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Company number 05084691

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
AURORA MEDIA WORLDWIDE UK LIMITED
(adopted by special resojution passed on 2018)

PART 1

EXCLUSION OF OTHER REGULATIONS, INTERPRETATION AND LIMITATION OF LIABILITY

EXCLUSION OF OTHER REGULATIONS

No regulations for management of a company set out In any statute or subordinate legislation
concerning companies shall apply to the Company and the following shall be the articles of
association of the Company

INTERPRETATION
In these Articles, unless the context otherwise requires

“A Shares”
means A ordinary shares of £1 each in the capital of the Company,

“A3M Director”

a Director appointed by any Helder or former Holder of A Shares and designated as an "AZM
Directer” in accordance with the terms of any Shareholders’ Agreement,

“Act”

means the Companies Act 2006

“address”
includes a number or address used for the purposes of sending or receiving documents or
information by electronic means,

“Alternate” or “Alternate Director”
has the meaning given in Article 27.

“Appointor”
has the meaning given in Article 27,

“Articles”
means the Company’s articles of association for the time being in force and "Article ™ 1s one of
these Articles,

“B Director
a Director who is also a Holder, or former Helder, of B Shares in accordance with the terms of
any Shareholders’ Agreement

“B Shares”
means B ordinary shares of £1 each in the capital of the Company,

“Bankruptcy”
means individual insolvency proceedings in any jurisdiction,



“Business Day"”
means a day (other than a Saturday, Sunday or public haliday in England) on which clearing
banks n the city of London are generaily open for business;

“Call Option”
has the meaning given in Arhcle 42.13,

“Capitalised Sum”
has the meaning given in Article 55 1;

“Chairman”
has the meaning given In Article 14,

“Chairman of the meeting”
has the meaning given n Article 58 3,

“clear days”

in relation to the period of a notice means that period exciuding the day when the notice is
given or deemed o be given or received and the day for which it is given or on which 1t 1s to
take effect;

“Companies Acts”
means the Companies Acts (as defined \n sechion 2 of the Act) In so far as they apply to the
Company,

“COmpany"
means Aurora Mediza Worldwide UK Limited. incorporated in England and Wales with
company number 05094681,

“Company’s Lien”
has the meaning given in Article 37.1,

“Deferred Shares”
means shares in the capital of the Company which confer no rights on the holder(s) of such
shares, whether in relation to voting distnibutions or otherwise;

“Director”
means a director of the Company, and includes any person occupying the position of director,
by whatever name called,

“Distribution Recipient”
has the meaning given in Article 49.2,

“Document”
ncludes unless otherwise specified any document sent or supphed In electronic form;

“electronic form” and related expressions
have the meaning given in section 1168 of the Act,

“Eligible Director”
means a Director who would be entitled to vote on the matter a1 2 meeting of Direclors {but
excluding any Director whose vote is not to be counted in respect of the matter)

“fully paid”
in relaton to a Share means that the nominal value and any premium to be paid to the
Company i respect of that Share have been paid to the Cempany;

“Group”
means the Company and its direct and indirect subsidiaries and ‘Group Company means
any one of them



“hard copy” and related expressions
have the meanings given in section 1168 of the Act,

“Holder”
in relation to shares means the person whose name 1s enlered in the register of members as
the hoider of the shares;

“including”
means including, without limitation, and “include” shall be construed accordingly,

“instrument”’
means a document in hard copy form,

“Option Shares”
all of the B Shares in issue on the date of the exercise of the Pul Option or Cali Oplion (as
apphcable) and held by any persen(s) not holding A Shares

“Ordinary Resolution”
has the meaning given in section 282 of the Act,

llpaid”
means paid or credited as paid

“participate”,
i reiation to @ Directors” meeting, has the meaning given in Article 12;

"Persons Entitled”
has the meaning given in Article 5.1

“Proxy Notice”
has the meaning given in Article 64 1;

“Put Option”
has the meaning given i Article 42 12,

“Relevant Third Party”
has the meaning given in Article 42 11,

“Shares”
means A Shares, B Shares and Deferred Shares (if any} and such other shares In the capital
of the Company from time to time and “Share” means any one of them;

“Shareholder”
means a Holder for the time being of any Shares, other than the Company holding Treasury
Shares,

“Shareholders’ Agreement”

any agreement from time to time 1 place between and binding on all or certain of the
Shareholders (including at least one Holder of A Shares) which relates, n whole or in part to
the management of the Company andfor the rights and obligations of the parties thereto in
their capacity as Shareholders,

“Special Resolution™
has the meaning given in section 283 of the Act

“subsidiary”
has the meaning given 1n section 1159 of the Act,

“Transmittee”
means a person entitled to a Share by reason of the death or Bankruptcy of a Shareholder or
otherwise by operation of law,
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“Treasury Shares”
means Shares held by the Company as treasury shares from time to time within the meaning
set out In section 724(5) of the Act; and

“writing” or “written™

means the representation or repreduction of words, symbols oc ather information in a legible
and non-transitory form by any method or combination of meathods, whether in electronic form
or otherwise

In these Articles, unless the context requires atherwise:

(a) bodies corporate are 'associated" if one is a subsidiary of the other or both are
supsidiaries of the same body corporate,

{b) an “interest” in a share includes any interest of any kind whatsoever in a share or a
right attaching to it, including where there is a contingent interest or right,

(c) “transfer’ of a Share includes:
(1) any direction by a Shareholder that a Share be allotted, issued or transferred

to a person other than himself, and

Oi) any sale or any cther disposibon (including the creation, or allowing the
creation, of any encumbrance aver it} of any interest in 1t

{d) words Importing the singular number shall include the plural and vice versa, words
dencting any gender shall include a reference to each other gender and words
denotng persons shall include bodies corporate or unincorporated,

(e} subject to paragraph (f) a reference to any enactment or subordinate legislation (as
defined by section 21{1) Interpretation Act 1978} shall include any modification or re-
enactment of that provision for the time being in force,

(N other words or expressions shall bear the same meaning as in the Act as in force on
the date when these Arlicles become binding on the Company, and

(a) the headings are used for convenience only and shall not affect the interpretation of
these Articles.

These Aricles include provisions of a scheme for encouraging or facilitating the holding of
Shares by or for the benefit of

(a) the bona fide employees or former employees of the Company or any other body
corporate which 1s associated with the Company, or

(b) the spouses, ¢l partners, surviving spouses, surviving civil partners, or mincr
children or step-children of such employees or former employees.

LIABILITY OF MEMBERS

The hability of the members is imited to the amount If any, unpaid on the Sharas held by
them

PART 2
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

DIRECTORS’ GENERAL AUTHORITY

Subject to the Articles and the terms of any Shareholders’ Agreement the Directors are
responsible for the management of the Company s business, for which purpose they may
exercise all the powers of the Company
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SHAREHOLDERS' RESERVE POWER

Subject to the terms of any Shareholders’ Agreement, the Shareholders may, by Special
Resolution, direct the Directors to take, or refrain from taking, specified action

Mo such Special Resolution invalidates anything which the Directors have done before the
passing of the resolubon,

DIRECTORS MAY DELEGATE

Subject to the Articles and the terms of any Shareholders' Agreement, the Directors may
delegate any of the powers which are conferred on them under the Articles

(a) to such person or committee,

{b) by such means (including by power of attorney),
(c) to such an extent;

{d) in relation to such matters or lerritories, and

{e) on such terms and conditrons,

as they think fit

'f the Durectors so specify, any such delegation may authonse further delegation of the
Directors’ powers by any person to whom they are delegated

The Directors may revoke any delegation in whole or part, or alter its terms and condibons.

COMMITTEES

Committees to which the Directors delegate any of their powers must follow procedures which
are based as far as they are apphcable on those provisions of the Articles and the terms of
any Shareholders' Agreement which govern the taking of decisions by Directors.

The Directers may make rules of procedure for all or any committees, which prevall over rules
derived from the Articles if they are not consistent with tham

COMPANY NAME

Subject to the terms of any Shareholders’ Agreement, the Company's name may be changed
by the Directors.

DECISION-MAKING BY DIRECTORS

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by Directors 1s that any decision of the Directors must
be either

(a} a majonty decisicn at a meeting, or

(b) a decision taken in accordance with Article 10,
'f and so long as

(a) the Company only has one Director, and

(=} no provision of the Articles, including as to the number of Directors and the gquorum
for Directors’ meetings, requires it to have more than one Director,

the general rule about decision-making by Directors does not apply, and the Director may
take decisions without regard to any of the provisions of the Articles refating to Directors’
decision-making (apart from Ariicle 20 regarding recording his decisions) and he may alone
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exercise all the powers and discretions expressed by these Articles to be vested in the
Directors generally

UNANIMOUS DECISIONS
A decision of the Directors is taken in accordance with this Aricle 10 when all Eligible
Directars indicate to each other by any means that they agree on a matter

Such a decision may take the form of a resolution in writing, where each Eligible Director has
signed a copy of it or to which each Eligible Director has otherwise indicated agreement in
writing

A decision may not be taken in accordance with this Articie 10 if the Eligible Directors would
not have formed a quorum at a Directors’ meeting.

CALLING A DIRECTORS' MEETING

Subject 1o the terms of any Shareholders' Agreement, any Director may call a Directors’
meeting by giving notice of the meeting to the Direclors or by authorising the Company
secretary (if any) to give such notice

Notice of any Directors’ meeting must indicate

(a) its proposed date and time.

(b) where it is to take place, and

{c) if 1t 1s anticipated that Directors participating 1in the meeting will rot be in the same
place. how 1t is proposed that they shauld communicate with each other dunng the
meeting.

Naotce of a Drrectors’ meeting must be given to each Director, bt need not be 1 writing

Notice of a Directors’ meeting need not be given to Directors who waive their entitfement to
notice of that meeting, by giving notice to that effect to the Company before, on or after the
date on which the meeting i1s held. Where such notice is given after the meeting has been
held, that does not affect the validity of the meeting or of any business conducted at it

PARTICIPATION IN DIRECTORS’ MEETINGS
Subject to the Articles, Direclors participate in a Directors’ meeting or part of a Directors’
meeting, when

(a) the meeting has been called and takes place in accordance with the Articles, and

(b)Y they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting

in deterrmning whether Directors are participating in a Directors’ meeting, it 1s irrelevant where
any Director 1s or how they communicate with each other as long as they can all hear and
speak to each other.

If all the Directors participating in a meeting are not in the same place, they may decide that
the meeting s to be trea‘ed as taking place wherever any of them s

QUORUM FOR DIRECTORS' MEETINGS

At a Directars’ meeting unless a guotum Is participating no proposal Is to be voted en, other
than in accordance with Articie 13 5
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Subject to Article 13 3 and 13.5 and the terms of any Shareholders’ Agreement, the quorum
for Directors' meetings shall be two Eligible Directors of which at least one is an A3M Director
and at least one is a B Director (when there are B Shares in 1ssue)

If a quorurm 1s not present within 30 rminutes of the ime specified for the relevant meeting 1n
the notice of the meeting then the meeting shall be adjourned to the same time and place the
following week If a quorum 15 not present within 30 minutes from the time appointed for the
adjourned meeting, then a quorum for such meeting shall be one A3M Director

For the purposes of any meeting (or part of a meeting) held pursuant to Article 181 to
authorise a Director's conflict, if there is only one Ehgible Director in office other than the
confiicted Director{s), the guorum for such meeting (or part of a meeting) shall be one Ehgible
Director,

If the total number of Directors for the time being is less than the gquorum required or the
minimum number of Directers, the Directors must not take any decision other than a decision
to:

(&) effect transfers in accordance with these Articles or any Shareholders’ Agreement; or
[{e)) appont further Directors sufficient to make up the guorum, or

{c) propose & written resolution of Shareholders, or

(d) call a general meeting

CHAIRING OF DIRECTORS' MEETINGS
Only an A3M Director may appoint himself to chair meetings

The person so appointed for the time bemng is known as the "Chairman’

The Directors may terminate the Chairman's appointment at any time {without prejudice o
any claim which the Chairman may have for breach of any service contract between him and
the Company)

If the Chairman is not participating in a Directors’ meeting within ten minutes of the time at
which it was to start the participating Directors must appoint an A3M Director to chair 1t

VOTING AT DIRECTORS’ MEETINGS

Subject lo the Articles and the terms of any Shareholders’ Agreement, a decision 1s taken at a
Durectars’ meeting by a majorty of the vates of the participating Eligible Directors

Subject to the Articles and the terms of any Shareholders’ Agreement, each Eligible Director
participating in a Directors’ meetling has one vote

Subject to Article 15 4, a Directer, who pursuant to the Act or Arlicle 17 has declared to the
other Directors the nature and extent of his interest, or in respect of whom a conflict matter 1s
authonsed n accordance with Article 18 1 or otherwise, shall be entitted to vote in respect of
that matter or any matter arising from it, and if he shalf do so his vote shall be counted and he
may be taken into account in ascertaining whether or not @ quorum is present at the meeting
of the Directors or of the committee of Directars at which the vote ts taken

In relation to any conflict matter authorised in accordance with Article 18 1 tne Director shall
not have the rnight to vote on that matter if

(a) that right 1s removed by the terms and condiions of the authorisation, or

{b) the Director 1s, either by himself or by the other Declors excluded fiom any meeting
or discussion on that matter pursuant to Article 18 2(¢)
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CHAIRMAN’S CASTING VOTE AT DIRECTORS’ MEETINGS

Subject to the terms of any Shareholders’ Agreement, if the numbers of votes for and against
a proposal at a meeting of Directors are equal, the Chairrman shall have a casting vote

TRANSACTIONS OR ARRANGEMENTS WITH THE COMPANY

Provided that he has disclosed to the Directors the nature and extent of any material interest
of his, a Director

(a)

(b}

and.

may be a party to, or otherwise interested 1n, any transaction or arrangement with tha
Company or in which the Company or any of its associated companies is otherwise
interested; and

may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any associated company of the
Company or any other body corporate in which the Company is inlerested,

(n he shall not, by reason of his office. be accountable to the Company for any
benefit which he (or a person connected with him (as defined i section 252
of the Act)) derives from any such office or employment or from any such
transaction or arrangement cor from any interest in any such body corporale
and no such transaction or arrangement shall be hable to be avoided on the
aground of any such interest or benefit,

() tie shall not infringe tus duty to aveid a situation in which he has, or can have,
a direct or indirect interest that conflicts, or possibly may conflict, with the
interests of the Company as a result of any such office or employment or any
such transaction or arrangement or any interest in any such body corporate,

{ur) he shall not be required to disclose to the Company, or use in performing his
duties as a Director of the Company, any confidential information relating to
such office, employment, transaclion, arrangement or interest If to make such
a disclosure or use would result in a breach of a duly or obligation of
cenfidence owed by him in relation to or in connection with that office,
employment, transaction, arrangement or interest, and

(v} he may absent himself from discussions, whether in meetings of the Directors
or othermse and exclude himself from information, which will or may relate to
that office, empioyment, transaction, arrangement or inlerest

For the purposes of this Arlicle 17,

(a)

(d)

2 general notice given 1o the Directors that a Director 1s to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement Iin which a specified person or class of persons is interested shall be
deemed to be a disclosure that the Director has an nterest in any such transaction of
the nature and extent so specified,

an interest of which a Director has no knowledge and of which 1t is unreascnabie to
expect him 1o have knowledge shall not be treated as an interest of his,

a Director need not disclose an interest if 1t cannot be reasonably regarded as likely
to gwve nse to a conflict of interest, and

a Director need not disclose an interest if, or to the extent that, the other Directors are
already aware of it {and for this purpose the other Direclors arg treated as being
aware of anything of which they ought reasonably to be aware)
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DIRECTORS’ AUTHORISATION OF DIRECTOR’S CONFLICT OF INTEREST

The Directors may {subject to the terms of any Shareholders’ Agreement and any other terms
and conditions as they may think fit, and subject always to their nght at any time to vary or
terminate such autherisation) authorise, pursuant to section 175 of the Act, any matter which
wauld otherwise result in a Director infringing his duty to avoid a situation in 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 confiict of
interest (Including a conflict of interest and duty or conflict of duties).

If a matter has been authorised by the Directors in accordance with Article 18 1, then, subject
in any such case to any Imits or conditions attached to such authonsation by the Directors:

(a) the authorisation shall extend to any other actual or potential conflict of interest or
duty which may reasonably be expected to arise out of the matter s¢ authorised,

{b) the Director shall not be required to disclose to the Company, or 1o use or apply, In
performing his duties as Director. any confidential information relating to such matter,
If to do s0 would result in a breach of a duty or obligation of confidence owed by him
in relation to that malter,

{c) the Director may either attend or absent himself from

{1} meetings of the Directors, or of any committee of the Directors. at which
anything relating to that matter will or may be discussed, or

() any discussion on such matter, at a meeting or otherwise,
and the Directors may exclude him from any such meeting or discussion,

{d) the Direclor or the Directors may make arrangements for the Company either to send
and make availabie to him, or not to send or make avallable to him, any Documents
and information relating to that matter,

(e) the Director shall be entitled to accept any beneft which he may denve from that
matter, and he shall not be accountable to the Company for any benefit which he or a
person connected with him may derive from any such matter; and

(3] no transaction or arrangement in relattlon to such matter shall be hable to be avoided
on the ground of the Director's interest, duty or benefit,

and the Drrector shall not be in breach of any of his general duties to the Company as a
Director in relation to such matter, so long as he does not infringe these Articles and any
terms and conditions of the autherisation in relation to such rmatter

Articles 181 and 182 are without prejudice to the operation of any other provision or
procedure authonstng the Director’s conflict of interest

QUESTIONS AS TO A DIRECTOR’S RIGHTS TO PARTICIPATE

Subject to Article 19 2, If a question arises at a meeting of Directors or of a commitiee of
Directors as to the nght of 2 Directlor to participate in the meeting (or part of the meeating) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred 1o the chairman of that meeting whose ruling in relation to any Director other than the
chairman is to be final and conclusive

It any question as to the night to participate in the mesting (or part of the meeting) should arise
in respect of the chairman of that meeling the question s to be decided by a decision of the
Directors at that meetng for which purpose the chairman 1s not to be counted as participating
in the meeling (or that part of the meeting) for voting or quorum purposes
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RECORDS OF DECISIONS TO BE KEPT
The Directors must ensure that the Company keeps a record, in writing. for at least 10 years
from the date of the decision, of every decision made by the Directors

All decisions of the Directers, whether made at 2 meeting or otherwise, must be recorded in
writing.

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES
Subject to the Articles, the Directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to Directors.

APPOINTMENT OF DIRECTORS

NUMBER OF DIRECTORS

Subject to the terms of any Shareholders’ Agreement, the number of the Directors (olher than
Alternate Directors) shall be not iess than two

METHODS OF APPOINTING DIRECTORS

Subject to the terms of any Shareholders’ Agreement, any perscn who Is willing to act as a
Directer, and is permitted by law to do s, may be appointed to be a Director

{a) by Ordinary Resslution; or
(b) by a decision of the Directors,

as long as the appoiniment dees not cause the number of Directors (excluding Allernate
Directors who are not also Directors) to exceed any maximum fixed by or otherwise
determuined in accordance with these Articies

In any case where, as a result of death or Bankruptcy, the Company has no Shareholders
and no Directors, the Transmittee of the last Shareholder to have died or to have a
Bankruptcy order made agamst him (as the case may be) has the right, by notice in writing to
appoint a2 natural person, who 1s willing to act and 1s permitted to do so, to be a Director

For the purposes of Article 23 2, where two or more Shareholders die In circumstances
rendering it uncertam who was the last to die, a younger Shareholder is deemed to have
survived an older Shareholder

TERMINATION OF DIRECTOR’S APPOINTMENT

Subject to the terms of any Shareholders' Agreement, a person ceases lo he a Director as
500N as

(a) that person ceases to be a Director by virjue of any provision of the Act or 15
prohikited from being a Director by law,

i£#)] a Bankruptcy order 1s made against that person,

(c) a composition 1 made with that person’s creditars generally in satisfaction of that

person's debts,

(d} a registered medical practtioner who 15 treating that person gives a written opinion to
the Company stating that that person has become physically or mentaily icapable of
acting as & Director and may remain so for more than three months, or

(e) notification 1s recewved by the Company from the Director that the Director is resigning
from office and such resignation has taken effect in accordance with s terms
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DIRECTCRS’ REMUNERATION

Subject to the terms of any Sharehelders’ Agreement, Directors may provide any services to
the Company that the Directors decide

Subject to the terms of any Shareholders’ Agreement, Directors are entitled to such
remuneration as determined by the Directors

{a) for their services to the Company as Directors; and/or
{b) for any other service which they provide to the Company

Subject to the Arlicles and the terms of any Shareholders’ Agreemenl, a Directors
remuneration may.

(a} take any form, and

(b} include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, fo or in respect of that Director.
Unless the Directors decide otherwise, [hrectors’ remuneration accrues from day to day

Uniess the Birectors decide otherwise, Directars are not accountable to the Company for any
remungraton which they recewve as Directors or other officers or employees of the
Company's subsidiares or of any other body corporate in which the Company is interested.

DIRECTORS' EXPENSES

The Company may pay any reasonable expenses which the Direclors (including Alternate
Directors) preperly incur In connection with their attendance at

(a) meelings of Directors or committees of Directors or
(b) general meetings, or
(c) separate meetings of the Holders of any class of Shares or of debentures of the

Company, or

(&) otherwise In connection with the exercise of thetr powers and the discharge of their
responsibilities in relation to the Company

ALTERNATE DIRECTORS

APPOINTMENT AND REMOVAL OF ALTERNATES

Any Director (other than an Alternate Director) (the "Appointor’) may appoint as his alternate
("Alternate” or "Alternate Director’) any other Director or (subject to the terms of any
Shareholders’ Agreement) any other person approved by decision of the Directors, willing to
act, to

(a} exercise that Direclor's powers” and
{b) carry out that Director's responsibilities,

in relation to the taking of decisions by the Directors in the absence of the Alternale's
Appointor.

Any appointment of an Allernate must be effeciled by nobce in wrniting to the Company, signed
by the Appointor or authenticaled in any other manner approved by the Directors

The notice of appointment must

(a) identify the proposed Alternate.
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{b) contain a statement signed by the proposed Alternate that he is willing to act as the
Alternate of the Director giving the notice; and

{c) specify when the appointment commences

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An Alternate Directer has the same nghts in relation to any deciston of the Directors as his
Apposntar

Except as the Articles specify otherwise, Alternate Directors

{a) are deemed for all purposes to be Directors,

(b} are hable for their own acts and ormissions;

() are subject to the same restrictions as their Appointors, and
(d) are not deemed to be agents of or for their Appointors.

An Alternate Director
(2} may act as Alternate Director to more than one Director,

{b) has the same rights as his Appointor to receive notice of and attend and vote at a
meeting of the Directors or of a committee of the Directors;

{c) has one vote for every Eligible Director for whom he acts as Alternate Director in
addition to his own vote (if any) as an Eligible Directer at such a meeting but he
counts as only one for the purpose of determining whether a quorum is present; and

(dy may parlicipate in a unamimous decision of the Directors for each of his Appointars
who 15 an Eligible Director in addition to his own participabion (if any) as an £hgible
Director

An Alternate Director 1s noct entitled to receive any remuneration from the Company for
serving as an Alternate Direclor except such part of the Alternate’s Appeintor's remuneration
as the Appaintor may direct by notice in wnting made ta the Company.

TERMINATION OF ALTERNATE DIRECTORSHIP

An Alternate Director's appointment as an Alternate terminates:

(a) when the Alternate’'s Appomtor revokes the appomtment in accordance with Article
29 2.
(b} on the occurrence in relation to the Alternate of any event which, If it cccurred in

relalicn to the Alternate’'s Appointor, would result in the termination of the Appointor's
appointment as a Director,

(c) on the death of the Alternate’s Appointor, or
(d) when the Alternate’s Appointor’'s appomtment as a Director terminates

The revocation of the Allernate’s appointment by his Appointor must be effected by notice 1n
writing to the Company, signed by the Appontor, or authenticated in any other manner
approved by the Directors

The notice of revocation must
{a) identfy the Alternate, and

(b} specify when the appointmeart terminales
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PART 3
SHARES AND DISTRIBUTIONS
SHARES

SHARE CAPITAL
The share capital of the Company at the date of the adeption of these Articles is divided into

A Shares and B Shares. The A Shares, B Shares and, if any, Deferred Shares are separate
classes of Shares.

The Shares shall rank pan passu in all respects, save as otherwise set cut in these Articles

The Deferred Shares (if any) shall confer no nights on the holders of such Shares whether in
relation to voting, distributions or otherwise

When the Company 1s to pay a dividend in accordance with the provisions of Articles 48 to 54,
the directors or Shareholders, as applicable, may, by board or Shareholder resolution. as
appkcable, decide (subject to the terms of any Shareholders’ Agreement) how much of that
dividend i1s to be paid te the Holders of the A Shares and/or B Shares respectively

Any dividends which the directors or Sharehelders resolve to pay to the Holders of the A
Shares and/or B Shares pursuant to Article 30.3 above sha!l be paid pro-rata to the Holders of
the applicable Shares according 1o the number of applicable Shares held by them

VWheare a Shareholder agrees not to exercise, or waives, his voting rights in relation to any
Shares held by him, he has no nght to vote at meetings of Shareholders, and he 15 nol
entitled to vote on a written resolution. in respect of those Shares

The Cormpany has no right to attend or vole at meetings of Shareholders and it 1s not entitled
to vote on a written resolution in respect of any Treasury Shares

The Company may, in accordance with secton 692{1ZA) of the Act, purchase tts own Shares
out of capital otherwise than in accordance with Chapter 5 of Part 18 of the Act up to an
aggregate purchase price 1n a financial year of the lower of

(a) £15.000 00, or

(b) the nominal value of 5% of the Company's fully paid share capital as at the beginming
of the financial year

ALL SHARES TO BE FULLY PAID UP

No Share 1s to be issued for less than the aggregate of its nominal vaiue and any premium 1o
be paid to the Company in consideration for its 1ssue

This does not apply to Shares taken on the formation of the Cormpany by the subscribers to
the Company's memorandum

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Subject 1o the Arlicles and the terms ot any Shareholders’ Agreement. but without prejudice to
the nghts attached to any ex'stng Share, the Company may 1ssue Shares with such rights or
restrictions as may be determined by Ordinary Resolution

Subject to the terms of any Sharehclders' Agreement, the Company may 1ssue Shares which
are ta be redeemed or are llable to be redeemed at the oplion of the Company or the Holder,
and the Directors may determine the terms. conditions and manner of redemption of any such
Shares
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All the requirements of sections 561 and 562 of the Act (existing shareholders’ right of pre-
emption) are excluded generally in relation to the aliotment by the Company of equity
securnties

COMPANY NOT BCUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person i1s to be recognised by the Company as holding any
Share upon any trust, and except as otherwise required by law or the Articles, the Company
is not in any way to be bound by or recognise any interest in a Share other than the Holder's
absolute ownership of it and all the nghts attaching to it

SHARE CERTIFICATES

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

Every centificate must specify

(a) in respect of how many Snhares, of what class, 1t 1s 1ssued,
(b) the nominal value of those Shares,

{c) that the Shares are fully pad, and

(d) any distinguishing numbers assigned tc them

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

If more than cne person helds a Share only one certificate may be ssued in respect of it
Ceriificates must

(a) have affixed to them the Company’s common seal, or

(b) be otherwise executed in accordance with the Companies Acts

REPLACEMENT SHARE CERTIFICATES
If a certficate 1ssued in respect of a Shareholder's Shares is:

(a8) damaged or defaced. or
(k) said to be lost, stclen or destroyed.

that Shareholder is entitled to be 1ssued with a replacement certificate in respect of the same
Shares

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

(a) may at the same time exercise the rnight to be 1ssued with a sing'e certificate or
separate certificates;

{b) must retumn the certificate which 1s to be replaced to the Company if it 1s damaged or
defaced, and

{c) must comply with such conditions as to evidence, Indemnity and the payment of
reascnable expenses as the Directors decide

ISSUE AND TRANSFER OF SHARES IN BREACH OF ANY SHAREKOLDERS' AGREEMENT

No Share may be 1ssued and/or transferred other than in accordance with the tlerms of any
Shareholders’ Agreement



