Company Number 12170193
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION OF THE SOLE SHAREHOLDER
of
NURTON EQUATION LIMITED {the “Company™)

Circulation Date: /.-l AUC)US\ 2018 {“Circulation Date")

! the undersigned, being the sole shareholder of the Company, RESOLVE that the following resolution
1, proposed by the directors of the Company. be passed as a special resolution (the "Resolution”) in
accordance with Chapter 2 of Part 13 of the Companies Act 2006

SPECIAL RESOLUTION

1 That the articles of association of the Company attached to this written resolution be adopted
as the new arlicies of association of the Company in substitution for, and to the exclusion of,
the existing articles of association of the Company

AGREEMENT

Please read the notes at the end of this doecument before indicating your agreement to the
Resolution.

The undersigned, being the sole areho{der entitled Ib/ote on the Resolwon on the Circulation

Date, hereby agrees to the R 3 e T L

o

Signed: T

Nurton Developments Limited

Dated; Z?M(}LS‘ZOH

| uiaramn

COMPANIES HOUSE



NOTES

i if you agree with the Resolution. please indicate your agreement by one of the following
methods:
1.1 by signing and dating this document where indicated above and returning it to the

Company either.

1.1.1 by e-mail’ by sending a scanned copy of the signed and dated Resolution to
chanolle cannell@shoosmiths co uk of

112 by hand: by delivering the signed and dated Resolution to the Company's
registered office; or

113 by post by returning the signed and dated Resclution by post to the
Company's registered office.

2 If you are indicating agreament to the Resolution on behalf of a company or person under a
power of attorney or other authority, please send a copy of the relevant power of attorney or
authority with your indication of agreement.

3 If you do not agree to the Resolution, you do not need to do anything: you will not be deemed
to agree if you fail to reply.

4 Once you have indicated your agreement to the Resolution. you may not revoke your
agreement.
5 When agreement ta the Resolution has been received from members representing more than

75% il will be deemed passed. Unless within the period of 28 days beginning wilth the
Circutation Date sufficient agreement has been received for the Resolution to pass. they will
lapse.




NURTON EQUATION LIMITED

Company number 12170193

ARTICLES OF ASSOCIATION

(Adopted on 7 1 f\vﬂus‘ 2019)

SH SMITHS

2 Colmore Square
38 Colmore Circus
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF NURTON EQUATION LIMITED (THE “COMPANY")

PART A

1

1.1

INTERPRETATION

In these Arlicies the following definiticns apply:

"A Ordinary Shares”

“Act”

“agting in concert”

“Adoption Date”

“Allocation Date”

“Allocation Notice'

“Articles”

“Asset Sale”

“B Qrdinary Shares”

"Bad Leaver”

“hankruptcy”

“Board Invitee"”

the A ordinary shares of £0.01 each in the capital of the
Company;

the Companies Act 2006;

has the meaning given to it in the Cily Code on
Takeovers and Mergers published by the Panel on
Takeovers and Mergers (as amendedy),

the date of adoption of these Articles;
has the meaning given in Aricle 8.5.1;
has the meaning given in Aricle 8.5.2;

the Company's articles of association for the time being
in force;

the disposal by the Company of assets (whether
together with associated liabilities or otherwise and
whether as par of an undertaking or ctherwise) which
represent 50% or more (by book value) of the gross
tangible assets of the Gompany at that time;

the B ordinary shares of £6.01 each in the capital of the
Company,

a member who is a Leaver, other than a Good Leaver;
(a)

includes individual insolvency proceedings in a

jurisdiction other than England and Wales or Northern

Ireland which have an effect similar 1o that of

bankruptey;

has the meaning given in Article 8.3;

1 Oh43-27320787 - 30 - 2203 237G



“Board”

“business days”

“Buyer”
“chairman of the meeting”

“Chairman’'

“Companies Acts”

“Company’s Lien”
“Compuisory Transfer Notice”

“Compulsory Transfer Shares"

“Conflict Situation”

“Controlling Interest”

“director”

“distribution recipient”

“document”

“electronic form"

the boart of directors of the Company, as constituted
from time to time;

any day {(other than a Saturday, Sunday or a bank or
public holiday in the United Kingdem) on which clearing
banks in the city of London are generally open for
business;

has the meaning given in Article 8.5.2;

has the meaning given in Article 59.3;

the chairman of the Board appointed pursuant to Article
24,

the Companies Acts (as defined in section 2 of the Act),
in 5o far as they apply to the Company,

has the meaning given in Article 43.2;
has the meaning given in Adicle 7.2,
in relation to a Relevant Member any Shares:

(a) held by the Relevant Member at the time of the
relevant Transfer Event;

(B} held by any person who was transferred
Shares by the Relevant Member pursuant to
Article 6; and

{c) acquired by the Relevant Member after the

occurrence of the Transfer Event;

any situation or matter in which any director has, or can
have, a direct or indirect interest that conflicts, or
possibly may conflict, wih the interests of the
Company;

an interest in Shares conferring on the holder of holders
the right to exercise more than 50% of the total voting
rights nomally exercisable at any general mesting of
the Company,

a director of the Company, and includes any person
cccupying the position of director, by whatever name
called;

has the meaning given in Arlicle 50.2;

includes, unless otherwise specified, any document
sent or supplied in electronic form;

has the meaning given in seclion 1188 of the Act;

2 DMS-27225787 - 23 - 2208 2019



“eligible director”

“Equity Securities”

“Equity Shares”

"Exit”

"Exit Date"”

“Financial Period”

llfully paid,l

"“"Good Leaver”

“Group Conflict Situation”

a direclor who would be entilled to vote on the matter
at a meeting of directors (but excluding any director
whose vote is not to be counted in respect of the
particular matter);

has the meaning given in section 560(1) of the Act;

the A Ordinary Shares and B Ordinary Shares in issue
from time to time;

any cne of the following events.

{a) a Listing;

{b) an Asset Sale;

(c) a Share Salg;

(d) a Winding Up; or

{e} any other return of capital to the members;

(a) in respect of a Listing, the date on which
dealings in the Campany (or, as the case may
be, the Company's holding company) are
permitted to commence;

(b)  in respect of a Share Sale or an Asselt Sale, the
date of receipt from the buyer(s) of the
consideration first payable on completion of that

Share Szale or Asset Sale; or

(cy in respect of any other Exit, the date on which
the Proceeds are distributed 1o the members:

a financial pericd in respect of which the Company
prepares its accounts in accordance with the relevant
pravisions of the Act;

in relation to a Share means that the nominal value and
any premium to be paid to the Company in respect of
that Share have been paid to the Company;

a Leaver whom the Board determines is a good leaver;
in respect of each director, all or any of the following
situations existing at any time while such person is a
director:

(a) being employed or olherwise engaged by any
Group Company;

(t)  holding office, including (but not limited o) office
as director, of any Group Company,

3 DMS-27329787 -30 - 22 ¢4 2013



"Gl’oup"

“hard copy form”

“holder”

“Independent Expert”

Yinstrument™

“Leaver”

‘'Lien Enforcement Notice"

“Listing"

‘Manager”

“Warket Value"”

() being a member of any pension scheme
operated from time to time by any Group
Company.

(d)  being @ member of any Greup Company;

the Company, a subsidiary or halding company from
time ta time of the Company and any subsidiary frem
time to time of any such holding company and "Group
Company” shail be construed accordingly;

has the meaning given in section 1168 of the Act;

in relation to Shares means the person whose name is
entered in the register of members as the holder of the
Shares;

the independent expert appointed as provided in Article
13 to make a determination of a value or any matter in
dispute or on which there is disagreement;

a document in hard copy form;

amemberwheo, being a director or employee of a Group
Company, ceases to be a direclor or employee for any
reason and does not continue as or immediately
become a director of employes of 2 Group Company,

has the meaning given in Article 43.3.2,

the successful application and admissicn of all or any
of the Shares or shares in the Company's holding
company, or securilies representing such Shares or
shares to.

{a) the Official List of the UK Listing Authority and
the grant of permission for the same to be traded
on the Main Market of the London Stock
Exchange pig;

(b) trading on the AIM market operated by the
London Steck Exchange plc; or

(c) any recognised investmenl exchange (as
defined in section 285 of the Financial Services
and Markets Act 2000);

nas the same meaning as in the Shareholders’
Agreement;

the price per Share determined in accordance with
Article 8.2.2;

< CM5.27329737 - 30 - 22 08 2019



“Member of the Same Group”

“Nurton Consent”

“Nurton Exit”

“Nurton”

npaidu

“participate”

“Proceeds”

as regards any company, a company which is for the
lime being a holding company or a subsidiary of that
company of a subsidiary of any such holding company;

means the prior wrilten consent of Nurton;

the sale of {or the grant of a right to acquire or to
dispose of) any shares in Topco (in one transaction or
a series of transactions) which would, if completed,
result in the buyer of those shares (or grartee of that
right) and persons acting in concert with him together
acquiring a Controlling Interest;

means Nurten Developments Limitad (company
number 03686€81);

paid or credited as paid;

in relation to a directors’ meeting. has the meaning
given in Article 10;

{a) in respect of a Lisling, the market value of the
Shares {or, as the case may be shares in the
capital of the Company's holding company)
determined by reference 1o the price per share
at which such shares are lo be offered for sale,
placed or otherwise marketed pursuant to the
arrangements refating to the Listing, all as
determined by the merchant bank (or, if none,
the broker) appointed by the directors to advise
in connecticn with the Listing; or

(b) inrespect of a Share Sale, the aggregate price
paid or payable for the Shares together with the
cash value of any other consideration (in cash or
otherwise} received or receivable by the holders
of the Shares which, having regard to the
substance of the Share Sale as a whole, can
reasonably be regarded as an addition to the
price paid or consideration given in respect of
the Shares {for the avoidance of doubt, including
non-contingent deferred consideration and any
amountto be previded by a purchaser to procure
the repayment by any Group Company of any
bank debt or other borrowings); or

{c} inrespect of an Asset Sale, the aggregate price
paid or payable for the assets being sold
together with the cash value of any other
consideration {in cash or otherwise) received or
receivavle by the Company or any Group
Company which, having regard to the substance
of the Asset Sale as a whole, can reasonably be
regarded as an addition to the price paid or
consideration given in respect of those assets

5 QV8-272297687 .3 0. 2208 2m¢



"Proposed Price”
“proxy notice”
“Qualifying Person”

“Relevant Member”

"Relevant Profits"

“Sale Shares”

“Seller”

*Share Sale”

“Shareholders’ Agreement”

“Shares”

(for the avoidance of doubl, including non-
contingent delerred consideration and any
amount to be provided by a purchaser to procure
the repayment by any Group Company of any
bank debt or other borrowings); or

{d) in respect of any other Exit, proceeds available
for distribution to the members (whenever
received},

in each case less any due bul unpaid dividends,
provided that to the extent that the relevant Exit
includes an element of contingent or condiional
deferred consideration its value shall not be included in
the calculation of the Proceeds until such deferred
consideralion is received by the holders of the Shares
(or, in the case of an Asset Sale, the Campany or a
Group Company) in which case the full value of the
amount actually received shall then be laken into
account;

has the meaning given in Article 9.1;
has the meaning given in Article 65.1;
has the meaning given in section 318 of the Acl;

a member in respect of whom the Board has notified
the Company that an event shall be treated as a
Transfer Event in accordance with Article 7.1;

means the distributable profits (as defined in section
830(2) of the Act) of the Company less, for the
avoidance of doubt;

has the meaning given in Article 8.1.2b).
has the meaning given in Article 8.1.1;

the sale of (or the grant of a right to acquire or to
dispose of)y any Shares (in one transaction or a series
of transactions) which would, if completed, result in the
buyer of those Shares (or grantee of that right) and
persons acting in concert with him together acquiring a
Contrelling Interest;

the agreement dated on the Adoption Date and made
between the Company and the members on that date
{as amended, varied or supplemented from time to time
in accordance with its terms);

shares in the capital of the Company;

6 CHS-273297€7 - 3 G- 22082013



“Subscription Price”

“Total Transfer Condition”

“Transfer Event Date”

“Transfer Event Decision”

"Transfer Event”
“Transfer Notice”

“Transfer Price"”

in relation to any Share, the amount paid up or credited
as paid up on such Share including the full amount of
any premium at which such Share was issued,

has the meaning given in Article 8.1.2e):

the date on which the relevant Transfer Event occurred
and so that the date on which a membar becomes a
Leaver shall be (or deemed to be) whichaver is the first
to occur of:

(a)

(b)

(c}

(d)

{e)

the date of a notice given by a Group Company
to the member terminating (or purporting to
terminate} that member's employment,
directorship or engagement with the Group {or,
if later, the date specified in any such notice as
being the termination date), regardless of
whether any such notice constitutes unfair or
wrongful dismissatl;

the date of a notice given by a member to a
Group Company terminating (or purporling to
lerminate) that members employment,
directorship cr engagement with the Group {or,
if later, the date specified in any such notice as
being the termination date) regardiess of
whether any such notice may lawfully be given
by the member,

the date on which a repudialory breach of any
contract of employment or engagement by either
the member or a Group Company is accepted by
the other party to that contract;

the date of any event which resufts in the
termination of the contract of employment or
engagement under the doctrine of frustration; or

in any circumstances other than those specified
in paragraphs {a) to {(e) above the date on which
the member actually ceases lo be employed or
engaged by the Group,

a decision by the Board that a Transfer Event has
accurred;

has the meaning given in Article 7.1;

has the meaning given in Article 8.1.1;

the price determined in accordance with Article 8.2.14;

~l
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1.2

13

“transmittee” a person entitled to a Share by reason of the death or

pankruptey of a member or otherwise by operation of

law;
“Winding up” any winding up or liquidation of the Company,; and
“writing™ the representation or reproduction of words, symbols or

other information in a visible form by any method or
combination of methods, whether sent or supplied in
electronic form or otherwise,

Save as otherwise specificaliy provided in these Aricles, words and expressions contained in
these Adticles bear the same meaning as in the Act as in force on the date when these Arlicles
beccme binding on the Company.

In these Articles:

1.3.1

132

1.3.3

1.34

reference Lo a *subsidiary” or "holding company” is to be construed in accordanca with
section 1159 of the Act and a company shall be treated, for the purposes only of the
membership requirement contained in subsections 1159(1){b} and (¢}, as a member of
another company even if its shares in that other company are registered in the name
of:

a) another person (or its nominee}, whether by way of security or in connection
with the taking of security; or

b) its nominege,

and in the case of a limited liability partnership which is a subsidiary of a company or
ancther limited liability partnership, section 1159 of the Companies Act 2006 shall be
amended so that: (a) references in sections 1159(1}(a} and (¢) to voting rights are to
the members’ rights to vote on all or substantially all matters which are decided by a
vote of the members of the limited liability partnership; and (b) the reference in section
1159(1)(b) 1o the right to appoint or remave a majority of its board of direclors is to the
right to appoint or remove members holding a majority of the voting rights.

unless otherwise specified, reference to a “person’ includes any natural person,
individual, company, firm, corporation, pannership, foundation, association,
organisaticn, trust or any undertaking (in each case whether or not having separate
legal personality).

a reference to an “Artlcle” 1s a reference to the relevant article of these Articles unless
expressly provided otherwise.

uniess expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation is a reference to it as it is in force from time to time, taking
account of:

a) any subordinate legislation from time to time made under if, and

b) any amendment or re-enactment and includes any statute, statutory provision
of subordinate legislation which it amends or re-enacts.

B DMIS-27328787 . 30 - 22082018




1.4

15

2

3

1.35

1.3.6

1.3.7

1.3.8

any phrase introduced by the terms “including”, “include”, “in particular’ or any similar
expression shall be construed as illustrative and shall not limit the sense of the words
preceding those terms.

a perscen being “connected” with another shall be determined in accordance with
sections 1122 and 1123 of CTA 2010 or sections 993 to 994 of the Income Tax Acl
2007, as appropriate {except that in construing sections 1122 and 1123 of CTA 2010
“control” has the meaning giving by section 1124 or sectiond50 of CTA 2010 so that
there s conirol whenever section 1124 or 450 requires, and in construing sections 993
o 884 “control’ has the meaning given by section 450 of CTA 2010 or section 995 of
the Income Tax Act 2007 so that there is control whenever section 450 of CTA 2010 0or
section 995 of the Income Tax Act 2007 requires);

any reference to a matter to be "determined” or to be referred for “determination”,
shall mean that the matter is (o be determined by an Independent Expert as provided
in Article 13: and

unless the context otherwise requires, a reference ic one gender shall include a
reference to the other genders.

Headings in the Articles are used for convenience only and shall not affect the construction
or interpretation of these Articles.

In the event of there being any contfiict or inconsistency between any provision in Part B of
these Arlicles and any provision in Part C of these Articles, the provision in Part B shall prevail,
whether or not the Part C provision is axpressed to be subject to Part B.

MODEL ARTICLES

The relevant mode! articles (within the meaning of section 20 of the Act) are excluded.

LIABILITY OF MEMBERS

The liability of the members is limited to the amount, if any, unpaid on the Shares held by them.

PART B

q

4.1

4.2

SHARE RIGHTS

The rights attaching to the respective classes of Shares shall be as follows:

As regards voting:

Subject to any other provisions in these Articles concerning voting rights, each Equity Share
shall carry the right to attend, speak and vote at all general meetings of the Company.

As regards income:

421

422

The Company shall not declare or pay any dividends unless the Company obtains
Nurton Consent to any such dividend.

Subject to Anlicle 4.2.1, any Relevant Profits which Ihe Company determines to
distribute in any Financial Year {the “Distribution”) shall be distributed pari passu to
the holders (from time lo time) of the Equity Shares pro rata according to the number
of Equily Shares held by each of them.

k] DMS-27320787 - 10 - 22 032019



4.3

4.4

4.5

4.6

51

52

53

5.4

As 1egards capital:

On an E£xit {but excluding a purchase of own Shares, or redemption of Shares made in
accordance with the provisions of these Articles) the Proceeds shall be applied (to the extent
that the Company is lawfully able to do so) amongst the holders of the Equity Shares pro rata
according 1o the number of Equity Shares held by each of them.

As regards class consents:

Whenever the Share capital of the Company is divided into different classes of Shares, the
special rights atltached to any class may only be varied or abrogated (either whilst the Company
is a going concern or during or in contemplation of a winding up) with the consent in writing of
the holders of at least 75% in nominal value of the issued Shares of that class.

As regards appointment of directors and ohservers:

4.5.7  Nurton shall be entitled to appoint, and to maintain in office, two direciors to the Board
{each a *Nurton Director”} and to remove any such Nurion Director so appointed and
o appoint a replacement. Any appointment or removal pursuant to this Article 4.5.1
shall be made by natice in writing from Nurton to the Company and shall take effect
immediately on receipt (or deemed receipt} by the Company cr, f later, on such date
(if any) as may be specified in the notice.

As regards quorums:

4861  The quorum for the lransaction of business at any meeting of the Board shall be two
directors including at least one Nurton Director.

TRANSFER OF SHARES - GENERAL

For the purposes of Articles 5 to 10 inclusive, any reference 1o a transfer of Shares includes a
disposition of any interest in any Share (or the income cr capital or other rights thereto) whether
legal, beneficial or otherwise, including the entry into any cption or other agreement
(conditionally or otherwise) for the possible sale or transfer thereof or grant of any security
thereover, and whether or not for consideration or by written disposition or otherwise,

No Share shall be iransferred, and the directors shall not register any transfer of Shares, other
than in accordance with these Articles and any transfer or purported transfer of any Share made
otherwise than in accordance with these Articles shall be void and of no effect whatsoever.

The directors may only, and in their absolute discretion, refuse to register a transfer of Shares
if they suspect that the proposed transfer may be fraudulent or if the transfer is to an infant,
bankrupt or person in respect of whom, by reason of that person’s mental health, a court has
made an order which whally or parlly prevents that parson from personally exercising any
powers or rights which that person weould othenwise have. Save where the directors suspect
that the proposed transfer may be fraudulent, if the directors do so refuse to register the transfer
of a $hare, they shall return the instrument of transfer to the fransferee with the notice of refusai.

Where any Share is transferred to an existing member holding Shares, such Share so
transferred shall on and from the time of registration of the tfransfer of that Share in the registar
of members of the Company, be immediately and automatically (without resolution of the
members or directors) redesignated as a Share of the same class as the Shares already held
by such member.
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7.1

7.2

7.3

74

Other than as permitted under these Articles, no transfer of B Ordinary Shares may take place
without the prior written consent of Nurton.

PERMITTED TRANSFERS

Any member that is a corporate entity (the “Original Transferor®} may transfer any of its Shares
o a Member of the Same Group (the “Permitted Transferee”} provided that if, at any time and
for any reason, the Permitted Transferee ceases to be a Member of the Same Group as the
Original Transfergr, such Permitted Transferes shall forthwith transfer all the Shares held by it
to the Original Transferor. If the said Shares are not so transferred within 20 business days of
the Permitted Transferee ceasing to be a Member of the Same Group as the Original
Transferor, the provisions of Article 7.1 shall apply.

COMPULSORY TRANSFERS

In this Article 7.1 each of the following shalt he a 'Transfer Event” in relation to a member
holding B Ordinary Shares:

7.1.1  that mamber transferring, attempting to transfer or agreeing to transfer Shares
otherwise than in accordance with these Articles:

7.1.2 the death of that member;

7.1.3  a bankruptcy order being made against that member or that member being declared
hankrupt by any count of competent jurisdiction, that member making an offer to make
any arrangement or compesition with his creditors generally or if a trustee, receiver,
administrative receiver, administrator or liquidator or similar officer is appointed in
respect of all or any part of the business and assets of that member;

71.4 by reason of that member's menlal health, that member is admitted to hospital or a
court makes an order which wholly or partly prevents that memoer from personally
exercising any powers of rights which that member would otherwise have,

7.15 if a member becomes a Leaver,

and, in any such case, the Board determines that such event is a Transfer Event for the
purposes of this Article 7.1 and that a Transfer Notice should ke deemed served by the Relevant
Member within the 6 months following the date on which the Board hecomes aware that the
relevant Transfer Event has occurred.

Upon the Transfer Event Decision, the Relevant Member and any other persen holding
Compulsory Transfer Shares shall be deemed to have served a Transfer Notice (a
“Compulsory Transfer Notice™} in respect of all the Compulsory Transfer Shares held by each
of them respectively. A Compulsery Transfer Netice shall supersede any current Transfer
MNotice in respect of any Compulsory Transfer Shares.

The Cempulsory Transfer Shares be offered for sale in accordance with the provisions of Article
8 (Pre-emption on Transfer) as if the Compulsory Transfer Shares were Sale Shares except
that the Transfer Price in raspact of the Compulsory Transfer Shares shall be the Subscription
Price.

Any dispute as to whether the provisions of Articke 7.2 apply in relation tc any Compulsory

Transfer Notice shall not affect the validity of a Compulsory Transfer Notice ner shall it delay
the procedure to be followed under Article 8 in respect thereof.
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7.3

8.1

Upon a Compulsory Transfer Notice, the Compulsory Transfer Shares shall cease to confer on
the holder of them any rights:

7.5.1 to vote (whether on a show of hands, on a poll of otherwise and whether in person, by
proxy or otherwise), including in respect of any resolution of any class of Shares; or

7.5.2 toreceive dividends or other distributions otherwise attaching to those Shares.

PRE-EMPTION ON TRANSFER

Transfer Notice

811 Subject to Article 5.5 and except as permitted under Article 8 {Permitted transfers) or
as providad for in Articles 9 (Drag Along) and Article 10 (Tag Along), any member (a
*Seller’) who wishes to transfer any Share shall, before transferring or agreeing to
transfer such Share or interast therein, give notice in writing thereof (a “Transfer
Notice') to the Company,

812 Subjectto Article 8.3, a Transfer Notice shall:

a)

d)

e)

9)

relate to one class of Shares only;

specify the number and class of Shares which the Seller wishes to transfer {the
“Sale Shares”™),

specify the name of the person {if any) to whom the Seller wishes to fransfer
the Sale Shares;

specify the price per Share (the "Proposed Price”) at which the Seller wishes
to transfer the Sale Shares;

stale if the Transfer Notice is conditional upon ali of the Sale Shares being sold
pursuant to this Article 7.4 (a “Tota! Transfer Condition™);

constitute the Company as the agent of the Seller in relation to the sale of the
Saie Shares in accordance with this Articie 7.4; and

not be capable of variation ¢r cancellation without the consent of Nurton or as
providad for in Article 8.2.6.

8.1.3 Where a Transfer Nolice is one which is deemed to have been given by virtue of any
provision of these Articles (including 2 Compulsory Transfer Notice deemed to have
been served in accordance with Article 7.2) the holder of the relevant Shares shall be
the Sefler for the purposes of this Article and:

a)

b)

<)

d)

the relevant Transfer Notice shall relate to allthe Shares registered in the name
of the Seller and any Compulsory Transfer Shares;

the relevant Transfer Notice shall be deemed not to contain a Total Transfer
Condition;

subject to Article 7.3, the Transfer Price shall be determined in accordance
with Afticle 8.2;

the relevant Transfer Notice shall be irrevocable; and
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e) Article 8.7 shall not apply.

Transfer Price

8.2.1

822

823

824

Subject to Article 8.2.3, the Sale Shares will be offered for sale in accordance with this
Article 7.4 at the following price {the “Transfar Price’);

a) subject to the consent of Nurton, the Proposed Price; or

b) such other price as may be agreed between the Seller and the Board, with the
consent of Nurton, within 10 business days of the date of service {or deemed
service) of the Transfer Notice; or

c) if no price is agread pursuant to Arlicle 8.2.1b) within the period specified
therein or if Nurten directs at any time during that period, whichever is the lower
of (i} the Proposed Price and (i) the Market Value as determined by the
Independent Expert.

{f the Seiter and the Board are unable to agree on the Transfer Price in accordance
with Article 8.2.1b) or if Nurton directs in accordance with Article 8.2.1¢), the Board
shall forthwith instruct the Independent Expert 1o datermine the Market Value of each
Sale Share on the Relevant Date (as defined below) on the following bases:

ay assuming a sale on the Relevant Dale as belwsen a willing seller and a willing
buyer of the whole of the issued Shares of the Company in 1he open market;

b} assuming the Sale Shares can be transferred without restriction and there is
no discount for any minority interest;

<) after taking account of paragraphs 8.2.2 a) and 8.2.2 b} above, attributing to
the Sale Shares such valuation as the Independent Expert shall consider
consistent with the rights of the Sale Shares under these Articles; and

d) any difficulty in applying any of the bases se! out above shall be resolved by
the Independent Expert (acting reasonably) as it, in its absolute discretion,
thinks fit.

Notwithstanding the other provisions of these Articles, in respect of a Leaver Transfer
Event pursuant to Article 7.1.5, the Sale Shares will be offered for sale at the following
price:

a) in the case of a Bad Leaver, the aggregate price of £1.00 for all Sale Shares;
or
b) in the case of a Good Leaver, the aggregate Market Value of the Sale Shares.

For the purposes of Article 8.2.2 and any determination of the Market Value, the
“Relevant Date” shall

a) in the case of a Compuisory Transfer Notice given or deemed given under
Article 7.1.5, the Leaving Date of that Leaver; and

b) in any other case the date on which the Transfer Notice or Compulsory
Transfer Nctice was given or deemed given under these Adicles
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in the case of a Compulsory Transfer Notice given or deemed given under Arlicle 7.1.5,
the Leaving Date of that Leaver, and in any other case the date on which the Transfer
Notice or Compuisory Transfer Notice was given or deemed given under these Articles.

Where the Market Value is less than the Proposed Price the Seller may, by notice in
writing served on the Company within 5 business days of the date on which the
notification of the Market Value was first served on the Seller by the Company or the
Independent Expert, revoke any Transfer Notice which was not stated to be, or which
is not deemed by virtue of any provision of these Articles to be, irrevocable.

8.3 Board Invitees

8.3.1

in these Arlicles, the expression "Board Invitee” shall mean any of:

aj the Company (subject to compliance by the Company with the provisions of
the Act); and/or

o) any person(s) nominated by the Board (with the consent of Nurton) to held
Shares, as nomines, for a future Board Invitee; and/or

¢} any person(s} (being a current or fulure employee or afficer of a Group
Company) nominated by Nurton,

as selected by the Board with the cornsent of Nurton in the period of 20 business days
after the date on which the Transfer Price is agreed or determined in accordance with
these Articles or, if no such persens are selected as aforesaid within that period, as
selected by Nurton within a further period of 20 business days.

8.4 Ofifer Notice

B8.4.1

842

The Board shall serve a notice (an "Offer Notice") on all members and any Board
Invitees (as the case may be) 1o whom the Sale Shares are e be offered in accordance
with these Articles within 10 business days of whichever is the first to occur of:

a) the period prescribed in Article 8.3.1 for the selection of Board tnvitees having
expired; or

b} the identily of al! Board Invitees having been determined with the consent of
Nurton; or

c) the Board determining, with the consent of Nurton, that none of the Sale

Shares is to be offered o a Board Invitee,

of, if later, on the Transfer Price being agreed or determined in accordance with these
Arlicles.

An Offer Notice shall:

a) state the Transfer Price;

b) contain the other information set out in the Transfer Notice;

c) invite the relevant offerees to respond in writing to the Company slating the

number of Sale Shares which they wish to purchase and the expiry date by
which they must respond; and
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5.4.3

844

d) expira, and the offer made therein shall be deemed to he withdrawn, on the
expiry date shown therein which is not less than 10 nor mere than 20 business
days after the date of the Offer Notice.

Subject to Articie 8.4.4, for the purposes of allocating the Sale Shares amongst the
members ang any Board Invitees, Sale Shares of a class specified in the first column
of the table set out below wilt he treated as offared:

a) firslly, to all persons in the category set out in the correspending line in the
second column in the table below,

b) secondly, to the extent not already accepted by perseons in the second column,
to all persons in the category sel out in the corresponding line in the third
column in the table below, and

c) thirdly, to the extent not already accepled by persons in the second or third
columns, to all persons in the category set out in the corresponding line in the
fourth column in the table below.

Class of Sale First offer to: Second offer Third offer to:

Shares fo:

Equity Shares Members Board Invitees Members holding
holding A B Ordinary
Ordinary Shares Shares

For the purposes of Article 8.4.3 no Szale Shares shall be treated as offered to the Seller
or tc any member who, at the date of the Offer Notice, is bound to give, or has given
or is deemed to have given a Transfer Nolice in respect of any Shares registered in his
name.

8.5 Allocation of Sale Shares

351

After the expiry of the period specified in the Offer Notice or, if sooner, upon all
mambers holding Shares of a class specified in a column in the lable in Article 8.4.3
having responded to the Offer Notice and the Company having received valid
applications for all the Sale Shares (in either case the "Allocation Date™), the Board
shall allocate the Sale Shares in accordance with the applications received in the
priorities ang in respect of each class of persons set out in the table in Article 8.4.3
provided that:

a) if there are apptications from any class of offerees for more than the number
of Sale Shares available for that class, the Sale Shares shall be allocated to
the relevant applicants in proportion (as nearly as practicable but withcut
altocating to any applicant more Sale Shares than he applied for) to the number
of Shares of the class entitling them to receive such offer held by each of them
respectively,

b) the allocation of any fractional entitlements to Sale Shares amongst the
members of a particular class of Shares shall be dealt with by the Board, with
the consent of Nurton, in such manner as it sees fit; and

<) the allocation of Sale Shares between two or more Beard lavitees shall be at
the absolule discretion of the Board (subject to the approval of Nurton}.
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Subject to Article 8.5.5 within 5 business days of the Allocation Date the Board shall
give nolice in writing {(an "Allocation Notice") to the Seller and each member or Board
Invitee to whom Sale Shares have been allocated pursuant to Article 85.1 (each a
"Buyer"). An Allocation Notice shall state:

a) the number and class of Sale Shares aliocated to that Buyer;
b) the name and address of the Buyer;
c) the aggregate purchase price payable by the Buyer in respect of the Sale

Shares allocated 10 him;
d) the information (if any) required pursuant to Arlicle 8.5.5; and

) subject to Aricle 8.5.5, the place, date and tme (being not less than 2 nor more
than 5 business days after the date of the Allocation Notice} at which
completion of the sale and purchase of the relevant Sale Shares shall take
place.

Subject to Article 8.5.4, the service of an Allocation Notice shall constitute the
acceptance by a Buyer of the offer to purchase the number of Sale Shares specified
therein onh the terms offered ta that Buyer.

Subject to Aricle 8.5 5, completion of a sale and purchase of Sale Shares pursuant to
an Allocation Nolice shall take place at the place, date and time specified in the
Allocation Notice when the Seller will, upon payment of the Transfer Price in respect of
the Sale Shares allocated to a Buyer, transfer those Sale Shares, and deliver the
relevant share certificate(s) therefor, 10 thal Buyer.

If the Transfer Notice contained a Total Transfer Condition and the total number of
Shares applied for and allocated to the Buyers in accordance with Article 8.5.1 is less
than the total number of Sale Shares then:

a) notwithstanding any other provision of this Article 7.4 no Sale Shares shall be
deemed ta have been allocated to any Buyer and the Seller and tha Buyers
shall not be bound to sell or purchase any Sale Shares in accordance with this
Article 7.4; and

h) the Company shall notify the Seller that it has failed to find Buyers for all or
some (as the case may be) of the Sale Shares.

86 Default by the Seller

8.6.1

If a Seller (2 'Defaulting Seller"} shall fail duly to transfer {or complete the transfer of)
any Sale Shares to a Buyer in accordance with Article 7.4:

a) the Company shall, as the agent of the Defaulting Seller appointed pursuant to
Article 8.1.2f), be authorised to fransfer, and complete the transfer of, those
Sale Shares (including, without limitation of the generality of the foregoing, to
execule and deliver any necessary siock transfer form and buy back
agreement, where relevant);

b} the Company:;

i in the case of a Buyer other than the Company, may receive the
necessary monies in respect of the Transfer Price in trust for the
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Defaulting Seller and the receipt by the Company of those monies shatl
constitute a good and valid discharge to the relevant Buyer; or

il in the case where the Buyer is the Company, shall pay the necessary
monies in respect of the Transfer Price into a separate account and
hoid the same on trust for the Defaulting Seller,

el against receipt by the Company of those monies (in trust for the Defaulting
Seller) and, nolwithstanding (if such is the case) that the Defaulting Seller has
“failed to deliver up the relevant share certificate(s), the Company shalk;

i in the case of a Buyer other than the Company, cause the Buyer to be
regislered as the holder of those Sale Shares and, after such
registration, the validity of the proceedings shall not be questioned by
any person; or

i in the case where the Buyer is the Company, cause the relevant Sale
Shares to be cancelled and, after such cancellation, the validity of the
procesadings shall not be questioned by any person; and

d) the Company shall not be required to pay the monies in respect of the Transfer
Price to the Defauiting Seller until he shall, in respect of the Sale Shares, have
delivered a share certificate, or suitable indemnily, and necessary
documentation (including any transfers and, where relevant, any buy back
agreement) to the Company.

87 Transfers following exhaustion of pre-emption rights

871

if any Sale Shares are not allocated to a Buyer under any of the foregeoing provisions
of this Article B the Seller may, at any time within 3 calendar months of:

a) the date of service of the notice referred to in Article 8.5 5b) i the Transfer
Notice contained a Total Transfer Condition;

b) the date of the final sale of Sale Shares in accordance with any Allocation
Notice if the Transfer Notice did not contain a Tolal Transfer Condition and
some ¢nly of the Sale Shares have been sold. or

) the expiry of the Offer Notice if the Transfer Notice did not contain a Total
Transfer Condition and, the Company having not received any valid
applications for any of the Sale Shares pursuant to Articie 8.5.1, there are no
persons to whom an Allocation Notice can be given,

seli any of those unallocated Sale Shares to the person named in the Transfer Notice
{or, if none was so named, any other person) at not less than the Transfer Price (without
any deduction, rebate or allowance to the proposed purchaser) provided that;

<) no Share shall be sold to, and the Board shall not register a transfar to, a
person who is not already a Member without the prior written consent of
Nurton;

e) if the Transfer Notice contained a Total Transfer Condition, the Seller shall not

be entitled to sell only some of the Sale Shares without the prior written consent
of Nurton; and
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9.1

92

9.3

94

a5

f) the Board shall not register the transfer if as a resuit of such transfer the
proposed purchaser would be required to make an offer in accordance with
Articla 10 (Tag-along) until such time as that offer has been made and, if
accepted, completed.

DRAG ALONG RIGHTS

Notwithstanding anything to the contrary in these Articles, if all the holders ¢f A Ordinary Shares
(the “Proposing Shareholder(s)") proposes 1o sell or transfer all of the A Ordinary Shares held
by them (the “Selling Shares”) to a person who is a bona fide third party buyer at arm's length
(the "Proposed Buyer") the following provisions of this Article 9.1 shall apply.

The Proposing Shareholder(s} shall have the right to give the Campany not less than 25 days'
prior wrillen notice {the “Selling Notice") of the proposed sale or transfer. The Selling Notice
will include details of.

9.2.1 the Seiling Shares;
9.22 the proposed price for each Selling Share to be paid by the Proposed Buyer;
9.2.3 details of the Proposed Buyer; and

924 the place, date and time of completicn of the proposed sale (being a date not |ess than
25 days from the service of the Selling Notice) (the “Drag Along Completion™).

Immediately on receipt of a Selling Notice, the Company shall give notice in writing (the “Drag
Along Notice") to each of the members other than the Proposing Shareholder(s) (the "Drag
Along Shareholders") giving the details contained in the Selling Notice and requiring each of
them at the Drag Along Completion {o sell to the Proposed Buyer all Shares held by them,

A Praposing Shareholder may withdraw a Selling Notice any time prior to actual Drag Along
Completion by written notice to the Company to that effect and, on service of that notice, each
Drag Along Notice shal! no longer be binding and shall cease to have any effect.

Each Drag Along Shareholder who is given a Drag Along Notice shall, in the event of the
proposed sale or transfer proceeding, sell (or procure the sale of} all the Shares held by him to
the Preposed Buyer al the time of the Drag Along Completion {or at such other time as the
Proposing Shareholders and the Drag Along Shareholders shall agree) at the price per Selling
Share as set out in the Drag Along Notice and otherwise on substantial the same terms as the
sale of Selling Shares.

9.6.1 If any of the Drag Along Sharehclders shall fail to comply with the terms of Article 9.5
in any respect (each a “Defaulting Shareholder"):

a) the Company shall be unconditionally constituled the agent of each Defaulting
Shareholder for the sale of the Shares referred to in his Drag Along Notice in
accordance with that notice and shall be authorised to transfer, and comgplete
the transfer of, those Shares {including, without fimitation of the generality of
the foregoing, o execute and deliver any necessary stock transfer form);

b) the Company may receive the necessary purchase money in trust for each

Defaulting Shareholder and the receipt by the Company of that purchase
money shall constitute a good and valid discharge to the Proposed Buyer;
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9.7

9.8

99

10

10.1

c} against receipt by the Company of the purchase money (in trusl for the
Defaulting Shareholder), and notwithstanding (if such is the case) that the
Defaulting Shareholder has failed to deliver up the relevant share cerlificate(s),
the Company shall cause the Proposed Buyer to be registered as the holder
of the relevant Shares and, after such registration, the valicity of the
proceedings shall not be guestioned by any person; and

d} the Company shall not be required to pay the purchase monies to a Defaulling
Shareholder until he shall, in respect of the Shares subject to the Drag Along
Notice, have delivered a share certificate or suitable indemnity and necessary
transfers to the Company.

The expression price per Selling Share usad in Articles 9.2 and 9.5 shall be deemed to include
an amount equal to the relevant proportions of any other consideration {in cash or otherwise)
received or receivable by the holders of the Shares in question which, having regard ta the
substance of the transaction as a whole can reasonably be regarded as an addition to the price
paid or payable for the specified Shares and, in the event cf disagreement, the calculation of
the price shall be referred to the independent Expert for determination.

The consideration payable for the Selling Shares and the Shares held by the Drag Aleng
Shareholders shall, in aggregate, be the Proceeds for the purposes of calculating the allocation
of those Proceeds amangst the members in accordance with Article 4 3.

Uponh any person (a "New Member") becoming, at any time after the service of a Drag Along
Notice, a registered holder af any Share pursuant to the exercise of any option, warrant or other
right to subscribe for or acquire Shares, a Drag Aleng Notice, an the same terms as the then
current Drag Along Notica, shall immediately be deemed to have been served upon that New
Member. Upon the deemed service of a Drag Along Notice pursuant to this Article 9.8, the New
Member shall becorre bound to sell and transfer lo the Proposed Buyer (or as the Proposed
Buyer may direct) any Share acquired by him as a result of the exercise of any such option,
warrant or other right to subseribe for or acquire Shares. The provisions of this Article 8.8 shall
apply mutatis mulandis to the sale of any such Shares by such New Member provided that
completion of the sale and purchase of those Shares shall take place on whichever is the later
of:

9.8.1 the date on which a Drag Along Notice is deemed to have been served on the New
Member pursuam to this Article 9.8: and

9.82 the date of completion of the sale and purchase of the Shares which were the subject
of the original Drag Along Notice.

If the holders of 50% or more of the shares from time to time in Nuron propose to sell or transfer
all of the shares held by them to a person who is a bona fide third party buyer al arm’s length
pursuant to a Nurton Exit then the provisions of Aricles 9.2 1o 9.8 (inclusive) shall apply mutatis
mutandis save that references to the Proposed Buyer shall be taken to be references ¢ the
holder(s) of A Ordinary Shares.

TAG ALONG RIGHTS

i all the holders of A Ordinary Shares (the “Selling Party’) propose to sell or transfer all of the
A Ordinary Shares held by them (the “Committed Shares"} to any person or persons other
than another member, the Selling Parly shall procure, before the sale or transfer that each
proposed huyer (the "Tag Along Buyer”) makes a bena fide written offer (a "Tag Along Offer”)
to each of the other members (each a “Tag Along Shareholder’} to buy all the Shares which
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10.2

10.3

10.4

10.5

106

11

12

121

are not Commilted Shares (the “Uncommitted Shares™} for the same price per Share and
otherwise on the same terms and conditions as those applying to the Committed Shares.

Each Tag Along Offer shall specify:

1021 the price for the relevant Shares and any other principal terms and ¢onditions of the
sale or transfer;

10.2.2 the idenlity of the Tag Aleng Buyer, and

10.2.3 the period (being not less than 25 days from the service of the Tag Along Offer) for
acceptance by each Tag Along Shareholder).

If, within the period specified in the Tag Along Offer any Tag Along Shargholder accepts the
offer in writing, then the Seliing Party shall procure that the sale by that Tag Along Shareholder
of his ralevant Shares shall proceed on the same financial terms (including price per Share)
and at the same {ime as the sale of the Selling Party's Shares.

Any acceplance by a Tag Along Shareholder of a Tag Along Offer shall be irrevocable. But no
sale of that Tag Along Shareholder's Shares pursuant to its acceptance shall take place unless
and until the sale of the Selling Party's Shares is comnpleted.

The expression price per Share used in Articles 10.1 and 10.3 shall be deemed to include an
amount egual to the relevant proportions of any other consideration {(in cash or otherwise)
received or receivable by the holders of the Shares in question which, having regard to the
substance of the transaction as a whole can reasonably be regarded as an addition to the price
paid or payablz for the specified Shares and, in the event of disagreement, the matter shall be
referred to the Independent Expert for determination to the Independent Expert and, pending
their determination:

10.5.1 the period for acceptance, specified in the Tag Along OFer shall not start to run until
the date on which the Independent Expert's determination of the price per Share is
served on the Tag Along Buyer and the members holding Uncommitted Shares; and

10.5.2 the sale or transfer of the Commilled Shares shall have no effect and shall not be
registered.

The consideration payable for the Commilted Shares and the Uncommitted Shares shall, in
aggregate, be the Proceeds for the purposes of calculating the allocaticn of those Proceeds
amongst the members in accordance with Article 4.3.

PURCHASE OF OWN SHARES

Subject to the Act (but withoul prejudice to any other provisions of these Articles) the Company
may purchase its own Shares in accordance with Chapter 4 of Part 18 of the Act, including
(withoul limitaticn) with cash up to an amount in a financial year not exceeding the limil for the
time being set cut in section $.692(1ZA) of the Act

SUBSIDIARIES

The Company shall procure that;

12.1.1 each other Group Company shall comply with those provisions of these Articles which
are expressed to apply to a Group Company; and
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13.2

13.3

13.4

13.5

13.6

12.1.2 no Group Company shall do or permit to be done any act, matter or thing which if it
were done or permitted to be done by the Gompany would constitute a breach by the
Company of any provision of these Articies or would require any consent, approval or
sanction under thess Arlicles, unless such consent, approval or sanction has been first
obtained.

DETERMINATION PROVISIONS

If a matiter is to be determined or referred to an Independent Expert for determination as
provided in these Articles, the following provisions of this Article shall apply.

The Independent Expert shall be such person as shall be agreed in writing between the
Relevant Parties (as defined below) within five business days of the obligaticn or entitlement to
refer the matter for determination arising, failing which the Independent Expert shall be such
independent chartered accountant or independent valuer as shall be nominated by the
Prasident or other senior officer from time 1o time of the Institute of Chartered Accountants in
England and Wales on applicaticn by any Relevant Party.

For the purposes of these Articles the "Relevant Parties” shall be:

13.3.1 inthe case where the determination is to be made for the purposes of Articles 9.6 (Drag
Along Rights) or 10.5 {Tag Aleng Rights}, thae parties to the disagreement concerned,
or

13.3.2 the Seller (or he'der of the relevant Shares) and the Company, in any other case where
the matter to be determined involves the determination of the Market Value or Transfer
Price of any Shares.

The terms of engagement of an Independent Expert {including without limitation his fees and
casts and any limitations on liability) shall be such reasonable commercial terms as shall be
agreed between the Independent Expert and the Lead Appointor (as defined below), consistent
with the following provisions of this Article 13:

13.4.1 the Independent Expert shall act as an expert and notf as an arbitrator;

13.4.2 the Independent Expert shall be instructed to issue his determination in writing and
address and supply it to the Relevant Parties;

13.4.3 the Independent Expert shall be instructed to take agcount of such representations as
may ke made by the Relevant Parlies as he shall see fit, and each of the Relevant
Parlies shall be entitled to make such representations separately but shall do so as
expeditiously as reasonably possible; and

13.4.4 the Independent Expert shall be instructed to make his determination as expediticusly
as is reasonably possible.

The terms of engagement need only be signed between the Independent Expert and the Lead
Appointor but shall bind all of the Relevant Parties.

For the purposes of this Article 13, the "Lead Appointor’ shall be:
13.6.1 inthe case where the determination is to be made for the purposes of Aricles 2.6 (Drag

Along Rights} or 10.5 (Tag Along Rights), the Company as agent for the Relevant
Paities; or
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13.7

13.8

13.9

13.10

1311

13.12

13.13

13.6.2 Nurton in any other case where the matter to be delermined involves the determination
of the Market Value or Transfer Price of any Shares.

The Lead Appointor shall in that capacity act as it shall see fit in its absolute discretion, and
(absent its proven fraud or wilful default) shall not in that capacity be under any hability to any
of the Relevant Parties or any other person.

Nothing shall oblige a Lead Appointor to enforce any terms of engagement or other rights
against an Independent Expert unless it shall first have been indemnified and secured to is
reasonable satisfaction against any costs, expenses and other liability that may be thereby
involved, after taking account of any due proportion of those costs, expenses and liability that
should be borne by it having regard to is financial interest in the matter being determined.

The members and Company shall be deemed hereby irrevocably 1o appoint Nurlon as their
agent to enter into any documentation required to be agreed on their behalf directly with the
Lead Appointor in the terms specified in Articles 13.7 and 13.8.

Each of the Company and other Relevant Parties shall, promptly after request, supply the
Independent Expert with such information as he may from time to time reasonably require for
the purposes of making his determination.

The determination of an Independent Expert sha!l be in writing and (in the absence of manifest
error on its face) shall be final and binding for the purposes of the relevant provisions of these
Articles.

The fees and expenses of the Indepengent Expert shall be borne as the Independent Expert
shall direct, taking into account the conduct of the Relevant Parties and the merits of any
representations made by the Ralevant Parties to the Independent Expert.

The Company and other Relevant Parties shalt use reasonable endeavours to procure that any
determination required is obtained with due expadition.

PART C

DIRECTORS' POWERS AND RESPONSIBILITIES

14

15

15.1

15.2

16

16.1

DIRECTORS' GENERAL AUTHORITY

Subject te these Arlicles, the directors are responsible for the management of the Company's
business, for which purpase they may exercise all the powers of the Company.

MEMBERS' RESERVE POWER

The members may, by special resolution, direct the directors to take, or refrain from taking,
specified action.

Ne¢ such special resolution invalidates anything which the directors have done before the
passing of the resolution.

DIRECTORS MAY DELEGATE

Subject to these Articles the directors may, with Nurton Censent , delegate any of the powers
which are conferred on them under these Articles.

16.1.1 to such person or committee;
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162

16.3

17

17.1

17.2

16.1.2 by such means (including by power of attorney),
16.1.3 to such an extent;

16.1.4 in relation to such matters or territaries; and
16.1.5 on such terms and conditions;

as thay think fit.

if the directors (acting with Nurton Consent) so specify, any such delegation may authorise
further delegation of the direclors’' powers by any person to whom they are delegated.

The directors {acting with Nurton Caonsent) may revoke any delegation in whole or part, or alter
its terms and conditions.

COMMITTEES
Committees to which the directors delegaie any of their powers must foliow procedures which
are based as far as they are applicable on those provisions of these Articles which govern the

taking of decisions by directors.

The directors may make rules of procedure for all or any committees, which prevaii over rules
derived from these Articles if they are not consistent with them.

DECISION MAKING BY DIRECTORS

18

18.1

18.2

19

191

19.2

19.3

20

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decisien making is that any decision of the directors must be either a
majority decision at a meeting or a decision taken in accordance with Article 19.2,

Subject o Article 23.5, if the Company has only one director far the time being the general rule
dees not apply, and the director may (for so long as he remains the sole director) take decisions
without regard to any of the provisions of these Articles relating to directors' decision making.

DIRECTORS' DECISIONS OTHERWISE THAN AT A DIRECTORS' MEETING

A decision of the directors is taken in accordance with this Article when all eligible directors
indicate to each other by any means that they share a common view on a matter.

Such a decision may take the form of a resolution in writing where each eligible director has
sighed one or more copies of it, or to which each eligible director has otherwise indicated
agreement in writing.

A decision may not be taken in accordance wilh this Article if ihe eligible directors would not
have formed a quorum at such a meeting.

FREQUENCY OF MEETINGS OF DIRECTORS

Meetings of the directors shall take place at least 4 times in each year, with a period of not more
than three months between any two meetings. Any director may call 2 meeting of the directors,
or authorise the company secretary {if any) to give such nofice. At least 10 business days’
advance notice in writing of each such meeting shail be given to each director {except with the
priar consent in writing of a Nurton Director, when meetings of the direclors may take place on
shorter notice).
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21

211

212

213

21.4

22

22.1

222

223

23

231

23.2

23.3

234

235

CALLING A DIRECTORS' MEETING

Any director may call a directors’ meeting by giving nofice of the meeting 1o the directors or by
authorising the Company secretary {if any) to give such notice,

Notice of any directors’ meeting must indicate:
21.2.1 its proposed date and time,
21.2.2 where it is to take place; and

21.2.3 ifitis anticipated that directors participating in the meeting will not be in the same place,
how it is proposed that they should communicate with each other during the meeting.

Notice of a directors' meeting must be given to each director, but need not be in wriling.

Notice of a directors’ meelting need not be given to directors who waive their entittement to
notice of that meeting, by giving notice to that effect to the Company not more than 7 days after
the date on which the meeting is held. Where such notice is given after the meeting has been
held, that does not affect the validity of the meeting. or of any businaess conducted at it.

PARTICIPATION IN DIRECTORS' MEETINGS

Subject to these Arlicles, directors participate in a directors' meeling, or pait of a directors'
meeting, when the mesting has been called and takes place in accordance with the Articles,
and they can each communicate to the others any information or opinions they have on any
parlicular item of the business cf the meeting.

In determining whether direclors are participating in a directors' meeting, it is irrelevant where
any director is or how they communicale with each other.

If all the directors pasticipating in a meeting are nat in the same place, they may decide that the
meeting is 10 be treated as taking pface wherever any of them is.

QUORUM FOR DIRECTORS' MEETINGS

At a direclors’ meeting, rniess a quorum is participating, no proposal is to be voted on, except
a proposal to call another meeting.

Subject to the provisions of Part B of these Articles and to Article 23.4, the quorum for directors’
meetings shall be three eligibia directors (including at least one Nurton Director}.

If the necessary quorum is not present within 30 minutes from the time appointed for the
meeting, or if, during a meeting, such guorum ceases to be present, the meeting shatl stand
agjourned to such time and place as the direclors determine. If a quorum is not present at any
such adjourned meeting within 30 minutes from the time appointed, then those persons present
shall be deemed lo te a quorum and the meeting shall proceed.

For the purposes of any meeting {or part of a meeting) held pursuant to Article 25 to authorise
a director's conflict of interest, if there is only one eligible director in office other than the
conflicted director(s), the quorum for such meeting (or part of a meeling) shall be one eligible
director.

If tha total number of directars for the time baing is less than the quorum required, the directors

must not take any decision other than a decision to appoint further directors, or ta call a general
meeting so as to enable the members 1o appoint further directors.
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236

24

241

242

243

25

25.1

252

253

Each efigible director participating in a directors’ meeting has one vote on each proposed
resoiution

CHAIRING OF DIRECTORS' MEETINGS

Nurton may appoint any Nurton Director as Chairman and may remave and replace any such
Chairman. Any such appointment or remaval shall be made by notice in writing from Nurton to
the Company and shall take effectimmediately on receipt {or deemed receipt) by the Company
or, if later, on such date (if any) as may be specified in the notice.

If there is no Chairman in office for the time being, or the Chairman is unable to attend any
meeting of the directors, the directors present at the meeling must appoint another director
present al the meeling to chair the meeting and the appointment of the chairman of the meeting
must be the first business of the meeting.

If the number of votes for and against a propcsal al a meeting of directors is equal, the
Chairman or other director chairing the meeting shall not have a casting vote.

DIRECTORS - POWERS TO AUTHORISE CONFLICTS OF INTEREST

The directors may, subject to obtaining Nurton Consent, authorise to the fullest extent permitted
by law, any matter which would otherwise result in a director infringing his duty to avoid a
Conflict Situation provided that, for this purpose, the director in questiocn and any other
interested Director are not counted in the quorum at any board meeting at which such matter
is authorised and it is agreed to without their voting or would have been agreed to if their votes
nad not been counted.

Any authorisation given under Article 256.1 may (whether at the time of giving the authorisation
or subsequently) extend to any actual or polential conflict of interest which may reasonably be
expected to arise out of the conllict so authorised.

Where the directors give authority under Article 25.1:

25.3.1 they may (whether at the time of giving the authority or subsequently) require that the
relevant director is exciuded from the receipt of information, participation in discussion
and/ar the making of decisions {whether al directors’ meetings or ctherwise) related to
the matter that is the subject of the authorisation and impose upon the relevant director
such other terms for the purpose of the authorisation as they think fit and:

a) the relevant director will be obliged to conduct himself in accardance with any
terms imposed by the directors in relation to the authorisation; and

b) the refevant director will not infringe any duty he owes to the Company by virtue
of sactions 171 to 177 of the Act provided he acts in accordance with such
terms;

25.3.2 they may provide that where the relevant director obtains {otherwige than through his
position as a director of the Company) information thal is confidential to a third party,
the director will not be obliged to disclose that information to the Company, or 1o use
or apply the information in refation to the Company's affairs, where to do so would
amount to a breach of that confidence; and

25.3.3 the directors may revoke or vary the authority at any time but this wilt not affect anything

done by the relevant director prior 10 such revocation in accordance with the terms of
such authority.
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254

255

256

257

26

26.1

26.2

283

A director shall not, by reason of his office, be accountable ta the Company for any benefit
which he derives from any matter which has been authorised by the directors pursuant to Article
25.1 (subject in any case to any limits or conditions to which such approval was subject).

For the purposes of section 175 and 180(4) of the Act and for all other purposes, and
notwithstanding the provisions of Articles 25.1 (0 25.4, it is acknowledged that a Director may
ne or become subject to a Group Conflict Situation or Group Conflict Situations.

A Director's duties to the Company arising from his holding office as director shall not be
breached or infringed as a vesult of any Group Conflict Situation having arisen or existing in
relation to him and such Group Conflict Situation shall, for the purposes of section 180(4) of the
Act, be deemed authorised.

Any Director the subject of a Group Conflict Sitvation shall:

25.7.1 not be held accountable to the Company fer any benefit he directly or indirectly derives
from his involvement in any Group Gompany;

25.7.2 be entitled to receive notice (including any relevant board papers) of, attend, count in
the quorum towards and vote at board mestings relating in any way to, and deal
generally with, matters concerning, connected with of arising from the Group Conflict
Situation concerned; and

25.7.3 be entitled to keep confidential and not disclose o the Company any information which
comes into his possession as a result of such Group Confiict Situation where such
information is confidential as regards any third party.

NURTON DIRECTOR CONFLICTS

For the purposes of secticns 175 and 180(4) of the Act an¢ for all other purposes, and
notwithstanding the provisions of Aricles 25.1 to 25.7 it is acknowladged that a Nurton Direclor
may be of become subiect to a Conflict Situation or Conflict Situations as a result of his also
heing or having been or being party to an agreement or arrangement or vnderstanding or
circumstances under which he may become an employee, director, trusiee, member, pariner,
officer or representative of, or a consultant to, or a direct or indirect investor in and/or otherwise
commercially involved with or economically interested in Nurtan,

A Nurion Director's duties to the Company arising from his holding office as director shali not
be breached or infringed as a result of any Confiict Situation envisaged by Arlicle 26.1 having
arisen or existing in relation o him and such Conflict Situation shall, for the purposes of section
180(4) of the Act, be deemed authorised.

Any NMurton Director the subject of a Confiict Situation envisaged by Article 26 1 shall:

26.3.1 not be held accountable to the Company for any benefit he directly or indirectly derives
from his involvement in or with any person referred to in Article 26.1 irrespective of
whether the aclivities of such person or entity are or may become competitive with
those of any Group Company;

26.3.2 be entitled to receive notice (including any relevant board papers) of, attend, count in
the gquorum towards and vote at board meelings refabng in any way o and deal
generally with, matters concerning, connected with or arising from the Conflict Situation
concerned; and
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27

271

27.2

27.3

27.4

28

29

26.3 23 be entitled 1o keep confidential and not disclose to the Company any information which
comes into his possession as a result of such Conflict Situation where such infermation
is confidential as regards any third party.

DIRECTORS - TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided
he has declared the nature and extent of his interest in accordance with the requirements of
the Act, a direclor who is in any way, whether direcily or indirectly, interested in an existing or
proposed transaction or arrangement with the Company:

2711 may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise (directly or indirectly) interested:

27.1.2 shall be an eligible director for the purposes of any proposed decision of the directors
{or committee of directors) in respect of such transaction or arrangement or proposed
transacticn or arrangement in which he is interested,

27.1.3 shall be entitled to vote at a meeting of directors or of a commiittee of the directors, or
participale in any unanimous decision, in respect of such transaction or arrangement
or such proposed transaction or arrangement,

For the purposes of this Article 27, references to proposed decisions and decision-making
processes inciude any directors’ meeting or part of a directors’ meeting.

Subject to Article 27.4, if a question arises at a meeting of directors or of a committee of
directors as to the right of a director to participate in the meeting (or part of the mesting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be referred
to the Chairman whose ruling in relation to any director other than the Chairman is to be final
and conclusive.

If any question as to the right 1o participate in the meeting (or parl of the meeting} should anise
in respec! of the Chairman, the question is o be decided by a decision of the directors at that
imeeting, for which purpose the Chairman is not to be counted as participating in tha meeting
{or that part of the meeting) for voting or quorum purposes.

RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the Company keeps a record, in writing, for at least 10 years
fram the data of the dacision recorded, of every unanimous or majority decision taken by the
directors.

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject lo these Articles, the Directors may make any rule which they think fit about how they
lake decisions and about how such rules are to be recorded or communicated to directors.

APPOINTMENT OF DIRECTORS

30

30.1

30.2

NUMBER AND APPOINTMENT OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors is not subject ta
any maximum and the minimum number of directors is one.

Any person who is willing to act as a director, and is permitted by law to do so, may be appointed
to be a director:
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30.3

30.4

31

31.1

32

321

30.2.1 by ordinary resolution, or
30 2.2 by adecision of the diraclors.

in any case where, as a result of death or bankruplcy, the Company has no members and no
directors, the transmittee(s) of the last member to have died or o have a bankruptcy order
made against him (as the case may be) have the right, by nctice in writing, to appoint a natura!
person (including a transmitiee who is a natural person), who is willing to act and is permitted
to do so, to be a director.

For the purposes of Article 30.3, where two or more members die in circumstances rendering
it uncertain who was the last to die, a younger member is deemed 10 have survived an older
member.

TERMINATION OF DIRECTOR’S APPOINTMENT

A person ceases {0 be a director as soon as:

31.1.1 that person ceases lo be a director by virtue of any provision of the Act or is prohibited
from being a director by law,

31.1.2 abankruptcy order is made against that person;

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

31.1.4 a registered medical practitioner who is treating that person gives a written opinion to
the company stating that that person has become physically or mentally incapabie of
acting as a directer and may remain so for more than three months;

31.1.6 by reason of that person's mental health, & court makes an order which whoily or partiy
prevents that parson from personally exercising any powers or rights which that person
would otherwise have and the Board, with Nurton Consent, has resolved that that
person should cease to be a director;

31.1.6 notification is received by the Company from the director that the director is resigning
from office, and such resignation has taken effect in accordance with its terms.

31.1.7 he is convicted of a criminal offence (other than a minor motoring cffence) and a
maijority of the other directors resclve that he cease to be a director; and

31.1.8 in the case of an executive director only, he shall cease to be employed by the
Company ot other Group Company (as appropriale) and does not gentinue as an
employee of any other Group Company,

DIRECTORS — ALTERNATE DIRECTORS

Any director (tite "appointor’) may appoint as an alternate any other director or any other
person appraved by resolution of the directors to;

32.1.1 exercise that director's powers; and
32.1.2 carry out that director's responsibilities

in relation to the taking of decisions by the directors in the absence of the alternate's appointor.
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32.2

323

324

32.5

32.6

327

32.8

32.9

Any appeointment or removal of an alternate must be effecled by nctice in wriling to the
Company signed by the appointor or in any other manner approved by the directors,

The nolice must:

32 3.1 identify the propcsed alternate, and

32.3.2 in the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate is willing to act as the alternate of the director

giving the notice.

An alternate directer may act as an alternate director to more than one director and has the
same rights in relation to any decision of the directors as the alternate’s appointor.

Except as the Articles specify otherwise, alternate directors:

3251 aredeemed for all purposes 1o be directors,

32.5.2 are liable for their own acts and omissions;

32.5.3 are subject to the same restrictions as their appointors; and

32.5.4 are not deemed to be agents of or for their appointors.

and, in particular {without limitation), each alternate direcior shall be entitled to receive notice
of all meetings of directors and of all meetings of committees of directors of which his appointor
is a mamber.

A person who is an alternate director but not a director:

32.6.1 may he counted as paricipating for the purposes of determining whethar a guorum is
present (but only if that person's appointer is nol participating);

32.6.2 rmay participate in a unanimous decision of the directors (but only if his appointor is an
eligible director in relation to that decision, but dees not participate); and

32.6.3 shall not be counted as more than one diractor for the purposes of Arlicles 32.6.1 and
3262

A director who is also an alternate director is entitled, in the absence of his appointor, to a
separate vote on behalf of his appointor, in addition to his own vote on any decision of the
directors {provided that his appointor is an eligible director in relation to that decision) but shall
not count as more than one director for the purposes of determining whether a quorum is
present.

An alternate director is not entitlag {0 receive any remuneration from the Company for serving
as an alternate director excepl such part of the alternate’s appaintor's remuneration as the
appointor may direct by notice in writing to the Company.

An alternate director's appointment as an alternate terminates:

32.9.1 when the alternate's appointor revokes the appointment by notice to the Company in
writing specifying when it is to terminate;
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33

331

332

333

334

335

34

341

35

32.9.2 on the gcourrence, in relation to the allernate, of any event which, if it occurred in
relation to the alternate’s appaintor, would result in the termination of the appointee’s
appointment as a direclor;

32.8.3 onthe death of the alternate’s appaointor; ar

32.9.4 when the alternate's appoinior's appoiniment as a director terminates.

DIRECTORS' REMUNERATION

Directors may undertake any seryices for the Company that the directors decide.

Directors are entitled to such remuneration as the directors determine:

33.2.1 for their services io the Company as directors, and

33.2.2 for any other service which they undertake for the Company,

Subject to these Articles, a director's remuneration may:

33.3.1 take any form, and

3332 include any arrangements in connection with the payment of a pension, allowance or
graluity, or any death, sickness or disability benefits, to or in respact of thal director.

Unless the diractors decide otherwise, directors' remuneration accrues from day to day.

Unless the directors decide otherwise, directors are not accountable to the Company for any
remuneration which they receive as directors or other officers or employees of the Company's
subsidiaries or of any other body corparate in which the Company is interested.

DIRECTORS' EXPENSES

The Company may pay any reasonable expenses which the directors (including alternate
directors and, if it has one, the secretary (but so that nothing in this Article 34 1 shall require
the Company to have a secretary) properly incur in connection with their attendance at:

34 1.1 meetings of directors or committees of directors;
34.1.2 general meetings; or

34.1.3 separate meetings of any holders of any class of Shares or of debentures of the
Company,

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Company.

SECRETARY

The directors may appoint any person who is willing to a¢t as the secretary for such term, at
such remuneration and upon such conditions as they may think fit, and from time to time remove
such person and, if the directors so decide, appoint a replacement in each case by a decision
of the directors. Nothing in this Article 35 shall require the Company to have a secretary.

SHARES AND DISTRIBUTIONS
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36

36.1

38.2

37

a7

37.2

37.3

38

38.1

38.2

FPOWERS TO {SSUE DIFFERENT CLASSES OF SHARE

Subject to these Articles, but without prejudice to the rights attached to any existing Share, the
Company may issue Shares with such rights or restrictions as may be determined by ordinary
resalution.

The Company may issue Shares which are to be redeemed, or are fiable to be redeemed at
the option of the Company or the holder, and the directors may, with Nurton Consent, determine
the terms, conditions and manner of redemption of any such Shares,

AUTHORITY TO ALLOT

Save 1o the extent authorised by these Articles, ar authorised from time to time by an ordinary
resolution of the members, the direclors shall not exercise any power to allot Shares or to grant
rights to subscribe for, o canverl any security into, any Shares in the Company.

Subject to the remaining provisions of this Article 37 and to Adicle 38, the directors are generally
and unconditionally authorised, for the purposes of section 551 of the Act and generalily, to
exercise any power of the Company to:

37.2.1 offer or allot Shares; or

37.2.2 grant rights ("Rights’} to subscribe for or to convert any security into Shares.
The authority referred to in Article 37.2:

37.3.1 shall be limited to a maximum nominal amount of £100;

37.3.2 shall only apply insofar as the Company has not renewed, waived or revoked it by
ordinary resolution; and

37.3.3 may only be exercised for a period of five years commencing on the Adoption Date,
save that the directors may, before the expiry of such authority, make an offer or
agreement which would, or might, reguire Shares to be ailotted or Rights 1o be granted
after such expiry (and the directors may allot Shares or grant Rights in pursuance of
an offer or agreement as if such auvthority had not expired),

ISSUE OF SHARES - PRE-EMPTION RIGHTS

In accordance with section 587(1) of the Act, sections 561 and 562 of the Act shall not apply 1o
an allotment of Equity Securities made by the Company.

Subject always to Arlicle 38.7, if the Company proposes to allot any Equity Securities, those
Equity Securities shall not be allotted to any person unless the Company has first offered them
to all members on the date of the offer 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 to the
number of Shares held by those members holding Equity Shares (as nearly as possible without
involving fractions). The offer:

38.2.1 shall be in writing, (made in hard copy or electronic forrm) shall be open for a period of
15 business days from the dale of the offer and shall give details of the number and
subscription price of the relevant Equity Securities; and

38.2.2 shall stiputate that any member who wishes to subscribe for a number of Equity
Securities in excess of the proportion to which he is entitled shall, in his acceptance,
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383

38.4

385

8.6

38.7

39

39.1

39.2

slate the number of excess Equity Securities ("Excess Securities"} for which he
wishes to subscribe,

Any Equity Securities not accepted by members holding Equity Shares pursuant to the offer
made to them in accordance with Article 38.2 shall be used for satisfying any requests for
Excess Securities made pursuant to Article 38.2, If there are insufficient Excess Securities to
satisfy such requests, the Excess Securities shall be allotted to the applicants pro-rata to the
number of Equity Shares held by the applicants immediately hefore the offer was made lo
members in accordance with Article 38.2 (as nearly as possible without invalving fractions or
increasing the number of Excess Securities allotted to any member beyond that applied for
him). After that allotment, any Excess Securities remalining shali be offered to any other person
as the directors may, provided that:

38.3.1 no Share shall be issued at a discount;

38.3.2 no Share shall be issued en terms which are more favourable than those on which they
were offered to the members pursuant to this Atticle 38; and

38.3.3 no Share shall be issued more than 3 months after the end of the period for acceptance
of the offer made under Article 38.2 unless the procedure in Articles 38.2 and 38.3 is
repeated in relation to that Share.

No Shares shall be allotted to any employee, director, prospective employee or director unless

such person has entered into a joint aelection with the company under section 431 of the Income

Tax (Earnings and Pensions) Act 2003,

Notwithstanding any other praovision of these Arlicles, no Share shall be issued o a person who

is nol already a party {o the Shareholders’ Agreement unless that person has entered into a

deed of adherence to, and in the form required by, the Shareholders’ Agreement.

Where any Share is issued to an existing mamher holding Shares, such new Share shall, if so

required by Nurton, on and frem the time of registration of the al'otment of that Share in the

register of members, be immediately and automatically (without reselution of the members or
directars) redesignated as a Share of the same class as the Shares already held by such
member.

To aveid doubt, the provisions of this Article 38 shall not apply to any issue and allotment of
Shares in accordance with the authornity ta allot set out in Article 37.

PAYMENT OF COMMISSIONS ON SUBSCRIPTION FOR SHARES

The Company may pay any person a commission in consideration for that person:
39.1.1 subscribing, cr agreeing to subscribe, for Shares; or

39.1.2 procuring, or agreeing to precure, subscription for Shares.

Any such commission may be paid:

39.2.1 in cash, orin fully paid or parly paid Shares or other securities, or partly in one way
and partly in the other; and

39.2.2 inrespect of a conditional or an absolute subscription.

az DMS-27320787 - 1 0. 22082015



40

401

40.2

40.3

40.4

405

41

42

421

42.2

42.3

43

43.1

SHARE CERTIFICATES

The Company must issue each member, free of charge, with one or more certificates in respect
of the Shares which that member holds.

Every cerlificate must specify:

40.2.1 in respect of how many Shares, of what class, it is issued;

40.2.2 the nominal value of those Shares;

40.2.3 the amount {if any) paid upon them; and

40.2.4 any distinguishing numbaers assigned to them.

No certificate may be issued in respect of Shares of more than one class.

If more than one person holds a Share, only ane cedificate may be issued in respect of it.

Cenrlificates must have affixed to them the Company’s common seal, or be otherwise execuled
in accordance with the Companies Acts.

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person is o be recognised by the Company as heolding any Share
upon any trust, and except as otherwise required by law or these Articles, the Company is not
in any way to be bound by or recognise any interest in a Share other than the holder's absolute
ownership of it and all the rights attaching to it.

FRACTIONAL ENTITLEMENTS

Where there has been a consolidation or division of Shares and, as a result, members are
entitled to fractions of Shares, the Board shall, with the consent of Nurton, deal with the any
fractional entitlements in such manner as it sees fit and may, in respect thereof:

42.1.1 sell the Shares representing the fractions to any person including the Company for the
best price reasonably obtainable,

42.1.2 authorise any person to execule an instrument of transfer of the Shares to the person(s}
nominated by the Board, and

42.1.3 distribute the net proceeds of sale in due proportion among the holders of the Shares.
Where any holder's entitlement to a portion of the proceeds of sale under Article 42.1 amounts
to less than a minimum figure determined by the directors, that member's portion may be
retained for the benefit of the Company.

The perscn to whom the Shares are transferred pursuant to Article 42.1 is not obliged to ensure
that any purchase money is received by the person entitied to the relevant fractions. The
transferee’s title to the Shares is not affected by any irregularity in or invalidity of the process
leading to their sale.

COMPANY'S LIEN OVER SHARES

Partly paid Shares
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432

433

43.1.1

Lien

4321

4322

432.3

The Company may, with Nurton Consent, issue Shares for less than the aggregate of
its neminal value and any premium to be paid to the Company in consideration for its
issue.

The Company has a lien (the "Company's Lien”) aver every Share which is registered
in the name of a person indebted or under any liability to the Company, whether he is
the sole registered holder of the Share or one of several joint holders, for all monies
payable by him (either alone or jointly with any other person} to the Campany, whether
payable immediately cr at some time in the future.

The Company's Lien over a Share:

a) takes priority aver any third party’s interest in that Share; and

b} extends to any dividend or other money payable by the Company in respect of
that Share and (if the lien is enforced and the Share is sold by the Company)

the proceeds of sale of that Share.

The directors may at any time decide that a Share which is or would otherwise be
subject to the Company's Lien shall not be subject to it, either wholly or in part,

Enforcement of the Company's Lien

43.3.1

433.2

433.3

Subject to the provisions of this Article 43,3, if:

a) a Lien Enforcement Notice has been given in respect of a Share; and

b) the person to whom the notice was given has failed to comply with it,

the Company may sell that Share in such manner as the directors decide.

A lien enfercement netice (the “Lien Enforcement Notice”):

a) may only be given in respect of a Share which is subject to the Company's

Lien, in respect of which a sum is payable and the due date for payment of that
swm has passed;

b} must specify the Share concerned;

c) must require payment of the sum within 14 clear days of the notice (that is,
excluding the date on which the notice is given and the date on which that 14
day period expires),

d) must be addressed either te the holder of the Share or 19 a transmittee of that
holder, and

e) must state the Company's intention to sell the Share if the notice is not

complied with.
VWhere Shares are sold under this Adicle 43.3:

a) the direclars may autherise any person to execute an instrument of transfer of
the Shares to the purchaser or to a person nominated by the purchasar; and
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43.4

b) the transferee is not bound to see to the application of the consideration, and
the transferee’s title is not affected by any irregularity in or invalidity of the
process lsading to the sale.

43.3.4 The net proceeds of any such sale (after payment of the cosls of sale and any other
costs of enfarcing the lien) must be applied:

a) first, in payment of so much of the sum for which the lien exceeds as was
payzable at the date of the Lien Enforcement Notice; and

b) second, to the person entitled to the Shares at the date of the sale, but only
after the cerlificate for the Shares sold has been surrendered to the Company
for cancellation, or an indemnity in a form reasonably satisfactory to the
directors has been given foar any lost cestificates, and subject to a lien
equivalent to the Company's Lien over the Shares before the sale for any
money payable by that persor (or his estate or any joint holder of the Shares)
after the date of the Lien Enforcement Notice.

43.3.5 A stalutory declaralion by a direclor or the company secretary that the declarant is a
director or the company secretary and that a Share has been scld to salisfy the
Company’s Lien on a specified date:

a) is conclusive evidence of the facts stated in it as against all persons claiming
to be entitled to the Share; and

b) subject to compliance with any other formalities of transfer required by the
Arlicles or by law, constitutes a good title to the Share.

Call notices

43.4.1 Subjec! to the Articles and the terms on which Shares are allotted, the directars may
send a netice (a "Call Notice™) to a member reguiring the member to pay the Company
a specified sum of money (a "Call"} which is payable 1o the Company at the date when
the directors decide to send the Call Notice.

43.4.2 A Call Notice:

a) may nol require a member to pay a Call which exceeds the telal amount of his
indebtedness or liability to the Company;,

h) must state when and how any Call to which it relates is to be paid; and

) may permit or require the Call to be made in instalments.

43.4.3 A member must comply with the requirements of a Cali Notice, but no member is
obliged to pay any Call before 14 clear days (that is, excluding the date on which the
notice is given and the date on which that 14 day period expires) have passed since
the notice was sent.

43.4.4 Before the Company has received any Call due under a Call Natice the direclors may:

a) revoke it wholly or in part; or

b) specify a later time for payment than is specified in the notice,
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43.5

43.6

43.7

by a further notice in writing 1o the member in respect of whose Shares the Call is
made.

Liakility to pay Calls

43.5.1 Liability to pay a Call is not extinguished or transferred by transferring the Shares in
respect of which it is required to be paid.

43.5.2 Joint holders of a Share are jointly and severally liable to pay all Calls in respect of that
Share.

43.5.3 Subject to the terms on which Shares are allotted, the direclors may, when issuing
Shares, provide that Call Notices sent to the hoiders of those Shares may require them:

a) to pay Calls which are not the same; or
b) to pay Calls at different timas.
When Call Nctice need not be issued

436.1 A Call Notice need not be issued in respect of sums which are specified, in the terms
on which a Share is issued, as being payable to the Company in respect of that Share:

a) on atlotment,
b) on the occurrence of a panticular event; or
c) on a dale fixed by or in accordance with the terms of issue.

43.6.2 Butif the due date for payment of such a sum has passed and it has not been paid, the
holder of the Share concerned is treated in alf respects as having failed to comply with
a Call Notice in respect of thal sum, and is habie o the same consequences as regards
the payment of interest and forfeiture.

Failure to comply with Call Notice: automatic conseguences

43.7.1 If a person is liable to pay a Call and fails to do so by the Call payment dals:

a) the directors may issue a notice of intended forfeiture to that person; and

b) until the Call is paid, that person must pay the Company inlerast an the Call
from the Call payment date at the relevant rate.

43.7.2 Forthe purposes cof this Article 43 7:
a) the “Call payment date” is the time when the Call Notice states that a Call is
payable, unless the directors give a nolice specifying a later dale, in which
case the “Call payment date” is that later date; and

B) the “relevant rate” is:

i the rate fixed by the terms on which the Share in respect of which the
call is due was allotted;

ii such other rale as was fixed in the call notice which required payment
of the call, or has ctherwise been determined by the directors; or
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438

439

43.10

iii if no rate is fixed in either of these ways, 5 per cent per annum.
43.7.3 The relevant rale must not exceed by more than 5 percentage points the base lending
rate most recently set by the Monetary Policy Commitiee of the Bank of England in
connection with its responsibilities under Part 2 of the Bank of England Act 1988.
43.7.4 The directors may waive any obligation to pay interest on a Call wholly cr in part.
Notice of intended forfeiture

43.8.1 A notice of intended forfeiture:

a) may be sent in respect of any Share in respect of which a Call has not been
paid as required by a Call Notice;

o) must be sent to the holder of that Share (or ail the joint holders of that Share)
or to a transmittee of that holder;

c) must require payment of the Call and any accrued interest and all expenses
thal may have been incurred by the Company by reason of such non-payment
by a date which is not less than 14 clear days after the date of the notice (that
is, excluding the date or which the notice is given and the date on which that
14 day period expires);

d) must state how the payment is to be made; and

e) must state that if the notice is not complied with, the Shares in respect of which
the Call is payable will be liable to be forfeited.

Directors’ power to forfeit Shares

43.9.1 [f anotice of intended forfeiture is not complied with before the date by which payment
of the Call is required in the notice of inlended forfeiture, the directors may decide that
any Share in respect of which it was given is forfeited, and the foreiture is to include
all dividends or other moneys payable in respect of the forfeited Shares and net paid
before the forfeiture.

Effect of forfeiture

43.10.1 Subject to the Articles, the forfeilure of a Share extinguishes:

a) all interests in that Share, and all claims and demands against the Company
in respect of it and

b) all other rights and latilities incidental to the Share as between the person
whose Share it was prior to the forfeiture and the Company.

43.10 2 Any Share which is forfeited in accordance with the Articles:

ay is deemed to have been forfeiled when the directors decide that it is forfelted,
b) is deemed to be the property of the Company; and
c) may be sold, re-allotied or otherwise disposed of as the directors think fit.

43.10.3 If a person's Shares have been forfeited:
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ajy the Company must send that person notice that forfeiture has occurred and
record it in the register of members;

b) that person ceases to be a member in respect of those Shares;

c) that person must surrender the certificate for the Sharss forfeited to the
Company for cancellation;

d) that person remains liable to the Company for all sums payable by that person
under the Articles at the date of forfeiture in respect of those Shares, including
any interest {whether accrued before or after the date of forfeiture); and

e} the direclors may waive payment of such sums wholly or in part or enforce
payment without any allowance for the value of the Shares at the time of
forfeiture or for any consideration received on their disposal.

43.10.4 Atany time before the Company disposes of a fordeited Share, the directors may decide
to cancel the forfeture on payment of zll Calls, interest and expenses due in respect of
it and on such other terms as they think fit.

43.11 Procedure following forfeiture
43.11.1 If aforfeited Share is to be disposed of by being transferred, the Company may receive
the consideration for the transfer and the directors may authorise any person to execute

the instrument of transfer.

43.11.2 A statutory declaration by a director or the company secrelary that the declarant is a
director or the company secretary and that a Share has been forfeited on a specified

date:

a) is conclusive evidence of the facts stated in it as against all persons claiming
to be entitled to the Share; and

b} subject to compliance with any other formalities of transfer required by the

Acticles or by law, constitutes a good title to the Share.

43.11.3 A person to whom a forfeited Share is transferred is not bound {o see 1o the applicalion
of the cansideration (if any) nor is that person’s title to the Share affected by any
irregularity in or invalidity of the process leading to the forfeilure or transfer of the Share.

43.11.4 If the Company sells a forfeited Share, the person who held it prior to its forfeiture is
entitled to receive from the Company the proceeds of such sale, net of any commission,
and excluding any amount which-

a) was, or would have become, payable; and
b) had not, when that Share was forfeited, been paid by that person in respect of
that Share,

but no interest is payable to such a persen in respect of such proceeds and the
Comgpany is not required to account for any money earned on themn.

43.12 Surrender of Shares

43.12.1 A member may surrender any Share:

%
o
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44

441

44.2

45

451

452

453

454

46

48.1

46.2

a) in respect of which the directors may issue a notice of intended forfeiture;
b) which the directors may forfeit; or
c} which has been forfeited.
43.12.2 The directors may accept the surrender of any such Share.
43.12.3 The effect of surrender on a Share is the same as the effect of forfeilure on that Share.

43.12.4 A Share which has been surrendered may be ¢ealt with in the same way as a Share
which has been forfeited.

REPLACEMENT SHARE CERTIFICATES

If a certificate issued in respect of 2 member's Shares is:
44.1.1 damaged or defaced, or

44,12 said to be lost, stolen or destroyed,

that member is entitled to be issued with a replacement certificate in respect of the same
Shares,

A member exercising the right to be issued with such a replacement certificate:

44.2.1 may at the same time exercise the right to be issued with a single certificate or separate
cerlificates;

44.2.2 must return the certificate which is 1o be replaced 1o the Company if it is damaged or
defaced; and

44.2.3 must comply with such conditions as to evidence, indemnity ang the payment of a
reasonable fee as the directors decide.

SHARE TRANSFERS
Subject to the provisions of Part B of these Articles, Shares may be transferred by means of an
instrument of transfer in any usual form or any other form approved by the directors, which is

execuled by or on behalf of the transferor and, if the Shares are not fully paid, the transferee.

No fee may be charged for registering any instrument of transfer or other document relating to
or affecling the title to any Share.

The Company may retain any instrument of transfer which 1s registered.

The transferor remains the holder of a Share until the transferee’s name is entered in the
register of members as holder of it.

TRANSMISSION OF SHARES

If title to a Share passes to a transmittee, the Company may only recognise the transmittee as
having any litle to that Share.

Subject to Part 8 of these Articles and pending any transfer of the Shares to another person, a
transmittee who produces such evidence of entitlement to Shares as the directors may properiy

35 CM§-27329787 - 30 - 2258 2014



47

require has the same rights as the holder had, but transmittees do not have the right to attend
or vote at a general meeting, or agree to a proposed written resolution, in respect of Shares 1o
which they are entitled, by reason of the holder's death or bankruptcy or otherwise, unless they
become the holders of those Shares.

TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice is given to a member in respect of Shares and a transmittee is entitled to those
Shares, the transmiltee is bound by the notice if # was given to the member before the
transmittee’s name has been entered in the register of members.

DIVIDENDS AND OTHER DISTRIBUTIONS

48

481

48.2

48.3

48 4

48.5

48.85

48.7

49

481

49.2

49.3

50

501

PROCEDURE FOR DECLARING DIVIDENDS

Subject to Part B of these Articles (including, without limitaticn, Article 4.2), the Company may
by ardinary resolution declare dividends, and the directors may decide to pay interim dividends.

A dividend must not be declared unless the directors have made a recommendation as to its
amount. Such a dividend must not exceed the amount recommended by the directors.

No dividend may be declared or paid unless il is in accordance with members' respective rights.

Unless the members' resolution to declare or directors' decisicn to pay a dividend, or the terms
on which Shares are issued, specify otherwise, it must be paid by reference to each member's
holding of Shares on the date of the resolution or decision to declare or pay it.

if the Company's share capital is divided into different classes, no interim dividend may be paid
on Shares carrying deferred or non-preferred rights if, at the time of payment, any preferential
dividend is in arrear.

The directors may pay at intervals any dividend payable at a fixed rate if it appears to them that
the profits available for distribution justify the payment.

If the directors act in good faith, they do not incur any liability to the holders of Shares conferring
preferred rights for any loss they may suffer by the lawful payment of an interim dividend on
Shares with deferred or non-preferred rights.

CALCULATICN OF DIVIDENDS

Except as otherwise provided by these Articles cr the rights attached to Shares, all dividends
must be declared and paid according to the amounts paid up on the Shares cn which the
dividend is paid and apportioned and paid propertionately 1o the amounts paid up on the Shares
during any portion or portions of the period in respect of which the dividend is paid.

If any Share is issued on terms providing that it ranks for dividend as from a particular date,
that Share ranks for dividend accordingty.

For the purpcses of calculating dividends, no account is to be taken of any amount which has
been paid up on 2 Share in advance of the due date for payment of that amount.

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS
Where a dividend or other sum which is a distribution is payable in respect of a Share, it must

be paid by one or more of the following means:
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60.2

61.2

51.3

52

52.1

5C.1.1 transfer 16 a bank or building society account specified by the distributicn recipient
either in writing cr as the directors may otherwise decide;

50 1.2 sending a chegue made payable to the distribution recipient by post to the distribution
recipienl at the distribution recipient’s registered address (if the distribution recipient is
a holder of the Share), or {in any other case) to an address specified by the distribution
recipient either in writing or as the directors may otherwise decide;

50.1.3 sending & cheque made payable to such person by post to such person at such address
as the distribution recipient has specified either in writing or as the directors may
ctherwise decide; or

50.1.4 any other means of payment as the directors agree with the distributicn recipient either
in writing or by such other means as the directars decide.

In these Articles, a “distribution recipient” means, in respect of a Share in respect of which a
dividend or other sum is payable:

50.2.1 the holder cf the Share; ar

50.2.2 if the Share has two or more joint holders, whichever of them is named first in the
register of members; or

50.2.3 if the holder is no longer entitled to the Share by reasan of death or bankruptcy, or
otherwise by operation of law, the transmittee.

DEDUCTIONS FROM DISTRIBUTIONS IN RESPECT OF SUMS OWED TO THE COMPANY
If:

51.1.1 a Share is subject to the Company’s Lien; and

51.1.2 the directors are entitied to issue a Lien Enforcement Notice in respect of it,

they may, instead of issuing a Lien Enforcement Notice, deduct from any dividend or other sum
payable in respect of the Share any sum of monay which is payabie to the Company in respect
of that Share 10 the extent that they are entitled to require payment under a Lien Enforcement
Notice,

Money so deducted must be used to pay any of the sums payable in respect of that Share.
The Comparty must notify the distribution recipient in writing of:

51.3.1 the fact and amount of any such deduction;

51.3.2 any non-payment of a dividend or other sum payable in respect of a Share resulting
from any such deduclion; and

51.3.3 how the money deducted has been applied.
NO INTEREST ON DISTRIBUTIONS

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

52.1.1 the terms onwhich the Share was issued, or
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53

531

53.2

533

54

54.1

54.2

55

55.1

52.1.2 the provisions of ancther agreement between the holder of that Share and the
Company.

UNCLAIMED DISTRIBUTIONS

Al dividends or other sums which are:

53.1.1 payable in respect of Shares, and

53.1.2 unclaimed aller having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the Company until
claimed.

The payment of any such dividend or other sum into a separale account does not make the
Company a trustee in respect of it.

If

53.3.1 twelve years have passed from the date on which a dividend or other sum became due
for payment, and

53.3.2 the distribution recipient has not claimed i,

the distribution recipient is no longer enfitled to thal divicend or other sum and it ceases o
remain owing by the Company.

NON-CASH DISTRIBUTIONS

Subject to the terms of issue of the Share in question, the Company may, by ordinary resaolution
on the recommendation of the directors, decide to pay all or part of a dividend or other
distribution payable in respect of a Share by transferring non-cash assets of equivalent value

(including, without limitation, shares or other securities in any company).

For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution:

8421 fixing the value of any assels;

8422 paying cash lo any distribution reciptent on the basis of that value in order to adjust the
rights of recipients; and

54.2.3 wvesting any assets in trustees.
WAIVER OF DISTRIBUTIONS

Distribution recipients may waive their entitiement to a dividend or other distribution payable in
respect of a Share by giving the Company notice in writing to that effect, but if:

55.1.1 the Share has more than one holder, or

56.1.2 more than one person is entitled to the Share, whether by reason of the death or
bankruptcy of ane or more joint holders, or otherwise,

the notice is not effective unless it is expressed to be given, and signed, by ail the holders or
persons ctherwise entitled to the Share.
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CAPITALISATION OF PROFITS

56

56.1

56.2

66.3

56.4

56.5

AUTHORITY TO TAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
Subject to these Anrticles, the directors may, if they are so authorised by an ordinary resolution:

56.1.1 decide to capitalise any profits of the Company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the Company’s share premium account or capital redemption
reserve; and

56.1.2 appropriate any sum which they so decide to capitalise (a2 "capitalised sum') to the
persons who would have been entitfed o it if it were distiibuted by way of dividend (the
"persons entitled") and in the same proportions.

Capitalised sums must be applied:

56.2.1 on behalf of the persaons entitled, and

56.2.2 inthe same proportions as a dividend would have been distributed to them.

Any capitalised sum may be applied in paying up new Shares of a nominal amount equal to the
capitalised sum which are then allotted credited as fully paid to the persons entitled or as they
may direct.

A capitalised sum which was appropriated from profits available for distribution may be applied
In paying up new debentures of the Company which are then allotted credited as fully paid to
tho persons entitled or as they may direct.

Subject to these Articles the directors may:

56.5.1 apply capitalised sums in accordance with paragraphs 56.3 and 56.4 partly in one way
and partly in another;

56.5.2 make such amangements as they think fit to deal with Shares or debentures becoming
distributable in fractions under this Article {including the issuing of fractional certificates
or the making of cash payments); and

56.5.3 authorise any person to enter into an agreement with the Company on behalf of all the
persons entitled which is binding on them in respect of the allotment of Shares and
debentures to them under this Article.

ORGANISATION OF GENERAL MEETINGS

57

571

57.2

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person is able to exercise the right 1o speak at a general meeting when that person is in a
position to communicate to all those altending the meeting, during the meeting, any informaticn
or opinions which that person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeling when:

5721 that person is able to vote, during the meeting, on resolutions put to the vote at the
meeting, and
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57.3

57.4

576

&8

59

59.1

592

59.3

60

60.1

60.2

61

61.1

57.2.2 thal person's vote can be taken into account in determining whether or nol such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting.

The directors may make whatever arrangements they consider appropriale to enable those
altending a general meeting to exercige their rights to speak or vote at it.

In determining attendance at a general meeting, it is immaterial whether any two or more
members attending il are in the same place as each other,

Twao or more parsons who are not in the same place as each other atiend a genera! meeting if
their circumstances are such that if they have {or were to have) rights to speak and vote at that
meeting, they are {or would be) able to exercise them.

QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the chairman of the meeting is tc be transacted at
a general mesting If the persons attending it do rot constitute a guorum. Subject to the
provisions of Part B of these Articles, three Qualifying Persons shall be a quorum.

CHAIRING GENERAL MEETINGS

If the directors have appointed a Chairman, the Chairman shall chair general meetings if
present and willing o do so.

if the directors have not appointed a Chairman, or if the Chairman is unwilling to chair the
meeting or is not present within ten minutes of the time at which a meeting was due to start:

59.2.1 the directors present, or
59.2.2 (if no directors are present}, the meeting,

musi appoint a director or member to chair the meeting, and the appeintment of the chairman
of the meeting must be the first business of the meeting.

The person chairing a meeting in accordance with this Article is referred to as "the chairman of
the meeting™.

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS

Directors may attend and speak at general meetings, whether or nol they are members.

The chairman of the meeting may permit other persons who are not:

60.2.1 members of the Company, or

60.2.2 otherwise enlitled to exercise the rights of members in relation to general meetings,
to altend and speak at a general meeting.

ADJOURNMENT

Ifthe persons attending a general meeting within 30 minutes from the time at which the meeting

was due to starl do not constilute a quorum, or if during a meeting a quorum ceases to be
present, the chairman of the meeting must adjourn it. If a quorum is not present at any such
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61.3

61.4

61.5

616

adjourned meeting within 30 minutes from the fime appointed for the adjourned meeting, then
those persons present shall be deemed to be a quorum and the meeting shall proceed.

The chairman of the meeting may adjourn a general meeling at which a quocrum is present if:

61.2.1 meeting consents to an adjournment, or

61.2.2 it appears lo the chairman of the mesting that an adjournment is necessary to protect
the safety of any person ailending the meeting or ensure that the business of the
meeting is conducted in an orderly manner.

The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting.

When adjourning & general meeting, the chairman of the meeting must;

61.4.1 either specify the time and place to which it is adjourned or state that it is to continue
at a time and place to be fixed by the directors, and

61.4.2 have regard to any directions as to the time and place of any adjournment which have
been given by the meeling.

if the continuation of an adjourned meeling is to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days' notice of it {that is, excluding the day
of the adjourned meeting and the day on which the notice is given):

61.5.1 tothe same perscns tc whom notice of the Company's general meetings is reguired to
he given, and

61.5.2 containing the same information which such notice is required to contain.

Ne business may be transacted at an adjourned general meeling which could not properiy have
been transacted at the meeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS

62

63

63.1

63.2

64

€4.1

VOTING: GENERAL

A resclution put 1o the vote of a general meeting must be decided on a show of hands unless
a poll is duly demanded in accordance with these Articles.

ERRORS AND DISPUTES

No objection may be raised to the gualification of any person voting at a general meeting except
at the meeting or adjourned mesting at which the vote cbjected to is tendered, and every vote
not disallowed at the meeting is valid.

Any such objection must be referred to the chairman of the mesting, whose decisicn is final.
POLL VOTES

A poll on a resolution may be demanded:

84.1.1 in advance of the genaral meeting where it is to be put o the vote, or

64.1.2 at a general meeting, either before a show of hands on that resolution or immediately
after the result of 2 show of hands on that resclution is declared.
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64.2

64.3

84.4
65

65.1

652

653

65.4

66

B6.1

A poll may be demanded by any Qualifying Person present and entitied to vote on the
resolution.

A demand for a poll may be withdrawn if:

64 3.1 the pell has not yet been taken, and

64.3.2 the chairman of the meeting consents to the withdrawal.

Polis must be taken immediately and in such manner as the chairman of the meeting directs.
CONTENT OF PROXY NOTICES

Proxies may only be validly appointed by a notice in writing (a “proxy notice”} which:

65.1.1 states the name and address of the member appointing the proxy;

65.1.2 identifies the person appointed to be that member’s proxy and the general meeting in
relation to which that person is appointed;

65.1.3 is signed by or an behalf of the member appointing the proxy, or is authenticated in
such manner as the directors may determine; and

65.1.4 is delivered 1o the Company in accordance with the Articles not less than 24 hours
before the time appointed for holding the meeting or adjournec meeting at which the
right to vote is to be exercised and in accordance with any instructions contained in the
notice: of the general meeting {or adjourned meeting) to which they relate

and a prexy notice which is not delivered in such manner shall be invalid, unless the directors,
in their discretion, accept the notice at any time before the meeting.

The Company may raquire proxy nofices to be delivered in a parlicular form, and may specify
different forms for different purposes.

Proxy notices may specify how the proxy appointed under them is 1o vote (or that the proxy is
to abstain from voting) on one or more resolutions.

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

65.4.1 allowing the person appointed under it as a proxy discretion as to how lo vote on any
anciltary or procedural resolutions put to the meeting, and

65.4.2 appointing that person as a proxy in relation to any adjournment of the genera! meeling
to which it relates as well as the meeting itself.

DELIVERY OF PROXY NOTICES

A person who is entitled fo attend, speak or vote (either on a show of hands or on a poll) ata
general meeling remains $o entitled in respect of that maeting or any adjournment of it, even
though a valid proxy notice has been delivered to the company by or on behalf of thal person.

An appointment under a proxy notice may be revoked by delivering to the Company a notice in

writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given.
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68

68.1

68.2

88.3

€9

A notice revoking a proxy appointment only takes effect if it is delivered before the start of the
meeting or adjourned meeting to which it relatas.

if a proxy notice is not executed by the person appointing the proxy, it must be accompanied
by written evidence of the authority of the person who executed it to execute it on the appointor's
behalf.

NO VOTING OF SHARES ON WHICH MONEY OWED TO COMPANY

No voting rights atlached to a Share may be exercised at any general meeting, at any
adjournment of it, or on any poll called at or in refation {0 it, or in relation to any written resolution
of the Company unless all amounts payable to the Company in respect of that Share have been
paid.

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if:

£8.1.1 notice of the proposed amendment is given to the Company in writing by a person
entitled to vote at the general mesting at which it is 1o be proposed not less than 48
hours before the meeting is to take place {or such later time as the chairman of the
meeting may determine), and

68.1.2 the proposed amendment does nol, in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution.

A special resolution to be proposed al a general meeting may be amended by ordinary
resolution, if:

68.2.1 the chairman of the meeting proposes the amendment at the general meeting at which
the resolution is to be proposed, and

6822 the amendment does not go beyend what is necessary to correct a grammatical or
other non-substantive error in the resalution.

If tha chairman of the meeting, acting in goad faith, wrongly decides that an amendment to a
resolution is out of order, the chairman of the meeting’s error does not invalidate the vote on
that resolution.

APPLICATION OF RULES TO CLASS MEETINGS

The provisiocns of these Articles relating o general meetings apply, with any necessary
medifications, to meelings of the holders of any class of Shares.

ADMINISTRATIVE ARRANGEMENTS

70

71

COMPANY NAME

The Company may change its name by a resolution of the directors in favour of which a Nurton
Director has voted.

MEANS OF COMMUNICATICON TO BE USED

Subject to these Articles, anything sent or supplied by or to the Company under these Articles
may be sent or supplied in any way in which the Act provides for documents or infermation
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71.2

713

71.4

715

71.6

72

721

which are authorised or required by any provision of the Act to be sent or supplied by or to the
Company.

Except insofar as the Companies Acts require otherwise and save in respect of any notices
sent by Nurton Consent or a Nurton Director pursuant to a provision of Part B of these Adrticles,
the Company shall not be obliged to accept any notice, document or other information sent or
supplied to the Company in electronic form unless it satisfies such stipulations, conditions or
restrictions (including, without liritation, for the purpose of authentication) as the directors think
fit, and the Company shall be entitled to require any such notice, document or information o
be sent or supplied in hard copy form instead.

In the case of joint holders of a Share, except insofar as these Articles otherwise provide, all
natices, documents or other information shall be given to the joint holder whose name stands
first in the register of members in respect of the joint holding and shall be deemed ta have been
given ic all the joint hoiders. For all purposes, including the execution of any appointment of
proxy, resolution in writing, notice or cther document (including anything sent or supplied in
electronic form} execuled or approved pursuant ta any provision of these Articles, execution by
any one of such joint holders shall be deemed to be and shall be accepted as execution by all
the joint holders.

In the case of a member thal is a corporation, for all purposes, including the execution of any
appointment of proxy, resolution in writing, notice or other document (incluging anything sent
or suppiied in electrenic form) executed or approved purguant to any provision of these Aricles,
execution by any director or the secretary of that corporation or any other person who appears
to any officer of the Company (acting reasonably and in good faith} lo have been duly authorised
to execute shall be deemed to be and shall be accepled as execution by that carporation.

A member whose registered address is not within the United Kingdom and who notifies the
Company of an address within the United Kingdom at which notices, documents or other
information may be served on or delivered 1o him shall be entitled to have such things served
on or delivered to him at that address (in the manner referred to above), but otherwise no such
member shall be entitled to receive any nolice, document or other information from the
Company. If the address is that member's address for sending or receiving documents or
information by electronic means the Directors may al any time without prior notice (and whether
or nol the Company has previously sent or supplied any documents or information in electronic
farm to that address) refuse to send or supply any documents or informalion to that address.

Subject to these Articies, any notice or dacument 1o be sent or supglied to a director in
connection with the taking of decisions by directors may also be sent or supplied by the means
by which that director has asked to be sent or supplied with such notices or documents for the
time being.

A director may agree with the Company that nolices or documents sent to that director in a
particutar way are to be deemed 1o have been received within a specified time of their baing
sent, and for the specified time to be fess than 48 hours.

NOTICES

Any notice, document or other information shall be deemed served on or delivered to the
intended recipient:

72.1.1 if properly addressed and sent by prepaid Uniled Kingdom first class post to an address
in the United Kingdom, 48 hours after it was posted (or five business days after posting
either 1o an address outside the United Kingdom or from oculside the United Kingdom
to an address within the United Kingdom if (in each case) sent by reputable
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72.2

73

731

732

73.3

734

74

75

international overnight courier addressed 1o the inlended recipient, provided that
delivery in al leaslt five business days was guaranteed at the time of sending (and the
sending party receives a confitration of delivery from the courier service provider));

72.1.2 if properly addressed and delivered by hand, when it was given or left at the appropriate
address;

72.1.3 if properly addressed and sent or supplied by electronic means, two hours afler the
document or information was sent or supphed; and

72.1.4 if sent or supplied by means of a website, when the material is first made available on
the website or (if later) when the recipient receives (or is deemed to have received)
notice of the fact that the material is available on the website.

For the purpose of this Afticle, no account shall be taken of any part of a day thal is not a
business day.

In proving that any notice, document or other information was properly addressed, it shall be
sufficient to show that the notice, document or other information was addressed to an address
permitted for the purpose by the Act.

COMPANY SEALS

Any common seal may only be used by the authorily of the directors.

The directors may decide by what means and in what form any commeon seal is te be used.
Unlass otherwise dectded by the directors, if the Company has a common seal and it is affixed
to a document, the document must also be signed by at least one suthorised person in the
presence of a witness who altests the signature.

Far the purposes of this Arlicle, an authorised person is:

73.4.1 any director ¢f the Company;

73.4.2 the company secretary (if any); or

73.4.3 any person autherised by the direclors for the purpose of signing documents to which
the common seal is applied.

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorised by the directors or an ordinary resolution of the
Company, no person is entitled to inspect any of the Company's accounting or other records or
documents merely by virtue of being a member,

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries (other than a director or former director or
shadow director) in connection with the cessation or transfer to any person of the whole or part
of the undertaking of the Company or that subsidiary.
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76.1

77

771

772z

DIRECTORS' INDEMNITY AND INSURANCE

Subject to the pravisions of the Act (but so that this Article 76.1 does not extend to any matter
insofar as it would cause this Article or any part of it to be void thereunder), the Company:

76.1.1 shall, withoul prejudice to any indemnity to which the person concerned may otherwise
be entitled, indemnify any director or other officer (other than an auditer) of the
Company and any associated company against all losses and liabilities incurred by him
in the actual or purported execution, or discharge, of his duties in relation to:

a) the Company;
b) any associated company; and

c} any occupational pension scheme of which the Company or any associated
company is a trustee ’

including (without prejudice 1o the generality of the foregaing) any liability incurred by
him in defending any proceedings (whether civil or criminal) in which judgment is given
in his favour {or the proceedings are otherwise disposed of without any finding of any
material breach of duty on his pant) or in which he is acquitted or in connection with any
application in which the court grants him relief from liability for negligence, default,
breach of duty or breach of trust in relation to the Company, any asscciated company
or any occupational pension scheme of which the Company or any associated
company is a trustee; and

76.1.2 may, without prejudice to the provisions of Article 76.1.1, purchase and mainigin
insurance for any person who ts or was a director or cfficer of the company or any
associated company against any loss or liability which he may incur, whether in
connection with any proven or alleged negligence, default, breach of duly or breach of
trust or otherwise in relation to the Company, any associated comgany, any employees’
share scheme of the Company or of any associaled company or any occupational
pension scheme of which the Company or any associated company is a trustee

where for the purposes of this Article 76.1, companies are associated if one is a subsidiary of
the other or both are subsidaries of the same body corporate.

DATA PROTECTION

Each of the members and direclors (from time to time) consents to the processing of his
personal data by the Company, its members and direclors {(each a “Recipient”) for the
purposes of due diligence exercises, compliance with applicable laws, regulations and
proceduras and the exchange of information amongst themselves. A Recipient may process
such personal data either electronically or manually.

The personal data that may be processed for such purposes under this Article 77 shall include
any information which may have a bearing on the prudence or commercial merits of invasting
in, or disposing of any Sharegs (or other investment or security) in, the Company. Save as
required by law, court order or any regulatory authorily, that personal data shall not be disclosed
by a Recipient or any other person, except to:

77.2.1 aMember of the Same Group as the Recipient (each a “Recipient Group Company”);
77.2.2 employees, directors and professional advisers af that Recipient or any Recipient

Group Company; and
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77.2.3 funds managed by any of {he Recipient Group Companies.

77.3  Each of the members and directors consent {from time to time) to the transfer of such personal
data to persons acting on behalf of any Recipient and to the offices of any Recipient, both within
and outside the European Economic Area, for the purposes stated above, where it is necessary
or desirable to do so.

th
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