Company Number: 2322815
WRITTEN RESCLUTIONS
OF

WHITE KNIGHT RECRUITMENT LIMITED (the “Company")

™
Circulation Date: R Magcit 2o+t (=Circulation Date")

Pursuant to Chapter 2 of Part 13 of the Companies Act 2008, the directors of the Company propose that
the following resolution 1s passed as special resolutions (the “Resolution™)

SPECIAL RESOLUTICNS
1 Pursuant to Section 21 of the Companies Act 2006 IT WAS RESOLVED THAT the Artcles of

Association of the Company be amended by deleting the current Articles and replacing them in
their entirety with the draft attached hereto

AGREEMENT

Please read the notgg at the end of this document before indicating your agreement to the

Resolutions

The Undersignet 3, parson entitted to vote on the Resolution on the Circulation Date hereby
wrevocally agre g

Signature

For and on Behalf of 1-

DATED ]kk MesA, 2018

Recruitment Holdings Limited

Notes

1 if you agree to the Resciubon, please indicate your agreement by signing and datng this
document within the space provided and return it to the Company

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

3 Please note that once you have agreed to the Resolution, you may not revoke your
agreement

4 If you do not agree to the Resolution, you do not have to do anything further you will not be
deemed to agree If you fail to reply

5 Unless within the period of 28 days beginning with the Cwrculation Date sufficient agreement

has been received for the Resolution to be passed, it will lapse If you therefore agree to the
Resolution please ensure that it 1s receved by the Company within 28 days of the Circulation
Date

TUESDAY

22/03/2016

COMPANIES HOUSE

IO

#204
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THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

WHITE KNIGHT RECRUITMENT LIMITED

(ADOPTED BY SPECIAL RESOLUTION PASSED ON THE 18™ MARCH 2016)

PRELIMINARY

The Regulations contained in Schedute 1 of the Companies (Model Artictes)
Regutations 2008 (S| 2008/3229) (such regulations heremnafter called "Model Articles”)
shall apply to the Company save In so far as they are excluded or varied hereby and
such Model Articles (save as so excluded or varied) and the Articles hereinafter
contamned shall be the regulations of the Company

Regulation 20 of the Model Articles shall be amended by the insertion of the words
“including aiternate directors and the secretary (if any)” before the words “properly

incur”

Regulation 27(3) of the Model Articles shall be amended by the insertion of the words
“subject to Article 14 1" after the word “But”

Regulation 29 of the Model Articles shall be amended by the insertion of the words “or
in the name of any person(s) named as the transferee(s} in an instrument of transfer
executed under Regulation 28(2) after the words “the transmuittee’'s name”

DEFINITIONS & INTERPRETATION

In these Articles of Association unless the context otherwise requires -

“A Ordinary Shares” means the A Ordinary shares of £1 00 each in the capital of
the Company,
‘the Act’ means the Companies Act 20086,

“Alternate Director”

as defined in Article 15 1,

“Appointer”

as defined in Article 15 1,

“ B Ordinary Shares’

means the B Ordinary shares of £1 00 each in the capital of
the Company

“Board” means the board of Directors present at a duly convened
meeting of the Directors at which a quorum i1s present,

“‘Conflict’ as defined in Article 22 1,

“Connected” means connected within the meaning of section 839 Income
and Taxes Act 1988,

“Directors” means the directors of the Company for the time being,

“Drag Along Option” as defined in Article 10 1,

“Drag Along Notice”

as defined in Article 10 3,
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“Ehgible Director”

means a Director who would be entitied to vote on the
matter at a meeting of the Directors (but excluding any
director whose vote is not be counted in respect of the
particular matter),

“Group Company"

means the Company and any Holding Company or
Subsidiary Undertaking of the Company or any subsidiary
undertaking of a Helding Company of the Company,

“Holding Company” means a holding company within the meaning ascribed to
such expression by section 1159 of the Act,

“Leaver” means the holder of any B Ordinary Shares who ceases to
be an employee of a Group Company for whatever reason,

“Members” means those persons holding shares in the Company of

any class from time to time,

“Prescribed Price”

means the nominal value of the Transfer Shares,

“Remaining Members”

as defined in Article 11 1,

“Sale Notice”

means a notice In wnting from a Member (or other person
entitled to transfer a share registered in the name of a
Member) to the Company indicating the number and class
of the Transfer Shares,

“Selling Members”

as defined in Article 10 1,

“Shares” means shares In the capital of the Company of whatever
class,
“Subsidiary Undertaking” | means a subsidiary undertaking within the meaning

ascribed to such expresston by section 1162 of the Act,

“Third Party Purchaser”

a bona fide and arm’s length party which is not a Member,

“Threshold Amount”

means the sum of £2000 per each B Shareholder,

‘a Transferor”

means a Member {or other person entitied to transfer a
share registered in the name of a Member) who 1s required
or deemed lo offer tus Shares for transfer under Articles 8 1
or8 2,

“Transmittee”

as defined in the Model Articles

A reference to any statute or statutory provision in these Articles of Association shall be
construed as references to that statute or statutory provision as from time to time
amended, extended or re-enacted or as ther application 1 modified by any other
provisions (whether made before or after the date of these Articles of Association) from

time to time

The term “Article” shall be deemed to Inciude a reference to an Article within an Article

Words and phrases used in these Articles the definition of which are contained or
referred to n the Acts shall be construed as hawving the meaning thereby attributed to
them but excluding any statutory modification thereof not in force on the date of these

Articles
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In these Articles, words importing the singular number shall include the plural and vice
versa, words importing the masculine shall include the feminine and neuter and vice
versa, and references to persons shall be construed so as to include any indwidual,
firm, company, joint venture, association or partnership (whether or not having separate
legal personalty}

The headings to the Clauses in these Articles of Association are inserted for ease of
reference only and shall not affect its interpretation or construction

SHARE CAPITAL

Each of the A Ordinary Shares and the B Ordinary Shares shall constitute
separate classes of Shares

The board of Directors may at any time and from time to time and in its absolute
discretion, subject always to the provisions of the Act, declare a dividend or dividends
in different amounts upon the different classes of Shares or declare a dividend on only
one class of Share

Upon a winding up of the Company or upon a reduction or return of capital, the
assets of the Company remaining after payment of its debts and liabilities and of the
costs, charges and expenses of such winding up or reduction or return of capital
(*the Balance”) shall be applied in distributing the balance amongst the A Ordinary
Members and the B Ordinary Members (as the case may be) as follows -

331 to the B Ordinary Members, the higher of -
3311 Threshold Amount, and

3312 the amount the B Members would receive had the Balance
been distnbuted in proportion to the number of Shares held
by them and as if they and the A Ordinary Members were all
holders of Shares of the same class, and

332 to the A Ordinary Members the residue of the Balance, PROVIDED THAT if
the actual Balance 1s less than the Threshold Amount, the A Ordinary
Members shall pay to the B Ordinary Members the difference between the
Balance and the Threshold Amount

Upon a sale of the entire 1ssued share capital of the Company the sale proceeds (*Sale
Proceeds”) shall be divided as foliows -

341 to the B Ordinary Members, the higher of -
3411 Threshold Amount, and

3412 the amount the B Members would receive had the Sale
Proceeds been distributed in proportion to the number of
Shares held by them and as if they and the A Ordinary
Members were ali holders of Shares of the same class, and

342 to the A Ordinary Members the residue of the Sale Proceeds, PROVIDED
THAT if the actual Sales Proceeds I1s less than the Threshold Amount, the A
Ordinary Members shall pay to the B Ordinary Members the difference
between the Sales Proceeds and the Threshold Amount
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Subject to any special rights or restrictions as to voting attached to any Shares by or in
accordance with these Articles, Shares shall carry votes in accordance with Articles
36t038

Each A Ordinary Share and B Ordinary Share shall entitle its holder to receve notice
of, attend and vote at any general meeting of the Company

Votes on Shares may be exercised

(a) on a show of hands by every Member who, being an individual, 1s present in
person or, being a corporation, 1s present by a representative not being
himself a Member, 1n which ease oath Member holding Shares with votes
shall have one vote, and

(b) on a poll by every Member who, being an individual, 15 present in person or
by proxy or, being a corporation, 1s present by a representative or by a proxy, in
which case each Member holding Shares with voles shall have one vote for
each such Share held

Notwithstanding any other provision of these Articles, a Leaver shall not have any
rights to receve notice of any general meeting of the Company or vote at any such

meeting

Any rights attaching to any of the A Ordinary Shares as a class may be varied or
abrogated by the consent in writing of the holders of 50 per cent or more of that
class or by an ordinary resolution passed at a separate meeting of holders of the
Shares of that class

Without prejudice to the generality of this Article, the nghts attaching to the A
Ordinary Shares shall be deemed to be varied

{a) by any alteration to the Memorandum or Articles of Association of the
Company, or
(b) by any alteratron, increase, reduction, subdivision, consolidation or other

variation of any of the nghts attached to any of the Shares or the reduction in
the amount, if any, standing to the credit of the share premium account or
capital redemption reserve fund of any Group Company except as
expressly provided in or permitted by these Articles, or

(c) by the creation of any Shares other than A Ordinary Shares or B Ordinary
Shares, or

(d) by the grant of any right to require the allotment or issue of any Shares
or other securities, or

{e) by the sale or transfer or other disposal of a substantial part of the undertaking,
assets or property of the Group (other than from one Group Company to
another Group Company), or

{f by any change n the accounting reference date or the auditors for the time
being of the Company, or

(@ by the application by way of capitalisation of any sum n or towards paying
any debenture or debenture stock of any Group Company, or

(h) by any matenal alteration to the structure of the business of the Group
taken as a whole or its cessation to a material extent, or

{1) by the purchase or other acquisttion by any Group Company of any Share,
or
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() by the passing of a resolution for the winding up of any Group Company

The nights conferred upon the holders of Shares of any class shall not, unless
otherwise expressly provided by the terms of the Shares of that class, be deemed
varied by the creation or issue of further Shares ranking in prionty to or pan passu
therewith

ALLOTMENT OF SHARES

No shares may be allotted or 1ssued to any person and the Directors shall refuse to
register the allotment or 1ssue any shares of the Company uniess such allotment or
Issue 15 with the prior written consent of the holders of all the A Ordinary Shares

In accordance with Section 567 of the Act, Sections 561 and 562 of the Act shall not
apply to the Company

LIENS, CALLS AND FORFEITURE OF SHARES

The Company shall have a first and paramount lien on every Share whether fully paid
or not, standing registered in the name of any person indebted or under liability to the
Company, whether he shall be the sole registered holder thereof or shall be one of two
or more joint holders, for ali moneys presently payable by him or his estate to the
Company for all monies {whether presently payable or not) payable at a fixed time or
called in respect of that Share

The Company may sell in such manner as the Directors determune, any Shares which
the Company has a lien if a sum in respect of which the lien exists Is presently payable
and 1s not paid within 14 clear days after notice has been given to the holder of the
Share or the person entitled to it iIn consequence of the death or bankruptcy of the
holder, demanding payment and stating that if the notice 1s not complied with, the
Shares may be sold

To give effect to a sale the Directors may authonse some person to execute an
instrument of transfer of the Shares sold to, or in accordance with the directions of, the
purchaser The title of the transferee to the shares shall not be affected by any
irregulanty in or invalidity of the proceedings in reference to the Sale

The net proceeds of the sale, after payment of the costs, shall be applied in payment of
so much of the sum for which the lien exists as is present and payable, and any residue
shall (upen surrender to the Company for cancellation of the certificate for the Shares
sold and subject to a like lien for any monies not presently payable as existed upon the
Shares before the sale) be paid to the person entitled to the Shares at the date of the
sale

Subject to the terms of allotment, the directors may make calls upen the members in
respect of any moneys unpaid on their Shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at least fourteen clear days'
notice specifying when and where payment 1s to be made) pay to the Company as
required by the notice the amount called on his Shares A call may be required to be
paid by 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 1Is 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 authonsing the call was passed
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The joint holders of a Share shall be jointly and severally lable to pay all calls n
respect thereof

If a call remains unpaid 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 paid at the rate fixed by the terms of aliotment of the Share or in
the notice of the call or, If no rate 1s fixed, at the appropnate rate (as defined by the Act)
but the directors may waive payment of the interest wholly or 1 part

An amount payable in respect of a Share on allotment or at 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 it 1s not paid the provisions of the Articles shall apply as if that amount
had become due and payable by virtue of a call

Subject to the terms of allotment, the directors may make arrangements on the 1ssue of
shares for a difference between the holders in the amounts and times of payment of
calls on their Shares

If a call remains unpaid after it has become due and payable the Directors may give to
the person from whom it 1s due not less than fourteen clear days' notice requiring
payment of the amount unpaid together with any interest which may have accrued and
all expenses that may have been incurred by the Company by reason of such non-
payment The notice shall name the place where payment 1s to be made and shall state
that if the notice I1s not complied with the Shares in respect of which the call was made
will be liable to be forfeited

TRANSFER OF SHARES - GENERAL

No Member holding B Ordinary Shares shall dispose of any interest in, or nght
attaching to, or renounce or assign a night to receive or subscribe for any shares (save
as may be required in pursuance of his obligations under these Articles) or create or
permit to exist any charge, llen, encumbrance or trust over any share or agree (whether
subject to any condition precedent, condition subsequent or otherwise} to do any of
such things except as permitted by Article 7 or in accordance with Articles 8, 10 or 11

For the purpose of ensunng that a particular transfer of shares 1s permitted under these
Articles, the Directors may require the transferor or the person named as transferee In
any transfer lodged for registration to furmish the Company with such information and
evidence as the Directors may think necessary or relevant Faiding such information or
evidence being furnished to the reasonable satisfaction of the Directors within a period
of 28 days after such request the Directors shall refuse to register the transfer in

question

If any Member hoidng B Ordinary Shares transfers his Shares he shall
simuitaneously -

631 resign from any offices which he holds with the Company and his
employment (f any) with the Company and shall terminate any other
contractual arrangements (iIf any) which he has with the Company, in each
case confirming (In such form as the Company may require) that he has no
claim against the Company In respect of such resignations and terminations,
and

632 deliver to the Company any documents or other Company assets which are in
his possession

The Drectors shall not refuse to register any transfer of a share which is permitted
under these Articles but may, in ther absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share which would otherwise be
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permitted hereunder if it 1s a transfer of a share on which the Company has a hen
Regulation 28(5) of the Model Articles shall not apply

If a Member becomes aware of any event which 1s deemed to give nise to an obhgation
to serve a Sale Notice, he shall forthwith give written notice thereof to the Directors

PERMITTED TRANSFERS OF A ORDINARY SHARES

A Member holding A Ordinary Shares may at any time transfer all or any of the shares
held by him to any person or body

DEEMED TRANSFER OF B ORDINARY SHARES
if at any time a Member holding B Ordinary Shares -

811 (being an individual} has a bankruptcy order made agamnst him or becomes
insolvent, or

812 becomes a patient within the meaning of the Mental Health Act 1983 or any
statutory re-enactment, amendment or modification of it,

then upon the occurrence of such event, such Member shall be deemed to have
delivered a Sale Notice to the Company in respect of all the Shares registered in his
name In accordance with Article 8 3 and the provisions of Articles 8 4 to 8 7 shall apply

If a Member holding B Ordinary Shares who 1s an employee of any Group Company -

821 1s In matenal breach of the terms of such employment which 15 either
iremediable or has not been remedied with 14 days of his being requested
by all the Members holding A Ordinary Shares to do so, or

8§22 becomes a Leaver,

then he shall be bound forthwith to give to the Company a Sale Notice of all the B
Ordinary Shares (“Transfer Shares") registered in his name upon being notified of the
obhigation to do s0 by all the other Members (or upon becoming a Leaver as the case
may be) and in default of such Sale Notice being given within 7 days such date he shall
be deemed to have given such notice

A Sale Notice served or deemed to be served pursuant to Article 81 or 8 2 shall
constitute a notice by such Member to the Company specifying that he wishes to sell
the Transfer Shares Such Sale Notice shall be in respect of all Shares held by such
Member and shall authorise and request the Company to act as his agent for the
transfer of the Transfer Shares pursuant to the provisions of this Article at the
Prescribed Price A Sale Notice shall not be withdrawn except with the consent of the
holder of the A Ordinary Shares

The Company shall within 14 days after a Sale Notice 1s given offer the Transfer
Shares to the Member holding A Ordinary Shares for purchase at the Prescnbed Price

The sale and purchase shall be completed at a place and time (being not less than 7
days nor more than 14 days after the expiry of the offer referred to in Article 8 4) to be

appointed by the Directors

If the Transferor shall fail to transfer any of the Transfer Share which he has become
bound to transfer, the Directors may authorise some person to execute on his bebalf a
transfer of those Transfer Shares to the holder of A Ordinary Shares and may receive
the purchase money and shall thereupon register the Member holding A Ordinary
Shares as the holder of those Transfer Shares and issue to him a certificate for the
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same The Transferor shall in such case be bound to deliver to the Company his
certificate for such Transfer Shares and the Company shall, on delivery of the
certificate, pay to the Transferor the purchase money, without interest, and shall issue
to him a certificate for the balance of any shares comprised in the certificate so
delivered which the Transferor has not become bound to transfer

The Directors may from time to time require any Member or other person entitled to
transfer a share or any person named as the transferee in any transfer lodged for
registration to provide the Company with such information and ewvidence as the
Directors may consider necessary to ensure that any transfer lodged for registration s
authonsed under this Article or that no crcumstances have ansen in which a Sale
Notice ought to be given If such information or evidence shall not be provided to the
satisfaction of the Directors within a reasonable time or shall disclose that any such
crecumstances have arisen the Directors shall be entitled to refuse to register the
transfer concerned or (as the case may be) to require by notice In writing that a Sale
Notice be given in respect of the shares concerned

The Directors may in therr absolute discretion and without assigning any reason
therefor dechne to register any transfer of any shares not being a transfer authorised by
the provisions of this Article

The provisions of this Article shall apply {(mutatis mutandis) to a renunciation of the
allotment of a share by the allottee

PROHIBITED TRANSFERS

Notwithstanding anything else contained In these Articles no share shall be 1ssued or
transferred to any bankrupt or person of unsound mind

DRAG ALONG

If any Members holding 100% in nominal value of the A QOrdinary Shares (for the
purpose of this Article called the “Selfing Members”} wish to transfer all (but not some
only) of their Shares to a Third Party Purchaser which 15 not Connected with any of the
Selling Members they shall have the option (called a “Drag Along Option”) to require,
in accordance with this Article, all of the other Members to transfer alt their shares with
full title guarantee to the Third Party Purchaser

Before the Selling Members shall 1ssue a Drag Along Notice they shall give notice in
wniting to all of the other Members of the offer to acquire the subject shares The offer
shall specify the Third Party Purchaser and the price which the Third Party Purchaser
has indicated 1t 1s prepared to offer for the entire 1Issued share capital of the Company
("the Offer Price”)

The Seling Members may exercise the Drag Along Option by giving notice to that
effect (calied a “Drag Along Notice’} to all the other Members

A Drag Along Notice shall specify that the other Members are required to transfer all of
their Shares pursuant to this Article to the Third Party Purchaser, the Offer Price, the
proposed date of transfer and the identity of the Third Party Purchaser

A Drag Along Notice shall be rrevocable and shall lapse If for any reason the Selling
Members shall not sell their Shares to the Third Party Purchaser within 28 days after
the date of the Drag Along Notice

The other Members shall be obhged to sell ther Shares at the Offer Price (or if lower
the amount set out in Articie 3 4)




107

108

1.

12

121

122

123

124

Completion of the sale of the other Members’ Shares shall take place on the same date
as the date of completion of the sale of the Seling Members' Shares and the other
Members sha!l be obliged to co-operate in all respects with regard to the sale of therr
Shares to the Third Party Purchaser, including the obligation to execute such joint and
several warranties and indemnities and several restrictive covenants as are executed
by the Selling Members

The nghts of pre-emption and other restrictions contained In these Articles shall not
apply on any sale and transfer of shares made in accordance with these Articles to the
Third Party Purchaser named in a Drag Along Notice

TAG ALONG

No sale, transfer or other disposition of Shares or of any interest in any Shares shall be
permitted except -

1111  atransfer in accordance with Articles 7 or 8, or

1112 atransfer by the holders of at least 100% of the A Ordinary Shares to a Third
Party Purchaser which 1s not Connected with those holders of Shares and
which has offered to purchase all of the Shares in the Company held by all
the other Members (called the "Remaining Members")

The offer to be made by the Third Party Purchaser under Article 11 1 shall be in writing
and capable of acceptance by the Members for not less than 14 days from the date of
the offer The offer shall be deemed to have been irrevocably rejected by a Member f
that Member shall not accept the offer in accordance with its terms, conditions and
provisions and the specified period for acceptance of the offer

The price for each of the Remaining Members' Shares shall be no less than the price
per share offered by the Third Party Purchaser for the other Shares or the amount
payabte under Article 3 4 if lower

The consideration for the Shares which the Third Party Purchaser shall have offered to
purchase from the Members shall be paid within 28 days of the date of the offer and on
completion of the sale of therr Shares the Remaining Members shall be obliged to co-
operate in all respects with regard to the sale of ther Shares to the Third Party
Purchaser, including the obligation to execute such warranties and indemnities and
several restrictive covenants as are executed by the Selling Members

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of Members
15 present at the time when the meeting proceeds to business One Member holding A
Ordinary Shares present in person or by proxy shall be a quorum Section 318(2) of the
Act shall be amended accordingly

If within half an hour from the time appointed for a general meeting a quorum s not
present, the meeting shall be dissolved Regulation 41 of the Model Articles shall not

apply

Any written resolution of the Members may, in the case of a corporation, be signed on
its behalf by a director or the secretary thereof or by its duly appointed attorney or duly
authonsed representative

Proxies
An instrument appointing a proxy may, in the case of a corporation, be signed on its

behalf by a director or the secretary (if any) thereof or by its duly appointed attorney or
duly authorised representative
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The instrument appointing a proxy to vote at a meeting shall be deemed also to confer
authority to vote on a poll and on a motion to adjourn the meeting

Regulation 45(1)(d) of the Mode! Articles shall be deleted and replaced with the words
“1s delivered to the Company in accordance with the Articles within 48 hours but not
less than 36 hours before the time appointed for halding the meettng or adjourned
meeting at which the nght to vote s to be exercised and in accordance with the
instructions contained in the notice of the general meeting {or adjourned meeting) to
which they relate”

Regulation 45(1) of the Model Articles shall be amended by the msertion of the words
"and a proxy notice which 1s not delivered in such manner shall be invalid, unless the
directors, in their discretion, accept the notice at any time before the meeting” as a new
paragraph at the end of that Regulation

Poll votes

A poll may be demanded at any general meeting by any qualfying person (as defined
in section 318 of the Act) present and entitled to vote at the meeting and Regulation
44(2) of the Model Articles shall not apply to the Company

Regulation 44(3) of the Model Articles shall be amended by the insertion of the words

“*A demand so withdrawn shall not invalidate the result of a show of hands declared
before the demand was made” as a new paragraph at the end of that Regulation

Nominated persons

12 10 A member may send the Company notice in wnting that another person is entitled to enjoy

or exercise all or any specffied nghts of that Member n relation to the Company (“a
Nomtnation Notice™)

12 11 A Nommation Notice must -

12111 state whether it related to all the Shares which the Member concerned holds,
or only some of them (and, If so, to which Shares it related),

12 11 2 state the name and address of the person nominated,

1211 3 specify how the Company ts to communicate with the person nominated and
include any further information which the Company will need in order to us
the means of communication specified,

12 11 4 specify whether the person nominated i1s entitled to enjoy or exercise all the
member's nights in relation to the Company, and if not, which rights the
person nominated s to be entitled to enjoy or exercise,

12 11 5 Indicate whether the specified nghts are to be exercised or enjoyed only by
the person nominated, or whether the member giving the notice may also
continue to exercise or enjoy them,

12116 specify the date from which it 1s to take effect,

12117 specfy when it 15 to cease to have effect, or that ¢ 15 to have effect unti
further notice or until the Member concerned ceased to hold the Shares to

which it related, and

12118 be executed by or on behalf of the Member and the persen nominated

10



12 12 If the Company receives a Nomination Notice, the Company must give effect to that
notice in accordance with its terms

12 13 A Nomination Notice cease to have effect -
12131 n accordance with its terms, or

12132 when the Member concerned, or the person nominated, dies to ceases to
exist

12 14 The Company must not give effect to a Nommnation Notice to the extent that it is
expressed to take effect before the date on which it 1s received by the Company

12 15 If the Company received a document which purports t¢ be a Nomination Notice but
which does not contain the required information or which 1s not given in the form
prescribed by the Company, the Company -

12 151 must not give effect to it, and

12152 must notify the person that it is defective {and in what respect it 1s defective),
and that the Company cannot give effect to 1t in its present form

12 16 If -

1216 1 a Nomination Notice states that the member n relation to whom 1t 1s given
may continue to exercise or enjoy the nghts specified in 1it, and

1216 2 that Member and the person nominated in the notice both seek to exercise
such a nght in retation to a particular matter, then, unless the effect of what
each of them does n relation to that nghts would be the same, it I1s to be
treated as not having been exercised by either of them

12 17 The Company must keep a record of all Nomination Notices which are in force or have
been in force within the preceding 12 months

12 18 The Company must provide any Member, on request, with a copy of its records of
Nomination Notices given in relation to that Member

12 19 The Company must provide any person nominated in a Nomination Notice with a copy
of its records of Nomination Notices in which that persen 1s nominated

13 COMMUNICATION BY MEANS OF A WEBSITE

131 Subject to the provisions of the 2006 Act, a document may be sent or supplied by the
Company to a person by being made available on a2 website

14  APPOINTMENT AND REMOVAL OF DIRECTORS

141 In any case where as a result of the death or bankruptcy, the Company has no
Members and no Directors the Transmittee of the last Member to have died or to have
a bankruptcy order made against him {as the case may be) have the nght, by notice in
writing delivered to the registered office, to appoint a natural person (including a
Transmittee who 1s a natural person, who 1s willing to act and 1s permitted to do so, to
be a Director and such appointment shall have effect upon delivery Regulation 17(2) of
the Model Articles shall not apply to the Company

15. APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS
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Any Drrector (*an Appointer”) may appoint as an alternate any other Director, or any
other person approved by resolution of the Directors (“an Alternate Director”), to -

1511 exercise that Drrector's powers, and
1512 carry out that Director's responsibilities,
in relation to the taking of decisions of the Directors, 1n the absence of the Appainter

Any appointment or removal of an Alternate Director must be effected by notice In
writing to the Company signed by the Appointer, or in any other manner approved by
the Directors

The notice must -

1531 dentfy the proposed alternate, and

1532 1n the case of a notice of appointment, contain a statement signed by the
proposed alternate that they are willing to act as the alternate of the drectors
giving the notice

RIGHTS AND RESPONSIBILITIES OF AN ALTERNATE

An Alternate Director may act as Alternate Director to more than one Director and has
the same rnights 1n refation to any deciston of the Directors as the Appointer

Except where the Articles specify otherwise, alternate directors -
1621 are deemed for all purposes to be Directors,

1622 are liable for their own acts and omissions,

1623 are subject to the same restrictions as their Appointers, and
16 24 are not deemed to be agents of or for their Appointers,

and in particular (without limitation), each Alternate Director shall be entitted to receive
notice of all meetings of Directors

A person who s an Alternate Director but not a Director -

1631 may be counted as participating for the purposes of determining whether a
quorum 1$ present (but only If that person’s Appointer 1s not participating), and

1632 may participate in a unanimous decision of the Directors (but only if that
person's Appointer i1s an Eligible Director in relation to that decision, but does
not participate), and

1633 shall not be counted as more than one Director for the purposes of Articles
1631and 1632

A Director who 1s also an Alternate Director 1s entitled, in the absence of his Appointer,
to a separate vote on behalf of his Appointer, in addition to his own vote on any
decision of the Directors {provided that his Appointer 1s an Eligible Director in relation to
that decision)

An Alternate Director may be paid expenses and may be indemnified by the Company
to the same extent as his Appointer but shall not be entitled to recewve any
remuneration from the Company for serving as an Alternate Director except such part
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of the Alternate Director's Appointer's remuneratron as the Appointer may direct by
notice in wniting made to the Company

TERMINATION OF ALTERNATE DIRECTOR
An Alternate Director's appointment terminates -

1711 when theirr Appointer revokes the appointment by notice to the Company In
writing specifying when it 1s to terminate,

1712 on the occurrence, in relation to the Alternate Director, of any event which, of
it occurred In relation to therr Appointer, would result in termination of the
Appointer's appointment as a Director,

1713 onthe death of ther Appointer, or
1714  when therr Appointer's appointment as a Director terminates
SECRETARY

The Directors may (although not required to do so} appoint any person who i1s willing to
act as the secretary for such term, at such remuneration and upon such conditions as
they may think fit and from time to time remove such person and, if the Directors so
decide, appoint a replacement, in each case by a decision of the Directors

PENSIONS

The Directors may give or award pensions, annuities, gratuities and superannuation or
other allowances or benefits to any employees or ex-employees and to officers and ex-
officers {including Directors and ex-Directors) of the Company or its predecessors In
business or of any holding company or subsidiary of the Company or to the relations or
dependants of any such persons and may establish, support and maintain pensions,
superannuation or other funds or schemes (whether contributory or non-contributory)
for the benefit of any such persons and/or therr relations or dependants or any of them
Any director shafl be entitled to receive and retain for his own benefit any such pension,
annuity, gratuity, allowance or other benefit and may vote as a director in respect of the
exercise of any of the powers by this Article conferred upon the Directors
notwithstanding that he 1s or may become interested therein

PROCEEDINGS OF DIRECTORS

Any director may call a directors’ meeting by giving not less than 7 business days’
notice of the meeting (or such lesser notice as all the Directors may agree) to the
Drrectors or by authonsing the company secretary (if any} to give such notice and
Regulation 9(1) of the Model Articles shall not apply to the Company

Notice of a directors’ meeting shall be given to each director in writing and Regulation
9(3) of the Model Articles shall not apply to the Company

Subject to Article 20 4, the quorum for the transaction of business at a meeting of
Directors 1s any two Eligible Directors and Regulation 11(2) of the Model Articles shall
not apply to the Company

For the purposes of any meeting (or part of a meeting) held pursuant to Article 22 2 to
authonse a directors’ conflict, if there 1s only one Eligible Director in office other than
the conflicted Director(s) the quorum for such meeting (or part of a meeting } shall be
one Elgible Director
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Any director or member of a committee of the Directors may participate in a meeting of
the Directors or such committee by means of conference telephone or similar
commurucations equipment whereby all persons participating in the meeting can hear
each other and any persons meeting in this manner shall be deemed to constitute
presence i person at such meeting Such a meeting shall be deemed to take place
where the largest group of those participating 1s assembled or, if there 1s no such
group, where the chairman of the meeting ts located

TRANSACTION OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the
requirements of the Act, a Director who I1s in any way, whether directly or indirectly,
interested in an existing or proposed transaction or arrangement with the Company -

2111  may be a party to, or otherwise interested n, any transaction or arrangement
with the Company or in which the Company 1s otherwise (directly or indirectly)
interested,

2112 shall be an Eligible Director for the purposes of any proposed decision of the
Drrectors in respect of such contract or proposed contract in which he 1s
interested,

2113 shall be entifled to vote at a meeting of Directors or participate in any
unanimous decision, In respect of such contract or proposed contract in which
he i1s interested,

2114 may act by himself or his firm in a professional capacity for the Company
(otherwise than as auditor) and he or hus firm shall be entitled to remuneration
for professional services as If he were not a director,

2115 may be a director or other officer of, or employed by, or a party to a
transacton or arrangement, with or otherwise interested in, any body
corporate in which the Company 15 otherwise (directly or indirectly) interested,
and

2116 shall not, save as he may otherwise agree, be accountable to the Company
for any benefit which he (or a person connected with him) as defined in
section 525 of the Act)) derves from any such contract, transaction or
arrangement or from any such office or employment

DIRECTORS CONFLICT OF INTEREST

The Directors may, in accordance with the requirements set out in this Article, authorise
any matter or situation proposed by them by any Director which would, f not
authorised, involve a Director breaching his duty under section 175 of the Act to avold
conflicts of interest (* a Conflict")

Any authorisation under this Article will be effective only if -

2221 the matter in question shall have been proposed by any director for
consideration at a meeting of Directors in the same way that any other matter
may be proposed to the Directors under the provisions of these Articles or in
such other matter as the Directors may determine

2222 anyrequirement as to the quorum of the meeting of the Directors at which the
matter 1s considered is met without counting the Director in question, and

2223 the matter was agreed to without his voting or would have been agreed to if
his vote had not been counted

14
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Any authonisation of a Conflict under this Article may {whether at the time of giving the
authonisation or subsequently) -

2231 extend to any actual or potenhal conflict of interest which may reasonably be
expected to arise out of the matter so authorised,

2232 be subject to such terms and for such duration, or impose such hmits or
conditions as the Directors may determine, and

2233 beterminated or vared by the directors at any time ,

For the avoidance of doubt this will not affect anything done by the Director prior to
such termination or vanation tin accordance with the terms of the authorisation

In authorising a Conflict the Directors may decide (whether at the time of giving the
authorisation or subsequently) that if a Director has obtained any information through
his involvement in the Conflict otherwise than as a Director of the Company and Iin
respect of which he owes a duty of confidentiality to another person, the Director 1s
under no obligation to -

2241 disclose such information to the Directors or to any Director or other officer or
employee of the Company,

2242 use or apply any such information in performing his duties as a Director,
where to do so would amount to a breach of that confidence

Where the Directors authorise a Conflict they may {whether at the tie of giving the
authonsation or subsequently) provide, without imitation, that the Director -

2251 15 excluded from discussions (whether at meetings of directors or otherwise)
related to the Conflict,

2252 15 not given any documents or other information relating to the Conflict,

2253 may or may not vote {(or may not be counted in the quorum) at any future
meeting of directors in relation to any resolution relating to the Conflict

Where the Directors authonse a Conflict -

2261 the Director will be obliged to conduct himself in accordance with any terms
imposed by the Directors in relation to the Conflict, and

2262 the Director will not infringe any duty he owes to the Company by virtue of
sections 171 to 177 of the Act provided he acts in accordance with such
terms, limits and conditions (iIf any) as the Directors impose In respect of its
authorisation

A Drrector is not required, by reason of being a Director (or because of the fiduciary
relationship established by reason of being a Director), to account to the Company for
any remuneration, profit or other benefit which he derives from or in connection with a
relationship involving a Conflict which has been authornised by the Directors or by the
Company in general meeting (subject in each case to any terms, limits or conditions
attaching to that authorisation) and no contract shall be liable to be avoided on such
grounds

Regulation 14 of the Mode! Articles shall not apply to the Company

BORROWING POWERS
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The Directors may exercise all the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capital, or any part thereof,
and subject as otherwise provided in these Articles to 1ssue debentures, debenture
stock and other securities whether outright or as security for any debt, hability or
obligation of the Company or of any third party

INDEMNITY

Subject to article 24 2, but without prejudice to any indemnity to which a relevant officer
Is otherwise entitled

2411 each relevant officer shall be mdemnified out of the company’s assets against
all costs, charges, losses, expenses and liabidities incurred by hm as a
relevant office in the actual or purported execution andfor discharge of his
duties, or in relation to them including (in each case) any hability incurred by
him in defending any civil or criminal proceedings, in which judgment 1s given
in hus favour or in which he is acquitted or the proceedings are otherwise
disposed of without any finding or admission of any matenal breach of duty
on his part or 1n connection with any application in which the court grants him,
in his capacity as a relevant officer, relief from hability for negligence, default,
breach of duty or breach of frust in relation to the company's (or any
associated company’s) affairs, and

2412 the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him m connection with any proceedings or
application referred to in article 18(1)(a) and otherwise may take any action to
enable any such relevant officer to avoid incurning such expenditure

This article does not authornise any indemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of taw

In this article

2431 companies are associated if one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

2432 a‘“relevant officer” means any director or other officer of the company or an
associated company {(including any company which 1s a trustee of an
occupational pension scheme (as defined by section 235(6) of the Act), but
excluding in each case any person engaged by the company (or associated
company) as auditor (whether or not he 1s also a director or other officer), to
the extent he acts in his capacity as auditor)

INSURANCE

The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant officer in respect of any relevant loss

In this article

2521 a ‘'relevant officer” means any director or other officer or former director or
other officer of the company or an associated company (including any
company which is a trustee of an occupational pension scheme (as defined
by section 235(6) of the Act}),

2522 a ‘relevant loss” means any loss or hability which has been or may be
tncurred by a relevant officer in connection with that relevant officer's duties
or powers In relation to the company, any associated company or any
pension fund or employees’ share scheme of the company or associated
company, and
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2523 companies are associated if one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate

LIABILITY
The liabiity of the Members 1s Imited
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