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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
THUNDERHEAD LIMITED
(the "Company")

Adopted by special resolution of the Company on 11" July 2011

PRELIMINARY

The articles contained 1n the model articles for private companies Iimited by shares as set
out In Schedule 1 to The Companies (Model Articles) Regulations 2008 (S1 2008/3229) as
amended by any subsequent or future articles (the "Model Articles®) shall apply to the
Company so far as they relate to private companies imited by shares but save in so far as
they are excluded or varied hereby and such articles (save as so excluded or varied) and
the articles hereinafter contained shall be the articles of association of the Company

In these articles, unless the context otherwise requires.

‘Accepting Shareholder’ shall, for the purposes of the relevant article, have the
meaning given n article 12 3,

‘A Ordinary Shareholder the prior wrtten consent of A Ordinary Shareholdes(s)
Consent' holding, In aggregate, a majority of the A Ordinary Shares,

'A Ordinary Shareholder a written request made by A Ordinary Shareholder(s)
Direction' holding, In aggregate, a majonty of the A Ordinary Shares,

'A Ordinary Shareholders™ the holders of the A Ordinary Shares from time to time,

'A Ordinary Shares' A ordinary shares of £0 05 each In the share capital of the
Company,
‘the Act' the Companies Act 2006 and every statutory modification or

re-enactment thereof for the time being in force,




‘acting in concert'

‘Adjustment’

'Adjusted Hurdle'

'‘these articles'

‘Accepting Shareholders'

'Associated Company'

‘Auditors’
'B Ordinary Shareholders"

'B Ordinary Shares'

'‘Board’

'Board Notice'

'Business Days'

'C Ordinary Shareholders”

'C Ordinary Shares'

'‘conflict of interest'

‘Controlling Interest’

‘Deferred Consideration’

‘Deferred Share'

‘Disposal Consideration’

has the meaning given to that term in the City Code on
Takeovers and Mergers,

shall, for the purposes of the relevant article, have the

meaning given in article 11 6,
the Initial Hurdle increased In accordance with article 10 3

these articles of association as ongnally adopted or as
altered from time to time by special resolution,

shall, for the purposes of the relevant article, have the
meaning given in article 12 1,

has the meaning given to the term "associated bodies
corporate" in section 256 of the Act,

the auditors of the Company from time to time,

the holders of the B Ordinary Shares from time to time,

B ordinary shares of £0 05 each In the share capital of the
Company,

the board of directors of the Company (or any duty
authorised committee thereof) from time to time,

shall, for the purposes of the relevant article, have the
meaning given in article 11 2,

any day other than a Saturday, Sunday or any other day
which 15 a public holiday n England,

the holders of the C Ordinary Shares from time to time,

C ordinary shares of £0 05 each In the share capital of the
Company,

any reference in these articles to a conflict of interest
includes a conflict of interest and duty and a conflict of
duties,

an interest in shares (within the meaning of section 820 of
the Act) conferring In aggregate more than 50 per cent of
the total voting rnights conferred by all the shares in the
equity share capital of the Company for the time besng n
Issue,

shall, for the purposes of the relevant article, have the
meaning given In article 8,

a deferred share of £0 05 in the capital of the Company
created pursuant to article 8 3,

the consideration payable by the purchaser(s) being the
aggregate of the cash consideraton and/or the cash
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'Disposal of a Controlling

Interest’

'electronic means'

'Equity Value'

‘Excess'

‘Exit Event'

'Expert’

'Extra Shares’

'Family Member'

‘Family Trust'

equivalent of any Non-cash Assets (including In each case
any deferred or contingent consideration) paid for the sale,
transfer or disposal of a Controling Interest or the trade
and/or assets of the Company which are the subject of the
Sale of Business and Assets, after deduction of any fees or
other expenses related to or triggered by the relevant Exit
Event,

the sale, transfer or other disposal of a Controlling Interest
to any person (whether or not a Shareholder) and/or any
person acting In connection with such person,

has the meaning given to that term in section 1168 of the
Act,

on a Listng the projected market capitalisation of the
Company on the Listing excluding any monies subscribed
on the Listing (based on the i1ssue price per share as
determined by the Company on the advice of its brokers
immedhately prior to the Listing),

shall, for the purposes of the relevant article, have the
meaning given 1n article 82, 8 3 or 84 (as the case may
be),

any of

() - aSale of Business and Assets,

() the Disposal of a Controlling Interest,

() a Listing, or

(v} a liguidation or winding up of the Company

but excluding any event occurrnng as a result of a
transaction or an arrangement whereby a new holding
company owned by the then Shareholders in the same or
substantially the same proportions as the proportions in
which they hold the Shares acquires the whale of the trade
and business of the Company or all of the Shares,

shall, for the purposes of the relevant article, have the
meaning given in article 11 8,

shall, for the purposes of the relevant article, have the
meaning given in article 7 4,

in relation to a Shareholder, any one or more of that
person's spouse or civil partner or children (including step-
children and adopted children),

in relation to a Shareholder, a trust or settlement set up
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'the Group'

‘Initial Hurdle'

'Leaver’

‘Leaving Date'

'Listing’

wholly for the benefit of that person and/or that person's
Family Members,

the Company and its subsidiary undertakings from time to
time, or any of them as the context requires (and "Group
Company" shall be construed accordingly),

the sum determined by the Board In accordance with article
101,
shall, for the purposes of the relevant article, mean

(@) any Shareholder who ceases to be a Relevant
Person,
(b) any Shareholder who 1s a Family Member of any

person who ceases to be a Relevant Person,

{0) any Shareholder which 1s the trustee of a Family
Trust or the nominees of any person who ceases
to be a Relevant Person,

(d) any Shareholder who s connected with any
person who ceases to be a Relevant Person,

(e) any Shareholder who ceases to be the spouse or
cwil partner of a Relevant Person, or

(f) any person who becomes entitled to any Shares

(N on the bankruptcy of a Shareholder (if an
individual) or the recevership,
administrative recelvership,
admimistration, liquidaton or  other
arrangement for the winding up (whether
solvent or msolvent) of a Shareholder (if
a company), or

() on the exercise of an option after

ceasing to be a Relevant Person

the date upon which a Leaver ceases to be a Relevant

Person,

an apphication for admission to listing in respect of all or any

of the Shares (or any redesignation thereof} to

n the Listing Authonty and admission to trading on
the main market of the London Stock Exchange

plc, or




'Liquidation Surplus'

‘Minimum Transfer
Condition'
'Non-cash Asseis'

'Offeror’

'Offer Notice'

'Ordinary Shareholders"

'Ordinary Shares'

'PLC Model Articles'

'Proportionate Allocation’

‘Qualfying Offer'

'Relevant Person'

'Remaining Shareholders'

'Sale of Business and
Assets’

'Sale Price’

'Sale Shares'

(n) any other recognised nvestment exchange or
overseas Investment exchange and admission to
trading on any such exchange,

such cash sum and the cash equivalent of any Non-Cash

Asset as determined In accordance with article 91 as

remains on a liquidation or winding up of the Company after

all of its habilities have been paid and all assets realised,
shall, for the purposes of the relevant article, have the

meaning given In article 7 2,

shall, for the purposes of the relevant article, have the

meaning given n article 9,

any person making a QGualifying Offer,

shall, for the purposes of the relevant article, have the
mearning given In article 7 3,

the holders of the Qrdinary Shares fram time to time,

ordinary shares of £0 05 each in the Issued share capital of
the Company,

Schedule 3 to The Companies (Model Articles) Regulations
2008 (S| 2008/3229) as amended by any subsequent or
future articles,

shall, for the purposes of the relevant ariicle, have the
meaning given in article 7 4,

an arm's length offer in wniting by or on behalf of any
person to an A Ordinary Shareholder(s) to acquire any or
all of their A Ordinary Shares,

an employee or director of, or consultant to the Company or
any other Group Company,

shall, for the purposes of the relevant article, have the
meaning given n article 12 2,

the sale, transfer or other disposal of the whole or
substantially the whole (as determined in the absolute
discretion of the Board) of the trade and assets of the
Company as part of a single transaction (or a series of
inked transactions) to any person (whether or not a
Sharehoider) and/or any person acting in concert with such
person,

shall, for the purposes of the relevant article, have the
meaning given In article 7 1 2,

shall, for the purposes of the relevant article, have the
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meaning given in article 7 1 1,

'‘Sale Notice' shall, for the purposes of the relevant article, have the

'Share'

‘the seal’

meaning given In article 7.7,

any Ordinary Share, A Ordinary, B Ordinary Share and/or C
Ordinary Share from time to time n 1ssue,

the common sea! of the Company and includes any official
seal kept by the Company by virtue of sections 49 or 50 of
the Act,

‘the secretary’ the secretary of the Company and includes any assistant or

deputy secretary and a person appointed by the directors to
perform any of the duties of the secretary,

‘Shareholder’ together, the Ordinary Shareholders, the A Ordinary

Shareholders, the B Ordinary Shareholders and the C
Ordinary Shareholders, and

‘Transfer Notice' shall, for the purposes of the relevant article, have the

meaning given In article 7 1

In these articles

131

132

133

134

135

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

the headings In these articles do not affect the interpretation of these articles,

words denoting the singular number Include the plural number and vice versa,
words denoting the masculne gender include the feminine gender, and words
denoting perscns include corporations,

save where expressly defined otherwise, any word or expression to which a
meaning Is assigned by the Act has a meaning so assigned, and

any question as to whether a person 1s connected with any other person shall be
determined in accordance with the provisions of income Tax Act 2007 section 993

In these articles

141

142

powers of delegation shall not be restrictively construed but the widest
interpretation shall be given thereto,

the word ‘directors’ in the context of the exercise of any power contained in these
articles includes any committee consisting of one or more directors, any director
holding executive office and any local or divisional directors of the Company to
which or, as the case may be, to whom the power in question has been delegated,




42

143 no power of delegation shall be limited by the existence or, except where
expressly provided by the terms of delegation, the exercise of that or any other

power of delegation, and

144 except where expressly provided by the terms of delegation, the delegation of a
power shall not exclude the concurrent exercise of that power by another body or
person who 1s for the tme being authonsed to exercise it under these articles or
under another delegation of the power

LIABILITY OF MEMBERS
The liability of each of the members Is imited to the amount, if any, unpaid on the shares in
the capntal of the Company held by such member

SHARE CAPITAL
The share capital of the Company at the date of adoption of these articles comprises
Ordinary Shares, A Ordinary Shares and B Ordinary Shares

ALLOTMENT OF SHARES

In accordance with section 551 of the Act the directors are generally and unconditionally
authonised to exercise any power of the Company to allot and grant rghts to subscribe for or
convert securthes into shares of the Company up to £250,000 at any time or times during
the period of five years from the date of adoption of these articles and the directors may,
after that period, allot any shares or grant any such rights under this authority In pursuance
of an offer or agreement made by the Company within that period The authorty hereby
given may at any time (subject to section 551 of the Act) be renewed, revoked or vaned by
ordinary resolution of the Company

In accordance with section 570 of the Act, the directors are generally empowered to allot
equity securnities (as defined in section 560(1) of the Act) pursuant to the authority conferred
by article 4 1 above, as If section 561(1) of the Act did not apply to any such allotment,
provided that this power shall be imited to the allotment of equity securihies up to £250,000
at any time or times during the perod of five years from the date of adoption of these articles
(unless renewed, vared or revoked by the Company prior to or on that date) save that the
Company may, before such expiry make an offer or agreement which would or might require
equity securities to be allotted after such exprry and the directors may allot equity securiies
in pursuance of any such offer or agreement notwithstanding that the power conferred by
thus resolution has expired

VOTING AND DIVIDEND RIGHTS
QOn a vote

511 on a show of hands, every Shareholder who (being an individual) is present in
person or (being a company) Is present by a representative shall have one vote
and every proxy duly appointed by one Shareholder (or, where more than one
proxy has been duly appointed by the same member, all the proxies appointed by
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64

65

that member taken together) shall have one vote, save where the same person Is
appointed proxy for more than one Shareholder he shall on a show of hands have
as many votes as the number of Shareholders for whom he 1s proxy in addition to
his own vote (If any) as a Shareholder, and

512 on a written resolution, every Shareholder shall have one vote for every Share of
which he Is the holder

At any time during which there are no C Ordinary Shares in issue, the Ordinary Shares, A
Ordinary Shares and B Ordinary Shares shall rank pan passu as regards entittement to
dividends so that any profits that the directors resolve to distribute shall be distributed to the
Ordinary Shareholders, A Ordinary Shareholders and B Ordinary Shareholders in respect of
their holdings of such shares par passu and pro rata to the number of such Shares held by
them

The C Ordinary Shares shall have no entitlement to dividends (whether interim or final)
distributed by the Company unless and unt!l the aggregate amount received by the Ordinary
Shareholders, A Ordinary Shareholders and B Ordinary Shareholders by way of dividends
(whether in cash or Non-cash Asset) exceeds an amount equal to the Adjusted Hurdle (but
so that reference to the date of the Exit Event in the definition thereof shall be a reference to
the date of the relevant dividend instead) Following such time the Ordinary Shares, A
Ordinary Shares, B Ordinary Shares and C Ordinary Shares shall rank pan passu as
regards entitlement to dividends so that any profits that the directors resolve to distribute
shall be distributed to the Ordinary Shareholders, A Ordinary Shareholders, B Ordinary
Shareholders and C Ordinary Shareholders in respect of their holdings of such Shares par
passu and pro rata to the number of such Shares held by them

PERMITTED TRANSFERS
Any A Ordinary Shareholder may transfer any A Ordinary Share(s) at any time to any other
person

Any Share may be transterred at any time by a Shareholder to any other person with
consent by way of a majority decision of the Board

Any Shareholder may at any time transfer any Share to a nominee but any transfers by such
nominee shall be subject to the same restrictions as though they were transfers by the

beneficial owner

Any Shareholder may at any time transfer any Share to a Family Member over the age of 18
or to the trustees of a Family Trust

Any Shareholder who Is a trustee of a Family Trust may at any time transfer any Share to

651 the new or remaining trustees of the Family Trust upon any change of trustees,
and
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652 any persons on thewr becoming entitled to the same under the terms of the Family
Trust

661 a Shareholder ceases to be a Family Member, by reason of death, divorce or
dissolution of civil partnership, or

662 a Shareholder who 1s a trustee of a Family Trust ceases to hold Shares on a
Family Trust for the person from whom such Shares were acquired,

such Shareholder must notify the Company and procure the transfer of therr Share(s) to the
person from whom such Shares were acquired as soon as reasonably practicable and, in
any event, within 30 days of the date of such cessation

If the relevant Shareholder faills to procure a transfer required pursuant to article 6 6, the
directors may authorise any individual to execute on behalf of, and as attorney for, that
Shareholder any necessary instruments of transfer and to register the transferee as the
holder of such Shares In the register of members of the Company After the name of the
transferee has been entered in the register of members of the Company, in purported
exercise of these powers, the validity of the proceedings shall not be questioned by any

person

Any Shareholder holding Shares as a result of a transfer made after the date of the adoption
of these articles by a person In relation to whom such Shareholder was a permitted
transferee may at any time transter any Share to the person who originally transterred such
Shares (the "Original Shareholders®) {or to any other permitted transferee of such ongmnal
transferor)

TRANSFER OF SHARES

Except In the case of a transfer pursuant to article 6 (Permitted Transfers), article 11
(Leavers) or article 12 (Drag Along Rights), a Shareholder who wishes to transfer any
Shares (the "Seller") shall give notice in writing of such wish to the Company {the "Transfer
Notice") Each Transfer Notice shall

711 specfy the number of Shares which the Seller wishes to transfer (the “Sale
Shares"),

712 specify the price per Share (the "Sale Price") at which the Seller wishes to transfer
the Sale Shares,

713 be deemed to constitute the Company as the Seller's agent for the sale of the Sale
Shares at the Sale Price in the manner prescribed by these articles, and

714 not be varied or cancelled (save with the consent of the Board and A Ordinary
Shareholder Consent)
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The Seller may provide in the Transfer Notice that, unless buyers are found for all or not
less than a specified number of the Sale Shares, he shall not be bound to transfer any of
such Shares ("Minimum Transfer Condition") and any such provision shall be binding on
the Company

The Company shall within five Business Days following receipt of the Transter Notice give
notice thereof In writing to each of the A Ordinary Shareholders (the "Offer Notice" ) The
Offer Notice shall offer for sale the Sale Shares at the Sale Prce to the A Ordinary
Shareholders The Offer Notice shall specify that the A Ordinary Shareholders shall have a
period of 90 days from the date of the Offer Notice within which to apply for some or all of
the Sale Shares

It the total number of Sale Shares applied for exceeds the number of Sale Shares avallable,
the Sale Shares shall be deemed to have been offered to the A Ordinary Shareholders on
terms that the Sale Shares shall be allocated to the A Ordinary Shareholders accepting the
offer 1n proportion (as nearly as may be) to their existing holdings of A Ordinary Shares (the
“Proportionate Allocation') However, in his application for Sale Shares an A Crdinary
Shareholder may, If he so desires, indicate that he would be willing to purchase a particular
number of A Ordinary Shares in excess of his Proportionate Allocation ("Extra Shares”).

Upon the allocation of the Sale Shares, the Company shall allocate the Sale Shares as
follows

751 if the total number of Sale Shares apphed for 1s equal to or less than the available
number of Sale Shares, each A Ordinary Shareholder shall be allocated the
number applied for In accordance with his apphcation, or

752 if the total number of Sale Shares applied for i1s greater than the available number
of Sale Shares, each A Ordinary Shareholder shall be allocated his Proportionate
Allocation or such lesser number of Sale Shares for which he has applied and
apphcations for Extra Shares shall be allocated in accordance with such
applications or, in the event of competition, among those A Ordinary Shareholders
applying for Extra Shares in such proportions as equal (as nearly as may be) the
proportions of all the A Ordinary Shares held by such A Ordinary Shareholders

Allocations of Sale Shares made by the Company pursuant to this article 7 shall constitute
the acceplance by the A Ordinary Shareholder(s) to whom they are allocated of the offer to
purchase those Sale Shares on the terms offered to them, provided that no A Ordinary
Shareholder shall be obhged to take more than the maximum number of Sale Shares that he
has indicated to the Company he 1s willing to purchase If the total number of Sale Shares
appled for by the A Ordinary Shareholders 1s less than the avallable number of Sale
Shares, the Company shall (subject to the requirements of the Act) be entitled to purchase
such remaning Sale Shares on the same terms offered to the A Ordinary Shareholders
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The Company shall forthwith upon allocating any Sale Shares give notice In writing (a "Sale
Notice") to the Seller and to each A Ordinary Shareholder to whom Sale Shares have been
so allocated of the number of Sale Shares so allocated and the aggregate price payable
therefore Subject to the Minimum Transfer Condition (if any) having been met, completion
of the sale and purchase of the Sale Shares shall take place within five Business Days after
the date of the Sale Notice (or if later in the case of an acquisition of Sale Shares by the
Company by way of a purchase of own shares, five Business Days after the passing of all
necessary resolutions of the members approving such purchase} whereupon the Seller
shall, upon payment of the pnce due In respect thereof, transfer those Sale Shares to the A
Ordinary Shareholder(s) (or the Company as the case may be) to whom they have been
allocated and deliver the relevant share certificate

Save In the case of an acquisition of Sale Shares by the Company by way of a purchase of
own shares, If the Seller defaults in transferring any Sale Shares pursuant to article 7 7, the
Company may receive such purchase money and may nominate some person to execute an
instrument of transfer of such Sale Shares in the name and on behalf of the Seller and
thereafter, when such instrument has been duly stamped, the Company shall cause the
name of the proposed transferee to be entered in the register of members of the Company
as the holder of such Sale Shares and shall hold the purchase money on trust (without
interest) for the Seller The receipt of the Company for the purchase money shall be a good
discharge to the proposed transferee (who shall not be bound to see to the application
thereof) and, after his name has been so entered in the register of members, the valhdity of
the proceedings shall not be questioned by any persan  In the case of an acquisition of Sale
Shares by the Company, If the Seller defaults in transferring any Sale Shares pursuant to
article 7 7, the Company shall, when such instrument evidencing the acquisition of the Sale
Shares by the Company has been duly stamped, cause such share capital to be cancelled
in accordance with the Act and shall hold the purchase money on trust (without interest) for
the Seller

It all the Sale Shares are not sold under the provisions contained In articles 71 to 7 8
(inclusive), the Company shall (forthwith upon the exhaustion of such provisions) so notify
the Seller thereof For the avoidance of doubt the Seller shall not be entitled to transter any
Sale Shares to any third party following the exhaustion of the provisions contained In articles
7 1to 7 8 (inclusive)

EXIT EVENTS
SALE OF BUSINESS AND ASSETS

811 If the Disposal Consideration on a Sale of Business and Assets Is less than or
equal to the Adjusted Hurdle, any distrbution made by the Company pursuant to
the Sale shall only be made to the Ordinary Shareholders, A Ordinary
Shareholders and B Ordinary Shareholders and shall be pad to such
Shareholders pro rata to the number of Shares held by such Shareholders
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I the Disposal Consideration on a Sale of Business and Assets exceeds the
Adjusted Hurdle, the Company shall, to the extent that it has distributable reserves
available for such purpose, distribute

(a) an amount equal to the Initial Hurdle, to the Ordinary Shareholders, A
Ordinary Shareholders and B Ordinary Sharehclders pro rata to the
number of Shares heid by such Shareholders, and

(b) any amount by which the Disposal Consideration exceeds the Inihal
Hurdle (the "Excess") to the Shareholders in the following amounts

0] to the Ordinary Shareholders an amount equal to such
proportion of the Excess as I1s equal to the proportion of the
issued Shares represented by the issued Ordinary Shares,
such amount to be paid to the Ordimary Shareholders pro rata
to the number of Ordinary Shares held by each Ordinary
Shareholder,

{n) to the A Ordinary Shareholders an amount equal to such
proportion of the Excess as Is equal to two per cent less than
the proportion of the 1ssued Shares represented by the issued
A Ordinary Shares, such amount to be paid to the A Ordinary
Shareholders pro rata to the number of A Ordinary Shares held
by each A Ordinary Shareholder,

{m) to the B Ordinary Shareholders an amount equal to such
proportion of the Excess as is equal to one per cent less than
the proportion of the 1ssued Shares represented by the 1ssued
B Ordinary Shares, such amount to be paid to the B Ordinary
Shareholders pro rata to the number of B Ordinary Shares held
by each B Ordinary Shareholder, and

(v) to the C Ordinary Shareholders an amount equal to three per
cent of the Excess

Where any of the Disposal Consideration 1s deferred or contingent (the "Deferred
Consideration”), and the amount of the Deferred Consideration that actually
becomes payable (if any) when taken together with any Disposal Consideration
already distrbuted pursuant to article 8 1 1 and article 8 12 exceeds the Adjusted
Hurdle, any amount by which the aggregate thereof exceeds the Initial Hurdle shall
be distnbuted in accordance with article 8 1 2

For the avoidance of doubt, the Shareholders shall only be enttled to any
distribution referred to in article 8 1 2 above to the extent that the proceeds relating
to the Disposal Consideration have actually been received by the Company and to

12




the extent that the Company has distributable reserves available for the purpose of
such distribution

82 DISPOSAL OF A CONTROLLING INTEREST

821 In the event of a Disposal of a Controlling Interest, notwithstanding anything to the
contrary in the terms and conditions governing such Disposal of a Controliing
Interest, the Disposal Consideration shall be apportioned between the
Shareholders as follows

(a) if the Disposal Consideration 1s less than or equal to the Adjusted Hurdle,
the Disposal Consideration shall be apportioned between the Ordinary
Sharehoiders, A Ordinary Shareholders and B Ordinary Shareholders
pro rata to the number of Shares sold by each of them, and

(b) if the Disposal Consideration exceeds the Adjusted Hurdle,

{1 an amount equal to the Intial Hurdle, to the Ordinary
Shareholders, A Ordinary Shareholders and B Ordinary
Shareholders pro rata to the number of Shares sold by such
Shareholders,

() any amount by which the Disposal Consideration exceeds the
Initial Hurdle (the ‘Excess”) to the Shareholders in the

following amounts

(1) to the Ordinary Shareholders an amount egual to
such proportion of the Excess as I1s equal to the
proportion of the 1ssued Shares represented by the
issued Ordinary Shares, such amount to be paid to
the Ordinary Shareholders pro rata to the number of
Ordinary Shares sold by each Ordinary Shareholder,

(2) to the A Ordinary Shareholders an amount equal to
such proportion of the Excess as 1s equal to two per
cent less than the proportion of the issued Shares
represented by the 1ssued A Ordinary Shares, such
amount to be paid to the A Ordinary Shareholders pro
rata to the number of A Ordinary Shares sold by each
A Ordinary Shareholder,

(€)] to the B Ordinary Shareholders an amount equal to
such proportion of the Excess as i1s equal to one per
cent less than the proportion of the I1ssued Shares
represented by the 1ssued B Ordinary Shares, such

13




83

822

823

LISTING

831

amount to be paid to the B Ordinary Shareholders pro
rata to the number of B Ordinary Shares sold by each
B Ordinary Shareholder, and

{4) to the C Ordinary Shareholders an amount equal to
three per cent of the Excess

Where the Controlling Interest disposed of does not confer all the voting rights
conferred by all the shares in the equity share capital of the Company for the time
being In Issue, for the purposes of article 8 2 1(b) above, the Initial Hurdle and the
Adjusted Hurdle will each be adjusted downwards so as to represent such
proportion of the Initiai Hurdle and the Adjusted Hurdle respectively as Is equal to
the proportion of voting rights conferred by the Controlling Interest disposed of

If any Disposal Consideration 1s comprised of Deferred Consideration and the
amount of the Deferred Consideration that actually becomes payable (if any) when
taken together with any Disposal Consideration already paid to the Shareholders
pursuant to article 8 2 1 exceeds the Adjusted Hurdle, any amount by which the
aggregate thereof exceeds the Initial Hurdle shall be apportioned In accordance
with article 8 2 1{b)

In the event that a Listing 1s to take place, immediately prior to such Listing (save
to the extent the Shareholders agree otherwise)

(a) if the Equity Value 1s less than or equal to the Adjusted Hurdle at the
relevant ime any necessary steps, as shall be determined by the Board
In its absolute discretion, shall be taken so as to ensure that

()] an amount of the Equity Value equal to the Inihal Hurdle shall
be attnbuted to the Ordinary Shares, A Ordinary Shares and B
Ordinary Shares on a pro rata basis (as if the same constituted

one class of share),

() each C Ordinary Share shall be converted into one Deferred
Share, the holders of which Deferred Shares shall

(1) have no entitlement to receive notice of, attend at or
vote at general meetings of the Company,

(2) have no entittement to any dividends (interim or final)
distnbuted by the Company, and

(3) have no entitlement to any return of captal by the
Company to its members and in the event of any
assets being available for distbution on a winding up

14




of the Company, they shall only be enttled to a
distribution of such assets after the amount of £1,000
has been pawd on each of the Ordinary Shares, A
Ordinary Shares and B Ordinary Shares, and

(b) if the Equity Value exceeds the Adjusted Hurdle (the "Excess’) any

necessary steps, as shall be determined by the Board in its absolute

discretion, shall be taken so as to ensure that

() an amount of the Equity Value equal to the Inial Hurdle shall
be attributed to the Ordinary Shares, A Ordinary Shares and B

Ordinary Shares on a pro rata basis (as If the same constituted

one class of share),

() an amount of the Equity Value equal to the Excess shall be

apportioned to the Ordinary Shares, A Ordinary Shares, B

Ordinary Shares and C Ordinary Shares as follows

(M

(2)

(3)

(4)

84 LIQUIDATION OR WINDING UP

to the Ordinary Shareholders an amount equal to
such proportion of the Excess as 1s equal to the
proportion of the issued Shares represented by the
issued Ordinary Shares, such amount to be
apportioned to the Ordinary Shareholders pro rata to
the number of Ordinary Shares held by each Ordinary
Shareholder,

to the A Ordinary Shareholders an amount equal to
such proportion of the Excess as I1s equal to two per
cent less than the proportion of the issued Shares
represented by the issued A Ordinary Shares, such
amount to be apportioned to the A Ordmnary
Shareholders pro rata to the number of A Ordinary
Shares held by each A Ordinary Shareholder,

to the B Ordinary Shareholders an amount equal to
such proportion of the Excess as i1s equal to one per
cent less than the proportion of the issued Shares
represented by the issued B Ordinary Shares, such
amount to be apportioned to the B Ordinary
Shareholders pro rata to the number of B Ordinary
Shares held by each B Ordinary Shareholder; and

to the C Ordinary Shareholders an amount equal to
three per cent of the Excess
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841

On a return of assets on the lguidation or winding-up of the Company, the

following order of pnonty shall apply to payments to holders of Shares in the

capital of the Company out of the Liquidation Surplus

(a) if the Liquidation Surplus 1s less than or equal to the Adjusted Hurdle, the

Liquidation Surplus shall be paid as follows

()

(w)

to the A Ordinary Shareholders, who shall be entitled to the
subscription price initially paid for each Share held by such
Shareholder, and

to the Ordinary Shareholders, A Ordinary Shareholders and B
Ordinary Shareholders pro rata to the number of Shares held
by each of them, and

{b) if the Liquidation Surplus exceeds the Adjusted Hurdle {the "Excess”),

the Excess shall be paid as follows

0]

()

(m}

(v}

)

to the A Ordinary Sharenholders who shall be entitled to the
subscription price initally paid for each Share held by such
Shareholder,

to the Ordinary Shares an amount equal to such proportion of
the Excess as Is equal to the proportion of the issued Shares
represented by the 1ssued Ordinary Shares, such amount to be
paid to the Ordinary Shareholders pro rata to the number of
Ordinary Shares held by each Ordinary Shareholder,

to the A Ordinary Shareholders an amount equal to such
proportion of the Excess as Is equal to two per cent less than
the proportion of the issued Shares represented by the i1ssued
A Ordinary Shares, such amount to be paid to the A Ordinary
Shares pro rata to the number of A COrdinary Shares held by
each A Ordinary Shareholder,

to the B Qrdinary Shareholders an amount equal to such
proportion of the Excess as is equal to one per cent less than
the proportion of the issued Shares represented by the 1ssued
B Ordinary Shares, such amount to be paid to the B Ordinary
Shareholders pro rata to the number of B Ordinary Shares held
by each B Ordinary Shareholder, and

to the C Qrdinary Shareholders an amount equal to three per
cent of the Excess
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842 If there shall be insufficient surplus assets to pay any amount referred to in article
8 4 1 1n full, the amounts payable to each Shareholder shall be reduced on a pro
rata basis

No resolution to amend the provisions of this article 8 so as to amend, vary or alter the rights
attaching to the Ordinary Shares, A Ordinary Shares or B Ordinary Shares shall be effective
unless the holders of not less than 75 per cent of each class of Shares so affected have
voted in favour of such resolution (whether at a general meeting or by way of a written
resolution)

NON-CASH ASSETS

Where on a return of assets on the hquidation or winding-up of the Company or on a Sale of
Business and Assets, the Liquidation Surplus or the Disposal Consideration (as the case
may be) includes assets other than cash {the "Non-Cash Assets”) the directors shall, If the
market value of the Non-Cash Assets has not been agreed by all persons entitled to the
Liguidation Surplus or Disposal Consideration in question prior to the proposed date of the
return of assets or distribution of Disposal Consideration, instruct the Auditors to determine
the market value of the Non-Cash Assets as at the date of the return of assets or distribution
of Disposal Consideration and the sum so agreed or determined and certified shall be that
applicable for the purposes of determining the amount of the Liquidation Surplus or the
amount of the Disposal Consideration {as the case may be) and the distributions and
apportionments to be made in accordance with article 8 12 and 8 41 (as the case may be)
The costs and expenses of the Auditors in acting pursuant to this article 9 shail be paid from
the Liquidation Surplus or the Disposal Consideration (as the case may be) The Auditors
shall act as experts and not as arbitrators and their determination shall be final and binding
on all persons concerned

No resolution to amend the provisions of this article 9 shall be effective unless the holders of
not less than 75 per cent of each of the Ordinary Shares, A Ordinary Shares and B Ordinary
Shares have voted in favour of such resolution (whether at a general meeting of each such

class of Shares or by way of a written resolution of each such class of Shares}

INITIAL HURDLE AND ADJUSTED HURDLE

Not more than 15 Business Days prior to the date of an Exit Event (or such later date where
It 1s not practicable for the Board to do so by such date), the Board shall determine the Initial
Hurdle in accordance with this article 10

The Inial Hurdle shall be the sum of £78,000,000 adjusted as at the date of the Exit Event
by

1021 deducting from such amount the aggregate amount distnbuted or pawd (as the
case may be) by the Company to the Ordinary Shareholders, A Ordinary
Shareholders and B Ordinary Shareholders by way of

(a) dividend,
17
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(b} return of capital, or
(c) consideration for the purchase of own shares by the Company, and

1022 adding to such amount the aggregate amount paid to the Company by the
Ordinary Shareholders, A Ordinary Shareholders and B Ordinary Shareholders 1n
respect of any nghts or capitalisation 1ssue

The Adusted Hurdle shall be, as at the date of the Exit Event, an amount equal to the Initial
Hurdle increased at a rate of ten per cent per annum (compounded annually) and calculated
on a daily basis

No resolution to amend the provisions of this article 10 so as to amend, vary or alter the
nghts attaching to the Ordinary Shares, A Ordinary Shares or B Ordinary Shares shall be
effective unless the holders of not less than 75 per cent of each class of Shares so affected
have voted In favour of such resolution (whether at a general meeting or by way of a written
resolution)

LEAVERS
The provisions of this article 11 shall apply to any Leaver and to any such Leaver's Shares

The Board shall serve notice on any Leaver in writing or by e-mail {the "Board Notice") to
require any Leaver to serve one or more Transfer Notices in respect of such number and
class of Shares as are held by such Leaver following the occurrence of the event which
gives rise to such Shareholder being treated as a Leaver (and, in the event of a failure to
serve such Transfer Notice(s), the same shall be deemed to be given on the date specified
in the Board Notice) The provisions of this article 11 shall apply in respect of any such
Transfer Notice

The prowvisions of article 7 shall apply to any such Transfer Notice provided that for these
purpases

1131 the Sale Shares shall compnse the Shares held by the Leaver specified by the
Board Notice,

1132 the Sale Price shall be an amount equal to the aggregate market value of the
Shares (or, In the case of a sale of C Ordinary Shares only, the aggregate nominal
value of the Shares) held by the Leaver specified by the Board Notice, and

1133 there shall be no Minimum Transfer Condition

No resolution proposed to amend the provisions of this article 11 shall be effective unless
each A Ordinary Shareholder, B Ordinary Shareholder and Ordinary Shareholder has voted
in favour of such resolution (whether at a general meeting or by way of a written resolution)

For the purposes of article 11 3 2 the market value of the relevant Shares shall be such
price as shall be agreed between the A Ordinary Shareholder and the Leaver or, failing
agreement within ten Business Days of the date of the Board Notice, such price as the
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Auditors shall determine The costs and expenses of the Auditors In acting pursuant to this
article 11 5 shall be paid as determined by the Auditors The Auditors shall act as experts
and not as arbitrators and their determination shall be fixed and binding on all persons
concerned

If the Sale Shares are B Ordinary Shares and are purchased by an A Ordinary Shareholder
and, within six months of the date of transfer of the Sale Shares, that A Ordinary
Shareholder transfers all of the Shares registered in his name 1n connection with a Dispasal
of a Controlling Interest then, in the event of the Leaver becoming a Leaver for any reason
not connected with thetr misconduct, the Sale Price shall be adjusted (the "Adjustment”) to
ensure that it is an amount equal to the aggregate price per share due to the A Ordinary
Shareholder for the Sale Shares pursuant to such Disposal of a Controlling Interest An
amount equal to the Adjustment shall be pad to the Leaver by the A Ordinary Shareholder
within 20 Business Days of the Disposal of a Controlling interest as an adjustment to the
Sale Price payable pursuant to article 11 3 2

DRAG ALONG RIGHTS

It any of the A Ordinary Shareholders wish to accept a Qualifying Ofter (the "Accepting
Shareholders"), then the provisions of this article 12 shall apply and no transfer of shares
by the Accepting Shareholders to the Offeror shall be made or registered uniess the
Accepting Shareholders have complied with the provisions of this article 12

The Accepting Shareholders may, i their absolute discretion, give written notice to the
remaning Sharehoiders (the "Remaining Shareholders”) requinng the Rematning
Shareholders to transfer their Shares or, in the case of a Quahfying Offer for less than the
entire 1ssued A Ordinary Shares, such proportion of therr Shares as 1s equivalent to the
proportion of the A Ordinary Shares in respect of which the Qualifying Offer has been made
(including any Shares 1ssuable on the exercise of options on the occurrence of a disposal) to
the Offeror (or his nominee) on the same terms and conditions per share as offered to the
Accepting Shareholders with full title guarantee on the date specified by the Accepting
Shareholders

Upon receipt of such notice the Remaining Shareholders shall be obliged to transfer their
Shares on the same terms and conditions per share as offered to the Accepting
Shareholders The Remaining Shareholders shall include the holders of any options under
any Company share option scheme from time to time

If any Remaining Shareholder shall not, within five Business Days of being required to do so
(or in the case of any optionholder immediately on the issue of shares in the Company on
the exercise of their option), execute and deliver transfers 1n respect of the shares in the
Company held by him (or to be issued or transferred to him on the exercise of options} and,
where applicable, deliver the certificate(s) in respect of the same (or an indemnity in a form
reasonably satisfactory to the offeror in ieu thereof), then the Accepting Shareholders shall

be entitled to, and shall be entitled to authonise and instruct such person as they think fit to,
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execute the necessary transfer(s) and indemnity on each Remaining Shareholder's behalf
on the same terms and conditions per share as offered to the Accepting Shareholders and,
agamnst receipt by the Company (on trust for such Remaming Shareholder} of the
consideration payable for the relevant Shares, deliver such transfer(s) and certificate(s) or
indemnities to the Offeror (or his nominee) and register such Offeror (or his nominee) as the
holder thereof and, after such registration, the validity of such proceedings shall not be
questioned by any person

GENERAL MEETINGS
Every notice convening a general meeting shall comply with the provisions of the Act as to
giving information to members in regard to their night to appoint proxies

If and for so long as the Company has only one member and that member takes any
decision which 1s required to be taken in general meeting or by means of a written
resolution, that decision shall be as valid and effectual as if agreed by the Company In
general meeting, subject as provided in article 13 4 below

Any decision taken by a sole member pursuant to article 13 2 above shall be recorded In
writing and delivered by that member to the Company for entry in the Company's minute
book

Resolutions under section 168 of the Act for the removal of a direcior before the expiration
of his pertod of office and under section 510 of the Act for the removal of an auditor before
the expiration of his period of office shall only be considered and passed by the Company in
general meeting

An instrument of proxy 1s deemed {unless the contrary is stated in it} to confer authority to
demand or join In demanding a poll and to speak at the meeting and to vote (whether on a
show of hands or on a poll) on any resolution or amendment of a resolution put to, or other
business which may properly come before, the meeting or meetings for which it is given, as
the proxy thinks fit

Where the same person 1s appointed proxy for more than one member he shall on a show of
hands have as many votes as the number of members for whom he I1s proxy in addition to
his own vote (if any) as a member

Subject to section 327 of the Act, the instrument appointing a proxy and any authority under
which it 1s executed or a copy of such authorty certified notarally or in some other way
approved by the directors may be deposited at the place specified in the notice of meeting
up to the commencement of the meeting or (in any case where a poll 1s taken otherwise
than at the meeting) of the taking of the poll or may be handed to the charman of the
meeting prior to the commencement of the business of the meetng A poll may be
demanded at any general meeting by any qualifying person (as defined in section 318 of the
Act) present and entitled to vote at the meeting Article 44(2) of the Model Articles shall not
apply to these articles.
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Article 44(3) of the Model Articles shall be amended by the insertion of the words A demand
so withdrawn shall not invalidate the result of a show of hands declared before the demand
was made" as a new paragraph at the end of that article

DIRECTORS

The maximum number and minmum number respectively of the directors may be
determined from time to time by ordinary resolution Subject to and in default of any such
determination there shall be no maximum number of directors and the minimum number of
directors shall be one Whenever the minimum number of directors 1s one, a sole director
shall have authonity to exercise all the powers and discretions expressed to be vested in the
directors generally by the Model Articles and by these articles in accordance with article 7(2)
of the Mcdel Articles, and article 11 of the Model Articles shall be modified accordingly

No person shail be appointed a director at any general meeting unless either
1421 he s recommended by the directors with A Ordinary Shareholder Consent, or

1422 not less than 14 nor more than 35 clear days before the date appointed for the
general meeting, notice signed by a member qualified to vote at the general
meeting has been given to the Company of the intention to propose that person for
appointment, together with notice signed by that person of his willingness to be
appotnted

Subject to article 14 2, the Company may by ordinary resolution appoint any person who Is
willing to act to be a director, either to fill a vacancy or as an additional director

The directors may appoint a person who I1s wiiling to act to be a director, either to fill a
vacancy or as an additional director, provided that the appomntment does not cause the
number of directors to exceed any number determined 1n accordance with article 14 1 above
as the maximum number of directors and for the time being in force

Notwithstanding any other provision of these articles, a majority in number of the members
having a nght to attend and vote at a general meeting may, by memorandum In writing
signed by or on behalf of them and delivered to the Company's registered office or tendered
at a meeting of the directors or at a general meeting of the Company, at any time and from
time to time appoint any person to be a director (either to fill a vacancy or as an additional
director) or remove any director from office (no matter how such director was appointed)

In any case where, as a result of death or bankruptcy, the Company has no shareholders
and no directors, the transmittee{s) of the last member to have died or to have a bankruptcy
order made against him (as the case may be) has the nght, by notice in writing, to appoint a
natural person {(including a transmittee who 1s a natural person), who i1s willing to act and 1s

permitted to do so, to be a director
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ALTERNATE DIRECTORS

The provisions contained in Articles 25 to 27 inclusive of the PLC Model Articles shall apply
to the Company save that the words "except that an alternate's appointment as an alternate
does not terminate when the appointor retires by rotation at a general meeting and 1s then
re-appointed as a director at the same general meeting” be deleted from article 27 thereof

DIRECTCRS’ POWERS

The directors may exercise all the powers of the Company to borrow money without imit as
to amount and upon such terms and in such manner as they think fit, to grant any mortgage,
charge or standard secunty over its undertaking, property and uncalled cap:tal, or any part
thereof, and to 1ssue debentures, debenture stock, and other secunties whether outnght or
as security for any debt, liabiiity or obhigation of the Company or of any third party

DIRECTORS’ INTERESTS

Subject to article 17 2, a director may vote, at any meeting of the directors or of any
committee of the directors, on any resolution, notwithstanding that it n any way concerns or
relates to a matter In which he has, directly or indirectly, any kind of interest whatsoever,
and if he shail vote on any such resolution his vote shall be counted and in relation to any
such resolution as aforesaid he shall (whether or not he shall vote on the same) be taken
into account In calculating the quorum participating at the meeting

Each director shall comply with his obligations to disclose the nature and extent of his
interests 1n proposed and existing transactions and arrangements with the Company under
sections 177 and 182 of the Act A director shall not be required to disclose the nature and
extent of his Interests In proposed transactions and arrangements with the Company under
this article 17 2 where the interest or potential interest has ansen by reason of that director
also acting as a director of any group undertaking (as defined in section 1161(5) of the Act)

Article 14 of the Model Articles shall not apply to the Company

The directors may (subject to such terms and conditions, If any, as they may think fit to
impose from time to tme, and subject always to their right to vary or terminate such
authonsation) authorise

1741  any matter which would otherwise result in a director infringing his duty to avoid a
situation n which he has, or can have, a direct or indirect interest that conflicts, or
possibly may conflict, with the interests of the Company and which may
reasonably be regarded as likely to give rise to a conflict of interest, and

1742 adirector to accept or continue In any office, employment or position in addition to
his office as a director of the Company and, without prejudice to the generality of
article 17 4 1, may authonise the manner in which a conflict of interest ansing out
of such office, employment or position may be dealt with, either before or at the
time that such a conflict of interest arises,
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176
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provided that, for this purpose, the director In question and any other interested directors are
not counted In the quorum at any board meeting at which such matter, or such office,
employment or position, 1s approved and it 1s agreed to without therr voting or would have
been agreed to If their votes had not been counted

For the purposes of this article 17 an interest includes both direct and indirect interests

A director shall not be regarded as in breach of the duty set out In section 175 of the Act In
relation to conflicts of interest or potential conflicts of interest which arise by reason of that
director also acting as a director of any group undertaking (as defined in section 1161(5) ot
the Act)

Where a matter, or office, employment or posttion, has been authorised by the directors
subject to terms and conditions under article 17 4, the director in question must act In
accordance with those terms and conditions

If a matter, or office, employment or position, has been authorised by the directors In
accordance with this article 17 then

1781 the director In guestion shali not be required to disclose any confidential
information relating to such matter, or such office, employment or position, to the
Company or to use such information in relation to the Company’s affars if to make
such a disclosure or use would result in a breach of duty or obligaton or
confidence owed by him to another person in relation te or in connection with that
matter, or that office, employment or position,

1782 the director in question may absent himself from meetings of the directors at which
anything relating to that matter, or that office, employment or position, will or may
be discussed, and

1783 the director in question may make such arrangements as such director thinks fit for
board and committee papers of the Company to be recewved and read by a
professional adviser on behalf of that director

The general duties which a director owes to the Company pursuant to sections 171 to 177
(incluswe) of the Act will not be infringed by anything done (or omitted to be done) by a
director In accordance with the provisions of this article 17 or any terms or conditions
imposed pursuant to article 17 4

A director shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any matter, or from any office, employment or position, which has
been approved by the directors pursuant to this article 17 (subject to any imits or conditions
to which such approval was subject), nor shall the receipt of such benefit constitute a breach
of his duty under section 176 of the Act, and any contract, transaction or arrangement
relating thereto shall not be hable to be avoided on the grounds of any such benefit
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PROCEEDINGS OF DIRECTORS

A decision of the directors may be taken when all eligible directors take a decision together
in the form of a directors' written resoiution A resolution in wrting of the directors Is
effective where each eligible director has signed one or more coples of it or to which each
eligible director has otherwise indicated agreement in writing

References n article 18 1 to eligible directors are to directors who would have been entitied
to vote on the matter had it been proposed as a resolution at a meeting of the directors

A director or his alternate may parttcipate in a meeting of the directors or a committee
thereof through the medium of conference telephone or similar form of communication
equipment, including electronic means if all persons participating in the meeting are able to
hear and speak to each other throughout the meeting A person participating in this way 1s
deemed to be present in person at the meeting and 1s, subject to article 17, counted In a
quorum and entitled to vote at the meeting

A meeting at which one or more of the directors attends in the manner referred to In article
18 3 1s deemed to be held at such place as the directors shall at the said meeting resolve
In the absence of such a resolution, the meeting shall be deemed to be held at the place, If
any, where a majority of the directors attending the meeting are physically present, or in
default of such a majonty, the place at which the charman of the meeting 1s physically
present

Articles 8 and 10 of the Model Articles shall not apply

THE SECRETARY

The directors may appoint any person who 1s willing to act as the secretary for such term, at
such remuneration and upon such conditions as they may think f1 and from time tc time
remove such person and, if the directors so decide, appoint a replacement, in each case by
a decision of the directors

THE SEAL

If the Company has a seal it shall only be used with the authonty of the directors or of a
committee of directors The directors may determine who shall sign any instrument to which
the seal is affixed and unless otherwise so determined it shall be signed by a director and by
(1) the secretary, (1) a second director or (1) a witness In whose presence a director signs
and who attests the signature The obligation under article 24 of the Model Articles relating
to the sealing of share certificates shall apply only if the Company has a seal Article 49 of
the Model Articles shall not apply to the Company

The Company may exercise the powers conferred by section 49 of the Act with regard to
having an official seal for use abroad Such powers shall be vested in the directors
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NOTICES

Any documents or information to be sent or supplied to the Company pursuant to the Act,
these articles or otherwise, must be sent or supplied in accordance with the provisions of
sections 1143 to 1148 and Schedule 4 of the Act

Any documents or information to be sent or supphed by the Company pursuant to the Act,
these articles or ctherwise, must be sent or supplied in accordance with the provisions of
sections 1143 to 1148 and Schedule 5 of the Act

Article 48 of the Mode! Articles shall be modified accordingly

INDEMNITY OF OFFICERS AND FUNDING DIRECTORS’ DEFENCE COSTS

For the purposes of this article 22 a "lability” 1s any loss or liability incurred by a person In
connection with any negligence, default, breach of duty or breach of trust by him In relation
to the Company or otherwise in connection with his duties, powers or office n relation to the
Company

To the extent permitted by the Act, and without prejudice to any indemnity to which he may
otherwise be entitled, every person who I1s or was a director or other officer of the Company
(other than any person (whether or not an officer of the Company) engaged by the Company
as auditor) shall be, and shall be, kept Indemnified out of the assets of the Company against
all costs, charges, losses and habilibes incurred by him (whether in connection with any
negligence, default, breach of duty or breach of trust by him or otherwise) in relation to the
Company or its affairrs provided that such indemnity shall not apply in respect of any liability
incurred by him

2221 tothe Company or to any Associated Company,
2222 topay afine mposed in cnminal proceedings,

2223 to pay a sum payable to a regulatory authonty by way of a penalty in respect of
non-compliance with any requirement of a regulatory nature (howsoever arising),

2224 ndefending any cnminal proceedings,

2225 n defending any civil proceedings brought by the Company, or an Associated
Company, in which judgment 1s given agamst him,

22286 In connechion with any application under any of the following provisions in which
the court refuses to grant him relief, namely

(a) section 661(3) or (4) of the Act (acquisition of shares by nominee),

(b) section 1157 of the Act {(general power to grant relief In case of honest

and reasonable conduct)

To the extent permitted by the Act, and without prejudice to any indemnity to which he may

otherwise be entitled, every person who Is or was a director or officer of the Company acting

as a trustee of an occupational pension scheme shall be and shall be kept indemnified out
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of the assets of the Company against all costs, charges, losses and llabiiies incurred by
him 1 connection the Company's activiies as frustee of the scheme prowided that such
indemnity shall not apply In respect of any iability incurred by him

2231 1o pay afine imposed in cnminal proceedings,

2232 to pay a sum payable to a regulatory authority by way of a penalty in respect of
non-compliance with any requirement of a regulatory nature (howsoever arnsing),
or

2233 in defending criminal proceedings

Without prejudice to article 22 2, or to any indemnity to which a director may otherwise be
entitled, and to the extent permitted by the Act and otherwise upon such terms and subject
to such conditions as the board may In its absolute discretion think fit, the directors shall
have the power to make arrangements to provide a director or other officer with funds to
meet expenditure incurred or to be incurred by him in defending any criminal or civil
proceedings or In connection with an application under section 661(3) or (4) of the Act
(acquisition of shares by nominee) or section 1157 of the Act (general power to grant relief
in case of honest and reasonable conduct) or in defending hmself in an investigation by a
regulatory authority or against action proposed to be taken by a regulatory authority or to
enable a director to avoid Incurring any such expenditure, so long as If it 1s done under the
terms as provided under section 205 of the Act

Subject to the provisions of the Act, and without prejudice to any protection from hability
which may otherwise apply, the directors shall have power to purchase and maintan for any
director or other officer of the Company, or of an Associated Company, Insurance aganst
any liability as 1s mentioned in this article 22

This article 22 shall only have effect in so far as its provisions are not avoided by section
232 of the Act

Articles 52 and 53 in the Model Articles shall not apply to the Company

CHANGE OF NAME
Subject to the prowisions of article 18 the name of the Company may be changed by the
passing of a resolution of the directors
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