged by any A Holder, on a poil by every A Holder who (being an individual)
s present in person or by proxy or (being ‘a corporation) is present by a
representative or by a proxy (in which case, each:Shareholder hoiding Shares with
votes shall have one vote for each such Share held),

Variation of rights

Whenever the share capltal of the Company is divided Into different classes of Shares, the
special rights attached to any such class may only be varied or abrogated {either whilst the
Company Is-a going concern or duiing or in contemplation of a winding-up) with the consent
in writing of the holders: of more than S0 per cent hy number of the issued Shares of that
class.

The creation of a new class of Shares which has preferential rights to one or more existing
classés. of Shares-shall not constitute a variation of the rights of those existing classes of
Shares.

4151:6087:1199, v, 24.



10.1

- Allotment of new Shares or other securities

Sections 561(1) and 562(1) to (5) {inclusive) of the-Act do not apply to an ailotmem of Equity

10.2
11

111

112

11.3

114

11.5

Securities:made:-by the-Company: . S
Nb Share may be Issued and aflotted without A Halder Consent.
Transfers of Shares

In artictes 11 to 14 inclusive, reféerencee to the transfer of a Share Includes the trdnsfer or
assignment of a beneficial or other interest In that Share or the creation of 2 trust or
Encurmbrance over that Share and reference to.a Share-includes a beneficlal or other interest
in a Share.

Na Share may be transferred unless A Holder Consent has been obtained and the transfer is
made in accordarice with these Articles,

Any transfer of a Share by way of sale which is required to be made under article 14 will be
deéemed to Include a warranty that the transferor sells with full title guarantee,

The Directors may refuse to register o transfer if:
{a) It is a transferof a Share to-a bankrupt, a minor or a person of unsound mind;

{b) the transfer is to an Employee, Director or prospective Employee or prospective.
Director, wha' Iy the opinion of the Board Is subject to taxation in the United
Kingdom, and such person has niot enteéred into a joint section 431 ITEPA election
with the Company;

{© the transfer is not lodged at the registered office. or at such other place as the.
Directors may appoint;

id) the tfransfer Is not accompanied by the certificate for the Shares to which it relates
{or.an indemnity for lost certificate ina form acceptable to-the Board) and such
othér évidence as the Directors-may reasonably require to show the right of the
transferor to. make the transfer;

{e) the transfer'is in favour of more than four transféerees; or
f these Atticles otherwise provide that such transfer shall not be registered,

and if the Directors refuse to reglster a transfer, the instrument of transfer tust be returned
to the transferee with the notice of refusal utiless they. suspect that the proposed transfer
may be fraudulent.

“The Directors may, as a .conhdition ta the registration of any transfer of Shares, require the

transferee o execute and deliver to.the Company a deed agreeing to be bound by the terms
of the Shareholders' Agreement or any other similat document in force between sorme or all
of the Shareholders and the Company In.any form as the Directofs may reasonably require
(but not 5o as to oblige the transferee to have any obfigations or liabiities greater than those
of the proposed transferor under any such agreement or other document) and if any
condition Is imposed in accordance with this article 11.5 the transfer may not be registered

4151-6087-1190, v, 24



o e~ §3:6———Shares-may-be-transferred-by-means-of-an-instrument-of transfer-ir-ary-usual-form,-or any.—~ ——-—- - -~

12
121

12.2

123

124

untess that dead has been executed and delivered to the Company'’s registered office by the
transferee.

other form approved by the directors, which is executed by or on behalf of the transfercr.
Transfers of Shares: process

Whereupon any Shares fall to be transferred pursuant to these Articles or any Shareholder:
wishes to transfer any Shares (In efther case the holder of such Shares heing the “Seller"}

before trarisferring or agreeing to transfer any Shares the Seller must: (or, in the case of a
deemed transfer taking place on the basis as prescribed by article 13 or article 14, the A
Holder Director on behalf of the Seller may) give notice in writing (a "Transfer Notice") to the.
Company specifying:

{a) the number of Shares to-be transferred (the "Sale Shares"); and

(b} where the transfer is not a deemed transfer taking place on the basis preseribed by
‘article. 13 or artide 14:

(i) the name of the proposed transferee; and
n the price at which he wishes to transfer the Sale Shares,

Except with A Holder Consent, no Transfer Notice once given or deemed to have been given
under these Articles may be withdrawn.

A Transfer Notice constitutes the Company the. agent of the Seller for the sale of the Sale
Shares.

As soon as practicable following receipt of a Transfer Notice, if the A Holder in its absolute
discretion approves of the transfer, the A Holder Director shall offer the Sale Shares for sale:

{a)

{i) i 2 transferee was named in the Transfer Notice and has been approved
by the A Holder, to that transferee; and
{iny in all other cases to persons.identified by the Board acting with A Holder
Consent,
and
(b} at-the price:
)] where the transfer is being made pursuant to the provisions of article 14,

the relevant price prescribed by article 14 as applicable; and

(i in all other cases:
{A) as.agreed between the Seller and the Board (acting with A
Holder Consent); or
{B) falling such agreement [within ten Business Days), at Fair Value,

4151-8087-1190, v. 24.



-13

but if the A Holder has not approved the transfer within 120 days of service or deemed
service of the Transfer Notlce then that Transfer Natice shall automatically lapse:

: Cqmpulkofy—mmﬁrs;-—-————- - . e e e s st s

131

13.2

13.3

13.4

14

14.1

A peérson entitled to a Share in consequenca of the bankruptcy of a Shareholder. shall be
deemed to have given a Transfer Notice [n respect of that Share at a fime determined by the
Directors.

if a Shareholder dies, a Transfer Notice shall automatically be deemed to have been served
on the date of his death,

Ifa Shareholder (other than a holder of A Ordinary Shares) which.is.a company, either suffers
or resolves for the appointment of a liquidator, administrator or administrative receiver over
it or any material part of its. assets (other than as part of a bong fide restructuring or
reorganisation), thie relevant Shareholder shall be deemed to have given & Transfer Notice in
respect of all the Shares held by the relevant Shareholder save to the extent that, and at a
time, the Directors may determine (with A Holder Consent).

if there is a change in control {as control is defined in section 1124 of the TTA 2010) of any
Shareholder (save fora holdet of A Ordinary-Shares) which is-a company, it shall be bound at
any time, if and when' required in writing by the Directors to do so, to give (orpracure the
giving in the case of a nominee} a Transfer Notice In respect of all the Shares registered in its
and their hames and their respective iominees’ names,

Departing B Holders
Upon a Leaver Trigger occurring, at the election of the A Holder:
(a)
( if the B Holder Is a Bad Leaver, all of his B Grdinary Shares shall
automatically convert irito Deferted Shares (on the basis of one Deferred
Share far each B-Qrdinary Share held); or
{#) if the B Holder is'a Good Leaver:.

{A) all his Unvested B Ordinary Shares shall automatically convert
into Deferred-Shares {on the basis of ane Deferred Share for
each Unvested B Ordiniary Share held rounded down to the
nearest whole Deferred Share); and

(8) at the election of the A Holder:

{aa) that B Holder may retain some or all of his Vésted B
Ordinary Shares; and/or

(b) & Transfer Notice shall be deefed to bie given by the B
Holder in respect of some or all of his Vested B
Ordinary Shares, and In which case article 14.3 shall
apply;

or

10
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(b a Transfer Notice shall be deemed to be given by the B Holder in respect of, at the
election of the A Holder, some or:all bf. his. B Ordinary Shares,.and in which case
-drtice 14.3 shall apply,

4.2

14.3

144

151

or

{c) at the election of the A Holder, some combination of the mechanics set out in (a}
and.(b) above shali apply such that (a) shall apply to some of the B Ordinary Shares
held by the relevant B Holder and {b} shall apply-to the batance of his B Ordinary
Shares,

and such actionhs shall be deemed to take place-on the Leaver Trigger Date.

Upon a conversion inito Deferred Shares pursyant to -article 14,1(a) the Company shall be
entitled to ‘enter the hoider. of the Deferred Shares on thie register of members of the:
Company as the holder of the appropriate number of Deferred Shares-as from the Deferred
Conversion Date. Upon the Deferred Conversion Date, the B Holder shall deliver to the
Company at its registered. office thé shares certificate(s} (to-the extent hot already In the
possession of the Company). {or an Indemnity for lost certificate in a form acceptable to the
Board)-forthe Shares so converting and upon such delivery there shall be issued to him shafe
certificate(s) for the number of Deferred Shares resulting from ‘the relevant conversion and
any remaining B Ordinary Shares.

Where a Transfer Notice Is deemed to be given by the B Holder pursuant to article
14, 1(a)(ll)(B](bb) and/or article 14.1(b), the transfer price déemed to be included in the
Transfer Notice shall be:

() -where the B Holder Is a Bad Leaver, the lower of Falr Value and the nominal vaiue
‘of such B drdihary Shares (whether Vested or Unvested); and

{b) ‘where-the B Holder &5 a Good Leaver:

{i the Fair Value of his Vested B Ordinary Shares; and
{0 the lower of Fair Value and nominal value for his Unvested B Ordinary
Shares.

For the purposes of article 14.3, Fair Value shall be:
(a) as agreed between the Board (with A Holder Consent) and the Leaver; or

{b) faling such-agreement within five Business Days of seeking to agree such price, as
determined In accordarnce with arficle 15.

Valuation of Shares

Whereupon the Falr Value of any Shares Is required to be determined for the purposes of
these Articles:

(a) the “Expert” will be either:

{i) the Auditors; or

"
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. if otherwise agreed by the Board and the Séller or where the Auditors
refuse to act, an independent firm of Chartered Accountants to be agreed
between the Board and the Seller-or, falling such agreement not later than

— e —— L he-date falling ten-Business-Days-after-the date of service-of the Transfer—- - -wn--
Notice, to be ngmihated by the then President of the Institute of
Chartered Accountants in Engfand and Wales on thie applitation of either
party and approved by the A Holder;

and:

{b) the "Fair Value" of the Sale Shares shall be detérmined by the Expert.on the
following assurnptions and bases:

{ny valuing the Sale Shares as on an-arm's length sale between a willing sefler
and a willing' buyer;

(it) i the Company Is then carrying on its business as a going concern, on the
assumption that it will dontinie to do so;

{1ii) that the Sale Shares.are capable of being transferred without restriction;

(v} where sanctioned by the A Holder, valuing the.Sale Shares as a rateable
proportion of the total value of all the issued Shares without any premium
or discount being atiributable to the percentage of the issued share:
capital of the. Company which they represent but taking account of the
rights attaching to the Sale Shares; and

{v) reflect any other factors which the Expert reasonably believes:should be:
taken into account,

and if any difficulty arises In applying any of those assumptions or bases thien the.
Expert shall resolve. that difficulty in. whatever mannier it shall in its absolute
discretion think fit.

15.2 The Expert shall be requested to detarmine the Falr Value within 20 Business Days of his
appointment and to notlify theBoard (and the A Holder) of his determinafion.

153  The Expert shall act as an.expert and.not as an arbitrator and its determination shalt be final
and hinding an the parties (in the absence of fraud or manifest error),

15.4  The Board will give the Expert access to all accounting records or other relevant documents
of the Company subject to it agreeing to such confidentlality provisions.as the Board may
reasonably impose,

15,5 The Expert shall deliver its certificate to the Company.and the A Holder. As soon as the.
Company receives the certificate It shail deliver a copy of it to the Seller.

16 General meetings
16.1 If the Directors are required by the Shareholders under section 303 of the Act to call’a.general

meeting; the Directors-shall convene the meeting for a date not later than 28 days after the
date on which the Directors became subject to the requirement under section 303 of the Act.

12
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16.2

-+ =~ 16:3——-The-provisions-of section-318-of the-Act-shall- otherwise apply-to-the Company;Save that if-a-

l6.4

16,5

16.6

167

16.8

17

17.1

17.2

No general meeting of the Company shall be quorate unless the A Holder Is present in person
or by proxy.

quorum Is not present at.any meeting adjourned for the reason referred to in article 41 of
the Mode! Articles, then, provided that the Qualifying Person present holds orrepresents the
A Holder, any resolution agreed to by such Qualifying Person shall be as valld and effectual
as if-it-had been passed unanimously at a general meeting of the Company duly convened
and held.

If any two or more Shareholders (or Qualifying. Persdons representing two ar more
Shareholders} attend the meeting in-different locations, the meeting shall be treated as. being
held at the location specified In the notice of the ineeting, save that if no one is present at

that locafion so specified, the meeting: shall be deemed to take place where the largest

humber of Qualifying Persons is ‘assembled or, if no such group can be |denuﬁed at the
location of the chairman.

if a-demand for.a poll Is withdrawn under: article 44(3) of the Model Articies, the dernand
shall not be taken to have Invalidated the result of a show of hands declared before the
demand was made and the meeting.shali continue as if the demand had not been made.

Polls must be taken in such manner-as the chairman directs. A pall demanded on the election
of a chairman of on a question of adjoyrnment must be held immediately. A poll demanded
on any other question must be held. elther immediately or at such time and piace as the

chalrman directs not béing more than 14 days after the poll s demanded. The demand fora.

pall shall not prevent the continuance of 3 meeting for the transaction of any business.other
than the questiori on which the poll was demanded.

No notice need be given of a poil not held immediately if the time and place at which it is to

be-taken are announced at the-meeting at which it is-demanded. In any other case at least.

seven clear days’ notice shall be given specifying the time and place at which the poll is to be
taken, '

If the pall Is to be held more than 48 hours aftet it was demanded the Shareholders shall be
entitled to deliver Proxy Notices in réspect of the poll at any time up te 24 hours before the:
time appolnted for taking that poll. In calculating that period, no account shall be taken of
any part of a day that is not a working day.

Proxies

Paragraph {c) of article 45{1) of the Model Articles shall be: deleted and replaced by the
words: "is signed by or an behalf of the shareholder appointing the proxy and accompanied
by any authority under which it is signed (or a certified copy of such authority or a.copy of
such authority in some ather way approved by the. directors)”.

The instrument appointing a proxy and any authority under which it is signed .or a certified
copy of such authority or a copy in some other way approved by the Directors may:

{2) be sent or supplied in hard copy form, or {subject to.any conditions and limitations
which the Board may specify) in electronic form, to the registered office of the
Company or to such other addrass (including. electronic address) as may be
specified for this purpose in the notice-convening the mesting of in any Instrument
of proxy or any invitation to appoint a proxy sent or supplied by the Company In
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4151-6087-1190; v. 24



relatjon to the meeting at any time before the time for holding the meeting or
adjourned meeting at which the persati named in the instrument proposes to vote;

e |} B be-dekivered at-the-meeting-or-adjourned-meeting-at-which-the person-named-in-—~— ———-
the Instyument proposes fo vote to the chairman or to the Company secretary or
to any Director; or

(¢} in the case of a poll, be delivered at the meeting at which the poll was demanded
to the chalrman or to the Company secretary or to any Director, or at the time and
place at which the poll is held to the chalrman or to the Gompany setretary or to
any Director or scrutiheer,

and an Instrument of proxy which'is not deposited or delivered . in a manner so permitted
shall be invalid.

18 "Directors” borrowing powers

The Directors may, with A Holder Consent, exercise all the powers of the Company to borrow
or raise money and to mortgage or charge its undertaking, property and uncalled, capital-and
to issue debentures, debenture stock and other securities as.security forany debt, liability of
obligation of the Company or of any third party.

19 Number of Directors

Unless and untit the'Company shall otherwise determine by ordinary resolution, the number
of Directors shall not be subject ta any maximum and shall not be less than one.

20 Appointment of Directors

20.1 The A Holder shall be entitied ta nominate the majority by number of the Directors {each an
“A Holder Director”) by notice in writing addressed to the Company from time to time and
the.other holders of Shares shall not vote so asto remove an-A Holder Directar from office.
The A Holder shall be entifled to remove an A Holder Director so appointed at any time by.
notice in writing to the Company served at its registered office and appoint another person
to act in his placa. '

20.2  The holders of the majority by number of the B Ordinary Shares (who are not Leavers) shall
be entitied to norninate and appoint from time to time one B Holdér as a Ditector (ireach
case by ndtice in writing addressed to the Company); and the other-holders-of Shares shall
not vate:{to the extent they can vote) so as to remove any such Director from office. The
hoiders of the majority by nuinber of the B Otdinary Shares (who are not Leavers) ¢hall be
entitled to remove any such Olrector. so appointed {in any such case by notice In writing
addressed to the Company) and to appoint another Director in his place.

20.3 An appointment or reinoval of a Director under articles 20.1 abd 22 will take effect at.and
from the time when the notice is received at the reglstered office of the Company or
produced to a meeting of the directors of the Company.

204 Any A Holder Director shall be entitied at his request to be.appointed to any committee of
the Board established from time to time and to the board of directors of any Subsidiary
Undertakiing.

14
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20.5

The A Holder shall be enfitied to appoint one Epgi:on'tn,aq as an observer {an “Observer”) tc.
the-Board and any committee of the Board. The Dbserver.shall be entitled to attend and
speak at all suchi meetings and receive coples of all board papers as if he - were a Director hut

22.1

22.2

223

224

shafl not-be-entitied to vote-on-any-resolutions-proposed-at-a-board meeting. -
Disqualification of Directors

In addition ta that provided in article 17 of the Model Articles, the office of a Director shall
also be vacated if:

{a) ‘he is tonvicted of a criminal offence [other than a miner motoring offence) and the
Directors resolve that his office be vacated; or

{b) “in the case of Directors other than an A Holder Director and any B-Holder appointed
as @ Divector (appuinted pursuant to article 20.2), if a majority of his co-Directors
{acting with A Holder Consent) serve notice:on him in writing, remaving him from
office.

Proceedings of Directors

The quorum for Directors' meetings shall be 3 minimum of one Director and must include an
A Holder birector (save that where a Relevant. Interest of a Director is being authorised by
the other Directors in accordance with section 175(5){a) of the Act, such Director shall not be
included in the quorum reguired for the purpose of such authorisation but shall otherwise
be included for the purpose of forming the quorum at the meeting). If such a quorum is not
present within half an hour from the time appolinted for the meeting, or If during a meeting
such quorum ceases to be present, the meeting shall stand adjourned to.the same day in the
next week at the same time and piace or at such time and place as determined by the
Dirgctors preserit at such meeting and an A Holder Director (if 50 appointed). If a quorum Is.
not present at @ny such adjourned meeting within half an hour from the time appointed,.
then the meeting shall proceed.

If all the Directors participatirg in a meeting of the Directors are not physically I the same
place, the meeting shall be deemed to take place where the largest group of participators In
number Is assembled. In the absénce of a majority-the location of the chaltman shall be
deemed to be.the place of the meeting,

Notice of a Directors' meeting rieed nat be giver to Directors who walve their entitlement to
notice of that mieeting, by giving notice to that effect to the Company at any time before or
after the date on which the meeting is held. Where such notice is given after the meetmgg
has been held, that does nhot affect the vahdlty of the meeting, or of any business conducted
atit.

Provided (if these Articles so require) that he has declared to the Directars, in accordance
with the provisions of these Articles, the nature and extent of his intérest {and subject to any
restrictions oh voting or counting in a quorum imposed by the Directors in authorising a
Relevant Interest), a Director may vote-at a meeting of the Directors or of a committee of the
Directors.on any resolution concerning a matter th which he has an Interest, whether a direct
or an Indirect interest, or In relation to which he has a duty:and shall also be. counted in
reckaning whiether a quorum is present at such a meeting.
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23

23.1

Voting and décislons of Directors

Subject to article 23.1 and any other relevant provisions. of these Articles, as: ‘regards any

o e e —i@eting of the-Directors-or in relation-to-any-reésolution-of the-Directors: ~ -

23.2

24

24.1

{a) questions arising and matters to be resolved shall be decided by-a majority of vates;-

{b) subject to article 23.1(c), each Director present or otherwise entitled to-vote shall
be entitled toa single vote;.and

{c) the A Holder Director(s} In attendance shall be entitled to-cast the majority of the
votes,

A decision of the Directors may take the form of a resolutian in writing, where each Eligible.

Director has signed one or more copiles of it, orto which each Eligible Directorhas otherwise
indicated agreement in writing (including confirmation given by electronic means).
Reference in article 7(1) of the Model Articles to article 7 of the Model Articles shall be
deemiad to include a reference to this article also.

Directors' interests

Subject to the provisions of the Act and provided (if these Articles so require] that he has
declared to the Directors in accordanée with the provisians of these Articles, the nature and
extent of his interest, a Director may (save as to the extent not permitted. by law from time
to time), notwithstanding his office, have an interest of the following kind:

{a) where a Director (ora persan connected with him s party 1o or in any way directly
or indirectly interested In, or has any ‘duty In respect of, any existing or proposed

contract, arrahgement or transaction with the Compary or any other undertaking.

in which the Company Is in any way interested;

(b} whete a Director (or-a person connected with him) is a director, emplayee 'or other

' officer of, or.a party to any cantract, arrangemenf or transaction with, or in.any way
interested in, any body corporate promoted by the Company or In which the
Company Is In any way interested;

() where a Director{or a person connected with him) is a Shareholder or a shareholder
in, ‘employee, director, member or other officer of, or consultant to, a Parent
Undeitaking of, or a Subsidlary Undertaking of a Parent. Undertaking of, the:
Company;

{h where a Diractor (or a persbn_c’onne‘cted with' hirii) holds and is remunerated in
respeet of any office or place of profit {other than the office of auditor) in respect
of the Company or hody corporate in whith the Company Is i any way interested:;

{e) where' a Director is given a guarantee, of is to be given a guarantee, in respect of
an vhligation incurred by or-on behalf of the Company or any body corporate in
which the Company Is in-any way interested;

(f) where a Director {or-a person connected with him or of which he is 3 member.or
einployee) dcts (or any body corporate promoted by the Company of in which the
Coinpany is in any way interested of which he is a director, employee or other
officer may act) In a professional capacity for the Company or any body corporate
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promoted by the Company or In which the Company is in any way Interested (other

than as auditor) whether or not he orit:is remunerated for this;

e |+ R -an-intérest-which-eannot-reasonably-be-regarded as-likely-to give rise-to-a-conflict
of interest; or
{h) any other interest authorised by ordinary resolution.
24.2 For the purposes of this article 24, an interest of which a Director is not awaré and of which

24.3

4.4

24.5

It Is unreasonable to expect-lilm tp. be aware shall not be treated as an interest of his.
Accountability of any benefit and validity of o contract

in.any situation permitted by this articke 24 {save as.othérwise agreed by him).a Director shall
not by reason of his office be accountable to the Company for any benefit which he derives

from that situation and no such contract, arrangement or transaction shiall be avoidéd.onthe.

grounds of any such interest or benefit,

Subject to articie 24.5, any authority given in accordance with'section 175[5](.1) of the Act in
respect of a Director (an "interésted Director") whc has proposed that ‘the Directors

authorise his interest.{a "Relevant Interest”} pursuant to that section may, for the avoidance
of doubt:

{a) be given on such terms and subject to such conditlons or limitations as may be
imposed by the authorising Directors as they sed fit from time to time, including,.
withaut limitation:

(1 restricting the Interestad Director from voting on any resplution put to a
meeting of the Directors or of :d committee of the Directors in relation-to
the Relevant Interest;

() restricting the Interested Director from being counted In the quorum ata

‘meeting of the Directors or of a.committee of the Directors where such
Relevant fnterest is to be discussed; or

1) restricting the application of the provisions in articles 24.6 and 24.7, so far
as is permitted by law, in respect of such Interested Director;

{b) be withdrawn, or varied at any time. by the Directors entitled 1o -authorise the
Relevant Interest as they see fit from time to time; and

subject to article 24.5, .an Interested Director must act in accordance with any such terms,

conditions or limitations imposed. by the authorising Directors pursuant to section 1?5(5]_(a)
of the Act and this article 24.

Notwithstanding the other provisions of this article 24, it shali not (save with A Holder
Consent) be made a condition of any authorisation of a matter In relation to that A Holder
Director in accordance with section 175(5)(a) of the Act, that he shall be restricted from
voting or counting in the quorum at any meeting of, or of any committee of the Directors or
that he shall be required to disclose, use or apply confidential information as contemplated
in article 24.7.
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24,6  Subject to-article 24.7 (and without prejudice to any:equitable princlple or rule of taw which
may excuse or release the Director from disclosing information, in circumstances where
disclosure may otherwise be required under this article 24}, if a Director, otherwise than by

e s e e e | @ -0 his-pasition. as- direator,-recelves information.in. respect of which-he owes.a.duty.of ... ..

confidentiality to a person other than the Company, he shall not be required:

{a) ta disclose such information to the Gompany or to any Director, or to any officer or
employee of the Conipany; or
{b) otherwise to use or apply such confidential infarmation for the purpose of or in

connection with the performance.of hi$ duties as a Director.

24.7 Where such duty of confldentiafity arises but. of a situation.in which a Director has, or can
have, a direet or Indirect Interest that conflicts, or. possibly may conflict, with the interests of
the Company, aiticle 24.6 shall apply only if the conflict:arises out of a matter: which falls
within article 24.1 or has been authorised under section 175(5)(a) of the Act.

248 Where a Director has an interest which can reasonably be regarded as likely to give rise to a
conflict of interest, the Difector shall take such additional steps as may be necessary or
desirable for the purpose.of managing such conflict of interest, including compliance with
any procedures laid down from-time to time by the Directors for the purpose of managing.
conflicts of iiterest generally and/or any specific procedures approved- by the Directors for
the purpose of or In connection with the situation or matter in questian, including without
lifnitation:

(a) absenting himself from -any discussions, whether in meetings of the Directors or
otherwise, at which the relevant sitwation or matter falis.to be considered; and

(b) excluding himself from documents or iiiforimiation made avallable to the Directors
generally in relation fo such situation or matter andfor arranging for such
documents or information to be reviewed by a professional adviser to ascertain the
_extent 1o which it might be appropriate for him to have access to such documents
orinformation.

249 Subject tosection 182 of the Act, a Directorshall declare the nature and extent of any interest
permitted by article 24.1 at a meeting of the Directars, or by general notice In accordance
with section 184 (riotice-in writing) o¢ section 185 {general notice) of the Act.or in such-other
manner a3s the Directors may deterfiiine, éxcept that no declaration of Interest shall be
required by a Director in relation to an interest:.

{a) falling under article 24.1(g);

(b) if, orto the extent that, the other Directors are already aware of such interest (and
for this purpose the other Directorsare treated as aware of:anything of which they
ought reasonably to be aware); or

(c) if, or to the extent that, it concerns the terms of his service contract {as defined by
section 227 of the Act} that have been or are to be considered by a meeting of the
Directors, or by a committee of Directors appointed for the purpose under these
Articles.
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24.10

Subject to section'239 of the Act, the Company may by ordinary resolution ratify any contract,
transaction or arrangement, or other proposal, not properly authorised by reason of a
contravention of any provisions of this article 24.

2411

25

251

For the purposes of this article 24:
(a) a conflict of interest includes a conflict of interest and duty and a confilct of duties;

10 the provisions of section 252 of the Act shall determine whether a person is
connected-with a Director: and

(c) a general notice to the Directors that a-Director is to be regarded as having an
interest of the naturc-and extent specified in the notice in any transaction or
arrangement in which a specified person or class of pefsons is interested shall be
deemed to be a disclosute that the Divertor has an interest in any such transaction
of the nature and extent so specified.

Notices

Subject to the requirements st outin the Act, any notice given.or documient sent or supplied

to or by any person.under these Articles, or otherwise sent by the Company under the Act,

may be given, sent or supplied:

(a) in hard copy form;

{b) in electronic form; or

(c} (by the Company) by means of a website (other than:notices cailing a meeting of
‘Directors),

of partly by one of thésé means and partly by another of these means.

Notices shall be given and documerits supplied in-accordance with the procedures set out in
the Act, éxcept to the extent that 3 contrary provisian is set out-In this article 25.

Notices in hard copy form

Any netice-or other document in hard copy form given or supplied under these Articles may
be delivered or sent by first class post (airmall if overseas):

(a) to the Company drany other company at its registeréd office;

(b) 1o the address notified to or by the Company forthat purpose;

(€} in the case of an intended recipient who Is- 2 member or his legal personal
representative or trustee in bankruptcy, to such member's address as shown In the
Company's register of members;

{d) in the case of an intended reciplént who 1s-a Director, to his address.as shown in

the register of Directors;

{e) to-any otheraddress to which any provision'of the Act authorises the document or
Information to be sent-or supplied; or

1o
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{f) where the Company is the sender; if the Company is unable to obtain an address
falling within one.of the addresses referred to in-articles 25.2(a) to'25.2(e) above,
to the intended recipignt’,s, Iast address known to the Company.

253

254

25.5

256

Any noticé or other documeént ini hard copy form given of supplied und'er't-t.lese_ Arudes-st;aﬂ
be deemed ta have been served and be effective:

(8) if delivered, at the-time of dellvery; or
{h) If posted, o recelpt or 48 hours after the.time it was posted, whichever occurs first.
Notices In'electronic farm

Subject to the provisions of the Act, any notice or other docurnent in electronic form given
orsupplied under these Atticles may:.

(a) if sent by emaii:_(provided that an address for email has been notified to or by'the
Company for that purpose), be senit by the relevant form of communication to that
address;

{6} if delivered or sent by first class post {airmail if overseas) in an electronic farm {such

as'sending a disk by post), be so delivered ar sent as If lir hard copy form under
article 25.2; ar

(c) be sent by such other-electronic means (as defined in section 1168 of the Act) and
to suth address as the Company may specify:

()] on its website from time.to time; or

{ii) by notice (i hard copy or electronic form) to all members of the Company
from time to time.

Any notice or other document In electronic form given or supplied under these Articles shall
be deemed 1o have been served and be effective:

(a) if sent by emall (where'an address for email has been notified to orby the Company
for that purpose}, on recelpt. or 48 hours afieér the time It was sént, whichever
accurs first;

(b) if posted In an electronic form, on receipt or 48 hours after the time It was posted,
whichever occurs first;

(c) if delivered in an electronic form, atthe time of delivery; and

{dy if sent by any other electronic means as referréd to in article 25.4(c), at the time

such delivery_ Is deemed to occur underthe Act.

Where the Company Is able to show that any notice or other document.given or sent under-

these Articles by electronlc means was properly addressed with the electronic address
supplied by the intéended recipient, the giving or sending of that notice or other document
shall be effective notwithstanding any receipt by the Company at any time of notice either
that such method of tommunication has falled or of the intended reciplent's non-receipt.

20

4151-8087-1190, v. 24



P

25.7 Subject to'the provisions of the Act, any notice ot‘'other docutent or information to be given,
sent or supplied by the Company to Shareholders under these Articles may be given, sent or
supplied by the Cumpany by making it available on the Companv s website,

25.8 Inthe caseof jomt holders of a. share all notkces shali be gwen to the joint hoider whose name
stands first in the register of members of the Company in respect of the joint holding {the
"Primary Holder”). Notice so given shall constitute notice to all the-joint holders.

25.9 Anything agreed or specified by the Primary Holder in relation. to the service, sending or
supply of notices, documents or other information shall be treated as the agreement or
speciication of all the Joint holders in their capacity as such (whether for the purposes of the
Act or otherwise),

26 Indemnities and insurance

26.1 Subject to the provisions of and so far as may.be petmiitted by, the Act:

(@
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every Director or other officer of the Company (excluding the Company's auditors)
shall be entitled to be indemnified by the Company {and the Company shall also be
ableto Indemmfy directors of any associated company (as defined in section 256 of
the Act)) out of the Company’s assets against all liabilities Incurred by him in the
actual or purported execution or discharge of his duties or the exercise or
purported exercise of his powers or otherwise in relation to or in connection with
his dutles; powers oroffice, provided that o Director or diréctor of ahy associated
company is Indemnified by the Company against:

(i) any liabitity Incurred by the director to the Company or any assoclated
company;
() any liability incurred by the director to pay a fine imposed in criminal

proceedings or a sum payable to a regulatory authority by way of a
penaity in respect of non-compliance with any requirements of a
regulatory nature; or

(i) any lability Incurred by the director:
(A) In.defending any criminal proceedings in which he Is convicted;

{8} In defending civil proceedings brought by the Compiny or any
assoclated company In which final Judgment (within the
meaning set out in section 234 of the Act) is given against him;
or

(C) in cannection-with any application under sections-661(3), 661(4)
or 1157 of the Act (as the case may be} for which the court
refuses to grant him relief,

save that, in respect of a provision indemnifying a director of a company {whether
or not the Company) that Is 4 frustee of an occupational pension scheme {as that
term Is used in-section 235 of the Act) against liability incurred In connection with
that company's activities as trustee.of the scheme, the Company shall also be able
to indemnify any such director withiout the restrictions in articles-26.1(a)(i},
26.1(a)(iii}{B)and.26.1(a)}{il}(C) applying; and.
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{b) the Directors iay exercise all the powers of the Company to purchase ahd maintain
Insurance for any such Director-or other officer agalnst any liability which by virtue
of any rule of law would otherwisé attach to him in respect of any riegligence,

26.2

27

28

29

23.1

which is a trustee of an occupational pension scheme) in connection with that
tompany's activities as trustee of an occupational pension scheme.

Upon request by the A Holder, the Company shall (at the cost of the Conipany) effect and
maintain for each Director policies of insurance insuring each Director against sisks in relation
to his office as each director may reasonably specify including without limitation, any liabllity
which by virtue of any rule of law may attach to him in respect of any negtigence, default of
duty or breach of trust of which he may be guilty in relation 1o the Company.

Data protection

Each of the Shareholders and Directors consent to the processing of their persanal data by
the Company, the Shareholders and Directors {(each a "Recipient”) for-the purpose of due
diligence exercises, compliance with applicable faws, regulations and procedures and the
exchange of information among themselves. A Recipient may process thé personal data
either electronically or manually. The personal data which may be processed under this
article shall include any information which may have a bearing on the prudence or
commercial merits of investing, or disposing of any shares {or other investment or securlity)
in the Company. Otherthan as required by law, court order or other regulatory authority,

that personal data may not be disclosed by a Recipierit. or any other person except to a

Memberof the same Group {"Recipient Group Companies”} andto eniplayees, directorsand
professional advisers of that Recipiernit or the Recipient Group Companies arid funds managed

by any of the Recipient Group Companies. Each of the Shareholders and Directors consent

1o the transfer of relevant: personal data to persons acting on behalf of the Recipient and-to
the offices of any Reciplent both within and outside the European Economic Area for the
purpases stated above, where it is necessary. or desirable to doso.

Secretary

Subject to the provisions of the Act, the Directors may appoint a secretary for such term, at
such remuneration and upon such'conditions as they may think fit; and any secretary so
appointed may be removed by them.

Authority to capitalise and appropriation of capitalised sums
The Board may;.if authorised to do so by an-ordinary resolution (with A Holder Consent):
{a) decide to capitalise any profits of the Company {whether or not they are available

for distribution), or any sum standing to the credit of the-Company's share premium
dccount or capitdl redemption reserve; and

{b) appropriate any sum which they so decide to capitalise (e "Capitalised Sum*) *o

such Shareholders and in such proportions as the Board may in their absolute
discretion deem appropriate (the "Shareholders Entitled"),

and Article 36.0f the Model Articles shall not apply to the Company.
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-default; breach-of-duty-or breach-of trust-of which-he-may-be-gullty-in-relation to-—-~—~—-
the Company, or any associated company including (if he is a director of a company’



29.2 Capitalised Sums may be applied on behalf of such Sharehalders and in such proportions as
the Board may (with A Holder Consent) deem appropriate.

------- --29:3___Any Capitalised Sum.may.be applied.in.paying up new-Shares up tothe nominalamountequal~——-r-—- -~
to the Capitalised Suen, which are then allotted credited as fully paid to the Shareholders
Entitied or as they may direct.

294 A Capltallsed ‘Sum which was appropriated fram profits avallable for distribution may be
applied in paying up new debentures of the Company which are allotted credited.as fully paid
‘'to the Shareholders Entitied or as they may direct.

29.5 Subject to these Articles thie Board may (with A Holdler Consent):

(a) apply Capitalised Sums in accordance with articles 29.3-and 29:4 partly in one way
and partly another;
{b) make such arringements as they think fit to deal with Shares or debentures

becoming distrbutabie in fractions under this atticle 29: and

{9) authorise any person to enter into an agreement with the Company-on behalf of all
of the Shareholders Entitled which is binding on them in respect of the allotment
of Shares or gebentures under this article 29:

30 Party paid or nll paid Shares

30.1 Shares may be issued partly or nil paid and articles 52 to 62 {inclisive) of the Model Articles
for Public Companies (contained in the Companies (Model Articles) Regulations 2008 (S}
2008/3229)) shallapply to the Company.

30.2 No llen enforcement notice may be issued in‘relation to any Share witliout the Board having
first sought and obtained A Holder Conse nt.
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