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THE COMPANIES ACTS 19856 TO 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

AUTO-TXT LIMITED

FRIDAY

OF

(Adopted by written resolution passed on 20 April 2011 and amended by written

DEFINITIONS

resolution passed on 11 May 2011)

PART |

In these Articles, the following expressions shall have the following meanings

A Ordinary Shares*

acting in concert

Acts:

Alternate Director:

Articles:

Associate.

the A Ordinary Shares of 0 01p each in the capital of
the Company having nghts as set out In these
Articles,

has the meaning set out in the City Code on
Takeovers and Mergers,

the Companies Act 1985 (the 1985 Act) including
any statutory medification, amendment, vanation or
re-enactment thereof for the time being in force and
any provisions of the Companies Act 2006 (the 2006
Act) for the time being in force,

any Director willing to act as such and appointed by a
Director or any other person willng to act as an
alternate director and appointed by resolution of the
Directors,

the articles of association of the Company as
amended from time to time,

Ipex Capital Management Limited, Ipex 1 GP Limited,
Ipex 1 Fund Lmited Partnership, Ipex Holdings
Limited and any corporation or entity controlled by
Ipex 1 Fund Limited Partnership from time to time,
other than the Company and its subsidianes,
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Auditors:

Available Profits.

B Ordinary Shares:

Board:

Business Day:

Capped D Ordinary

Shares:

Controlling Interest:

D Ordinary Shares®

Directors:

Disposal

the auditors of the Company from time to time,

accumulated profits which are avallable for
distribution within the meaning of the Acts,

the B Ordinary Shares of 0 01p each in the capital of
the Company having rnights as set out In these
Articles,

the board of Directors of the Company or any duly
authorised committee of it,

a day (other than a Saturday or Sunday) on which
banks are open for ordinary banking business in
London,

the Capped D Ordinary Shares of 0 01p each n the
capital of the Company having rnghts set out in the
Arhicles,

an interest (within the meaning of schedule 13, part 1
and section 820 of the 2006 Act in Shares conferring
in aggregate more than 50% of the total nghts
conferred by the Equity Shares for the time being in
Issue,

the D Ordinary Shares of 0 01p each in the capital of
the Company having rnghts as set out In these
Articles, and so that where the context so requires
reference to D Ordinary Shares shall encompass
each Series of D Ordinary Shares, as Series I1s
defined in Article 2 3,

the directors for the time being of the Company,

a disposal by the Company of the whole or
substantially the whole of its undertaking or a
disposal by the Company and its subsidianies of the
whole or substantially the whole of the undertaking
carmed on by the Company and its subsidianes
(taken together), including (without himistation) by way
of a permission for the dealng, on any public
securities market, of any part of the equity share
capital of any subsidiary undertaking of the Company

2 10071389 2




dividend:

electronic communication

Employee Trust:

Equity Shares:

Group.

Index-Linked:

which itself or together with its subsidianies carnes on
the whole or substanhally the whole of the
undertaking carmed on by the Company and its
subsidianes (taken together), in each case whether in
a single transaction or a senes of connected
transactions, and the date of the Disposal, for the
purposes of these Articles, shall be the date on
which such Disposal 1s completed,

includes bonus shares,

means the same as in the Electronic
Communications Act 2000

any trust or trusts established by the Company for the
benefit, inter ala, of employees and former
employees of the Group (and including, without
limitation, any employee’s share scheme within the
meaning of section 1166 of the 2006 Act) designated
as an Employee Trust for the purpose of these
Articles for the time being and from time te time by
the Board,

the A Ordinary Shares, the B Ordinary Shares, the
Capped D Ordinary Shares and the D Ordinary
Shares and any other equity share capital of the
Company from time to time,

the Company, its subsidianes, If any, from time to
time and, in relation to an employee or officer of an
Associate who acquires Shares, that Associate and
each other Associate, and the term Group Company
shall be construed accordingly,

where included immediately following any monetary
amount in these Articles means that, on each
anniversary of the date mentioned In respect of that
monetary amount, such monetary amount shall be
increased by such percentage as I1s equal to the
percentage increase in the Retal Pnces Index (all
items) between the date of that increase and the
immediately preceding anniversary and rounded up
to the nearest £100,
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Interest Rate-

in writing:

Investor Consent:

Liquidity Event

Listing:

month:

Office:

paid up-

the annual rate of 3% above the base rate from time
to time of The Royal Bank of Scotland plc or such
other UK clearing bank as may be selected for this
purpose by the Directors (with Investor Consent)
calculated on a daily basis over a 365 day year from
and including the date any sum becomes due to the
date of payment compcunded at the end of each
calendar month,

written or produced by any substitute for wnting or
partly wrtten or parly so produced (including
electronic mail and other electronic forms and modes
of wnting),

the giving of a wntten consent or direction by the
holders of more than 50% in nominal value of the
holders of the A Ordinary Shares,

the first to happen in time of a Sale, a Listing or a
Disposal,

either

(@) the admission to the UK Listing Authonty's
Official List of any Shares and admission to
trading by The Stock Exchange, or

(b} permission for the dealing 1n any Shares on any
other recognised investment exchange (as
defined in section 285 of the Financial Services
and Markets Act 2000) (including the
Alternative Investment Market of The Stock
Exchange),

whether effected by way of an offer for sale, a new
issue of shares, an introduction, a placing or
otherwise,

calendar month,

the registered office of the Company from time to
time,

includes credited as paid up,
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13

14

15

16

17

Preferred Shares: the non-voting preference shares of £1 each In the
capital of the Company having nghts as set out in
these Articles,

Register: the register of members of the Company required to
be kept by section 113 of the 2006 Act,

Relevant D Share has the meaning set out in Article 2 3,
Threshold Amount:

Sale: any sale {whether by one transaction or a senes of
related transactions), of a holding or holdings of
Shares constituting a Contrelling Interest,

Shares: Preferred Shares andfor A Ordinary Shares and/or B
Ordinary Shares and/or D Ordinary Shares and/or
Capped D Ordinary Shares (as the case may be) and
any other shares in the capital of the Company from
time to time,

The Stock Exchange: London Stock Exchange ple,

In these Articles each of subsidiary and holding company has the meaning given
to that expression in section 1159 of the 2006 Act and the expression control has
the meaning given to It in section 1124 of the Corporation Tax Act 2010 and the
expressions controlling and controlied by shall be construed accordingly

Unless the context otherwise requires, words or expressions contained in these
Articles shall bear the same meaning as In the Acts In force at the date at which
these Articles become binding on the Company Save where expressly otherwise
required, references In these Articles to a persen being interested in, or having an
interest in, shares (or similar expressions) shall be construed in accordance with
sections 820 to 825 (inclusive) of the 2006 Act

References In these Articles to a person or persons entitied by transmission shall in
relation to a share mean a person or persons entitled to the share by reason of the
death or bankruptcy of the holder or by virtue of that person becoming automatically
entitled to the share by law

Words importing the singular number only shall include the plural number, and vice
versa

Words importing the masculine gender only shall include the feminine gender

Words importing persons shall include corporations
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21

22

23

31

32

The headings are inserted for convenience only and shall not affect the construction
of these Articles

In the event of any conflict between Part | and Part |l of these Articles, Part | shall
prevail

The regulations in Table A In the Schedule to the Companies (Tables A to F)
Regulations 1985 (as amended} shall not apply to the Company except so far as the
same are repeated or contained in these Articles

SHARE CAPITAL
The provisions of section 561(1) of the 2006 Act shall not apply

The Board shall, subject to the provisions of the Acts and these Articles (including,
without limitation, the foregoing provisions of this Article 2), determine whether in
respect of each calendar year any D Ordinary Shares are to be 1ssued and, If so, the
total number of the Ordinary Shares to be allotted and issued, the proposed
allottee(s), the number of D Ordinary Shares to be allocated to each allottee, the
subscrniption price and the Relevant O Share Threshold Amount The allotment and
issue of D Ordinary Shares shall be in a separate senes (each, a Series) n respect
of each calendar year Automatically upon the allotment and 1ssue of each Series of
D Ordinary Shares, the same number of Capped D Ordinary Shares shall be
designated as a separate senes of Capped D Ordinary Shares, having the same
series number as the relevant Series of D Ordinary Shares

Each Series of D Ordinary Shares shall have a different Relevant Share Threshold
Amount determined in accordance with the provisions of this Article 23  The
Relevant D Share Threshold Amount shall be an amount which the Board, acting
reasonably, determines to be the amount (if any), Index-Linked from the date of
issue of the D Ordinary Shares, which would be payable, in aggregate, to the
holders of each of the A Ordinary Shares, B Ordinary Shares, Capped D Ordinary
Shares and each earler Sernies of D Crdinary Shares in the event that, on the
proposed date of such allotment, there were to be a return of capital under and In
accordance with Articles 4 or, as the case may be, 5 In determining such amount,
the Board may (and shall if directed by Investor Consent) obtain such advice and/or
valuatron from the Auditors or such other independent advisors and/or experts as it
shall consider appropriate  Once so determined, the Relevant D Share Thresheld
Amount shall be recorded in the books of the Company and noted cn each share
cerbficate applicable to that Senes of D Ordinary Shares

DIVIDEND RIGHTS

The rights as regards income attaching to each class of Shares shall be as set out in
this Article 3

The Company shall, without resclution of the Board or of the Company In general
meeting and before application of any profits to reserve or for any other purpose,
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34

35

36

37

38

39

pay in respect of each Preferred Share a fixed cumulative preferential dividend
payable n pounds sterhng at the annual rate of 5 per cent of £1 per Share
(excluding any associated tax credit) which shall accrue daily and be calculated in
respect of the period from the relevant date of i1ssue to such date assuming a 365
day year (the Preference Dividend) and will be paid on the earlier of the date
immediately prior to completion of a Liquidity Event or immediately prior to
conclusion of the iquidation or winding-up of the Company, to the perscon registered
as the holder of such Share at that date

The Preference Dividend shall be deemed to accrue from day-to-day after as well as
before the commencement of a winding-up and shall therefore be payable by a
liquidator In respect of any penod after such commencement in prionty to other
clasms or nights of Shareholders in respect of share capital

The Preference Dividend shall, provided the Company has sufficient Available
Profits out of which to pay the same and notwithstanding that such dividend Is
expressed to be cumulative, automatically become a debt due from and immediately
payable by the Company on the relevant payment date specified in Article 3 2

If the Company is unable to pay the Preference Dividend in full on the due date by
reason of having insufficient Available Profits, then 1t shall on such date pay the
same to the extent that it 1s lawfully able to do so

Where, by reason of the Company having had insufficient Avallable Profits, it 1s in
arrears with the payment of any dwvidends, the first Available Profits arising
thereafter shall be applied n or towards paying off all accruals and/or unpaid
amounts of Preference Dividend

No dividends (other than the Preference Dividend) may be paid without Investor
Consent Subject thereto, and to there being sufficient Available Profits, the Board
may declare a dividend payable in accordance with Article 3 9

The Company shall procure (so far as it 1s able) that each of its subsidiaries and
each of its subsidiary undertakings which has Available Profits shall from time to
time declare and pay to the Company (or, as the case may be, the relevant Group
Company that is its immediate holding company or parent undertaking) such
dividends as are necessary to permit lawful and prompt payment by the Company of
the Preference Dividend

Subject to adequate provision having been made for the payment of the Preference
Dividend (and any arrears thereof), any Available Profits which the Directors may
determine to distribute in respect of any financial year shall be distributed amongst
the holders of the Equity Shares in such amounts {and whether treating the different
classes of Equity Shares differently or not) as the Directors may determine
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42

51

52

RETURN OF CAPITAL RIGHTS

The nghts as regards return of capital attaching to each class of Shares shall be as
set out In thus Article 4

On a return of capital on liquidation or otherwise (except on a redemption or
purchase by the Company of any Shares), the surplus assets of the Company
remaining after the payment of its habilities (including, for the avoidance of doubt,
any debts arsing from non-payment of the Preference Dividend) shall be apphed in
the order of priority set out in Article 5 1

SALE LISTING AND DISPOSAL

On a Sale, the members seling Shares (unless otherwise approved by investor
Consent) shall procure that the Total Proceeds (whenever received and in whatever
form) shall be held by a trustee nominated with Investor Consent and shall, as
between the selling members, be allocated and paid to them as follows

511 first, n paying to the holders of Preferred Shares, n respect of each
such Preferred Share, the amount of £1 00,

512 second, In paying to the holders of Preferred Shares any arrears of, or
unpaid, Preferred Dividends,

513 third, in paying to the holders of the A Ordinary Shares, in respect of
each such A Ordinary Share, the amount of 0 01p,

514 fourth, in paying to the holders of the B Ordinary Shares, i respect of
each such B Ordinary Share, the amount of 0 01p, and

515 the balance of such assets (if any) shall then be distributed amongst the
holders of the B Ordinary Shares and the Capped D Ordinary Shares,
provided that the holders of each Series of D Ordinary Shares shall be
entitled to participate, pan passu, in such balance (in the place of, and to
the exclusion of, the holders of the same-numbered senes of Capped D
Ordinary Shares) once the holders of each of the B Ordinary Shares,
Capped D Ordinary Shares and each earller Series of D Ordinary
Shares have received, in aggregate, the Relevant D Share Threshold
Amount

On a Disposal, the Total Proceeds shall {unless otherwise approved by Investor
Consent) be dwvided between the members in the same proportions as the
provisions of Article 5 1 would provide on a Sale The entitlement of the members
may be satsfied by a return of capital on the winding up of the Company, a
distribution or otherwise as the Board may decide, with Investor Consent For the
avoidance of any doubt, in any such return of capital the provisions of this Article 5 2
shall prevail over Article 4
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Immediately prior to and conditionally upon a Listing, the members shall enter into
such reorgamsation of the share capital of the Company as they may agree or, In
default, as specified by Investor Consent, to ensure that the Total Proceeds are re-
allocated between the members in the same proportions as the provisions of Article
5 1 would provide on a Sale

For the purposes of this Article 5, the Total Proceeds shall be determined as

follows

541 where the event I1s a Sale

(a)

(b)

(c)

(d)

(e)

Total Proceeds shall compnise the consideration which the
purchaser will directly or indirectly (or, in the case of partal
acquisition, would on a scaled up basis) pay or provide to acquire
all the issued and allotted Shares,

such ¢consideration shall be taken to nclude the amount or value of
any benefits to be provided to the holders of any Shares by the
purchaser (or any persons acting in concert with him) which, in the
opinion of the Auditors acting as experts, should reasonably be
treated as part of the consideration to be so pad or provided,

where such consideration includes deferred consideration, Total
Proceeds shall be calculated on the basis that all such deferred
consideration was receved on the date cof the Sale, as calculated
by the Auditors acting as experts,

where the purchaser provides any non-cash consideration, such
consideration shall be taken to include the cash equivalent value of
any such non-cash consideration, as calculated by the Auditors
acting as experts, and

where such consideration includes contingent consideration, the
Auditors acting as experts shall determine the value, at the date of
Sale, of such contingent consideration,

542 where the Liquidity Event 1s a Disposal, Total Proceeds shall

(a)

(b)

where there 1s a sale, be the amount of the consideration payable
for the undertaking sold determined on a basis consistent with
Article 5 4 1 above, or

where there 1S a permission to deal on a public secunties market,
be determined on a basts consistent with Article 5 4 3 below,

but, in each case, In calculating Total Proceeds, provision shall be made
for the costs and expenses of the Disposal incurred by the Company or
any parent undertaking or subsidiary undertaking of the Company and
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62

63

71

72

any taxation payable by the Company or any parent undertaking or
subsidiary undertaking of the Company on the proceeds of the Disposal,

543 where the event 1s a Listing, Total Proceeds shall be equal to the value
of the Company on the date of the Listing

(a) calculated by reference to the price at which any part of the equity
share capital of the Company i1s 1ssued or placed pursuant to the
Listing without taking account of any new moneys raised by such
Listing, or

(b) where the Listing 15 by way of an introduction, as determined by
the reasonable opinion (acting in goed faith) of the investment
bank or other financial adviser decided upon by Investor Consent
acting on behalf of the Company in relation to the Listing

VOTING RIGHTS

On a show of hands, every member holding one or more A Ordinary Shares who
(being an indwidual) 1s present in person or (being a corporation} 1s present by a
duly authorised representative, shall have one vote and, on a poll, every member
(being an individual) who 1s present in person or by proxy or (being a corporation} 1s
present by a duly authonised representative or by proxy, shall have one vote for
each A Ordinary Share of which he 1s the holder

The Preferred Shares shall not confer on the holders thereof any right to recewe
notice of, attend or vote at any general meeting of the Company

The B Ordinary Shares, the Capped D Ordinary Shares, and the D Ordinary Shares
shall not confer on the holders thereof any right to receive notice of, attend or vote at
any general meeting of the Company

VARIATION OF CLASS RIGHTS

Subject to Article 7 3, whenever the capital of the Company 1s dvided into different
classes of shares, the special nghts attaching to any class may be vared or
abrogated either whilst the Company 15 a going concern or during or In
contemplation of a winding-up, with the consent in writing of the holders of 75 per
cent in nominal amount of the i1ssued shares of that class or with the sanction of a
spectal resolution passed at a separate meeting of the holders of the shares of that
class, but not otherwise

To every such separate meeting, all the provisions of these Articles relating to the
general meetings of the Company or to the proceedings thereat shall, mutatis
mutandis, apply, except that the necessary quorum shall be all or, If more, two
persons holding or representing by proxy at least one-third in nominal amount of the
issued shares of that class (but so that, If at any adjourned meeting of such holders
a quorum as above defined I1s not present, any member or members who are

10 10071389 2




73

81

present shall be a quorum) and the holders of shares of each class shall, on a poll,
have one vote In respect of every share of the class held by them respectively

The Company may at any time, with prior Investor Consent (a) create and i1ssue
further shares ranking as regards the profits and/or assets of the Company n priority
to the B Ordnary Shares and/or D Ordinary Shares and (b) amend and improve the
nghts attaching to any such class of shares, issued or unissued, from time to time
ranking (whether or not as a result of such amendment or improvement) in priorty to
the B Ordinary Shares and/or D Ordinary Shares Any such creation and 1ssue of
further shares or amendment to or improvement of rights attaching to such class of
shares, 1ssued or unissued, shall not require any consent or sanction on the part of
the hoiders of the B Ordinary Shares or D Ordinary Shares, as the case may be,
and shall not constitute a vanation of the nghts attached to the B Ordinary Shares or
D Ordinary Shares, as the case may be

COMPULSORY TRANSFER OF B ORDINARY SHARES AND D ORDINARY
SHARES — EMPLOYEE LEAVERS

For the purposes of interpretation of this Article 8

811 Exceptional Leaver means a Leaver who the Board resolves mn its
absolute discretion 15 an Exceptional Leaver for the purposes of these
Articles,

g12 Leaver means, subject to Articles 8 1 10 and 8 1 11, any person who,

being an employee of or holder of an office with or a professional
contractor to a Group Company, ceases to be such an employee or
office holder or professional contractor for any reason,

813 Leaving Date means

(a) where the employer terminates or purports to terminate a contract
of employment by giving notice to the employee of the termination
of the employment, whether or not the same constitutes a wrongful
or unfair dismissal, be the date of that notice,

(b) where the employee terminates or purports to terminate a contract
of employment by giving notice to the employer of the termination
of the employment {whether or not he 1s lawfully able to do so) be
the date of that notice,

(c) where an employer or employee wrongly repudiates the contract of
employment and the other respectively accepts that the contract of
employment has been terminated, be the date of such acceptance
by the employee or employer respectively,

(d) where a contract of employment i1s terminated under the doctrine
of frustration, be the date of the frustrating event,
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816

§17

(e) where a contract of employment 1s terminated for any reason other
than those set out above, be the date on which the person actually
ceases to be employed by the employer and

{fi where a contract between a holder of an office or a professional
contractor and a Group Company i1s terminated, and such contract
15 not a contract of employment, be the date determined In
accordance with paragraph (a) or (b) above (reading such
paragraphs as If the references to employer, employee and
employment were references to the relevant Group Company, the
office holder or professional contractor and the engagement
respectively)

Leaving Member means a member holding B Ordinary Shares and/or D
Ordinary Shares who becomes a Leaver,

Normal Leaver means any Leaver who 1s neither an Exceptional Leaver
nor a Special Leaver,

Relevant Degrouping Event means the occurrence of any event, either
alone or together with any contemporanecus or earlier event or events,
as a result of which a body corporate which 1s a Group Company prior to
that event ceases to be a Group Company,

Special Leaver means a Leaver who the Board resolves in its absolute
discretion i1s a Special Leaver for the purposes of these Articles,

any reference in this Article 8 to the “holder of an office with a Group
Company” or to an “office holder” or to an “officer of any Group
Company” shall be deemed to include a reference to any member who
provides services to the Group who 1s not otherwise an employee or
executive director of a Group Company or any Associate, and any
reference to a member's “office with a Group Company” shall be
deemed to include a reference to that member’s position as a service
provider

Equity Shares may be acquired on terms that If certain conditions have
been satisfied on, or by reference to, a particular date or event, then the
provisions of Articles 8 2 and 8 3 shall not apply to such Equity Shares,
and that If such condiions have not been satisfied on the relevant date
or event, the provisions of Article 8 7 shall then apply Any such Equity
Shares shall be deemed for the purposes of these Articles to be Vested
Shares upon satisfaction of the relevant conditions, and otherwise shall
be deemed to be Unvested Shares If there 1s a Liquidity Event then
subject to such other arrangements as may have been specified Board
may in its discretion determine that such conditions shall be treated as

12 10071389 2




82

83

84

satisfied In respect of some or all of the Unvested Shares such that they
become Vested Shares

8110 A Leaver shall only become a Leaver at such time as he 1s no longer an
employee or, as the case may be, an officer of or professional contractor
to any Group Company

8111 An individual shall become a Leaver on the occurrence of a Relevant
Degrouping Event unless he 1s or becomes at that time an employee of
or officeholder with or professional contractor to a body corporate which,
following that event, remains a Group Company

g112 Any reference to a member shall include the personal representatives of
such member

Within 12 months of a member holding B Ordinary Shares and/or D Ordinary Shares
becoming a Leaver or at any time prior to his becoming a Leaver the Board may
determine, In Its absolute discretion, whether the Leaver shall be categornsed as a
Normal Leaver or an Exceptional Leaver or a Special Leaver |If the Board
determines that a Leaver shall be categonised as an Exceptional Leaver the Board
may subsequently determine In its absolute discretion to re-categornise the Leaver as
a Normal Leaver or a Special Leaver at any time within such 12 month period If the
Board determines that a Leaver shall be categonsed as a Special Leaver the Board
may subsequently determine In its absolute discretion to re-categonse the Leaver as
a Normal Leaver at any time within such 12 month penod 1f the Board has not made
any determination during such period the Leaver shall automatically be categonsed
as a Normal Leaver at the end of the period The Board may waive its nght to re-
categorise a Leaver at any time

If a Leaver I1s categorised as a Normal Leaver or a Special Leaver then he, the
Leaving Member, shall be deemed to have given a transfer notice on the Leaving
Date (Transfer Notice) in the case of (i} a Normal Leaver, in respect of all B
Ordinary Shares and D Ordinary Shares held by such member, and (1) a Special
Leaver, In respect of such number of B Ordinary Shares and/or D Ordinary Shares
held by such member as shall be determined by the Board in its absolute discretion
and notified to the member Such Transfer Notice shall set a price per share equal
to the par value of the relevant share The provisions of this Article 8 3 shall not
apply to any Vested Shares and, for the avoidance of doubt, the provisions of this
Article 8 3 shall not apply to an Exceptional Leaver unless he/she is re-categorised
as provided in Article 8 2

Any Shares i1ssued to a Leaver after the Leaving Date by way of bonus or
capitalisation I1ssue, or pursuant to the exercise of options or any other nght In
respect of the 1ssue of Shares, shall in the case of a Normal Leaver, or may at the
Board's discretion in the case of a Special Leaver, be deemed to be included as the
subject of any Transfer Notice deemed served pursuant to Articles 8 2 or 8 3 (as the
case may be) immedately after the date of 1ssue of such Shares
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If a Transfer Notice 1s deemed to have been served, the Directors shall notify such
person or persons (which may include the trustees of the Employee Trust or any
member of the Group} as may be specified by Investor Consent given at any time
after such service (Offer Notice) of the number of B Ordinary Shares and/or D
Ordinary Shares offered for sale to them and the price at which each such B
Ordinary Share and/or each such D Ordinary Share 1s offered for sale, stipulating a
date by which such offer must be accepted by written notice to the Directors The
Directors shall notify the Leaving Member of the extent to which the offer compnsed
in the Transfer Notice has been accepted (Acceptance Notice) and the Leaving
Member shall then be bound to execute the necessary instrument of transfer of such
B Ordinary Shares and/or D Ordinary Shares accepted for sale (Transfer Shares)
If the recipients of the Offer Notice do not accept the relevant offer in respect of all B
Ordinary Shares and/or D Ordinary Shares offered for sale, all such B Ordinary
Shares and/or D Ordinary Shares shall be included in all subsequent Transfer
Notices relating to that Leaving Member

A Leaving Member shall be deemed to have irrevocably appointed the Company
Secretary and/or any other person authonsed by the Directors (as secunty for the
performance of such members obligations) as the attorney of such member to
execute any instrument of transfer of the Transfer Shares and covenant for full title
guarantee in respect of the Transfer Shares registered in the name of such Leaving
Member and to deliver the same on his behalf, and the Company may receive the
purchase money for such Shares on behalf of such member and shall on receipt
thereof (subject to such instrument beng duly stamped) cause the relevant
transferee to be registered as the holder of such Shares and shall hold such
purchase money on behalf of such member and the attorney shall also have the
authonty to do such other things as may be necessary or desirable to accept,
transfer and complete the sale of the Transfer Shares The Company shall not be
bound to earn or pay interest on any money so held and shall not pay such money
to such member untl he shall have delivered his share certfficates (or an
appropriate indemnity m respect thereof) to the Company The receipt of the
Company for such purchase money shall be a good discharge to the transferee who
shall not be bound to see to the application thereof and after the name of the
transferee has been registered, the vahdity of the proceedings shall not be
questioned by any person  Any nghts of pre-emption and other restrictions
contained in these Articles shall not apply on any sale and transfer of Shares by the
Leaving Member in connection with the transfer of Shares pursuant to this Article 8

The provisions of this Article 8 7 shall apply to any Unvested Shares where the
condition or conditions subject to which the relevant shares are acquired are not
solely related to the member's employment or office with a Group Company Where
any condition or conditions subject to which the Unvested Shares are acquired are,
in the opinion of the Board, no longer capable of being satisfied, then Articles 8 3
and 8 4 to 8 6 shall be deemed to apply to any such Unvested Shares as follows
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B71 the member shall be deemed to be a Normal Leaver in respect of such
Unvested Shares,

872 the Transfer Notice shall be deemed served in respect of the Unvested
Shares, and
873 the Leaving Date (for the purposes of Article 8 3) shall be the date on

which the relevant condition(s), ceased to be capable of being satisfied

TRANSFER OF SHARES

Save as otherwise expressly provided in these Articles, no member who 1s or was
an employee of or holder of office with or professional contractor to a Group
Company may transfer any interest in any B Ordinary Share or D Ordinary Share
For the avoidance of doubt this restriction shall not apply to any other holder of B
Ordinary Shares or D Ordinary Shares including, without limitation, (a) the trustees
of the Employee Trust in their capacity as such to employees or office holders of or
professional contractors to any Group Company and (b) lpex 1 GP Limited as
general partner of Ipex Co-investment Limited Partnership

For the avoidance of doubt the transfer of any interest in any Preferred Share or A
Ordinary Share 1s not subject to any restrictions imposed by these Articles

If the Directors refuse to register a transfer of a Share, they shall within two months
after the date on which the instrument of transfer was lodged with the Company
send to the transferee notice of the refusal

TAG AND DRAG RIGHTS

No sale of a Controlling Interest (or any transaction which forms part of or, taken
with other actual or contemplated transactions or events, would give rise to a sale of
a Controling Interest) shall be made or gwven effect to unless the proposing
transferor(s) procure that a written offer complying with the provisions of Article 10 3
1s made by the proposing transferee (or any person or persons acting in concert with
it) to the holders of all the other issued and allotted Equity Shares in the Company to
acquire their entire holdings of such shares

For the purposes of this Article the expressions transfer and transferee shall
include respectively the renunciation of a renounceable letter of allotment and the
renouncee under any such letter of allotment

The offer referred to in Article 10 1 or any other offer for the entire issued and
allotted Equity Share capital of the Company which has been recommended by the
Directors (an Offer, the maker of which i1s an Offeror) shall be open for acceptance
for a period of at least 21 days following the making of the Offer

If any person makes an Offer which complies with Article 10 3, the following
provisions shall apply 1f holders of more than 75 per cent of the number of Equity
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Shares In 1ssue and allotted accept the Offer or have voted in favour of a resolution
at a general meeting of the Company approving the Offer

1041

1042

1043

1044

the Directors shall have the option, exercisable by notice in wniang (a
Total Sale Notice) given to all the holders of Equity Shares, or to all
holders of Equity Shares who have not accepted the Offer, to require
them to sell all, but not some only, of the shares held by them to the
Offeror (or as it may norminate) on the same or on no less favourable
terms as will be given to all members holding shares of that class The
Total Sale Notice may be given at any time up to the expiry of 28 days
from the later of the date of the general meeting resolution approving the
Offer or the date upon which the Offeror notifies the Company that it has
received acceptances of the Offer from holders of more than 75 per
cent of the number of Equity Shares (n 1ssue,

a Total Sale Notice once given shall be rrevocable but shall lapse (and
the obligations thereunder shall lapse) if for any reason Equity Shares
comprising 75 per cent or more of the number of Equity Shares in 1ssue
are not transferred to the Offeror (or as it may direct) no later than the
date specified as the date for completion of the sale and purchase of
Equity Shares pursuant to acceptances of the Offer,

upon the i1ssue of the Total Sale Notice in accordance with this Article,
each member shall be bound to accept the Offer made to him in respect
of his entire holding of Equity Shares and to comply with the obligations
assumed by virtue of such acceptance provided that for the avoidance of
doubt this Article shall not require any such member to give any
warranties, representations, indemnities or covenants other than any
such which are usual In the context of a sale pursuant to an offer to
shareholders of a public company, including covenants as to title to the
shares owned by him,

if any member to whom a Total Sale Notice is sent falls to accept the
Offer or falls to complete the sale of any of his shares pursuant to the
Offer or otherwise falls to take any action required of him under the
terms of the Offer the Directors (or any of them) may authorise any
person to accept the Offer on behalf of that member or undertake any
action required under the terms of the Offer on the part of the member
who has accepted the Offer In particutar, the Directors (or any of them)
may authorise any person to execute a transfer of any shares held by a
member holding Equity Shares in favour of the Offeror (or its nominee)
and the Company may give a good receipt for the purchase price for
such shares and may register the Offeror (or its nominee) as the holder
thereof and 1ssue to it certificates for the same The member shall in
such case be bound to deliver up his certificate for his shareholding to
the Company whereupon the member shall be entitled to receve the
purchase pnice for such shareholding which shall, in the meantime, be
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held by the Company upon trust for such member, but without interest
After the name of the Offeror (or its nominee) has been entered into the
Register in purported exercise of these powers, the validity of the
proceedings shall not be questioned by any person

PART 1l
The Articles in this Part 1l shall take effect subject to the Articles in Part |
Share Capital

Subject to the provisions of the Acts and Part | and without prejudice to any nghts
attached to any existing Shares, any Share may in the discretion of the Directors be
issued fully paid, partly paid or nil paild and may be 1ssued with such nghts or
restrictions as the Company may by ordinary resolution determine

Subject to the prowvisions of the Acts and Part |, shares may be 1ssued which are to
be redeemed or are hable to be redeemed at the option of the Company or the
holder of such shares on such terms and in such manner as may be provided by
these Articles

The Company may exercise the powers of paying commissions conferred by the
Acts Subject to the provisions of the Acts, any such commission may be satisfied
by the payment of cash or by the allotment of fully or partly paid shares or partly in
one way and partly in the other

Except as required by law, no person shall be recognised by the Company as
holding any share upon any trust and (except as otherwise provided by these
Articles or by law) the Company shall not be bound by or recognise any interest in
any share except an absolute nght to the entirety thereof in the holder

Share Certificates

Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transfernng a part of his holding of shares of any class, to a certificate for the
balance of such holding) or several certificates each for one or maore of his shares of
any class, to a certificate for the balance of such holding) or several certificates each
for one or more of his shares upon payment for every certificate after the first of
such reasonable sum as the Directors may determine Every certificate shall specify
the number, class and distinguishing numbers (if any) of the shares to which it
relates and the amount or respective amounts paid up thereon The Company shall
not be bound to 1ssue more than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint holder shall be a sufficient delivery
to all of them
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A share certificate may be signed, sealed or executed by any legally vahd method
that 1s approved by the Directors, including but not imited to

signing by two Directors or one Director and the Company secretary or one Director
whose signature is witnessed,

sealing with the Seal,

printing, In any way, with a copy or a representation of the authonsed signatures or
the Seal which may be made or produced mechanically, electromcally or in any
other way the Directors may approve

If a share centificate 1s defaced, worn-out, lost or destroyed, It may be renewed on
such terms (f any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating evidence as the Directors may
determine but otherwise free of charge, and (in the case of defacement or wearing-
out) on delivery up of the old certificate

Calls on Shares

Subject to the terms of allotment, the Directors may make calls upon any member or
members In respect of any moneys unpatd on his or their shares (whether in respect
of nominal value or premium) and each member upon whom a call has been made
shall (subject to receiving at least fourteen clear days' notice the amount called on
his shares A call may be required to be paid by instalments A call may, before
receipt by the Company of any sum due thereunder, be revoked in whole or part and
payment of a call may be postponed in whole or part A person upon whom a call I1s
made shall remain hable for calls made upon him notwithstanding the subsequent
transfer of the shares in respect whereof the call was made

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

The joint holders of a share shali be jointly and severally liable to pay all calls in
respect thereof

If a call remains unpatd after it has become due and payable the person from whom
it 1s due and payable shall pay interest on the amount unpaid from the day it became
due and payable until it 1s pad at the rate fixed by the terms of allotment of the
share or in the notice of the call or, If no rate i1s fixed, at the appropriate rate (as
defined by the Acts) but the Directors may waive payment of the interest wholly or in
part

An amount payable in respect of a share allotment or any fixed date, whether In
respect of nominal value or premium or as an instalment of a call, shall be deemed
to be a call and if t 1s not paid the provisions of these Articles shall apply as if that
amount had become due and payable by virtue of a call
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Subject to the terms of allotment, the Directors may make arrangements on the
issue of shares for a difference between the holders in the amounts and times of
payment of calls on therr shares

The Directors may, if they think fit, receive from any member wiling to advance the
same, all or any part of the moneys uncalled and unpaid upon any shares held by
hm, and upon all or any of the moneys so advanced may (until the same would, but
for such advance, become payable) pay interest at such rate not exceeding {unless
the Company 1n general meeting shall otherwise direct) ten per cent per annum, as
may be agreed upon between the Directers and the member paying such sum in
advance

Transfer of Shares

The instrument of transfer of a share may be in any usual form or in any other form
which the Directors may approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on behalf of the transferee

The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such periods (not exceeding 30 days in any year)
as the Directors may determine

No fee shail be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share

The Company shall be entitled to retan any instrument of transfer which s
registered, but any instrument of transfer which the Directors refuse to register shall
be returned to the person lodging it when notice of the refusal 1s given

Transmission of Shares

If a member dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint
holders, shall be the only person(s) recognised by the Company as having any title
to his interest, but nothing herein contained shall release the estate of a deceased
member from any hability in respect of any share which had been jointly held by him

A person becoming entifled to a share by transmission may, upon such evidence
being produced as the Directors may properly require, elect to become the holder of
the share by giving notice to the Company to that effect With the exception of
Article 9 2 all hmitations, restnictions and prowvisions of these Articles relating to the
transfer of shares shall apply to the notice as If it were an instrument of transfer
executed by the member and the death or bankruptcy of the member had not
occurred

A person becoming entitled to a share by transmission shall have the rnights to which
he would be entitled If he were the holder of the share, except that he shall not,
before being registered as the holder of the share, be entitled In respect of it to
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receive notices of meetings, to attend or vote at any meeting of the Company or at
any separate meeting of the holders of any class of shares in the Company

Alteration of Share Capital
Subject to the Acts and Part [, the Company may by ordinary resolution

increase Its share capital by new shares of such amount as the resolution
prescnbes,

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

sub-divide its shares, or any of them, into shares of smaller amount and the
resolution may determine that, as between the shares resulting from the sub-
division, any of them may have any preference or advantage as compared with the
others, and

cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled

Whenever as a result of a consolidatien of shares any members would become
entitled to fractions of a share, the Directors may deal with the fractions as they think
fit and in particular may, on behalf of those members, sell the shares representing
the fractions for the best price reasonably obtamnable to any person (including,
subject to the prowisions of the 2006 Act, the Company} and distribute the net
proceeds of sale in due proportion ameong those members, and the Directors may
authorise some person to execute an instrument of transfer of the shares to, or in
accerdance with the directions of, the purchaser The transferee shall not be bound
to see to the apphcation of the purchase money nor shall his title te the shares be
affected by any irregulanty in or invaldity of the proceedings In reference to the sale

Subject to the provisions of the Acts, the Company may by special resolution reduce
its share capital, any capital redemption reserve and any share premium account in
any way

Purchase of Own Shares

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

General Meetings
The Directors may call General Meetings and, on the requisition of members

pursuant to the provisions of the Acts, shall forthwith proceed to convene a General
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Meeting in accordance with provisions of the Acts If there are not within the United
Kingdom sufficient Directors to call a General Meeting, any Director or any member
of the Company may call a General Meeting

Notice of General Meetings

General Meetings shall be called by at least 14 clear days’' notice but a General
Meeting may be called by shorter notice If 1t 1s s0 agreed by a majority in number of
the members having a right to attend and vote being a majonty together holding not
less than ninety-five per cent In nominal value of the shares giving that nght

The notice shall specify the time and place of the Meeting and the general nature of
the business to be transacted and the terms of any resolution to be proposed at the
Meeting

Subject to the provisions of these Articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a member and to the Directors
and Auditors

The accidental ormssion to give notice of a General Meeting to, or the non-receipt of
notice of a Meeting by, any person entitled to receive notice shall not invalidate the
proceedings at that General Meeting

Subject to any restnctions contained In the Acts or In these Articles, every member
shall be entitled to attend a General Meeting of the Company, either in person or by
proxy This entitlement shall also be subject to any arrangements pursuant to this
Article 40, provided that where the General Meeting 15 to be held in more than one
place, the arrangements shall operate so that any members or proxies prevented or
excluded from attending at one place shall be permitted to attend and participate at
the other place or one of such other places

In accordance with Article 40 21, the Directors may make such arrangements as
they shall in theirr absolute discretion consider to be appropnate for any of the
following purposes

4021 to regulate the level of attendance at any place specified for the holding
of a General Meeting or any adjournment of such a meeting, or

4022 to ensure the safety of people attending at any such place, or
402 3 to facilitate attendance at such meeting or adjournment,
4024 and may from ttme to time vary any such arrangements or make new

arrangements in their place
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The Directors may make arrangements for any people who they consider cannot be
seated Iin the main meeting place, where the Chairman will be, to attend and
participate in a General Meeting in another place or other places All such places
will be connected to each other by such live audio-visual links as enable persons in
each place fully to see, hear and participate In the General Meeting The notice of
the meeting I1s not required to give detalls of any arrangements under this Article
The Directors may decide how to divide people between the main meeting place
and any other places

If any other place i1s used for a General Meeting, the meeting will be treated as being
held and taking place in the main meeting place

Proceedings at General Meetings

No business shall be transacted at any General Meeting unless a quorum Is
present Two persons entitled to vote upon the business to be transacted, each
being a member or a proxy for a member or a duly authorised representative of a
corporate, shall be a quorum

If such a quorum i1s not present within half an hour from the time appointed for the
General Meeting, or iIf during a meeting such a quorum ceases to be present, the
Meeting shall stand adjourned to the same day in the next week at the same time
and place or to such time and place as the Directers may determine

The Chairman, If any, of the Board of Directors or, in his absence, some other
Director nominated by the Directors shall preside as Chairman of the Meeting, but if
neither the Chairman nor such other Director (if any) be present within fifteen
minutes after the time appointed for holding the Meeting and willing to act, the
Directors present shall elect one of their number to be Chairman and, if there 1s only
one Director present and willing to act, he shall be Chairman

If no Director 1s willing to act as Chairman, or If no Director 1s present within fifteen
minutes after the time appointed for holding the Meeting, the members present and
entitled to vote shall choose one of theirr number to be Charman

A Director shall, notwithstanding that he 1s not a member, be entitled to attend and
speak at any General Meeting and at any separate meeting of the holders of any
class of shares in the Company

The Chairman may, with the consent of a General Meeting at which a quorum s
present (and shall if so directed by the Meeting), adjourn the Meeting from time to
time and from place to place In addition, the Chairman may at any time without the
consent of the meeting adjourn the meeting to another time or place or indefinitely if
it appears to the Chairman that

the number of persons present or wishing to attend cannct be conveniently located
in the place(s) appointed for the meeting, or
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an adjournment 1s otherwise necessary so that the business of the meeting may be
properly conducted

No business shall be transacted at an adjourned Meeting other than business which
might properly have been transacted at the Meeting had the adjournment not taken
place When a General Meeting 1s adjourned for 14 days or more, at least seven
clear days' notice shall be given specifying the time and place of the adjourned
Meeting and the general nature of the business o be transacted Otherwise, i shall
not be necessary to give any such notice

Votes of Members

A resolution put to the vote of a Meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll 1s duly
demanded Subject to the provisions of the Acts and to Part |, a poll may be
demanded

by the Chairman, or
by at least two members having the nght to vote at the Meeting, or

by a member or members representing not less than one-tenth of the total voting
nghts of all the members having the right to vote at the Meeting, or

by a member or members holding shares conferring a nght to vote at the Meeting
being shares on which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferrning that nght

and a demand by a person as proxy for a member shall be the same as a demand
by the member

Unless a poll 1s duly demanded a declaration by the Chairman that a resolution has
been carried or carned unanimously, or by a particular majonty, or lost, or not
carried by a particular majonity and an entry to that effect in the minutes of the
Meeting shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded In favour of or against the resolution If any votes
shall be counted which ought not have been counted, or might have been rejected,
the error shall not vihate the resolution unless it be pointed out at the same Meeting,
and not Iin that case unless it shall, in the opmion of the Chairman, be of sufficient
magnitude to vitiate the resolution

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

A poll shall be taken as the Charman directs and he may appoint scrutineers (who
need not be members) and fix a ttime and place for declarnng the result of the poll
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The result of the poll shall be deemed to be the resolution of the Meeting at which
the poll was demanded

A poll demanded on the elechon of a Chairman or on a question of adjournment
shall be taken forthwith A poll demanded on any other guestion shall be taken
either forthwith or at such time and place as the Chairman directs not being more
than thirty days after the poll 1Is demanded The dernand for a poll shall not prevent
the continuance of a Meeting for the transaction of any business cther than the
question on which the poll was demanded If a poll 1s demanded before the
declaration of the result of a show of hands and the demand s duly withdrawn, the
Meeting shall continue as If the demand had not been made

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

Subject to any nghts or restnctions attached to any shares, on a show of hands
every member who {(being an individual) 1s present in person or by proxy or (being a
corporation) 1s present by a duly authonsed representative or by proxy, unless the
proxy (In either case} or the representative 1s himself a member entitled {o vote,
shall have one vote and on a poll every member shall have one vote for every share
of which he i1s the holder

In the case of Joint holders, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders, and senionity shall be determined by the order in which the names of the
holders stand in the register of members

A member in respect of whom an order has been made by any Court having
junsdiction {(whether in the United Kingdom or elsewhere} in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by that Court and
any such receiver, curator bonis or other person may, on a poll, vote by proxy
Evidence to the satisfaction of the Directors of the authority of the person claiming to
exercise the right to vote shall be deposited at the Office, or at such other place as
1s specified In accordance with these Articles for the deposit of instruments of proxy,
not less than 48 hours before the time appointed for holding the Meeting or
adjourned Meeting at which the night to vote 1s to be exercised and n default the
nght to vote shall not be exercisable

No member shall vote at any General Meeting or at any separate meeting of the
holders of any class of shares in the Company, either in person or by proxy, in
respect of any share held by him unless all moneys presently payable by him n
respect of that share have been paid
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No objection shall be raised to the qualification of any voter except at the Meeting or
adjourned Meeting at which the vote objected to Is tendered, and every vote not
disallowed at the Meeting shall be valid Any objection made in due time shall be
referred to the Chairman whose decision shall be final and conclusive

On a poll votes may be given either personally or by proxy A member may appoint
more than one proxy to attend on the same occasion

The instrument appointing a proxy shall be in writing under the hand of the appointor
or his attorney duly authonsed in wniting, or iIf such appointor 15 a corporation under
the hand of some officer or attorney duly authorised in that behalf under its common
seal A proxy need not be a member of the Company

The instrument appointing a praexy shall be in the following form {or in a form as near
thereto as circumstances allow or in any other form which 1s usual or which the
Directors may approve)

“Auto-Txt Limited

I'We, , of being a member/members of the above-named Company, hereby
appoint of or, faling him, of , as my/our proxy to vote in myfour namefs] and on
my/our behalf at the Annual/ General Meeting of the Company to be held on 20 ,
and at any adjournment thereof

Signed on 20 ”

Where 1t 1s desired to afford members an oppaortunity of instructing the proxy how he
shall act, the instrument appointing a proxy shall be in the following form (or in a
form as near thereto as circumstances allow or in any other form which s usual or
which the Directors may approve)

“Auto-Txt Global Limited

I/We, , of being a member/members of the above-named Company, hereby
appoint of or, falling him, of , as my/our proxy to vote in my/our name[s] and on
my/our behalf at the Annual/ General Meeting of the Company to be held on 20
and at any adjournment thereof

Signed on 20

This form is to be used in respect of the resolutions mentioned below as follows
Resolution No 1 *for *against

Resolution No 2 *for *aganst

* Strike out whichever 1s not desired
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Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voting

Signed this  day of 207

The appointment of a proxy and any authonty under which 1t I1s executed or a copy
of such authornity certified notanally or in some other way approved by the Directors
may

in the case of an instrument 1n writing be deposited at the Office or at such other
place within the United Kingdom as 1s specified 1n the notice convening the meeting
or in any instrument of proxy sent out by the Company in relation to the meeting not
less than 48 hours before the time for holding the meeting or adjourned meeting at
which the persen named in the instrument proposes to vote, or

in the case of an appointment contained In an electronic communication, where an
address has been specified for the purpose of receiving electronic communications

6221 in the notice convening the meeting, or

6222 in any instrument of proxy sent out by the Company in relation to the
meeting, or

6223 in any invitation contained In an electronic communication to appoint a

proxy tssued by the Company (n relation to the meeting,

be received at such address not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the appointment
proposes to vote,

in the case of a poll taken more than 48 hours after it 1s demanded, be deposited or
received as aforesaid after the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll, or

where the poll 1s not taken forthwith but i1s taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the
Chairman or to the Secretary or to any Director,

and an appointment of proxy which 1s not deposited, delivered or received In a
manner so permitted shall be invalhd

In this regulation and the next, address, In relation to electronic communications,
includes any number or address used for the purposes of such communications

A vote given or poll demanded by proxy or by the duly authonsed representative of a
corporation shall be valid notwithstanding the previous determination of the authority
of the person voting or demanding a poll unless notice of the determination was
received by the Company at the Office or at such other place at which the
instrument of proxy was duly deposited or, where the appointment of the proxy was
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contained in an electronic communication, at the address at which such appointment
was duly received before the commencement of the meeting or adjourned meeting
at which the vote 15 given or the poll demanded or {in the case of a poll taken
otherwise than on the same day as the meeting or adjourned meeting) the time
appointed for taking the poll

Number of Directors

Unless otherwise determined by ordinary resolution, the number of Directors (cther
than Alternate Directors) shall be not less than two nor more than ten

Alternate Directors

Any Director (other than an Alternate Director) may appoint any other Director, or
any other person approved by resolution of the Directors and willing to act, to be an
Alternate Director and may at the discretion of the Directors revoke such
appointment and remove from office such an Alternate Director so appointed

An Alternate Director shall be entitled to receive notice of all meetings of Directors
and of all meetings of committees of Directors of which his appointor 1s a member,
to attend, speak and vote at any such meeting at which the Director appointing him
1s not personally present, and generally to perform all the functions of his appointor
as a Director in his absence but shall not be entitled to receive any remuneration
from the Company for his services as an Alternate Director

An Alternate Director shall cease to be an Alternate Director If his appointor ceases
to be a Director, but, If a Director retires by rotation or otherwise but I1s reappointed
or deemed to have been reappointed at the Meeting at which he retires, any
appointment of an Alternate Director made by him which was in force immediately
pnor to his retirement shall continue after his reappointment

Any appointment or removal of an Alternate Director shall be by notice to the
Company signed by the Director making or revoking the appointment or in any other
manner approved by the Directors

Save as otherwise provided In these Articles, an Alternate Director shall be deemed
for all purposes to be a Director and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the Director appointing him

Powers of Directors

Subject to the provisions of the Statutes, the Memorandum and these Articles and to
any directions given by special resolution, the business of the Company shall be
managed by the Directors who may exercise all the powers of the Company No
alteration of the Memecrandum or of these Articles and no such direction shall
invalidate any pnor act of the Directors which would have been valid If that alteration
had not been made or that direction had not been given The powers given by this
Article shall not be hmtted by any special power given to the Directors by these
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Articles and a meeting of Directors at which a quorum 1s present may exercise all
powers exercisable by the Directors

The Directors shall have power to submit the operation of the business of the
Company to the rules, regulations and/or guidelnes of any professional body
membership of which, in the opinion of the Directors, 1s desirable for the operation of
the Company, in which event and for so long as the Company I1s a member of such
body, the Directors shall use therr best endeavours to ensure that the business of
the Company 1s conducted in accordance with such rules, regulations and/or
guidelines

The Directors may, by power of attorney or otherwise, appoint any person(s) to be
the agent of the Company for such purposes and on such conditions as they
determine, including authority for the agent to delegate all or any of his powers

Delegation of Directors’ Powers

The Directors may delegate any of their powers (with power to sub-delegate) to any
committee consisting of one or more Directors The Directors may also co-opt on to
any such committee persons other than Directors who may enjoy voting nghts in the
committee  The co-opted members shall be less than one-half of the total
membership of the committee and a resolution of any committee shall be effective
only if a majority of the members present are Directors Any such delegation may
be made subject to any conditions the Directors may impose and esther collaterally
with or to the exclusion of therr own powers and may be revoked or altered Subject
to any such conditions, the proceedings of a commitiee with two or more members
shall be governed by these Articles regulating the proceedings of Directors so far as
they are capable of applying

The Directors may entrust to and confer upon a Managing Director or Director
holding any other office or place of profit under the Company any of the powers
exercisable by them upon such terms and conditions, and with such restrictions as
they think fit, and either collaterally with or to the exclusion of theirr own powers and
may from time to time revoke, withdraw, alter or vary all or any of such powers

The Directors may establish any local boards, committees or agencies for managing
any of the affarrs of the Company anywhere in the world and may appoint any
persons to be members of such local boards or any managers or agents, and may
fix their remuneration, and may delegate to any local board, committee, manager or
agent any of the powers, authonties and discretions vested in the Directors, with
power to sub-delegate, and may authorise the members of any local board or any of
them to fill any vacancies therein and to act notwithstanding vacancies, and any
such appontment or delegaton may be made upon such terms and subject to such
conditions as the Directors think fit, and the Directors may remove any person so
appointed, and may annul or vary any such delegation, but no person dealing in
good faith and without notice of any such annulment or vanation shall be affected
thereby
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Appointment and retirement of Directors

The Company may by ordinary resolution appoint a person who 15 willing to be a
Director either to fill a vacancy or as an additional Director and may also determine
the rotation in which any additional Directors are to retire

The Directors may appoint a person who 1s willing to act to be a Director, either to fill
a vacancy or as an additional Director, provided that the appointment does not
cause the number of Directors to exceed any number fixed by or in accordance with
these Articles as the maximum number of Directors

Disqualification and removal of Directors
The office of a Director shall be vacated if
he I1s prohibited by law frem being a Director, or

he falls to comply with a statutory demand within the meaning of the Insolvency Act
1986, or he enters into any voluntary arrangement (within the meaning of the said
Insolvency Act) with his creditors generally, or

he becomes, In the opinion of all his co-Directors, incapable by reason of mental
disorder of discharging his duties as Director, or

he resigns his office by notice in writing to the Company, or

he shall, for more than six consecutive months, have been absent without
permission of the Directors from meetings of Directors held during that period and
the Directors resolve that his office be vacated, or

he 1s removed from office by a resolution duly passed pursuant to Sections 168 and
169 of the 2006 Act

In addition to the power of removal by ordinary resolution under Section 168 of the
Companies Act 2006 the Company may by special resolution remove any director
before the expiry of his term of office notwithstanding anything in any agreement
between the Company and the director and may by ordinary resolution replace such
director

Remuneration of Directors

The Directors shall be entitled to such remuneration as the Company may by
ordinary resclution determine and, unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day

If by arrangement with the other Directors any Director shall perform or render any
special duties or services outside his ordinary duties as Director, the Board may pay
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him special remuneration and such special remuneration may be by way of salary,
commission, participation in profits or otherwise as may be arranged and shall be
charged as part of the Company's ordinary working expenses

Directors’ Expenses

The Directors may be paid all travelling, hotel, and other expenses properly incurred
by them 1n connection with therr attendance at meetings of Directors or committees
of Directors or General Meetings or separate meetings of the holders of any class of
shares or of debentures of the Company or otherwise in connection with the
discharge of therr duties

Directors’ Appointments and Interests

Subject to the prowvisions of the Act and these Articles, and provided that he has
disclosed any interest of his in accordance with the Act, a Director notwithstanding
his office -

may be a party to, or otherwise interested in, any transaction or arrangement with
the Company or in which the Company I1s otherwise interested,

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 body corporate promoted by the
Company or in which the Company I1s otherwise interested,

shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any such office or employment or from any such transaction
or arrangement or from any interest in any such body corporate and no such
transaction or arrangement shall be liable to be avoided on the ground of any such
interest or benefit, and

may vote as a Director or member In respect of any such transaction or
arrangement in which he I1s so interested, and If he shall do so his vote shall be
counted and he shall be included amongst the Directors or members present for the
purpose of a quorum

The provisions of this Arttcle shall apply notwithstanding that all of the Directors for
the tme being may be interested in any such transaction or arrangement

Directors’ Conflicts of Interest

If a situation anses in which a Director has, or can have, an interest that conflicts, or
possibly may conflict, with the interests of the Company {(a Relevant Situation) the
Directors may, for the purposes of Section 175 of the 2008 Act, resolve to authonse

8311 if a Relevant Situation anses from the appointment or proposed
appointment of a person as a Director of the Company, the appointment
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of the Director and the Relevant Situation, subject to any hmits or
conditions which the Directors may determine,

8312 if the Relevant Situation anses in ¢circumstances other than as set out in
Article 83 1, the Relevant Situation and the continuing performance by
the Director of his duties, subject to any imits or conditions which the
Directors may determine,

and any such authonsation will be subject only to any imits or conditions which the
Directors expressly impose

The interested Director, and any other Director with a similar interest, cannot vote,
or be counted in the quorum, on a reselution to authonse his interest under Article
831

Any reference in Article 83 1 to a conflict of interest includes a conflict of interest and
duty and a conflict of duties

Any limits or conditions determined by the Directors under Article 83 1 may be
imposed at the time of authonisation or may be imposed or varied subsequently and
may include (without imitation)

8341 whether the interested Director(s) may vote (or be counted in the
quorum at a meeting) In relation to any resolution relating to the
Relevant Situation,

8342 the exclusion of the mnterested Director(s) from all nformation and
discussion by the company of the Relevant Situation, and

8343 the imposition of a spectfic duty of confidentiahty for any confidential
information of the company relating to the Relevant Situation

An interested Director must act in accordance with any imits or obligations imposed
by the Directors under Article 83 1

Subject to Article 83 1, any authonisation under Article 83 1 shall be dealt with in the
same way as any other matter that may be decided by the Drrectors under these
Articles

Any authonisation of a Relevant Situation given by the Directors under Article 83 1
may provide that, where the interested Director obtains (other than through his
position as a Director of the Company) information that I1s confidential to a third
party, he will not be obhged to disclose it to the Company or to use it in relation to
the Company’s affairs in circumstances where to do so would amount to a breach of
that confidence
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Whilst there i1s a Relevant Situation, the general duties which the interested Director

owes to the Company under Sections 171 to 177 of the 2006 Act will not be
infringed if he

8381 absents himself from meetings of the Directors or from the discussion of
any matter at a meeting relating to the Relevant Situation, and/or

8382 makes arrangements for papers to be received and read by a
professional adviser on his behalf which may relate to the Relevant
Situation, and/or

B383 behaves in any other way authorised by any guidance which may be
issued by the Directors from time to time

Subject to any restrictions or conditions that may be imposed by the Directors from
time to time, where a Relevant Situation anses because a Director 1s also a director
of a subsidiary or holding company of the Company (as defined in Section 1159 of
the 2008 Act), such Relevant Situation shall be deemed to have been authonsed
pursuant to Section 175 of the 2006 Act

Directors’ Gratuities and Pensions

The Directors may provide benefits, whether by the payment of gratuities or
pensions or by insurance or otherwise, for any Director who has held but no longer
holds any executive office or employment with the Company or with any body
corporate which Is or has been a subsidiary of the Company or a predecessor In
business of the Company or of any such subsidiary, and for any member of his
family (including a spouse and a former spouse) or any person who I1s or was
dependent on him, and may (as well before as after he ceases to hold such office or
employment) contribute to any fund and pay premwums for the purchase or provision
of any such benefit

Proceedings of Directors

Subject to the prowisions of these Articles, the Directors may regulate therr
proceedings as they think fit A Director may, and the Secretary at the request of a
Director shall, call a meeting of the Directors Notice of meetings of the Directors
shall be gwen to every Director, whether or not in the United Kingdom The notice
shall specify the place, day and time of the meeting and the general nature of the
business to be transacted thereat Questions ansing at a meeting shall be decided
by a majority of votes A Director who 1s also an Alternate Director shall be entitled
in the absence of his appointor to a separate vote on behalf of hus appointor In
addition to his own vote

The quorum for the transaction of the business of the Directors shall include at least
one Director nomimated by Ipex | Fund Limited Partnershwp If @ quorum 1s not
present within 30 minutes from the tme specified in the notice of meeting, the
meeting shall be adjourned to the same time and place on the following Business
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Day If a quorum is not present within 30 minutes from the time of the adjourned
meeting, any Directors present shall constitute a quorum A person who holds office

only as an Alternate Director shall, if us appointer 1s not present, be counted n the
guorum

The continuing Directors or a sole continuing Director may act notwithstanding any
vacancies In therr number, but, if the number of Directors 1s less than the number
fixed as the quorum, the continuing Directors or Director may act only for the
purpose of filling vacancies or of calling a General Meeting

The Directors may appoint one of their number to be the Chairman of the Board of
Directors and may at any time remove him from that office Unless he 1s unwilling to
do so, the Director so appointed shall preside at every meeting of Directors at which
he 1s present But If there 1s no Director holding that office or if the Director holding 1t
1s unwilling to preside or 1s not present within five minutes after the time appointed
for the meeting, the Directors present may appoint one of therr number to be
chairman of the meeting

All acts bona fide done by a meeting of Directors, or of a committee of Directors, or
by a person acting as a Director shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of any Director or that any of
them were disqualified from holding office, or had vacated office, or were not entitied
to vote, be as vahd as iIf every such person had been duly appointed and was
qualified and had ¢ontinued to be a Director and had been entitled to vote

A resolution in wnting signed by all the Directors entitled to recewve notice of a
meeting of Directors or of a committee of Directors shall be as valid and effectual as
if it had been passed at a meeting of Directors or (as the case may be) a committee
of Directors duly convened and held and may consist of several documents in the
ke form each signed by one or more Directors but a resolution signed by an
Alternate Director need not also be signed by his appointor and, if it 1s signed by a
Director who has appointed an Alternate Director, it need not be signed by the
Alternate Director in that capacity

A Director shall not be counted in the quorum present at a meeting in relation to a
resolution on which he Is not entitied to vote

If a question anses at a meeting of Directors or of a committee of Directors as to the
nght of a Director to vote, the question may, before the conclusion of the meeting,
be referred to the chairman of the meeting and his ruling in relation to any Director
other than himself shall be final and conclusive

A meeting of the Directors or other committee of the Board may consist of a
conference between the Directers and any Alternate Directors who are not all in one
place, but each of which 1s able (directly or by electronic communication), to speak
to each of the others, and to be heard by each of the others simultaneously In
addbon, where deemed necessary or appropriate, such conference may be
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conducted by means of electromic communication between the Chairman of the
meeting and each individual Director or Alternate Director who 1s present at the
meeting even though no two persons are In one place and there 1s no means by
which each Director or Alternate Director might speak to each of the others or be
heard by each of the others simultanecusly A Director or an Alternate Director
taking part in such a conference shall be deemed to be present in person at the
meeting and shall be entitled to vote or be counted in a quorum accordingly Such a
meeting shall be deemed to take place where the largest group of those
participating in the conference 1s assembled, or if there 1s no such group, where the
chairman of the meeting then 1s References in these Articles to a meeting of the
Directors shall be construed accordingly

Secretary

Subject to the provisions of the Acts, the Secretary shall be appointed by the
Directors for such term, at such remuneration and upon such conditions as they may
think fit, and any Secretary so appointed may be removed by them The Directors
may from time to time if there 15 no Secretary or no Secretary capable of acting,
appoint a deputy or assistant Secretary who shall be deemed to be the Secretary
during the term of his appointment

Minutes
The Directors shall cause minutes to be made 1n books kept for the purpose
of all appointments of officers made by the Directors, and

of all proceedings at General Meetings of the Company, of the holders of any class
of shares in the Company and of the Directors, and of committees of Directors,
including the names of the Directors present at each such meeting, and any such
minute of any meeting, If purporting to be signed by the chairman of such meeting,
or by the chairman of the next succeeding meeting, shall be conclusive evidence
without any further proof of the facts stated theren

The Seal

The Seal shall only be used by the authorty of the Directors or of a committee of
Directors authonsed by the Directors The Directors may determine who shall sign
any instrument to which the Seal 1s affixed and unless otherwise so determined it
shall be signed by a Director and by the Secretary or by a second Director The
Company may exercise the powers given by Section 39 of the 1985 Act with regard
to having a seal for use abroad, and such powers are accordingly hereby vested tn
the Directors

Dividends and Reserve Fund

Subject to Part |, the Company in General Meeting may from time to time declare
dividends, but no such dwvidend shall {except as by the Statutes expressly
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authorised) be payable otherwise than out of the profits of the Company available
for cistnbuton No hgher dividend shali be pad than 1s recommended by the
Directors and a declaration by the Directors as to the amount of the profits at any
time available for distnbution shall be conclusive

Subject to the provisions of the Acts and to Part |, the Directors may pay interim
dividends If it appears to them that they are justified by the position of the Company
If the share capital 1s divided into different classes, the Directors may pay interim
dividends on shares which confer deferred or non-preferred nghts with regard to
dividend as well as on shares which confer preferential nghts with regard to
dividend, but no interim dividend shall be paid on shares carrying deferred or non-
preferred rights if, at the time of payment, any preferential dividend I1s in arrears The
Directors may also pay at intervals settled by them any dividend payable at a fixed
rate If it appears to them that the position of the Company )ustifies the payment
Prowided the Directors act in good faith they shall not incur any lability to the holders
of shares conferrnng preferred nghts for any loss they may suffer by the lawful
payment of an intenm dividend on any shares having deferred or non-preferred
nghts

Except as otherwise provided by the nghts attached to shares, all dividends shall be
declared and paid according to the nominal value of the shares on which the
dividend 1s paid wrespective of the amounts, if any, paid up on the shares

Subject to Part | and except insofar as the nghts attaching to, or the terms of 1ssue
of, any share otherwise provide

all distnbutions (whether by way of dividend, on a winding-up of the Company or on
a return of capital including, without imitation, capital redemption reserve and share
premium account, or otherwise) and all subscription monies and calls in respect of
ordinary shares in the capital of the Company may be paid in such currency as the
Directors, in their absolute discretion {or, In the case of a distribution 1n a quidation,
the ligwdator, in his absolute discretion), may consider appropnate, and

for the purposes of the calculation of the amount recevable in respect of any
dividend or other distnbution, the rate of exchange to be used to determine the
relevant currency equivalent of any sum payable on a distribution shall be such
market rate selected by the Directors as they shall consider appropriate

Subject to Part |, a General Meeting declanng a dividend may, upon the
recommendation of the Directors, direct that it shall be satisfied wholly or partly by
the distnbution of fully paid shares, stock or debentures of any other company, or of
any other assets and, where any difficulty anses in regard to the distnbution, the
Directors may settle the same and in particutar may 1ssue fractional certificates and
fix the value for distnbution of any assets and may determine that cash shall be paid
to any member upon the footing of the value so fixed in order to adjust the nghts of
members and may vest any assets In trustees
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Any dividend or other moneys payable in respect of a share may be paid by direct
debit, bank transfer, cheque or warrant sent by post to the registered address of the
person entitled or, if two or more persons are the holders of the share or are jointly
entitled to 1t by transmission, to the registered address of that one of those persons
who 1s first named in the register of members or to such person and to such address
as the person or persons entbitled may mn wrting direct Every cheque or warrant
shall be made payable to the order of the person or persons entitled or to such other
person as the person or persons entitled may in writing direct and payment of the
cheque or warrant shall be a good discharge to the Company Every such cheque or
warrant shall be sent at the nsk of the person entitled to the money represented
thereby Any joint holder or other person jointly entitled to a share as aforesaid may
give receipts for any dividend or other moneys payable in respect of the share

Subject to Part |, the Directors may, before recommending any dividend, set aside
out of the profits of the Company such sums as they think proper to a reserve fund,
which shall at the discretion of the Directors be applcable for meeting
contingencies, or for repainng or maintaining any works connected with the business
of the Company, or for any other purposes for which the profits of the Company may
lawfully be applhed or shall be as to the whole or in part applicable for equalising
dividends, or for distnibution by way of special dividend or bonus, and the Directors
may divide the reserve fund into separate funds for special purposes, and may
either employ the sums from time to time carned to the credit of such fund or funds
in the business of the Company or invest the same in such investments (other than
the shares of the Company or its holding company) as they may select The
Directors may also from time to time carry forward such sums as they deem
expedient in the interests of the Company

Subject to Part |, any resolution declanng a dividend on shares of any class whether
a resolution of the Company in General Meeting or a resolution of the Directors, may
specify that the same shall be payable tc the persons registered as the holders of
such shares at the close of business on a particular date, notwithstanding that it may
be a date prior to that on which the resolution 1s passed, and thereupon the dividend
shall be payable to them in accordance with their respective holdings so registered,
but without prejudice to the nights inter se In respect of such dividend of transferors
and transferees of any such shares

No dividend or other moneys payable In respect of a share shall bear interest
against the Company unless otherwise provided by the nghts attached to the share

The payment by the Directors of any unclaimed dwidend or other moneys payable
on or In respect of a share into a separate account shall not constitute the Company
a trustee in respect thereof, and any dividend unciaimed after a period of twelve
years from the date of declaration of such dividend shall be forfeited and shall revert
to the Company

Capitalisation of Profits
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Subject to Part |, the Directors may with the authonty of an ordinary resolution of the
Company

subject as herenafter provided, resolve to capitalise any undwided profits of the
Company not required for paying any preferential dvidend (whether or not they are
available for distnbution) or any sum standing to the credit of the Company’'s share
premium account or capital redemption reserve,

appropriate the sum resolved to be capitalised to the members who would have
been entitled to 1t if it were distrbuted by way of dividend and in the same
proportions and apply such sum on therr behalf either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by them respectively,
or In paying up in full umissued shares or debentures of the Company of a nominal
amount equal to that sum, and allot the shares or debentures credited as fully paid
to those members, or as they may direct, in those proportions, or partly 1n one way
and partly in the other but the share premium account, the capital redemption
reserve, and any profits which are not availlable for distribution may, for the
purposes of this Article, only be applied in paying up unissued shares to be allotted
to members credited as fully paid,

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

authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allctment to them respectively,
credited as fully paid, of any shares or debentures to which they are entitled upon
such capitalisation, any agreement made under such authority being binding on all
such members

Notices

Any notice to be given to or by any person pursuant to these Articles shall be in
writing except that a notice calling a meeting of the Directors need not be in writing
but by word of mouth or electronic communication

The Company may (insofar as the Statutes allow) give or deliver any notice, set of
accounts or other document to a member either personally, by electromic mail to his
electronic mail address as notified to the Company by the member, or by sending it
by post (or, In the case of a member whose registered address 1s outside the United
Kingdom, by armail) in a prepaid envelope addressed to the member at his
registered address or by leaving It at that address In the case of joint holders of a
share, all notices shall be given to the joint holder whose name stands first in the
Register in respect of the joint holding and notice so given shall be sufficient notice
to all the joint holders
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A member present, either in person or by proxy, at any General Meeting of the
Company or of the holders of any class of shares In the Company shall be deemed
to have recewved notice of the meeting and, where requisite, of the purposes for
which it was called

Every person who becomes entitled to a share shall be bound by any notice in
respect of that share which, before his name 1s entered in the Register, has been
duly given to a persen from whom he derives his title

Preoof that

an envelope containing a notice was properly addressed, prepad and posted shall
be conclusive evidence that the notice was given A notice shall be deemed to be
given at the exptration of 24 hours after the envelope containing it was posted

an electromc mail containing a notice was properly addressed and transmitted shall
be conclusive evidence that the notice was given A notice shall be deemed to be
given at the expiration of 24 hours after the electronic mail containing it was
transmitted provided that the person sending the electronic mail s not notified within
those 24 hours that the electronic mail system has failed to deliver the notice

A notice may be gwen by the Company to the persons entitled to a share by
transmission by sending by post or by electronic mail or delivering 1it, in any manner
authonised by these Articles for the giving of notice to a member, addressed to them
by name, or by the title of representatives of the deceased, or trustee of the
bankrupt or by any like descnption at the address, if any, supplied for that purpose
by the persons claming to be so entitied Until such an address has been supplied,
a notice may be gwen In any manner in which it might have been given If the death
or bankruptcy had not occurred

Articles 108 to 113 inclusive do not affect any statutory provision or provision of the
Articles requiring notice or documents to be delivered in a particular way

wWinding Up

If the Company 1s wound up the Liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Statutes, divide
among the members in specie the whole or any part of the assets of the Company
and may, for that purpose, value any assets and determine how the division shall be
carmed out as between the members or different classes of members The
Liqudator may, with the like sanction, vest the whole or any part of the assets I
trustees upon such trusts for the benefit of the members as he with the like sanction
determines, but no member shall be compelled to accept any assets upon which
there I1s a hability
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Indemnity

Subject to Article 1152, a relevant director of the Company or a associated
company may be indemnified out of the company's assets against

11511 any lhabiity mcurred by that director in connection with any negligence,
default, breach of duty or breach of trust in relation to the Company or
an assoctated company,

11512 any habilty incurred by that director in connection with the activities of
the Company or an associated company In its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the 2006
Act),

11513 any other hability incurred by that director as an officer of the Company
or an associated company

This Article does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Statutes

In this Article a relevant director means any director or former director of the
Company or an associated company and companies are assoclated if one I1s a
subsidiary of the other or both are subsidianes of the same body corporate

The Company may provide funds to any Director or other officer of the Company or
of any associated company (excluding the Auditors) to meet, or do anything to
enable a Directer or other officer of the Company fo avoid incurnng expenditure of
the nature described in sections 205{1) or 206 of the 2006 Act

Provision for employees on cessation of business

The Directors may decide to make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidianes (other than a Director
or former Director or shadow Director) in connection with the cessation or fransfer to
any person of the whole or part of the undertaking of the Company or that
subsidiary
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