Company number. 02989622

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION |
of

IP FIBRE DEVICES (UK) LIMITED (Company)

Circulation Date 3 December, 2010

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolutions are passed as special resolutions (Resolutions)

SPECIAL RESOLUTIONS

1 THAT the regulations contained in the document annexed to this resolution are approved
and adopted as the Articles of Assocration of the Company in substitution for and to the
exclusion of the existing Articles of Association

2 THAT the CEQ and Managing Director, being Dr Valentin Gapontsev, be, and hereby 1s,
solely authonzed among the board of directors to make decisions and take actions with
respect to the investment, voting and disposition of assets of the Company, including but

not limited to portfolio securities

WEDNESDAY

IS

A25 156/12/2010 27
COMPANIES HOUSE




AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolution

The undersigned, being those entitled to vote on the Resolution on q December 2010,

hereby irrevocably agree to the Resolution

Signed by VALENTIN GAPONTSEV
Date OQ r 12. 1 |0

Signed by DENIS GAPONTSEV
Date

Signed by NIKOLAI PLATANOV

Date 091210

Signed by VALENTIN FOMIN

Date 06‘ 42 . 4"0
Swgned by IGOR SAMARTSEV

Date 06. 4 ’{ﬂ
Signed by EUGENI SCHERBAKOV \/

Date O 12 1D




NOTES

1 If you agree with the Resolution, please indicate your agreement by signing and dating this
document where indicated above and returning the signed version either by hand or by post
to Valentin P Gapontsev, 50 Old Webster Road, Oxford, MA 01540 USA

You may not return the Resolution to the Company by any other method

If you do not agree to the Resolution, you do not need to do anything you will not be deemed
to agree If you fail to reply

2 Once you have indicated your agreement tc the Resolution, you may not revoke your
agreement

3 Unless, by 28 days after the Circulation Date, sufficient agreement has been received for
the Resolution to pass, it will lapse If you agree to the Resolution, please ensure that your
agreement reaches us befare or dunng this date




THE COMPANIES ACT 2006 (
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

IP FIBRE DEVICES (UK) LIMITED

{Adopted by special resolution passed oncﬁ){ up\m’\ ) '-LO]O

AGREED TERMS
1 INTERPRETATION
11 In these Articles, the following words have the follewing meanings

Act the Companies Act 2006,
Appointor has the meaning given in article 12 1,
Articles the Company's articles of association for the time being in force,

Business Day any day (other than a Saturday, Sunday or public holiday in the United
Kingdom) on which clearing banks i the City of London are generally open for business,

Conflict has the meaning given in article 9 1,
Continuing Shareholder(s) has the meaning given in article 19 7,

Controlling Interest an interest in shares giving to the holder or holders control of the
Company within the meaning of section 1124 of the Corporation Tax Act 2010,

Expert an independent firm of accountants appointed by the directors or, in the absence of
agreement between the directors on the expert or his terms of appointment within fifteen (15)
Business Days of a shareholder serving details of a suggested expert on the other, an
independent firn of professional appraisers, chartered or certified accountants or an
investment bank of national standing in the United Kingdom or the United States appointed,
and whose terms of appointment are agreed, by the Company’s auditors from time to trme

Interested Director has the meaning given in article 9 1,
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Model Articles the model articles for pnvate companies hmited by shares contained n
Schedule 1 of the Companies (Model Articles) Regulations 2008 (S| 2008/3229) as amended
prior to the date of adoption of these Articles,

Original Shareholder a shareholder who transfers its shares to a Permitted Transferee in
accordance with article 17,

Permitted Transferee has the meaning ascribed to it in clause 17,

Sale Shares the shares specified or deemed to be specified for sale in a Transfer Notice or
Deemed Transfer Notice,

Share{s) (an) ordinary share(s) of £1 in the capital of the Company,
Seller the transferor of shares pursuant to a Transfer Notice,

Subsidiary n relatton to a company wherever incorporated (a holding company) means
"subsidiary” as defined in section 1159 of the Act and a company shall be treated, for the
purposes only of the membership requirement contained in subsections 1158(1)(b) and (c) of
the Act, as a member of another company even If its shares in that other company are
registered in the name of (a) another person (or its nominee), whether by way of secunty or in
connection with the taking of secumty, or {b) ts nominee Unless the coniexd requires
otherwise, the application of the defintion of Subsidiary to any company at any time shall
apply to the company as it 1s at that time,

Transfer Notice a notice i wrting given by any Shareholder to the Company where that
shareholder desires, or is required by these Articles, to transfer (or enter into an agreement to
transfer) any shares Where such notice 1s deemed to have been served, it shall be referred
to as a Deemed Transfer Notice (which shall be deemed to include the matters listed at
article 18 2 n respect of First Offers to Transfer pursuant to article 18 and 19 3 in respect of
Transfers to third Parties pursuant to article 19)

Writing or written the representation or reproduction of words, symbols or other information
in a visible form by any method or combination of methods, whether sent or supplied in
electronic form or otherwise,

Save as otherwise specifically provided in these Articles, words and expressions which have
particular meanings n the Mode! Articles shall have the same meanings in these Articles,
subject to which and unless the context otherwise requires, words and expressions which
have particular meanings In the Act shalli have the same meanings in these Articles but
excluding any statutory modification of them not in force on the date when these Articles
become binding on the Company
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Headings in these Articles are used for conventence only and shall not affect the construction
or interpretation of these Articles

A reference In these Arnticles to an "article” 1s a reference to the relevant article of these
Articles unless expressly provided otherwise

Any phrase introduced by the terms “including”, “include"”, “in particular" or any similar
expression shall be construed as rllustrative and shall not imit the sense of the words

preceding those terms

Save as expressly provided otherwise In these Articles, any reference to any statutory
provision shall be deemed to include a reference to each and every statutory amendment,
madification, re-enactment and extension thereof for the time being i force

ADOPTION OF THE MODEL ARTICLES

The Model Articles shal! apply to the Company, except in so far as they are modified or
excluded by these Articles or are inconsistent with these Articles, and, subject to any such
modifications, exclusions or inconsistencies, shall together with these Articles constitute the
articles of assoctation of the Company to the exclusion of any other articles or regulations set
out in any statute or in any statutory instrument or other subordinate legislation

Articles 6(2), 7, 8, 9(1) and (3), 11 to 14 (inclusive), 16, 17(1), 22, 26(5), 27 to 29 (inclusive),
36, 38, 39, 43, 44(2), 49 and 50 to 53 (inclusive) of the Model Articles shall not apply to the
Company

Article 20 of the Model Articles shall be amended by the insertion of the words "(including
alternate directors and the secretary)” before the words "properly incur”

In article 25(2)(c} of the Model Articles, the words "evidence, indemnity and the payment of a
reasonable fee" shall be deleted and replaced with the words "evidence and indemnity"

Articles 31(1)(a) to (c) (inclusive} of the Model Articles shall be amended by the deletion, in
each case, of the words "either” and "or as the directors may otherwise decide” Article 31(d)
of the Model Articles shall be amended by the deletion of the words "ether" and "or by such
other means as the directors decide”

DIRECTORS

31

DIRECTORS' MEETINGS

Any decision of the directors must be taken at a meeting of directors in accordance with these
Articles or must be a deciston taken in accordance with article 4
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Subject as provided in these Articles, the directors may participate in directors’ meetings for
the despatch of business, adjourn and otherwise regulate therr meetings as they think fit

All decisions made at any meeting of the directors or of any committee of the directors shall
be made only by resolution and resolutions at any meeting of the directors or commuttee of the

directers shall be decided by a majonty of votes
UNANIMOUS DECISIONS OF DIRECTORS

A decision of the directors 1s taken in accordance with this article when all ehgible directors
indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution in writing, where each eligible director has
signed one or more copies of it, or to which each eligible director has otherwise indicated

agreement in writing

A deciston may not be taken in accordance with this article if the eligible directors would not
have formed a quorum at a directors’ meeting to vote on the matter in accordance with article
7

NUMBER OF DIRECTCRS

The number of directors shall not be subject to any maximum but shall not be less than one
(1) No shareholding gualfication for directors shall be required Whenever there shall be
only one director of the Company such director may act alone in exercising all the powers and
discretions and authontes vested in the directors

CALLING A DIRECTORS' MEETING

Any director may call a meeting of directors by giving not less than five (5) Business Days'
written notice of the meeting (or such shorter period of notice as all the directars may agree)
to each director or by authorising the Company secretary (if any) to give such notice

Notice of any directors’ meeting must be accompanied by

(a) an agenda specifying in reasonable detall the matters to be raised at the meeting,
and
(b} coples of any papers to be discussed at the meeting

Matters not on the agenda, or business conducted m relation to those matters, may not be
raised at a meeting of directors unless all the directors agree in wniting
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QUORUM FOR DIRECTORS' MEETINGS

Subject to articles 5 and 7 2, the quorum at any meeting of the directors (including adjourned
meetings) shall be two {2) directors, unless the number of directors shall be one (1) No
business shall be conducted at any meeting of the directors unless a quorum I1s participating
at the beginning of the meeting and also when that business I1s voted on If a quorum Is not
participating within 30 minutes of the time specified for the relevant meeting in the notice of
the meeting then the meeting shall be adjourned for five (5) Business Days at the same time
and place

For the purposes of any meeting (or part of a meeting)
(a) held pursuant to article 9 to authonse a Confiict of a director, or

(b} at which a director 1s not permitted to vote on any resolution in accordance with article
9 2 as a result of a Conflict,

and where only one director I1s remaining to authonse a conflict or permitted to vote, the
quorum for such meeting (or part of a meeting) shall be one director

CHAIRING CF DIRECTORS' MEETINGS

The post of chairman of the directors will be held by the director appointed by the board of
directors from time to tme The charman shall have a casting vote Subject to article 8 2 if
the chairman for the time being 1s unable to attend any meeting of the board of directors, the
meeting shall be adjourned for five {5) Business Days

If the charrman 1s unable to attend a meeting of the board of directors on two consecutive
occasions the remaining directors shall be entitled to appoint another director to act as
Charman at the third board meeting

DIRECTORS' INTERESTS

The directors may, in accordance with the requirements set out in this article, authorise any
matter or situation proposed to them by any director which would, if not authorised, involve a
director {the Interested Director) breaching his duty under section 175 of the Act to avoid
conflicts of interest (Conflict)

Any authonsation under this article will be effective only if

(a) to the extent permitted by the Act, the matter in questicn shall have been proposed by
any director for consideration in the same way that any other matter may be proposed
to the directors under the provisions of these Articles or in such other manner as the
directors may determine,
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b any requirement as to the quorum for consideration of the relevant matter is met
without counting the Interested Director, and

{c) the matter was agreed to without the Interested Director voting or would have been
agreed to If the Interested Director's vote had not been counted

Any authonsation of a Confiict under this article may (whether at the time of giving the
authonisation or subsequently)

(a) extend to any actual or potential conflict of interest which may reascnably be
expected to arise out of the matter or situation so authonsed,

(b) provide that the Interested Director be excluded from the receipt of documents and
information and the participation in discussions {(whether at meetings of the directors

or otherwise) related to the Conflict,

{c) provide that the Interested Director will or will not be an ehgible director in respect of

any future decision of the directors in relation to any resolution related to the Conflict,

(d) tmpose upon the Interested Director such other terms for the purposes of dealing with
the Conflict as the directors think fit,

{(e) provide that, where the Interested Director obtains, or has obtained (through his
involvement in the Conflict and otherwise than through his position as a director of the
Company) information that 1s confidential to a third party, he will not be obliged to
disclose that information to the Company, or to use it in refation to the Company's
affairs where to do so would amount to a breach of that confidence, and

H permit the Interested Director to absent himself from the discussion of matters
relating to the Conflict at any meeting of the directors and be excused from reviewing
papers prepared by, or for, the directors to the extent they relate to such matters

Where the directors authonse a Conflict, the Interested Director will be obliged to conduct
himself in accordance with any terms and conditions imposed by the directors in relation to
the Conflict

The directors may revoke or vary such authorisation at any time but this will not affect
anything done by the Interested Director prior to such revocation or vanation In accordance

with the terms of such authorisation

A director, notwithstanding his office, may be an employee of the shareholder who appointed
him as a director of the Company and no authorisation under article 9 1 shall be necessary In
respect of any such interest
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A director 1s 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 denives from or in connection with a relationship
involving a Conflict which has been authornised by the directors in accordance with these
Articles or by the Company in general meeting (subject in each case to any terms and
conditions attaching to that authorisation) and no contract shall be liable to be avoided on

such grounds

Subject to sections 177(5) and 177(6} of the Act, a director who ts in any way, whether directly
or indirectly, interested in a proposed transaction or arrangement with the Company shall
declare the nature and extent of his interest to the other directors before the Company enters
into the transaction or arrangement in accordance with the Act

Subject to sections 182(5) and 182(6) of the Act, a director who 1s in any way, whether directly
or indirectly, interested in a transaction or arrangement that has been entered into by the
Company shall declare the nature and extent of his interest to the other directors as soon as
1s reasonably practicable in accordance with the Act, unless the interest has already been
declared under article 9 8

Subject, where applicable, to any terms and conditions imposed by the directors In
accordance with article 9 3, and provided a director has declared the nature and extent of his
interest (n 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

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

(b} shall be an eligible director for the purposes of any proposed decision of the directors
(or committee of directors) in respect of such transaction or arrangement or proposed
transaction or arrangement in which he is interested,

(c) shall be entitled to vote at a meeting of directors (or of a committee of directors) or
participate In any unanimous decision, in respect of such transaction or arrangement
or proposed transaction or arrangement in which he I1s interested,

(d) may act by himself or his firm in a professional capacity for the Company (otherwise
than as auditor) and he or his firm shall be entitled to remuneration for professional
services as If he were not a director,
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(e) may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested n, any body corporate in which the

Company I1s otherwise (directly or indirectly) interested, and

{f 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 252 of the
Act)) denves from any such contract, transaction or arrangement or from any such
office or employment or from any interest in any such body corporate and no such
contract, transaction or arrangement shall be hable to be avoided on the grounds of
any such interest or benefit nor shall the receipt of any such remuneration or other
benefit constitute a breach of his duty under section 176 of the Act

RECORDS OF DECISIONS TO BE KEPT

Where decisions of the directors are taken by electronic means, such decisions shall be
recorded by the directors in permanent form, so that they may be read with the naked eye

APPOINTMENT OF DIRECTORS
No person shall be appointed a director unless either

(a) he 1s willing to act to be a director and he 1s recommended by the directors either to
fill a vacancy or as an additional director, or

(b) not less than fourteen (14) nor more than thirty-five (35) clear days before the date of
appointment for the General Meeting, notice executed by a Shareholder qualified to
vote at the General Meeting has been gwen to the Company of the intention to
propose that person for appointment together with notice executed by that persen of
his willingness to be appointed, and

(1) the Company has by ordinary resolution in General Meeting appointed that person,

either to fill a vacancy or as an additional director
ALTERNATE DIRECTORS

Any director (appointor) may appoint as an alternate any person (whether or not a director)
approved by resclution of the directors to be an alternate director to exercise that director's
powers, and carry out that director's responsibilities, in relation to the taking of decisions by
the directors, in the absence of the alternate's appointor

Any appointment or removal of an alternate director must be effected by notice in wnting to
the Company signed by the appointor, or in any other manner approved by the directors

The notice must
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(a) identify the proposed aiternate, and

(b) in the case of a notice of appointment, contain a statement signed by the proposed
alternate that he 1s willing to act as the alternate of the director giving the notice

An altemnate director has the same nghts, In relation to any deciston of the directors, as the
alternate’'s appointor

Except as the Articles specify otherwise, alternate directors

(a) are deemed for all purposes to be directors,

(h) are lable for theirr own acts and omissions,

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

and, in particular (without imitation), each 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

A person who 1s an alternate director but not a director

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

(b) may participate in a unanimous decision of the directors (but only if his appointor 1s
an ehgible director in relation to that decision, and does not himself participate)

A director who 15 also an alternate director 1s entitled, in the absence of his appointor, to a
separate vote on behalf of his appointor, in addition to his own vote on any decision of the
directors (provided that hus appointor 1s an eligible director 1n relation to that decision)

An alternate director may be paid expenses and may be indemnified by the Company to the
same extent as If he were a director but shall not be entitled to receive from the Company any
remuneration in his capacity as an alternate director except such part (if any) of the
remuneration otherwise payable to the alternate's appointor as the appointor may by notice in

writing to the Company from time to time direct
An alternate director's appointment as an alternate terminates

(a) when the alternate's appointor revokes the appointment by notice to the Company in
writing specifying when it 1s to terminate,




{b) on the occurrence, In relation to the alternate, of any event which, if it occurred in
relation to the alternate’s appointor, would result in the termination of the appointor's
appolintment as a director, or

(c) when the alternate director's appointor ceases to be a directer for whatever reason

SHARES

13. SHARE CAPITAL

131 The Share Capital of the Company 1s £1,000 divided into 1,000 Shares

14 FURTHER ISSUES OF SHARES. AUTHCRITY

141 Save to the extent authorised by these Articles, or authonsed from time to time by an ordinary
resolution of the sharehclders, the directors shall not exercise any power to allot shares or to
grant nghts to subscrbe for, or to convert any secunty into, any shares in the company

142  Subject to the remaining provisions of this article 14 and to article 15, the directors are
generally and unconditionally authensed, for the purposes of section 551 of the 2006 Act and
generally, to exercise any power of the Company to
(a) offer or allot,
(b) grant rights to subscrbe for or to convert any secunty into,
(c) otherwise deal in, or dispose of,
any Shares to any person, at any time and subject to any terms and conditions as the
directors think proper

143  The authonty referred to in article 14 2

(@) shall only apply insofar as the Company has not renewed, waived or revoked 1t by
ordinary resolution, and

{b) may only be exercised for a penod of five years commencing on the date on which
these Arlicles are adopted, save that the directors may make an offer or agreement
which would, or might, require Shares to be allotted after the expiry of such authonty
{and the directors may allot Shares in pursuance of an offer or agreement as If such
authority had not expired)

i0
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FURTHER ISSUES OF SHARES. PRE-EMPTION RIGHTS

Sections 561 and 362 of the Act shall apply to an allotment of equity secunities (as defined n
secticn 560(1) of the Act) made by the Company except so far as they are modified or
excluded by these Articles or are inconsistent with these Articles 1n which case these Articles
shall prevail

Unless otherwise agreed by special resolution, if the Company proposes to allot any equity
securities, those equity secunties shall not be allotted to any person unless the Company has
first offered them to all shareholders on the date of the offer on the same terms, and at the
same price, as those equity securitres are being offered to other persons on a pan passu and
pro rata basis to the number of Shares held by those holders (as nearly as possible without
involving fractions) The offer

(a) shall be in wniting, shall be open for acceptance for a penod of 15 business days from
the date of the offer and shall give detaits of the number and subscrption price of the

relevant equity secunties, and

(b) may stipulate that any shatreholder who wishes to subscribe for a number of equity
securittes in excess of the proportien to which he 1s entitied shall, in his acceptance,
state the number of excess equity secunties (Excess Secunties) for which he wishes
to subscnbe

Any equity securities not accepted by shareholders pursuant to the offer made to them in
accordance with article 15 2(a) shall be used for satisfying any requests for Excess Securnties
made pursuant to article 15 2(b) If there are insufficient Excess Securities to satisfy such
requests, the Excess Secunties shall be allotted to the applicants pro rata to the number of
Shares held by the applicants immediately before the offer was made to shareholders in
accordance with article 15 2(a) (as nearly as possible without involving fractions or increasing
the number of Excess Securities allotted to any shareholder beyond that apphed for by him)
After that allotment, any Excess Securities remaining shall be offered to any other person as
the directors may determine, at the same pnice and on the same terms as the offer to the

shareholders

Subject to arhicles 152 and 15 3 and to sectton 551 of the Act, any equity securittes shall be
at the disposal of the directors who may allot, grant options over or otherwise dispose of them
to any persons at those tmes and generally on the terms and conditions they think proper

SHARE TRANSFERS
In these Articles, reference to the transfer of a share includes the transfer, assignment or

other disposal of a beneficial or other interest in that Share, or the creation of a trust or

11
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encurmnbrance over that Share, and reference to a Share includes a beneficial or other interest
in a Share

No Share shall be transferred unless the transfer 1s made in accordance with these Articles
PERMITTED TRANSFERS
In this article 17, the following words have the following meanings

Employee Trust in relation to an indwidual shareholders, a trust or settlement set up by a
shareholder for the benefit of bona fide employees or former employees of the Group or
undertaking (as defined under section 1161(1) of the Act) in which the Company has an
interest (Including but not imited to IPG Photonics Corporaticon),

Existing Shareholder a shareholder of the Company at the time of the transfer by the
Onginal Shareholder,

Family Companies in relation to an individual shareholder, an incorporated company in
which that shareholder, Family Trust(s) or his Privileged Relation(s) holds a Controlling
Interest,

Family Trusts mn relation to an individual shareholder, a trust or settlement set up for the
benefit of that individual shareholder (Settlor) and/or the Settlor's Privileged Relation(s)

Group the Company and its Subsidianies (if any) from time to time References to a Group
Company are to any one or more of those companies

Member of the Same Group as regards any company, a company which is from time to time
a parent undertaking or a subsidiary undertaking of any such parent undertaking

Permitted Transfer a transfer of Shares in accordance with this article 17
Permitted Transferee n relation to a shareholder

(a) who 1s an individual, to any of us Privileged Relations, an Existing Shareholder,
Family Companies, Family Trust(s) or to the trustees of those Family Trust(s),

(b} that 1s an undertaking (as defined in section 1161(1) of the 2006 Act), to any Member
of the same Group or an Existing Shareholder,

and Privileged Relation the spouse, widow or widower of a shareholder and the
shareholder's children and grandchildren (including step and adopted children), and step and
adopted children of the shareholder's children

12
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A shareholder (the Orniginal Shareholder) may transfer all or any of his or its Shares to a
Permitted Transferee without any price or other restnction

If the Onginal Shareholder 15 a company, and a Permitted Transfer has been made to a
Member of the Same Group, the Permitted Transferee shall, within five (5) Business Days of
ceasing to be a Member of the Same Group as the Onginal Shareholder, transfer the Shares
it holds to

(a) the Orniginal Shareholder, or
{b) a Member of the Same Group as the Onginal Shareholder,

{(which in either case 1s not in liquidation), without any price or other restriction If the
Permitted Transferee fails to make a transfer in accordance with this article 17 3, a Deemed
Transfer Notice shall be given In respect of such Shares

Where Shares are held by the trustees of a Family Trust, the trustees may transfer Shares to
{a) the Onginal Shareholder,

(b) the beneficiaries of the Family Trust,

{c) another Priviieged Relation of the Onginal Shareholder,

(d) another Family Trust of which the Onginal Shareholder is the Settlor, or

(e) to the new (or remaining) trustees upon a change of trustees of a Family Trust,
without any pnce or other restriction

A transfer of Shares may only be made to a Family Trust if the Directors are satisfied

(a) with the terms of the trust instrument,

(b} with the identity of the proposed trustees, and

(<) that no costs incurred in connection with the seting up or admunustration of that
Family Trust are to be paid by the Company

(d) For the purpose of this article, article 19 shall not apply

Where, under a deceased Shareholder's will (or the laws as to intestacy), the persens legally
or beneficially entitled to any Shares (whether immediately or contingently) are Permitted
Transferees of the deceased Shareholder, the legal representative of the deceased

13
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Shareholder may transfer any Shares to those Permitted Transferees, in each case without
restriction as to pnce or otherwise

Subject to article 17 6, on the death, bankruptcy or hquidation of a Permitted Transferee
{other than a joint holder), his personal representatives, trustee in bankruptcy or its iquidator
shall execute and deliver to the Company a transfer of the Shares held by the Permitted
Transferee (without any price or other restriction) within thirty (30) Business Days after the
date of the grant of probate, the making of the bankruptcy order or the passing of a resolution
or making of an order for winding up, unless the Shares are to be transferred to indvidual,
trust or other entity that qualified as a Permitted Transferee of the Permitted Transferee which
has died, or in bankruptcy or iquidation The transfer shall be to the Onginal Shareholder, If
still ving (and not bankrupt or in kiquidation) or, If so directed by the Oniginal Shareholder, to
any Permitted Transferee of the Onginal Shareholder If the transfer 1s not executed and
delivered within thirty (30) Business Days of that penod (unless an extension 1s approved by
the Board), or if the Orniginal Shareholder has died or 1s bankrupt or 15 In iquidation, the
personal representative or trustee in bankruptcy or iquidator shall be deemed to have given a
Transfer Notice

FIRST OFFER FOR TRANSFER

In this article, references to a transfer of a Share include the transfer or assignment of a
beneficial or other interest 1n that Share or the creation of a trust or encumbrance over that
Share and reference to a Share includes a beneficial or other interest in a Share

A shareholder shall before transfernng or agreeing to transfer any shares, other than to a

Permitted Transferee under article 17, give a Transfer Notice to the Company specifying

(a) the number of shares,

(b) the name of the proposed transferee if the shareholder has found a specific buyer,

(c) the price {In cash) per share at which he wishes to transfer the Sale Shares (Transfer
Price), and

(d) whether the Transfer Notice 1s conditional on all, or a specific number of, the Sale

Shares being sold to shareholders (Mimimum Transfer Condition)

If the Sale Shares are subject to a Minimum Transfer condition, any buy-back under this
article 18 shall be conditional on the fulfilment of the Minimum Transfer Condition

As soon as practicable following receipt of a Transfer Notice the Board shall convene a board
meeting to consider whether the Company having regard, inter alia, to the financial position of

14
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the Company and the best interests of the Company, will buy-back the Sale Shares pursuant
to Part 18 of the Act

The Board shall within 5 business days of the duly convened board meeting, notify the Seller
of the decision of the Board

If the Board approves the buy-back of the Sale Shares by the Company, the Company shall
have 90 business days to complete the buy-back of those Sale Shares at the Transfer Price

If the Board does not approve the buy-back of the Sale Shares, or only approves the buy-
back of part of the Sale Shares, the Sale Shares or any proportion not subject to the buy-back
may be transferred by the Seller in accordance with article 19

TRANSFER OF SHARES SUBJECT TO PRE-EMPTION RIGHTS

In this article, references to a transfer of a Share include the transfer or assignment of a
beneficial or other interest in that Share or the creation of a trust or encumbrance over that

Share and reference to a Share includes a beneficial or other interest in a Share

Where the procedure under article 18 has been exhausted and except where the provisions of
article 17 and article 21 apply, any transfer of Shares by a Sharehoider shall be subject to the
pre-emption nights in this article

Subject to article 18, a shareholder shall, before transferring or agreeing to transfer any
Shares, give a Transfer Notice to the Company specifying

(a) the number of Shares,

(b) if the shareholder wishes to sell the Sale Shares to a third party, the name of the

proposed transferee,

(c) the price (in cash) per share at which he wishes to transfer the Sale Shares (Transfer
Price), and
() whether the Transfer Notice 1s conditional on all, or a specific number of, the Sale

Shares being sold to Shareholders (Minimum Transfer Condition)

Once given (or deemed to have been given) under these Articles, a Transfer Notice may not
be withdrawn

A Transfer Notice apponts the Company the agent of the shareholder for the sale of the Sale
Shares at the Transfer Price

As soon as practicable following the receipt of a Transfer Notice, the Board shall offer the
Sale Shares for sale to the remaining shareholders in the manner set out in this article 19
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198

199

1910
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1912

1913

Each offer shall be in wnting and give details of the number and Transfer Price of the Sale
Shares offered

The Board shall offer the Sale Shares to all shareholders other than the Seller {Continuing
Shareholders), inviting them to apply in writing within 30 Business Days of the date of the
offer {First Offer Period) for the maximum number of Sale Shares they wish to buy

If the Sale Shares are subject to a Minimum Transfer Condition, any allocation made under
this article 19 shall be conditional on the fulfilment of the Mimmum Transfer Condition

If, at the end of the First Offer Penod, the number of Sale Shares applied for is equal to or
exceeds the number of Sale Shares, the Board shall allocate the Sale Shares to each
Continuing Shareholder who has applied for Sale Shares in the proportion which his existing
holding of Shares bears to the total number of Shares held by those Continuing Shareholders
who have applied for Sale Shares Fractional entittements shall be rounded to the nearest
whole number No allocation shall be made to a Continuing Shareholder of more than the
maximum number of Sale Shares which he has stated he 1s willing to buy

If, at the end of the First Offer Period, the total number of Sale Shares appled for is less than
the number of Sale Shares, the Board shall allocate the Sale Shares to the Continuing
Shareholders In accordance with their applications The balance (Initial Surplus Shares)
shall be dealt with in accordance with article 19 11

At the end of the First Offer Penod, the Board shall offer the Initial Surplus Shares to all the
Continuing Shareholders, inviting them to apply in writing within 30 Business Days of the date
of the offer (Second Offer Period) for the maximum number of Iniial Surplus Shares they
wish to buy

If, at the end of the Second Offer Period, the number of Initial Surplus Shares apphed for
exceeds the number of Imthial Surplus Shares, the Board shall allocate the remaining Iruihial
Surplus Shares to each Continuing Shareholder who has apphed for Initial Surplus Shares In
the proportion that his existing holding of Shares (including any Sale Shares) bears to the
total number of Shares (including any Sale Shares) held by those Continuing Shareholders
who have appled for inttial Surplus Shares dunng the Second Offer Period Fractional
entittements shall be rounded to the nearest whole number No allocation shall be made to a
Continuing Shareholder of more than the maximum number of Imtial Surplus Shares which he
has stated he 1s willing to buy

If, at the end of the Second Offer Penod, the number of Iniial Surplus Shares applied for is
less than the number of Initial Surplus Shares, the Board shall allocate the Imitial Surplus
Shares to the Continuing Shareholders in accordance with their applications The balance
(Second Surplus Shares) shall be dealt with in accordance with article 19 11
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If, having exhausted the procedure set out in articles 197 — 19 3 (incluswve), the Transfer
Notice includes a Minimum Transfer Condition and the tatal number of Sale Shares applied
for 1s less than the number of Sale Shares specified in the Minimum Transfer Condrtion, the
Board shall notify the Seller and all those to whom Sale Shares have been conditionally
allocated under article 18, stating that the Minimum Transfer Condition has not been met and
that the relevant Transfer Notice has lapsed with immediate effect

If

{a) the Transfer Notice includes a Minimum Transfer Condition and such Mimmum
Transfer Condition has been satisfied, or the Transfer Notice does not include a
Minimum Transfer Condition, and

{b) allocations under this article 19 have been made in respect of some or all of the Sale

Shares,

the Board shall give written notice of allocation (Allocation Notice) to the Seller and each
Continuing Shareholder to whem Sale Shares have been allocated (Applicant) The
Allocation Notice shall specify the number of Sale Shares allocated to each Applicant, the
amount payable by each Applicant for the number of Sale Shares allocated to him
(Consideration) and the place and time for completion of the transfer of the Sale Shares
{which shall be at least 10 Business Days after the date of the Allocation Notice)

On the service of an Allocation Notice, the Seller shall, against payment of the Consideration,
transfer the Sale Shares allocated in accordance with the requirements specified In the
Allocation Notice

If the Seller fails to comply with the requirements of the Allocation Notice
(a) the Charman of the Company (or, falling him, one of the other directors, or some
other person nominated by a resclution of the Board) may, on behalf of the Seller
(0 complete, execute and deliver in tus name all documents necessary to give
effect to the transfer of the relevant Sale Shares to the Applicants,
(n} receve the Consideration and give a good discharge for it, and
() (subject to the transfers being duly stamped) enter the Applicants in the
register of Shareholders as the holders of the Shares purchased by them,
and
(b) the Company shall pay the Consideration into a separate bank account in the

Company's name on trust (but without interest) for the Seller untit he has delivered his
certificate for the relevant Shares {or an indemnity, In a form reasonably satisfactory
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1919

1920

20.

201

202

to the Board, in respect of any lost certificate, together with such cther evidence (If
any) as the Board may reascnably require to prove good title to those Shares) to the
Company

If an Allocation Notice does not relate to all of the Sale Shares or the Transfer Notice lapses
pursuant fo article 19 14 then, subject to article 19 19 and within four (4) weeks foliowing
service of the Allocation Notice or the date of the lapse of the Transfer Notice (as the case
may be), the Seller may transfer the Second Surplus Shares or the Sale Shares (in the case
of a lapsed offer) (as the case may be) to any person at a price at least equal to the Transfer
Price The sale of the Sale Shares (following the lapse of a Transfer Notice) in accordance
with this article 19 18 shall continue to be subject to any Minimum Transfer Condition

The Seller's nght to transfer Shares under article 19 18 does not apply if the Board
reasonably considers that

(a) the transferee 1s a person (or a nominee for a person) who I1s a competitor with (or an
Associate of a competitor with) the business of the Campany or with a Subsidiary

Undertaking of the Company, or

(b) the sale of the Sale Shares 1s not bona fide or the price I1s subject to a deduction,

rebate or allowance to the transferee, or

(c) the Seller has failed or refused to provide promptly information available to the Seller
and reasonably requesied by the Board to enable 1t fo form the opimion mentioned
above

The restrictions imposed by this article may be waved in relation to any proposed transfer of
Shares with the consent of sharehclders who, but for the waiver, would or might have been
entitled to have such Shares offered to them in accordance with this article

VALUATION

the Transfer Price for each Share being the subject of a Transfer Notice served pursuant to
article 17 7 or Article 21 (or Deemed Transfer Notice) shall, save where expressly provided
otherwise In these Articles, be the price per Sale Share (in cash) agreed between the
directors (any director with whom the Seller 1s connected not voting) and the Seller or, in
default of agreement within fifteen (15) Business Days of the date of service of the Transfer
Notice (or, In the case of a Deemed Transfer Notice, the date on which the board of directors
first has actual knowledge of the facts giving rise to such deemed service), the Fair Value of
each Sale Share

The Far Value shall be the price per Sale Share determined by the Expert on the following
bases and assumptions
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204

205

206

207

208

21

211

(a) valuing the Sale Shares as on an arm's-length sale between a willing seller and a
willing buyer as at the date the Transfer Notice was served (or deemed served),

(b} if the Company 1s then carrying on business as a going concern, on the assumption
that 1t will continue to do so,

(c) that the Sale Shares are capable of being transferred without restriction,

(d) valuing the Sale Shares as a rateable proportion of the total value of all the 1ssued
Shares without any premium or discount being attributable to the percentage of the
rssued share capital of the Company which they represent, and

(e) reflecting any other factors which the Expert reasonably believes should be taken into
account

If any difficulty anses i applying any of these assumptions or bases then the Expert shall
resoive that difficulty n whatever manner it shall in its absolute discretion think fit

The directors will give the Expert access to all accounting records or other relevant
documents of the Group, subject to it agreeing such confidentiality provisions as the directors
may reasonably impose

The parties are entitled to make submissions to the Expert including oral submissions and
shall provide (or procure that others provide) the Expert with such assistance and documents
as the Expert may reasonably require for the purpose of reaching a decision

The Expert shall act as expert and not as arbitrator and its determination shall be final and
binding on the parties (in the absence of fraud or manifest error)

The Expert shall be requested to determine the Fair Value within fifteen (15) Business Days of
its appointment and to dehver its certificate to the Company Forthwith upon receipt, the
Company shall deliver a copy of the certficate to the Seller

The cost of obtaining the Expert’s certificate shall be borne by the parties equally or In such
other proportions as the Expert directs

COMPULSORY TRANSFERS

A person entitled to a Share In consequence of the bankruptcy of a Shareholder (or
equivalent procedure 1n any junsdiction cutside England and Wales) shall be deemed to have
given a Transfer Notice under article 18 and subsequently under article 19 in respect of that
Share at such trme as the directors may determine
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213

214

22.

221

If a Shareholder which 1s a body corporate either suffers or resolves to appoint a hquidator,
admunistrator or administrative receiver over it, or any matenal part of its assets (other than a
voluntary liquidation for the purpose of a bona fide scheme of solvent amalgamation or
reconstruction) or suffers or takes any equivalent action in any junsdiction outside England
and Wales, that Shareholder shall be deemed to have given a Transfer Notice under article
18 and subsequently under article 19 n respect of all Shares held by it at such time as the

directors may determine

If there 15 a change in control (as 'control' 15 defined In section 995 of the Income Tax Act
2007} of any Shareholder which i1s a company, it shall be bound at any time, if and when
required in writing by the directors to do so, to give (or procure the giving in the case of a
nominee) a Transfer Notice under article 18 and subsequently under article 19 in respect of all
the Shares registered in its name (or the name of its nominee(s)) save that, where that
Shareholder acquired Shares as a Permitted Transferee of an Oniginal Shareholder, it shall
first be permitted to transfer those Shares back to the Onginal Shareholder from whom it
recerved its Shares or to any other Permitted Transferee of that Orniginal Shareholder before
being required to serve a Transfer Notice

Forthwith upon a Transfer Notice being deemed to be served under this article 20 the Shares
subject to the relevant Deemed Transfer Notice (Restricted Shares) shall cease to confer on
the holder of them any nghts

(a) to vote (whether on a show of hands, on a poll or ctherwise and whether in person,
by proxy or otherwise), including in respect of any resolution of any class of Shares,

{b) to recewve dividends or other distnbutions otherwise attaching to those Shares, or
(c) to participate in any future 1ssue of Shares 1ssued In respect of those Shares

The directors may reinstate the rnights referred to in this article 21 4 at any time and, in any
event, such nghts shall be reinstated Iin respect of any Shares transferred pursuant to this
article 21 on completion of such transfer

TAG ALONG

Except for transfers under clause 17, and after first giving a Transfer Notice under article 19 to
the Continuing Shareholder(s) and going through the procedure set out in article 19, the
provisions of article 22 2 to article 22 6 shall apply if the holder(s) of 75% or more of the
Shares in 1ssue for the time being (Majornity Seller) proposes to transfer those Shares to a
bona fide arm's length purchaser (Proposed Transfer) and such transfer would, if carned out,
result in such person (Buyer} acquinng a Controlling Interest in the Company
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224

225

228

23

231

232

Before making a Proposed Transfer, the Majonty Seller shall procure that the Buyer makes an
offer (Offer) to the Continuing Shareholders to purchase all of the Shares held by them for a
consideration 1 cash per Share that 1s at least equal te the price per Share offered by the
Buyer in the Proposed Transfer (Specified Price)

The Offer shall be given by wnitten notice (Offer Notice), at least thirty (30) Business Days
{Offer Period) before the proposed transfer date (Transfer Date) To the exient not
descnbed In any accompanying documents, the Offer Notice shall set out

(a) the identity of the Buyer,

{b) the purchase price and other terms and conditions of payment,

{c) the Transfer Date, and

{d) the number of Shares proposed to be purchased by the Buyer (Offer Shares)

If the Buyer fails to make the Offer in accordance with article 22 2 and article 22 3, the Seller
shall not be entitled to complete the Proposed Transfer and the Company shall not register

any transfer of Shares effected in accordance with the Proposed Transfer

If the Offer 1s accepted by the holder(s) of the remaining Shares In issue i writing within the
Offer Peniod, the completion of the Proposed Transfer shall be condtional on completion of

the purchase of all the Offer Shares held by such shareholder

The Proposed Transfer is subject to the nghts of pre-emption set cut In article 19, but the
purchase of the Offer Shares shall not be subject to those provisions

DRAG ALONG

If the Shareholder(s) wishes to transfer all (but nct some only) of its/hisitheir Shares
representing 1n aggregate 75% or more of the Shares in 1ssue for the time being (Majonity
Seller) to a bona fide arm's length purchaser (Proposed Buyer), the Majorty Seller may
require the holder(s) of the remaining Shares in 1ssue (Called Shareholder) to sell and
transfer all of the Shares held by them (Called Shares) to the Proposed Buyer (or as the
Proposed Buyer directs) in accordance with the prowisions of this article (Drag Along
Option)

The Majonty Seller may exercise the Drag Along Option by giving wntten notice to that effect
to the Cafled Shareholder (Drag Along Notice) at any time befare the transfer of the Majonty
Seller's Shares to the Proposed Buyer The Drag Along Notice shall specify

(a) that the Called Shareholder is required to transfer all of its Called Shares pursuant to
this article 23,
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234
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237

238

()] the person to whom the Called Shares are to be transferred,

{c) the purchase price payable for the Called Shares which shall, for each Called Share,
be an amount at least equal to the price per Share offered by the Proposed Buyer for
the Seller's Shares, and

(d) the proposed date of the transfer

Once 1ssued, a Drag Along Notice shall be irrevocable However, a Drag Along Notice shall
lapse if, for any reason, the Majonty Seller has not sold its/his/theirr Shares to the Proposed
Buyer within 90 Business Days of serving the Drag Along Notice The Seller may serve further
Drag Along Notices following the iapse of any particular Drag Along Notice

No Drag Along Notice shall require the Called Shareholder to agree to any terms except those
specifically set out in this article 23

Completion of the sale of the Called Shares shall take place on the Completion Date
Completion Date means the date propesed for completion of the sale of the Majority Seller's
Shares unless

(a) the Majonty Seller and the Called Shareholder agree otherwise 1n which case the
Completion Date shall be the date agreed in wrniting by them, or

(b) that date i1s less than thirty (30) Business Days after the date on which the Drag Along
Notice Is served, in which case the Completion Date shall be the 90 Business Day
after service of the Drag Along Notice

The proposed sale of the Shares by the Majonty Seller to the Proposed Buyer 1s subject to the
nghts to first offer on a transfer set out In article 18 and the rghts of pre-emption set out In
articte 19

Within thirty (30) Business Days of the Majonty Seller serving a Drag Along Notice on the
Called Shareholder, the Called Shareholder shall deliver a stock transfer form for the Called
Shares, together with the relevant share certificate (or a suitable indemnity for any lost share
certficate) to the Company On the expiration of that thirty (30) Business Day period, the
Company shall pay the Called Shareholder, on behalf of the Proposed Buyer, the amounts
due pursuant to article 23 2 to the extent that the Proposed Buyer has put the Company in the
requisite funds The Company's receipt for the price shall be a good discharge to the
Proposed Buyer The Company shall hold the amounts due to the Called Shareholder in trust
for the Called Shareholder without any obligation to pay interest

To the extent that the Proposed Buyer has not, on the expiration of the thirty (30) Business
Day period referred to in article 23 7, put the Company In funds to pay the purchase price due
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in respect of the Called Shares, the Called Shareholder shall be entitied to the return of the
stock transfer form and share certificate (or sutable indemnity) for the relevant Called Shares
and the Called Shareholder shall have no further nghts or obligations under this article 23 1n
respect of its Shares

If the Called Shareholder does not, on completion of the sale of the Called Shares, execute
transfer(s) In respect of all of the Called Shares held by it, the Called Shareholder shall be
deemed to have irrevocably appointed any person nominated for the purpose by the Seller to
be its agent to execute all necessary transfer(s) on its behalf, against receipt by the Company
(on trust for such holder) of the purchase price payable for the Called Shares, and to deliver
such transfer(s) to the Proposed Buyer (cr as he may direct} as the holder thereof After the
Proposed Buyer (or its nominee) has been registered as the holder, the validity of such
proceedings shall not be questioned by any such person Faillure to produce a share
certificate shall not impede the registration of shares under this article 23 9

DECISION MAKING BY SHAREHOLDERS

24,

241

242

25.

26

261

QUORUM FOR GENERAL MEETINGS

The quorum at any general meeting of the Company, or adjourned general meeting, shall be
shareholders (or a duly authonsed representative of such shareholder) owning not less than
50% of the 1ssued Shares

No busminess shall be transacted by any general meeting unless a quorum Is present at the

commencement of the meeting and also when that business I1s voted on
CHAIRING GENERAL MEETINGS

The charrman of the board of directors shall chair general meetings If the chairman 1s unable
to attend any general meeting, the shareholders shall appoint another of the directors present
at the meeting to act as chairman at the meeting, and the appointment of the chairman of the
meeting must be the first business of the meeting

VOTING

At a general meeting, on a show of hands every shareholder who ts present in person or by
proxy shall have one vote, unless the proxy 1s himself a sharehclder entitled to vote, on a poll
every shareholder present in person or by proxy shall have one vote for each share of which
he i1s the holder, and on a vote on a wntten resolution every shareholder has one vote for

each share of which he 1s the holder
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281

282

POLL VOTES

A poll may be demanded at any general meeting by a qualifying person (as defined in section
318 of the Act) present and entitled to vote at the meeting

Article 44(3) of the Model Articles shall be amended by the insertion of the words "A demand
so withdrawn shall not invalidate the result of a show of hands declared before the demand
was made” as a new paragraph at the end of that article

PROXIES

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words "is
delivered to the Company in accordance with the Articles not less than 48 hours before the
time appointed for holding the meeting or adjourned meeting at which the nght to vote 1s to be
exercised and in accordance with any instructions contained in the notice of general meeting
(or adjourned meeting) to which they refate”

Article 45(1} of the Model Articles shall be amended by the insertion of the words "and a proxy
notice which 1s not delivered in such manner shall be invalid” as a new paragraph at the end
of that article

ADMINISTRATIVE ARRANGEMENTS

29.

291

MEANS OF COMMUNICATION TO BE USED

Subject to article 29 2, any notice, document or other informaticn shall be deemed served on,
or delivered to, the intended recipient

(a) if properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdem, 48 hours after it was posted or five (5) Business Days
after posting erther tc an address outside the United Kingdom or from outside the
United Kingdom to an address within or outside the United Kingdom, of {in each case)
sent by reputable international overnight courier addressed to the intended reciprent,
provided that delivery in at least five (5) Business Days was guaranteed at the time of
sending and the sending parnty receives a confirmation of delivery from the couner
service provider,

{b) If properly addressed and delivered by hand, when it was given or left at the
appropniate address,

(c) if properly addressed and sent or supplied by electronic means, one hour after the
document or information was sent or supplied
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301
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303

For the purposes of this article, no account shall be taken of any part of a day that 1s not a
working day

Any notice, document or other information served on, or delivered to, an intended recipient
under article 6, article 18, article 19, article 21, article 22 or article 23 (as the case may be)
may be served or delivered In electronic form

In proving that any notice, document or information was properly addressed, it shall be
sufficient to show that the notice, document or information was addressed to an address
permitted for the purpose by the Act

INDEMNITY AND INSURANCE

Subject to article 30 2, but without prejudice to any indemnity to which a relevant officer I1s
otherwise entitled

(a) each relevant officer of the Company shall be indemnified out of the Company's
assets against all costs, charges, losses, expenses and habilities incurred by him as a
relevant officer

(1 in the actual or purported executicn and/or discharge of his duties, or in
relation to them, and

(n) in relation to the Company's activities as a trustee of an occupational pension
scheme (as defined in section 235(6) of the Act),

tncluding (in each case) any liability incurred by him in defending any civil or eriminal
proceedings, in which judgment s given In his favour or In which he 15 acquitted or
the proceedings are otherwise disposed of without any finding or admission of any
matenal breach of duty on his part or in connection with any application in which the
court grants him, in his capacity as a relevant officer, relief from habiity for
negligence, default, breach of duty or breach of trust in relation to the Company's
affairs, and

(b) the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him in connection with any proceedings or application
referred to in article 30 1{a) and otherwise may take action to enable any such
relevant officer to avoid incurring such expenditure

This article does not authorise any indemnity which would be prohibited or rendered void by
any prowvision of the Act or by any other provisicn of law

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
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In this article

(@)

(b)

a “relevant officer * means any director or other officer or former director or other
officer of the Company but excluding 1n each case any person engaged by the
Company as auditor (whether or not he 1s also a director or other officer), to the
extent he acts in his capacity as auditor, and

a "relevant loss" means any loss or hability which has been or may be incurred by a
refevant officer in connection with that relevant officer's duties or powers in relation to
the Company or any pension fund or employees’ share scheme of the Company
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