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CHC LEARNING LIMITED
(Company No. 5C340447)
{the “Company”)

Written record of the resolutions of
the shareholder of the Company
passed on [47{( 2008,

By virtue of a wntten resolution of the sole member of the Company dated 14 /\ { 2008
the following resolutions were passed as resotutions of the Company:

1 That the Company’s existing Articles of Association be deleted and the Articles of
Association attached as an appendix to this resolution be adopted n substitution therefore,

2. That the existing i1ssued and umssued share capital of the Company {including the 1
subscnber share atlotted to The Estantia Group Ltd) be classified as A Shares; and

3 That the authorised share capital of the Company be increased from £100 to £2000 by the
creation of an additional 1,900 shares divided and classified nto 900 A shares of £1 each
{*A Shares”) and 1000 B shares of £1 each (*B Shares”) The new shares hereby created to
rank pan passu with and have the same nghts attaching to them as the existing shares in

the capitat of the Company
. '§.!(/Q&’ .

Date

For and©n behalf of
CHC Learning Limited

i

21/11/2008 76
COMPANIES HOUSE



Company No 340447

THE COMPANIES ACTS 1985, 1989 AND 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

CHC LEARNING LIMITED

Incorporated 29th March, 2008

Adopted by written resolution passed on 14 /1, 2008

&EC .




Company No. 340447

THE COMPANIES ACTS 1985,1989 aND 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
CHC LEARNING LIMITED (the “Company”)
Incorporated 29th March, 2008

Adopted by written resolution passed on 1™ November 2008

PRELIMINARY
1. INTERPRETATION
11 In these Articles,

"Act" means the 1985 Act and any provision of the Compames Act 2006 for the time being
n force,

“the 1985 Act” means the Companies Act 1985 mcluding any statutory modification or re-
enactment of that Act for the time bemng m force,

"Alternate" means any alternate director of the Company from time to time,
"Articles” means the articles of the Company;

"Associated Company" means a subsidiary or holding company of a Shareholder, and a
subsidiary of such holding company;

"Business” means the busmess of the provision of mursery care facilities from sites identified
and to be agreed between the Sharcholders and mattess ancillary or conducive thereto as may be
agreed to between the Shareholders,

"clear days” in relation to a period of notice means that period excluding the day when the
notice 18 given or deemed to be given and the day for which 1t 1s given or on which 1t 1s to
take cffect;

"communication" means the same as in the Electromc Communications Act 2000,
"company” includes any body corporate,

"electronic communication" means the same as mn the Electrontc Communications Act 2000,

"executed" means any mode of execution,
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"holder" means, in relation 1o any share, the member whose name 1s entered 1n the register of
members as the holder of the share,

"Office" means the registered office of the Company,

"Reserved Matter" means any matter which the Shareholders have agreed m wnting will
constitute 2 Reserved Matter,

"secretary"” means the secretary of the Company or any other person appomnted to perform the
duties of the secretary of the Company, including a joint, assistant or deputy secretary,

“Shareholder” means a registered holders of shares in the Company;
"shares” means the shares m the Company;
"United Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in the Articles bear the
same meaning as 1n the Act, but excluding any statutory modification of the Act not 1 force
when these Articles become binding on the Company.

Where an ordinary resolution of the Company 1s expressed to be required for any purpose, a
special or extraordinary resolution 1s also effective for that purpose, and where an
extraordinary resolution 1s expressed to be required for any purpose, a special resolution 1s
also effective for that purpose

In these Articles, "address", 1n relation to electromc communications, mciudes any number or
address used for the purposes of such communicattons.

No regulations contained 1n any statute or subordinate legislation, including but not limited to
the regulations contamed in Table A in the schedule to the Compames (Table A to F)
Regulations 1985 (as amended), apply as the regulations or articles of association of the
Company

PRIVATE COMPANY

2

The Company 1s a pnvate company limuted by shares and accordingly any mnvitation to the
public to subscribe for any shares or debentures of the Company 1s prohmbited.

SHARE CAPITAL

3

3.1
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The authorised share capital of the Company at the date of adoption of these Articles s
£2,000 divided 1nto 1000 A Shares (“A Shares”) (each with a nominal value of £1), and 1000
B Shares (“B Shares™) each with a nominal value of £1).

Except as otherwise provided m these Articles, the A Shares and B Shares shall rank pan
passu 1n all respects but the A Shares and B Shares shall constitute separate classes of share.

Variation of Share Rights
No vanation of the nghts attaching to any class of shares shall be effective except with.

(a) the consent m writing of the holders of not less than three-quarters i nommal value
of the 1ssued shares of the relevant class, or
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(b) the sanction of an extraordinary resolution passed at a separate general meeting of the
holders of the shares of the relevant class

To any separate general meeting referred to m (b), all the provisions of these Articles as to
general meetings of the Company shall apply, but so that the necessary quorumn shall be one
holder of the relevant class present in person or by proxy and holding or representing not less
than one-third m nomunal value of the 1ssued shares of the relevant class, that every holder of
shares of the class shall be entitled on a poll to one vote for every such share held by him and
that any holder of shares of the class present 1n person or by proxy or (being a corporation)
by a duly authonsed representative may demand a poll For the purpose of this Article one
holder present in person or by proxy or (being a corporation) by a duly authonsed
representative may constitute a meeting

Each of the following shall be deemed to constitute a vanation of the nghts attached to each
class of shares

(a) any alteration 1n the memorandum of association of the Company or these Articles;

®) any increase or reduction or other alteration in the authorised or 1ssued share capital
of the Company or any of the rights attaching to any share capital; and

(c) any resolution to put the Company into hqudation.
Allotment of Shares and Pre-emption Rights

Subject to the provistons of the Act, the directors have general and uncenditional authority to
allot (with or without conferring nghts of renunciation), grant options over, offer or otherwise
deal with or dispose of any unissued shares of the Company (whether forming part of the
orginal or any increased share capital) to such persons, at such times and on such terms and
condrtions as the durectors may decide but no share may be 1ssued at a discount

The directors have general and unconditional authonity, under section 80 of the 1985 Act, to
exercise all powers of the Company to allot relevant securities for a period expining on the
fifth anniversary of the date of adoption of thus Article unless previously renewed, varied or
revoked by the Company 1n general meeting.

By the authority conferred by Article 3 5, the directors may before the authonty expires make
an offer or agreement which would or might require relevant secunties to be allotted after it
expires and may allot relevant secunities 1n pursuance of that offer or agreement

All shares which are not comprised 1n the authonised share capital with which the Company 1s
mcorporated and which the directors propose to 1ssue shall first be offered to the members in
proportion as nearly as may be to the mumber of the existing shares held by them respectively
unless the Company 1n general meeting shall by special resolution otherwise direct The offer
shall be made by notice specifying the number of shares offered, and hmiting a peniod (not
bemg less than 14 days) within which the offer, if not accepted, will be deemed to be
dechined After the expiration of that period, those shares so deemed to be dechined shall be
offered 1n the proportion aforesaid to the persons who have, within the said period, accepted
all the shares offered to them, such further offer shall be made in like terms in the same
manner and limited by a like period as the onginal offer. Any shares not accepted under such
offer or further offer as aforesaid or not capable of being offered as aforesaid except by way
of fractions and any shares released from the provisions of this article by any such special
resolution as aforesaid shall be under the control of the directors, who may allot, grant options
over or otherwise dispose of the same to such persons, on such terms, and 1n such manner as
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they think fit, provided that, 1 the case of shares not accepted as aforesaid, such shares shall
not be disposed of on terms which are more favourable to the subscribers therefor than the
terms on which they were offered to the members The foregomg provisions of this Article
3 7 shall have effect subject to section 80 of the 1985 Act

The pre-emption provisions of section 89(1) of the 1985 Act and the provisions of sub-
sections (1) to (6) mnclusive of section 90 of the 1985 Act do not apply to an allotment of the
Company's equity secunties

Subject to the provisions of the Act and without prejudice to any nights attached to any
existing shares, any share may be 1ssued with such nghts or restrictions as the Company may
by ordinary resolution determine.

Subject to the provisions of the Act, shares may be 1ssued which are to be redeemed or are to
be hable to be redeemed at the option of the Company or the bolder on such terms and in such
manner as may be provided by the Articles

The Company may exercise the powers of paying commisstons conferred by the Act Subject
to the provistons of the Act, any such commission may be satisfied by the payment of cash or
by the allotment of fully- or partly-pa:d shares or partly m one way and partly 1 the other

Except as required by law, no person shall be recogmised by the Comapany as holding any
share upon any trust and (except as otherwise provided by the Articles or by law) the
Company shall not be bound by or recognise any interest 1 any share except an absolute night
to the entirety of that share 1n the holder

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled to one certificate for
all the shares of each class held by him and thereafter

(a) without payment upon transferring a part of lus holdmg of shares of any class, to a
certificate for the balance of such holding; and

®) several certificates each for one or more of his shares upon payment for every
certificate after the first of such reasonable sum as the directors may determine

Every certificate shall be signed on behalf of the Company by at least one drector and the
secretary or by at least two directors or by such other person or persons as may be authorised
by the directors for that purpose and shall specify the number, class and distinguishing
nurnbers (if any) of the shares to whuch 1t relates and the amount or respective amounts paid
up thereon. The Company shall not be bound to 1ssue more than one certificate for shares
held jointly by several persons and delivery of a certificate for a share to one joint holder shall
be a suffictent delivery to all of them.

If a share certificate 15 defaced, wom-out, lost or destroyed, 1t may be renewed on such terms
(1f any) as to evidence and indemmty and payment of the expenses reasonably incurred by the
Company 1n mvestigating evidence as the directors may determine but otherwise free of
charge, and (in the case of defacement or wearing-out) on delivery up of the old certificate

LIEN

The Company shall have a first and paramount lten on every share (not being a fully pad
share) for all moneys (whether presently payable or not) payable at a fixed time or called n
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respect of that share The directors may at any time declare any share to be wholly or m part
exeropt from the provisions of thus Article The Company's lien on a share shall extend to any
amount payable in respect of 1t.

The Company may sell 1n such manner as the directors determine any shares on which the
Company has a lien 1f a sum 1n respect of which the lien exists 1s presently payable and 15 not
paid within fourteen clear days after notice has been given to the holder of the share or to the
person entitled to it m consequence of the death or bankruptcy of the holder, demanding
payment and stating that if the notice 15 not comphed with the shares may be sold.

To give effect to a sale the directors may authorise some person to execute an mstrument of
transfer of the shares sold to, or i accordance with, the directions of the purchaser The title
of the transferee to the shares shall not be affected by any wregulanty or mvalidity mn the
proceedings 1n reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be applhied 1n payment of so
much of the sum for which the Iren exusts as 1s presently payable, and any residue shall (upon
surrender to the Company for cancellation of the certificate for the shares sold and subject to
a hke lien for any moneys not presently payable as existed upon the shares before the sale) be
paxd to the person entitled to the shares at the date of the sale,

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members n respect
of any moneys unpaid on their shares (whether 1n respect of nomnal value or premrum) and
each member shall (subject to receiving at least fourteen clear days' notice specifying when
and where payment 1s to be made) pay to the Company as required by the notice the amount
called on his shares A call may be required to be paid by mnstalments A call may, before
receipt by the Company of any sum due thereunder, be revoked i whole or m part and
payment of a call may be postponed 1n whole or part. A person upon whom a call 15 made
shall remain hable for calls made upon tum notwithstanding the subsequent transfer of the
shares 1n respect of which the call was made.

A call shall be deemed to have been made at the time when the resolution of the directors
authorising the call was passed.

The joint holders of a share shall be jomntly and severally liable to pay all calls mn respect of
the share.

If a call remains unpard after it has become due and payable the person from whom it 1s due
and payable shall pay interest on the amount unpaid from the day it became due and payable
until 1t 1s paid at the rate fixed by the terms of allotment of the share or in the notice of the
call or, 1f no rate 1s fixed, at the appropnate rate (as defined by the Act) but the directors may
waive payment of the interest wholly or 1n part

Anp amount payable n respect of a share on allotment or at any fixed date, whether 1n respect
of nominal value or premim or as an instalment of a call, shall be deemed to be a call, and if
1t 15 not pard when due all the provisions of the Articles shall apply as if that amount had
become due and payable by virtue of a call

Subject to the terms of allotment, the directors may make arrangements on the 1ssue of shares
for a dufference between the holders m the amounts and times of payment of calls on their
shares
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If a call remains unpaid after 1t has become due and payable the directors may give to the
person from whom 1t 1s due not less than fourteen clear days' notice requiring payment of the
amount unpaid, together with any interest which may have accrued The notice shall name
the place where payment 1s to be made and shall state that if the notice 15 not comphed with
the shares 1n respect of which the call was made will be Liable to be forferted.

If the notice 1s not comphed with any share 1n respect of which 1t was given may, before the
payment requred by the notice has been made, be forfeited by a resolution of the directors
and the forfeiture shall include all dividends or other moneys payable in respect of the
forferted shares and not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the directors determine eather to the person
who was before the forferture the holder or to any other person and at any time before a sale,
re-allotment or other disposition, the forfeiture may be cancelled on such terms as the
directors think fit Where for the purposes of its disposal a forferted share 15 to be transferred
to any person the directors may authorise some person to execute an instrument of transfer of
the share to that person.

A person any of whose shares have been forferted shall cease to be a member 1n respect of
them and shall surrender to the Company for cancellation the certificate for the shares
forfeited but shall remain liable to the Company for all moneys which at the date of forfeiture
were presently payable by hum to the Company in respect of those shares with mnterest at the
rate at which mterest was payable on those moneys before the forfeiture or, 1f no interest was
so payable, at the appropriate rate (as defined in the Act) from the date of forferture until
payment but the directors may waive payment wholly or 1n part or enforce payment without
any allowance for the value of the shares at the time of forfeiture or for any consideration
recerved on their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited on a
spectfied date shall be conclusive evidence of the facts stated in it as agamst all persons
claiming to be entitled to the share and the declaration shall (subject to the execution of an
mstrument of transfer 1f necessary) constitute a good title to the share and the person to whom
the share 1s disposed of shall not be bound to see to the apphcation of the consideration, 1f
any, nor shall lus utle to the share be affected by any mrregulanty in or mvahidity of the
proceedings m reference to the forferture or disposal of the share

TRANSFER OF SHARES

The directors shall regster a transfer made m accordance with the provisions of these
Articles The directors shall refuse to register any transfer unless such transfer has been made
m accordance with the provisions of these Articles Save as otherwise provided 1n these
Articles, no member may sell, transfer or otherwise dispose of any shares (or any legal or
beneficial interest therein) other than any sale, transfer or disposal of any share to any
Associated Company

OBLIGATORY TRANSFER
If any of the following events occurs 1n relatzon to a member:

(a) the member (whilst msolvent) enters into any composition or arrangement with its
creditors generally or 1s unable to pay its debts within the meaning of Section 123(1)
of the Insolvency Act 1986 or 1ts equivalent in any relevant junisdiction,
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(b) an encumbrancer lawfully takes possession (and does not relinquish possession
within 30 days after so taking possession) or an admimstrative receiver or receiver 1s
validly appomted over the whole or any part of the undertaking, property or any
assets of the member in any relevant jurisdichon,

(c) an order 1s made or resolution 1s passed or a notice 1s 1ssued convening a meeting for
the purposes of passing a resolution or any analogous proceedings are taken for the
appoimntment of an admumstrator of, or the winding up of the member other than a
members’ voluntary hquidation solely for the purposes of amalgamation or
reconstruction,

(d) the member (being an individual) becomes msolvent or apparently insolvent or makes
any assignation for the benefit of creditors or enters mto an agreement or makes any
arrangement with creditors for the Liquidation of the debts of the member by
composition or otherwise or if the member suffers any diligence to be enforced
against them or ther property; or

(e) any other event occurs which the members have agreed in wnting will lead 1o a
obligatory transfer of the shares,

then, any other member shail be entifled to serve a notice on that member (the “Defaultng
Member”) requinng the Defaulting Member to sell to it {or to such third party as that member
may porminate] all (but not some only) of the shares held by the Defanlting Member pursuant
to the terms of any relevant agreement between the members from time to time.

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a jomt holder, and s personal
representatives where he was a sole holder or the only survivor of jomt holders shall be the
only persons recogmused by the Company as having any title to his interest, but nothing 1n the
Articles shall release the estate of a deceased member from any Liability m respect of any
share which had been jointly held by him.

A person becoming entitled to a share 1 consequence of the death of a member may, upon
such evidence bemg produced as the directors may properly require, elect exther to become
the holder of the share or to have some person nommated by him registered as the transferce.
If be elects to become the holder he shall grve notice to the Company to that effect. If he
elects to have another person registered he shall execute an instrument of transfer of the share
to that person. All the Articles relating to the transfer of shares shall apply to the notice or
mstrument of transfer as 1f 1t were an mstrument of transfer executed by the member and the
death of the member had not occurred.

A person becoming entitled to a share by reason of the death of a member shall have the
nights to which he would be entitled 1f he were the holder of the share, except that he shail
not, before bemg registered as the holder of the share, be entitled m respect of 1t to attend or
vote at any meeting of the Company or at any separate meeting of the holders of any class of
shares in the Company.

ALTERATION OF SHARE CAPITAL
The Company may by ordnary resolution

(a) increase its share caprtal by new shares of such amount as the resolution prescnibes,




26

27

28

29

30

31

32

)] consolidate and divide all or any of its share capital into shares of larger amount than
1ts existing shares,

(c) subject to the provisions of the Act, sub-divide 1ts shares, or any of them, into shares
of smaller amount and the resolution may determine that, as between the shares
resulting from the sub-division, any of them may have any preferenice or advantage as
compared with the others, and

@ cance] shares which, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any person and diminish the amount of 1ts share caprtal by
the amount of the shares so cancelled.

Whenever as a result of a consohidation of shares any members would become entitied to
frachons of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person (including,
subyect to the provisions of the Act, the Company) and distnbute the net proceeds of sale in
due proportion among those members, and the directors may authorise some person to
execute an instrument of transfer of the shares to, or n accordance with the directions of, the
purchaser The transferee shall not be bound to see to the application of the purchase money
nor shall lus title to the shares be affected by any wuregulanity m or invalidty of the
proceedings in reference to the sale.

Subject to the provisions of the Act, the Company may by special resolution reduce its share
capital, any capital redemption reserve and any share premum account i any way.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase 1ts own shares (including
any redeemable shares) and make a payment 1n respect of the redemption or purchase of its
own shares otherwise than out of distributable profits of the Company or the proceeds of a
fresh 1ssue of shares

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary general
meetings

The directors may call general meetings and, on the requisition of members under the
provisions of the Act, shall forthwith proceed to convene a general meeting 1n accordance
with the provisions of the Act  If there are not within the Umited Kingdom sufficient directors
to call a general meeting, any director or any member may call a general meeting

NOTICE OF GENERAL MEETINGS

An annual general meeting shall be called by at least 21 clear days' notice All other
extraordinary general meetings shall be called by at least 14 clear days' notice but an
extraordinary general meeting may be called by shorter notice if it 1s so agreed, by all the
members or the member (if there 15 only one member) entitled to attend and vote at that
meeting

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the
meetimg as such.
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Subject to the provisions of the Articles and to any restrictions imposed on any shares, the
notice shall be given to all the members, to all the persons entitled to a share in consequence
of the death or bankruptcy of a member and to the directors and audtors.

The accidental omssion to give notice of a meeting to, or the non receipt of notice of a
meeting by, any person entitled to receive notice shall not invahdate the proceedings at that

meeting.
PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting (including adjourned meetings) unless a
quorum 1s present. Except mn circumstances where the Company has only one member (in
which case Article 125 shall apply) two persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly authorised representative
of a corporation, shall be a quorum.

If a quorum 1s not present within half an hour from the time appomted for the meeting, or if
duning a meeting a quorum ceases to be present, the meeting shall stand adjourned to the same
day in the next weck, at the same tune and place or to such day and at such ttme and place as
the directors may determine.

The chairman, if any, of the board of directors or in his absence some other director
nomunated by the directors shall preside as chaiman of the meeting, but if nesther the
charman nor such other director (1f any) is present wathun 15 minutes after the time appomted
for holding the meeting and willing to act, the directors present shall elect one of their number
to be charrman and, if there 1s only one director present and willing to act, he shall be
charman.

If no director 1s willing to act as charrman, or if no director 1s present within 15 munutes after
the time appomnted for holding the meeting, the members present and enhtled to vote shall
choose one of thewr number to be chairrman,

A durector shall, notwithstanding that he 15 not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares mn the

Company

The chairman may, with the consent of any meeting at which a quorum 1s present (and shall 1f
50 directed by the meeting), adjourn the meeting from tume to tume and from place to place,
but no business shall be transacted at any adjourned meeting other than business which mght
propetly have been transacted at the meeting had the adjournment not taken place When a
meeting is adjourned for 14 days or more, at least seven clear days' notice shall be given
specifymng the tune and place of the adjourned meeting and the general nature of the business
to be transacted. Otherwise 1t shall not be necessary to give any such notice

A resolution put to the vote of the mecting shall be decided on a show of hands unless before,
or on the declaration of the result of, the show of hands a poll 1s duly demanded. Subject to
the provisions of the Act, a poll may be demanded

(a) by the charrman, or
(b) by any member present 1 person or by proxy and entifled to vote

Unless a poll 1s duly demanded a declaration by the chawrman that a resolution has been
camed or carmmed unammously, or by a particular majority, or lost, or not camed by a
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particular majonty and an entry to that effect n the mmutes of the meeting shall be
conclusive evidence of the fact without proof of the mumber or proportion of the votes
recorded 1n favour of or against the resolution.

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent
of the chairman and a demand so withdrawn shall not be taken to have mvahdated the result
of a show of hands declared before the dernand was made

A poll shall be taken 1n such manner as the chairman directs and he may appomt scrutineers
(who need not be members) and fix a place and time for declanng the result of the poll. The
result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken either forthwith or at such
time and place as the chairman directs not bewng more than 30 days afier the poll 1s
demanded. The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any busmess other than the question on which the poll was demanded. If a poll
is demanded before the declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as 1f the demand had not been made.

No notice need be given of a poll not taken forthwith 1f the time and place at which 1t 1s taken
are announced at the meeting at which 1t 1s demanded. In any other case at least seven clear
days’ notice shall be given specifying the time and place time at which the poll 1s to be taken.

A resolution 1n wrniting signed or approved by letter, facsumile, telegram or telex by or on
behalf of each member who would have been entitled to vote upon 1t 1f 1t had been proposed
at a general meeting at which he was present shall be as effectual as 1f 1t had been passed at a
general meeting duly convened and held and may consist of several mstruments mn the hke
form. each executed by or on behalf of one or more members If a resolution 1 writing 15
described as a special resolution or as an extraordinary resolution, it has effect accordngly.

GENERAL MEETINGS BY TELEPHONE

A general meeting or a meeting of any class of members of the Company may consist of a
conference between members some or all of whom are 1n cifferent places provided that each
member who participates 1s able:

(i) to hear each of the other participating members addressing the meetmg; and

() if he so wishes, to address all of the other participating members simultaneously,

whether directly, by conference telephone or by any other form of communications equipment
(whether 1n use when these articles are adopted or not) or by a combination of those methods,

A quorum 15 deemed to be present if those conditions are satisfied 1n respect of at least the
number of members requured to form a quorum.

A meeting held m this way 1s deemed to take place at the place where the largest group of
participating members 1s assembled or, if no such group 1s readily identifiable, at the place
from where the chairman of the meeting participates.
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A resolution put to the vote of a meeting shall be decided by each member ndicating to the
chairman (1 such manner as the chairman may direct) whether the member votes m favour of
or against the resolution or abstains Regulation 46 of Table A shall be amended accordingly

References 1n this article to members shall include their duly appointed proxies and, 1 the
case of corporate members, their duly authonsed representatives

VOTES OF MEMBERS

Subject to any nights or restrictions attached to any shares, on a show of hands every member
who (bemng an individual) 1s present in person or by proxy or (being a corporation) 1s present
by a duly authorised representative not being himself a member entitled to vote, shali have, n
the case of each bolder of A Shares one vote for every Share of which that person 1s the
holder and in the case of each holder of B Shares, one vote for every Share of which that
person 1s the holder, and on a poll every member represented who (being an individual) 1s
present in person or by proxy or (bemg a corporation) 1s present by duly authonsed
representative not bemng hmself a member entitled to vote, shall have one vote for every A
Share of which he is the holder and one vote for every B Share of which he 15 the holder.

In the case of jomnt holders the vote of the sentor who tenders a vote, whether 1 person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders; and semority
shall be determned by the order m which the names of the holders stand in the register of
members.

A member 1n respect of whom an order has been made by any court having jurisdicthon
(whether m the United Kingdom or elsewhere) 1n matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by lus recerver, curator bonus or other person
authorised n that behalf appointed by that court, and any such receiver, curator bonis or other
person may, on a poll, vote by proxy Ewvidence to the satisfaction of the directors of the
authority of the person claiming to exercise the nght to vote shall be deposited at the Office,
or at such other place as 1s specified in accordance with the Articles for the deposit of
mstruments of proxy, not less than 48 hours before the time apponted for holding the meeting
or adjourned meeting at which the night to vote is to be exercised and in default the night to
vote shall not be exercisable.

No member shall, unless the directors otherwise determine, be entitled to vote at any general
mecting or at any separate meeting of the holders of any class of shares in the Company,
erther 1n person or by proxy, i respect of any share held by lum unless all moneys presently
payable by him m respect of that share have been paid.

No objection shail be raised to the quahfication of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not disallowed at
the meeting shall be valid. Any objection made 1n due time shall be referred to the chairman
whose decision shall be final and conclusive

On a poll votes may be given erther personally or by proxy. A member may appomnt more
than one proxy to attend on the same occasion Deposit of an mnstrument of proxy does not
preclude a member from attending and voting at the meeting or at any adjournment of 1t

An mstrument appomtmg a proxy shall be in wniting n any usual form or 1n any other form
which the directors may approve and shall be executed by or on behalf of the appointer.

The mstrument appomting a proxy and any authority under which # 15 executed or a copy of
such authonty certified notanally or in some other way approved by the directors may
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(a) In the case of an mstrument in writing be left at or sent by post or by facsimile
transnussion to the Office or such other place within the United Kingdom as 15
specified 1n the notice convening the meeting or in any instrument of proxy sent out
by the Company m relation to the meeting at any time before the time for holding the
meeting or adjourned meeting at which the person named 1n the mstrument proposes
to vote, or

(b) in the case of an appomntment contained mn an electronic commumcation, where an
address has been specified for the purpose of receiving electronic communications:

Q) in the notice convening the meeting; or

(w) in any mstramens of proxy sent out by the Company in relation to the
meeting; or

(ur)  1nany invitation contained 1n an electronic communication to appoint a proxy
1ssued by the Company 1 relation to the meeting;

be received at such address not less than 48 hours before the time for holding the

meeting or adjourned meeting at which the person named in the appointment proposes
to vote,

(c) m the case of a poll taken more than 48 hours after 1t 13 demanded, be deposited or
received as aforesamd after the poll has been demanded and at any time before the
tume appomted for the taking of the poll, or

(d)  where the poll 1s not taken forthwith but is taken not more than 48 hours after 1t was
demanded, be delivered at the meeting at which the poll was demanded to the
chairman or to the secretary or to any director;

and an mstrument of proxy which is not deposited, delivered or received 1n a manner so
permutted shall be invalid.

A vote given or poll demanded by proxy or by the duly authonised representative of a
corporation shall be vahd notwithstanding the previous determmation of the authorty of the
person voting or demanding a poll unless notice of the determination was received by the
Company at the Office or at such other place at which the mstrument of proxy was duly
deposited or, where the appomtment of the proxy was contamed in an electronc
commumication, at the address at which such appointment was duly received before the
commencement of the meeting or adjourned meeting at which the vote 1s given or the poll
demanded or (in the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the tune apponted for taking the poll

DIRECTORS

The number of directors shall be not less than four and shall not be subject to 2 maximum

number The board of directors shall at all times be made up of an equal number of A
Drrectors and B Directors

The holders of a majonty of the A Shares shall be entitled by notice m wnting signed by them
and Ieft at or sent by registered post to the Office to appomt two directors (each an “A
Director”) and two Alternates, to remove any A Director or Alternate appointed by them and
appomnt any other person to be an A Director or Alfernate 1n the place of an A Director or
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Alternate removed under this Article or 1 the place of any A Director or Alternate vacating
or ceasing to hold office 1n any way and ongnally so appointed by them.

The holders of a majornty of the B Shares shall be entitled by notice 1n wniting signed by them
and left at or sent by registered post to the Office to appomt two directors (each a “B
Director”) and two Alternates, to remove any B Drrector or Alternate appointed by them and
appoint any other person to be a B Director or Alternate in the place of a B Director or
Alternate removed under this Article or mn the place of the B Director or Alternate vacating or
ceasimng to hold office 1n any way and originally so appointed by them

Any notice given under Article 59 or 60 shall take effect immed:ately upon delivery to the
Company at the Office

Every director appomnted under Article 5% or 60 shall hold office until he 1s erther removed or
dies or vacates office under Article 72

Any drrector appownted under Article 59 or 60 shall be at liberty from time to tiune and at any
time to make such disclosures to the shareholder (and where such shareholder is a corporation
to its holdmg company or any of the subsidiary compames of such holding company)
appointing hum as to the business and affairs of the Company as he shall in his absolute
discretion determine

Except in the manner provided by Article 59 or 60 no person shall be appointed to fill any
vacancy occurning m the office of director

Any darector appointed under Article 59 or 60 shall at a meeting of the board of directors have
one vote

No business shall be transacted at any meeting (including adjourned meetings) unless a
quorum s present. A quorum shall be an A Director and a B Director.

A director need not hold any shares of the Company to qualify as a director but he shall be
entitled to recerve notice of and attend all general meetings of the Company and at all other
meetings of the holders of any class of shares 1n the capital of the Company.

If any durector shall be called upon to perform extra services or make special exerttons for any
of the purposes of the Company the Company may remunerate the director so doing either by
a fixed sum or by a percentage of profits or otheywise as may be deternuned by the directors
and such remuneration may be either mn addition to or m substitution for any other
remuneration to which he may be entitled as a director,

Subject to the provisions of the Act and to any directions given by special resolution, save as
expressly provided eclsewhere m these Articles, the business of the Company shall be
managed by the directors who may exercise all the powers of the Company mncluding the
power to borrow or raise money and to mortgage or charge its undertaking, property and
uncalled capital and to 1ssue debentures, debenture or loan stock and other securities or
mstruments as secunty for any debt, hability or obligation of the Company or of any third
party. The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such terms as they determine, including
authonty for the agent to delegate all or any of his powers

Without prejudice to the obligation of a director to disclose his mterests mn accordance with
section 317 of the 1985 Act, a director may vote at any meeting of directors or of a committee
of directors on any resolution concermng a matter m which he has, directly or indirectly, an
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interest or duty The director shall be counted n the quorum present at a meeting when any
such resolution 1s under consideration and 1f he votes lus vote shall be counted.

The office of director shall be vacated if the director

(a) becomes bankrupt or makes any arrangement or composition with s creditors
generally; or

) becomes prohibited from bemng a director by reason of any order made under the
Company Directors Disqualification Act 1986; or

(c) m the opion of all his co-directors becomes incapable by reason of mental disorder
of discharging ali or any of his duties as a director; or

(d) resigns his office by notice 1n writing to the Company; or
() 1s removed from office under Article 59 or 60
ALTERNATE DIRECTORS

Acting under the authority of a shareholder under Article 59 or 60, any director may by
writing under lus hand appoint any other person authorised by such shareholder to be s
Alternate

Every Alternate shall

(a) subject to his giving to the Company an address and/or an address for receiving
electronic commumications within the United Kingdom at which notices may be
served on hum, be entitled to receive notices of all meetings of the directors,

(b) in the absence from the board of directors of the director who appomnted him, be
entifled to exercise ali the powers, nghts, duties and authonities of the director

appointing him.

Under the authority of a shareholder under Article 59 or 60 a director may at any time revoke
the appomtment of an Alternate appomnted by him under Article 73, and subject to the
relevant shareholder approval may appoint another person in lus place.

If a director shall die or cease to hold office as director the appointment of s Alternate shall
thereupon cease and determine

An Alternate shall not be counted in reckoning the maximum number of directors allowed by
the Articles for the time bemng

In addition to his own vote(s), at meetings of directors a director acting as Alternate shall
have additional votes, equal to the sum of the number of votes of each director for whom he
acts as Alternate (unless any such director 1s present at the meeting)

Every person acting as Alternate shall be an officer of the Company and shall alone be
responsible to the Company for lus own acts and defaults and shall not be deemed to be the
agent of or for the director appomnting lum. The remuneration of any such Alternate shall be
payable out of the remuneration payable to the director appomnting lum and shall consist of
such portton of the last mentioned remuneration as shall be agreed between the Alternate and
the director appointing um.




82.

83.

85

86

87

88

89

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Articles, the directors may regulate their proceedings as they
think fit. A director may, and the secretary at the request of a director shall, call a meeting of
the directors. Questions arising at a meeting shall be decided by a majonty of votes.

A meeting of the directors at which a quorum 1s present shall be competent to exercise all
powers and discretions for the time being exercisable by the directors. If a quorum 1s not
present within half an hour of the time fixed for the meeting the meeting shall stand adjoumned
untii the same day in the next week at the same time and place when the director or directors
then present shall form a quorum to the extent that a quorum would exist were the director or
directors who did not attend the mquorate meeting to be present, notwithstanding the fact that
the director or directors who did not attend at the mquorate meeting are not present.

Meetings of the board of directors shall be held no less than four times in every year and at
not more than three monthly intervals and unless otherwise agreed by a majonty for the time
beng of the A Directors and of the B Directors seven days notice shall be given to each of the
directors and each Alternate of all meetings of the board, at the address notified from time to
time by each director to the secretary. Each such notice shall contain, inter alia, an agenda
specifying m reasonable detail the matters to be discussed at the relevant meeting and shall be
accompanied by any relevant papers for discussion at such meeting. If the chairman is not
present for any meeting of the board of directors, the directors present may appomnt any one of
therr number to act as chawrman for the purposes of the meeting The chawrman shall not

enjoy a casting vote.

A resolution in wrniting signed by all the directors entitled to receive notice of a meeting of
directors or of a commuttee of directors shall be vahd and effectual as if it has been passed at a
meeting of directors or {as the case may be) a commuttee of directors duly convened and held
and may consist of several documents 1n the like form each signed by one or more directors,
but a resolution signed by an Alternate need not also be signed by his appointer and, 1f 1t is
signed by a director who has appomted an Alternate it need not be signed by the Alternate

that capacity

For the first six (6) calendar months after the [Commencement Date] (as defined wn the
Shareholders Agreement) the chairman of the board shall be appointed by the A Directors and
the chairman of the board for the next six (6) calendar months after the {Commencement
Date] shall be appomnted by the B Directors and thereafter the chairman of the board shalt be
appointed by the A Directors and the B Directors m each succeeding period of six (6)
calendar months on a rolhing basis.

The directors may delegate any of their powers to commuttees Any committee so formed
shall exercise only the powers so delegated and shall conform to any regulations that may be
mposed by the directors  Any director or Alternate shall have the nght but not the obligation
to attend the meetings of any commuttees so formed Any such delegation may be made
subject to any conditions the directors may impose and either collaterally with or without
exclusion of therr own powers and may be revoked or altered.

The meeting and proceedings of any commuttee of the directors formed under Article 87 shall
be governed by the provisions of these Articles regulating the meetings and proceedings of
the directors, so far as the same are applicable and are not superseded by any regulations
made by the directors under these Articles

Any director or Alternate or member of a commuttee of the directors may participate 1n a
meeting of the directors or such committce by means of conference telephone or symilar
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communications equipment whereby all persons participating 1n the meeting can hear each
other and participation in the meeting 1n this manner shall be deemed to constitute presence m
person at such meeting

The directors may from time to time appoint one or more of therr body to hold any executive
office m the management of the business of the Company mcluding the office of cluef
executive or managing or jomnt managing or deputy or assistant managing director (or
vanations on the same) as the directors may decide for such fixed term or without limitation
as to peniod and on such terms as they think fit and a director appointed to any such executive
office shall {(without prejudice to any claim for damages for breach of any service contract
between him and the Company) if he ceases to hold the office of director from any cause 1pso
facto and immediately cease to hold such executive office

DEADLOCK

If the board of directors or annual general meeting or extraordinary general meeting is unable
to make a decision on a Reserved Matter or any other matter matenial in the context of the
Company’s Business within two months of such Reserved Matter or any other matter matenal
in the context of the Company’s Business being considered by the board of directors or
annual general meeting or extraordinary general meeting then the holder of a majority of the
issued shares of erther class (A Shares or B Shares) (“the Seller”) may (subject to the other
provisions of this Article 91) serve a written notice (a “Deadlock Notice™), i the case of the
holders of a majonty of the A Shares, on each holder of B Shares and in the case of the
holders of a majonity of the B Shares, on each holder of A Shares (the “Buyers™) offering to
sell (or procure the sale of) all of the 1ssued shares of that class held by the Seller(s) (“the Sale
Shares”) to the Buyers or, failing which, to purchase the Buyers’ shares in accordance with
the following provisions of this Article 91.

The Deadlock Notice shall specify the price at which the Seller(s) is or are prepared to sell the
Sale Shares to the Buyers (‘the Deadlock Price”) but shall not include any other condition
whatsoever.

The Deadlock Notice shall be deemed to:

(a) constitute an offes by the Seller(s), open for acceptance by one or more of the Buyers
for [one month] from the date of service of the Deadlock Notice (the Buyer Purchase
Penod'), to sell all (but not some only) of the Sale Shares to one or more of the Buyers
on the Transfer Terms at the Deadlock Price; and

() constitute an alternative offer by the Seller(s) to purchase all (but not some only) of the
Buyers' Shares withmn [seven] days afier the end of the Buyer Purchase Period on the
Transfer Terms at the Deadlock Price 1f the Buyers do not elect to purchase all the Sale
Shares before the expiry of the Buyer Purchase Peniod;

and shall be urevocable without the wnitten consent of the members (other than the Seller(s))
For the purposes of this Article the Transfer Terms' means free from all claums, equities, hens
and encumbrances together with all nghts attaching thereto at the date of service of the
Deadlock Notice

One or more of the Buyers may at any time before the expiry of the Buyer Purchase Peniod
serve notice 1 writing upon the Seller(s) of its or their desire to purchase all (but not some only)
of the Sale Shares on the terms set out mn this clause (a ‘Buyer Purchase Notice’) which may not
be expressed to be subject to the fulfilment of any condition whatsoever Upon service of a
Buyer Purchase Notice on the Seller(s) the latter shall be bound to sell (upon payment of the
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Deadlock Price), and the Buyer(s) who have served a Buyer Purchase Notice shall be bound to
purchase (at the Deadlock Price), all the Sale Shares, which the Sellers shall transfer on the
Transfer Terms

If none of the Buyers serves a Buyer Purchase Notice before the expiry of the Buyer Purchase
Peniod, the Buyers shall be deemed to have declined the offer by the Seller(s) referred to n
Article 91 3 and the Buyers shall be bound to sell (upon payment of the Deadlock Price), and
the Seller(s) shall be bound to purchase (at the Deadlock Price), all the Buyers' Shares, which
the Buyers shall transfer on the Transfer Terms.

In the following sub-clauses, 'the Seller(s)' means the holder(s) of the Sale Shares and ‘the
Buyers' means the person(s) who, i accordance with the foregoing provisions of this Clause,
have become bound to purchase them.

Completion of the sale and purchase of the Sale Shares shall be completed on the day which 1s
three bustness days after the end of the Buyer Purchase Period and at such reasonable tume and
place as the Buyers may specify by not less than thirty six hours' wrnitten notice to the Seller(s)
whereupon:

(a) the Seller(s) shall deliver to the Buyer(s) a duly executed transfer or transfers in favour
of the Buyes(s) or as 1t or they may durect together with the relative share certificates 1n
respect of the Sale Shares and a power of attorney m soch form and m favour of such
person as the Buyer(s) may nominate so as to enable the Buyer(s) to exercise all nghts
of ownership in respect of the Sale Shares mcluding, without iimitation, the voting
rights thereto;

(b) aganst such delivery, the Buyers shall pay the Deadlock Price to the Sellers by bankers'
draft for value on the date of completion,

{c) the members shall procure (insofar as they are able) that the said transfer or transfers
shall be registered;

(d) the Sellers shall do all such other things and execute all such other documents as the
Buyer(s) may require to give effect to the sale and purchase of the Sale Shares, and

© if requested by the Buyer(s) the Sellers shall procure the resignation of all the directors
appomted by them (and thewr predecessors m title to the Sale Shares) and such
resignation shall take effect without any hability the Company for compensation for
loss of office or otherwise.

If the Seller(s) shall faul or refuse to transfer any Shares m accordance with its or ther
obligations hereunder the Company may authonse some person to execute and deliver on 1its or
their behalf the necessary transfer and the Company may recetve the purchase money m trust for
the Seller(s) and cause the Buyers 10 be registered as the holder(s) of such shares ‘The receipt
by the Company of the purchase money shall be a good discharge to the Buyers (who shall not
be bound to see to the apphication thereof) and after the Buyer(s) has or have been registered 1n
purported exercise of the aforesaad powers the vahdity of the proceedings shall not be

questioned by any person.

If each member shall recerve an effective and properly dehvered Deadlock Notice, the first such
notice to be properly delivered shall prevail

Upon a transfer of all the shares held by a member m accordance with this Article 91




92

93.

94,

95

96

(a) the member shall repay all loans, loan capital, borrowings and indebtedness in the
nature of borrowings outstanding to the Company from that member (together with any
accrued interest),

(b) the Company shall repay all loans, loan capital, borrowings and indebtedness mn the
nature of borrowmgs outstanding to that member (together with any accrued interest),
and

(c) the continumng members shall use all reasonable endeavours (but without mvolving any
financial obligation on their part) to procure the release of any guarantees or
mdemmties given by such member to or m respect of the Company and, pending such
release, shall mdemmify such member in respect theveof.

SECRETARY

Subject to the provisions of the Act, the secretary shall be appomnted by the directors for such
term, at such remuneration and upon such conditions as they think fit, and any secretary so
appomted may be removed by the directors.

MINUTES
The directors shall cause minutes to be made 1n books kept for the purpose.
(a) of all appointments of officers made by the directors, and

) of all proceedings of meetings of the Company, of the holders of any class of shares
m the Company, and of the directors, and of commuttees of directors, including the
names of the directors present at each such meeting

DIVIDENDS

Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends 1n accordance with the respective rights of the members, but no dividend shall
exceed the amount recommended by the directors

Subject to the provisions of the Act, the directors may pay intenim dividends if it appears to
them that they are justified by the profits of the Company available for distnbution. If the
share capital 15 divided into different classes, the directors may pay interim dividends on
shares which confer deferred or non preferred nights with regard to dividend as well as on
shares which confer preferential nghts with regard to dividend, but no intenm dividend shall
be paid on shares carrying deferred or non preferred nghts if, at the time of payment, any
preferential dividend is 1n arrears. The directors may also pay at mtervals settled by them any
dividend payable at a fixed rate if it appears to them that the profits available for distribution
justify the payment. Provided the directors act m good farth they shall not mcur any hability
to the holders of shares conferring preferred nghts for any loss they may suffer by the lawful
payment of an intenm dividend on any shares having deferred or non preferred nghts

Except as otherwise provided by the rights attached to shares, all dividends shall be declared
and paid according to the amounts paid up on the shares on which the dividend 1s pard  All
dividends shall be apportioned and paid proportionately to the amount paid up on the shares
dunng any portion or portions of the period in respect of which the dividend 1s paid, but, if
any share 1s 1ssued on terms providing that 1t shall rank for dividend as from a particular date,
that share shall rank for dividend accordingly
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The directors may deduct from a dividend or other amounts payable to a person 1n respect of a
share any amounts due from him to the Company on account of a call or otherwise m relation
to a share

A general meeting declanng a dividend may, upon the recommendation of the directors,
direct that it shall be satisfied wholly or partly by the distrbution of assets and, where any
difficulty anses m regard to such distnbution, the directors may settle the same and
particular may 1ssue frachional certificates and fix the value for distnibution of any assets and
may determne that cash shall be paid to any member upon the footing of the value so fixed
order to adjust the nghts of members and may vest any assets 1n trustees

Any dividend or other moneys payable on or i respect of a share may be paxd
(a) by cheque sent by post to the regstered address of the person entitled; or

®) by electronic commrumication (telegraphic transfer) sent to the bank account notified
to the Company for such purposes of the person entitled; or

(c) if two or more persons are the holders of the share or are jomtly entitled to 1t by
reason of the death or bankruptcy of the holder

(1 by electronic payment (telegraphic transfer) sent to the bank account notified
to the Company for such purposes; or

{n) by cheque sent by post to the registered address

of that one of those persons who is first named in the register of members or to such
person and to such address or bank account as the person or persons entitled may in
writing direct.

Every cheque shall be made payable to the order of the person or persons entitled. In the
alternative, payment by cheque or by electronic communication may be made to such other
person as the person or persons entitled may in writing direct and payment of the cheque or, in
the case of payment by electromic communication evidence of payment by the Company to the
address notified 1n writing to the Company by the person or persons entitled to payment, shall
be a good discharge to the Company. Any jomnt holder or other person jointly entitled to a
share as aforesard may give recerpts for any dividend or other moneys payable m respect of
the share.

No dividend or other moneys payable 1n respect of a share shall bear interest against the
Company unless otherwise provided by the nights attached to the share.

Any dividend wiuch has remamned unclaimed for 12 years from the date when it became due
for payment shall, 1f the directors so resolve, be forfeited and cease to remain owing by the

Company
ACCOUNTS

No member shall (as such) have any night of inspecting any accounting records or other book
or document of the Company except as conferred by statute or authorised by the directors or
by ordmary resolution of the Company

CAPITALISATION OF PROFITS
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The directors may with the authority of an ordinary resolution of the Company~

(a) subject as provided 1 this Article, resolve to capitalise any undivided profits of the
Company not required for paying any preferential dividend (whether or not they are
available for distibution) or any sum standing to the credit of the Company's share
premium account or capital redetnption reserve,

(b) appropnate the sum resolved to be capitalised to the members who would have been
entitled to 1t 1f 1t were distributed by way of dividend and i the same proportions and
apply such sum on their behalf erther 1n or towards paying up the amounts, 1f any, for
the time being unpaid on any shares held by them respectively, or t paying up in full
unissued shares or debentures of the Company of a nominal amount equal to such
sum, and allot the shares or debentures credited as fully pad to those members, or as
they may direct, 1n those proportions, or partly in one way and partly 1n the other; but
the share premium account, the capital redemption reserve, and any profits which are
not available for distnbution may, for the purposes of this Article, only be applied 1n
paying up unissued shares to be allotied to members credited as fully paid,

(©) resolve that any shares so allotted to any member 1 respect of a holding by him of
any partly-paid shares rank for dividend, so long as such shares remamn partly paid,
only to the extent that such partly paid shares rank for dvidend;

(d) make such provision by the 1ssue of fractional certificates or by payment in cash or
otherwise as they determine mn the case of shares or debentures becoming
distnbutable under this Article in fractions, and

{e) authonse any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they may be entitled upon
such capitabisation, any agreement made under such authorty being binding on all
such members.

NOTICES

Any notice to be given to or by any person under the Articles shall be 1n writing (except that a
notice calhing a meetmg of the directors need not be in writing) or shall be given using
electronic commumications to an address for the time being notified for that purpose to the

person giving the notice

The Company may give any notice to a member erther personally or by sending it by post 1n a
prepaid envelope addressed to the member at his registered address or by leaving it at that
address or by giving 1t using electronic communications to an address for the time bemng
notified to the Company by the member In the case of jomt holders of a share, all notices
shall be given to the joint holder whose name stands first in the register of members n respect
of the joint holding and notice so grven shall be sufficient notice to all the jomnt holders Any
member whose registered address 15 not within the United Kingdom shall be entitled to have
notices given to hum at that address

A member present, erther i person or by proxy, at any meeting of the Company or of the
holders of any class of shares in the Company shall be deemed to have received notice of the
meeting, and, where requstite, of the purposes for which it was called
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Every person who becomes entitled to any share shall be bound by any notice mn respect of
that share which, before his name 15 entered m the register of members, has been given to the
person from whom he denives his title

A notice sent to a member {or other person entitled to receive notices under the Articles) 1s
deemed to be given

(a) by post to an address within the Umited Kingdom
@) 24 hours after posting, 1f pre-paid as first class, or
() 48 hours after posting, f pre-paid as second class, or

{b) by post to an address outside the United Kingdom 72 hours after posting, if pre-pard
as aimma]

Proof that an envelope containing the notice was properly addressed, pre-paid and posted 15
conclusive evidence that the notice was given. A notice not sent by post but lef at a
member’s registered address is deemed to have been given on the day 1t was left.

A notice sent to a member (or other person entitled to receive notices under the Articles) is
deemed to be given by an electronic communication 48 hours after the time 1t was sent
provided that no error message has been recerved mdicating failed dehivery

Proof that a notice contamned in an electronic communcation was sent, 1s conclusive evidence
that the notice was given, 1if evidenced.

(a) mn relation to a notice sent by fax, by a copy of the fax report showing the date and
tume of transmission and the address notified to the Company under Article 103 for
such purposes, or

b 1n relation to a notice sent by e-mail, by a copy of the e-mail showmg the date and
tume of sending and the address notified to the Company under Article 103 for such

purposes, or

(<) mn relation to any other method of electromc communication, by a record of such
communicatton showing date and time of transmussion and the address notified to the
Company under Article 103 for such purposes.

A notice may be given by the Company to the persons entitled to a share in consequence of
the death of a member by sending or delivering 1t, 1n any manner authonised by the Articles
for the gving of notice to a member, addressed to them by name, or by the title of
representatives of the deceased at the address, 1f any, supplied for that purpose by the persons
claiming to be so entitled. Until such an address has been supplied, a notice may be given 1n
any manner m which 1t might have been given 1f the death had not occurred

WINDING UP

If the Company 15 wound up, the hiqudator may, with the sancton of an extraordimnary
resolution of the Company and any other sanction required by the Act, diide among the
members n specie the whole or any part of the assets of the Company and may, for that
purpose, value any assets and determune how the division shall be cammed out as between the
members or different classes of members The Liquidator may, with the hike sanction, vest the
whole or any part of the assets in trustees npon such trusts for the benefit of the members as




112.

113

114.

he with the like sanction determines, but no member shall be compelled to accept any assets
upon which there 15 a hability

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemmty to which he may
otherwise be entitled, each person who 1s a director, Altemate or secretary of the Company
shall be indemmified out of the assets of the Company against all costs, charges, losses and
habihities mcurred by lum n the proper execution of his duties or the proper exercise of his
powers, authonties and discretions mcluding, without hmitation, a hability mcurred:

(@) defending proceedings (whether civil or crimmal) m which judgment 15 given 1 his
favour or in which he 1s acquitted, or which are otherwise disposed of without a
finding or admssion of matenal breach of duty on hus part; or

(b) 1n connection with any apphication i which relief 1s granted to him by the court from
liabbity for negligence, default, breach of duty or breach of trust m relation to the
affairs of the Company

The directors may exercise all the powers of the Company to purchase and maintain msurance
for the benefit of a person who 15 or was.

() a director, Altemnate, secretary or auditor of the Company or of a company which 1s or
was a subsidiary undertaking of the Company or in which the Company has or had an
mterest (whether direct or indirect), or

) trustee of a retirement benefits scheme or other trust in which a person referred to 1n
the preceding paragraph 1s or has been interested,

mdemnifying him agamnst hability for neghgence, default, breach of duty or breach of trust or
other habihty which may lawfully be insured against by the Company

SOLE MEMBER

If and for so long as the Company has only one member-

(a) in relation to a general meeting, the sole member or a proxy for that member or (if the
member 15 a corporation) a duly authonsed representative of that member 1s a quorum
and Article 36 1s modified accordingly;

(b) a proxy for the sole member may vote on a show of hands and Article 50 1s modified
accordingly;

() the sole member may agree that any general meeting, other than a meeting called for
the passing of an elective resolution, be called by shorter notice than that provided for
by the Articles; and

(d) all other provisions of the Articles apply with any necessary modification (unless the
provision expressly provides otherwise)




