AIRTECH CONTROLS LIMITED

Company No.
03262605

The Companies Act 2006
On the 23 QQ\'Sthe following written resolutions (the first being passed
as a specal re lutlon and the second and third being passed as ordinary resolutions) were
approved by the eligtble members pursuant to sections 288 to 300 of the Companies Act

2006

Resolutions

I “THAT Articles of Association produced to the meeting and wmitialled by the chairman
of the meeting for the purpose of identification be adopted as the new Articles of
Association of the Company n substitution for, and to the exclusion of, the existing
Memorandum and Articles of Association ”

2 "That upon the recommendation of the directors the sum of £3 00 being part of the
amount standing to the credit of the Company's Profit and Loss be capitalised and
appropriated as capital to and amongst the holders of the A Ordinary shares of £1 00
each in the capuital of the Company whose names appear in the register of members as
at the close of business on the date of this resolution and that the directors be
authorised and directed to apply such sum mn paying up n full 3 B Ordinary shares of
£1 00 each n the capital of the Company and to allot and distribute such new B
Ordmary shares credited as fully paid to and amongst the holders of the A Ordinary
shares at the rate of 1 such new B Ordinary share for every existing 25 A Ordinary
shares held by them "

3 “That pursuant to section 571 of the Companes Act 2006 the dis-application of pre-
emption rights be approved in respect of the issue of the 3 B Ordinary shares
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Chairman

VAR
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

DEFINED TERMS

1 in the arlicies, unless the contex! requrires otherwise —
“articies” means the company's articles of association,

“bankruptcy” includes individual nsclvency proceedings in a junsdiction other than
England and Wales or Northern lreland which have an effect similar to that of
bankrupicy,

“‘chaiman’ has the meaning given In article 12,
“chairman of the meeting” has the meaning given in article 48,

"Companies Acts” means the Companies Acts (as defined in section 2 of the
Companes Act 2006), in so far as they apply to the company;

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

"distnbution recipient” has the mearung given in article 40,

“document” mcludes, unless otherwise specified, any document sent or supplied in
4
electronic form;

"electronic form™ has the meaming given In section 1168 of the Companies Act 2006,

“fully paid™ in relation to a share, means that the nominal value and any premium to
be paid to the company n respect of that share have been paid to the company,

“Employee Member” means a holder of shares in the Company who 1s or has been a
director and/or an employee of the Company or any of its subsidianes

“Good Leaver” means an Employee Member who ¢eases to be a director or
employee of the Company or any of its subsidianes and does not continues as a
director er employee 1n relation to any of them where such cessation occurs due to
their death, incapacity or resignation {unless after such resignation they will be
engaged or concemned In any capacity in any busmness concern which is in
competibon with the business of the Company)




“hard copy form” has the meaning given in section 1168 of the Companies Act 2006,

*holder” in relation to shares means the person whose name I1s entered in the register
of members as the holder of the shares,

“Instrument” means a document in hard copy form,

“ordinary resolution” has the meaning given i section 282 of the Compantes Act
2008,

"paid” means paid or credited as paid,

*participate®, in relation to a directors’ meeting, has the meaning given in arlicle 10,
*proxy notice” has the meaning given in article 54,

*shareholder” means a person who s the holder of a share,

*shares” means shares in the company,

“special resolution” has the meaning given in section 283 of the Companies Act 2006,
“subsidiary” has the meaning given in section 1159 of the Companies Act 2008,

“Termnation Date” means where employment ceases by virtue of notice given by the
employer to the employee, the date on which such notice expires, or where a contract
of employment |s terminated by the employer and a payment 1s made in lieu of notice,
the date on which notice of termination was served, or where the Employee Member
concerned 15 a director but not an employee, the date on which his contract for
services with the Company 1s terminated, or in any other case, the date on which the
contract of empioyment i1s terminated

“transmittee” means a persen entitled to a share by reason of the death or bankruptcy
of a shareholder or otherwise by operation of law; and

*wniting” means the representation or reproduction of words, symbols or other
information 1n a vistble form by any method or combination of methods, whether sent
or supplied in electronic form or otherwise

Unless the context otherwise requires, other words or expressions contaied in these articles
bear the same meaning as In the Companies Act 2006 as m force on the date when these
articles become binding on the company

LIABILITY OF MEMBERS

2 The lability of the members 1s imited to the amount, if any, unpaid on the shares held by
them




PART 2
DIRECTORS
DIRECTORS® POWERS AND RESPONSIBILITIES

DIRECTORS' GENERAL AUTHORITY

3 Subject to the articles, the direclors are responsible for the management of the company’s
business, for which purpose they may exercise all the powers of the company.

SHAREHOLDERS' RESERVE POWER

4 {1) The shareholders may, by special resolution, direct the directers to take, or refran
from taking, specified action

(2) No such special resolution invahdates anything, which the directors have done before
the passing of the resolution

DIRECTORS MAY DELEGATE

5 (1) Subject to the articles, the directors may defegate any of the powers, which are
conferred on them under the articles —

(a) to such person or committee,
(b) by such means (including by power of attomey),
(c) to such an extent,
{d) In relation to such matters or temtories, and
{e) on such terms and conditions,
as they think fit

{2} if the directors so specify, any such delegabion may authonse further delegation of the
directors’ powers by any person to whom they are delegated




(3) The directors may revoke any delegation in whole or part, or alter its terms and
conditions

COMMITTEES

6 (1) Committees to which the directors delegate any of thewr powers must follow
procedures, which are based as far as they are applicable on those provisions of the
arhcles which govern the taking of decisions by directors

{2) The directors may make rules of procedure for all or any committees, which prevail
over rules denved from the articles If they are not consistent wath them

DECISION-MAKING BY DIRECTORS

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

7 (1) The genera! rule about decision-making by directors 15 that any decision of the
directors must be either a majonty decision at a meetng or a decision taken in
accordance with article 8
(2} If —
(a) the company only has one director, and
(b) no prowision of the articles requires it to have more than one director,
the general rule does not apply, and the drecior may take decisions without regard to

any of the provisions of the articles relating to directors’ decision-making

UNANIMOUS DECISIONS

8 (1) A decision of the directors i1s taken in accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a
matter

(2} Such a decision may take the form of a resolubon in wnting, coples of which have

been signed by each eligible director or to which each ehgible director has otherwise
indicated agreement in writing




3) References in thus article to ehgible directors are to directors whe would have been
entitied to vote on the matter had it been proposed as a resolution at a directors’
meeting.

{4) A decision may not be taken in accordance with this article if the ehgible directors
would not have formed a quorum at such a meeting

CALLING A DIRECTORS' MEETING

2] (1) Any director may call a directors' meeting by giving notice of the meeting to the
directors or by authonsing the company secretary (f any) to give such notice

2) Notice of any diectors' meeting must mdicate —
{2} its proposed date and time,
{b) where it 1s to take place; and
{c) if s anticipated that directors participating in the meeting will not be in the
same place, how it ts proposed that they should communicate with each

other dunng the meeting

{3) Notce of a directors’ meeting must be given fo each dwector, but need not be In
wntng

(4) Notice of a directors' meetng need not be given to directors who waive ther
entrilement to nofice of that meeting, by giving notice to that effect to the company not
more than 7 days after the date on which the meeting 15 held Where such notice 1s
given after the meeting has been held, that does not affect the validity of the meeting,
or of any business conducted at it

PARTICIPATION IN DIRECTORS' MEETINGS

10 (1) Subject to the articles, directors participate 1n a directors' meeting, or part of a
directors' meeting, when —

{a} the meeting has been called and takes place in accordance with the artwcles,
and

(b} they can each communicate fo the others any information or opinions they
have on any particular item of the business of the mesting

(2) In determining whether directors are parhcipatng in a directors’ meeting, it is
irrelevant where any director is or how they communicate with each other




(3) If all the directors participating in & meetng are not in the same place, they may
decide that the meeting 15 to be freated as taking place wherever any of them s

QUORUM FOR DIRECTORS' MEETINGS

11 (1) At a directors' meeting, unless a quorum 15 participating, no proposal 1s to be voted
on, except a proposal to call another meeting

(2) The quorum for directors' mesatings may be fixed from time to tme by a decision of
the directors, but it must never be less than two, and unless otherwise fixed it Is two

(3) if the total number of directors for the tme bemg i1s less than the quorum required, the
directors must not take any decision other than a decision —

{a) to appoint further directors, or
(b) to call a general meeting so as to enable the shareholders to appoint further

directors

CHAIRING OF DIRECTORS' MEETINGS

12 (1) The directors may appoint a director to chair therr meetings
(2) The person so appointed for the time being i1s known as the chairman
(3} The directors may terminate the chairman’s appointment at any tme
4 if the chairman 1s not participating in a directers' meeting within ten minutes of the

time at which 1t was to starl, the partcipating directors must appont one of
themselves to chair it

CASTING VOTE

13 1 If the numbers of votes for and agamnst a proposal are equal, the chairman or cther
director chainng the meeting has a casting vote

(2) But this does not apply If, In accordance wth the articles, the chairman or other
director 15 not to be counted as parhcipating in the decision-making process for
quortm or voling purposes

CONFLICTS OF INTEREST

14 (1} f a proposed decision of the directors 1s concemed with an actual or proposed
transaction or arrangement with the company in which a director 15 interested, that
directer s not to be counted as participating in the decrsion-making process for
quorum or voting purposes
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But if paragraph (3) applies, a director who 1s interested in an actual or proposed
transaction or arrangement with the company is to be counted as partcipating in the
decaision-making process for quorum and voting purposes

This paragraph applies when —

{a) the company by ordinary resolution disapplies the provision of the articles
which would otherwise prevent a director froem being counted as participating
in the decision-making process,

(b) the director's interest cannot reasonably be regarded as likely to give nse to a
conflict of interest, or

{c) the director’s conflict of interest anses from a permitted cause
For the purposes of this article, the following are permitted causes —

(2) a guaraniee gwven, or to be given, by or to a director in respect of an
oblgation incurred by or on behalf of the company or any of its subsidiaries;

{b) subscripton, or an agreement to subscnbe, for shares or other securities of
the company or any of its subsidianes, or to underwrite, sub-underwnte, or
guarantee subscription for any such shares or securnitres, and

(¢) arrangements pursuant to which benefits are made avalable to employees
and drectors or former employees and drectors of the company or any of s
subsidanes which do not provide special benefits for directors or former
directors

For the purposes of this article, references to proposed decisions and decision-
making processes include any directors' meeting or part of a directors’ meeating.

Subject to paragraph (7), f a queston anses at a meetng of directors or of a
committee of directors as to the nght of a director to partcipate in the meeting (or part
of the meeting) for votng or quorum purposes, the question may, before the
conctusion of the meeting, be referred to the chairman whese ruling In relation to any
direclor other than the charrman is to be final and conclusive

If any question as to the nght to participate In the meeting (or part of the meeting)
should anse in respect of the chairman, the question 1s to be decided by a decision of
the directors at that meeting, for which purpose the chairman 1s not to be counted as
participating in the meeting (or that part of the meeting) for voting or quorum

purposes.




RECORDS OF DECISIONS TO BE KEPT

15 The directors must ensure that the company keeps a record, in wnting, for at least 10 years
from the date of the decision recorded, of every unanimous or majonty decision taken by the
directors

DIRECTORS' DISCRETION TO MAKE FURTHER RULES

16 Subject to the articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to directors

APPOINTMENT OF DIRECTORS

METHODS OF APPOINTING DIRECTORS

17 (1) Any person who 1s willing to act as a director, and ts permifted by law to do so, may
be appointed to be a dwector —

{a) by ordinary resolution, or
{b) by a decision of the drecters
(2) In any case where, as a result of death, the company has no shareholders and no
directors, the personal representatives of the last shareholder to have died have the
nght, by notice in writing, to appoint a person to be a director
(3} For the purposes of paragraph (2), where 2 or more shareholders die In

circumstances rendenng it uncertain who was the last to die, a younger shareholder
1s deemed to have suraved an older shareholder ,

TERMINATION OF DIRECTORS’ APPOINTMENT

18 A person ceases to be a director as soon as —

{a) that person ceases 1o be a director by vitue of any provision of the Companies
Act 2006 or 1s prohubited from being a director by law;

{b} a bankruptcy order 1s made against that person,

(¢} a composition 1s made with that person's creditors generally in satsfaction of that
person's debts,




{d} a registered medical practihoner who s treating that person gives a wntten
opiniont to the company statng that that person has become physically or
mentally incapable of acting as a director and may remain so for more than three
months,

(e) [Paragraph omitted pursuant to The Meantal Health {Discrimination) Act 2013 ]

(f) notfication Is received by the company from the director that the director 1s
resigrung from office, and such resignation has taken effect n accordance with its
terms.

DIRECTORS' REMUNERATION

19 {1) Directors may undertake any services for the company that the directors decide

2) Directors are enbtled to such remuneration as the directors determine —
{a} for therr services to the company as directors, and
(b) for any other service which they undertake for the company

(3) Subject to the articles, a director's remuneration may-
(a) take any form, and
{b) nclude any arrangements 1 connection with the payment of a pension,

allowance or gratuity, or any death, sickness or disability benefits, to or n

respect of that director

(4) Unless the directors decide otherwise, directors' remuneration accrues from day to
day.

(5) Unless the directors decide otherwise, directars are not accountable to the company
for any remuneration, which they receive as directors or other officers or employees
of the company's subsichanes or of any other body corporate in which the company 15
interested.

DIRECTORS' EXPENSES

20 The company may pay any reasonable expenses which the directors propedy mcur in
connection with their attendance at —

{a) meetings of directors or committees of directors,

(b) general meetings, or




{c) separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise in connection with the exercise of ther powers and the discharge of therr
responsibiibies in relation to the company

GRATUITIES AND PENSIONS

21 The directors may grant pensions, allowances, gratuies and bonuses to officers or ex-
officers, employees or ex-employees of the Company or of any body corporate which is or
has been a subsidiary of the Company or a predecessor in busmness of the Company or of
any such subsidiary or to the dependants or any member of the famidly of such persons, and
to contribute to any fund and pay premiums for the purchase or proviston of any such benefit
and fo establish and support, or to aid in the establishment and support of, any schools and
any educatonal, scientific, literary, rehgious or chantable msttutions or trade societies,
whether such institutions or societies to be solely connected with the business camed on by
ihe Company or its predecessors in business or not, and to institute and maintain any club or
other establishment or benefit fund or profit-sharing scheme calculated to advance the
interests of the Company or of the officers of or persons employed by the Company or any
such subsidiary

ALTERNATE DIRECTORS

APPOINTMENT AND REMOVAL OF ALTERNATE DIRETCORS

22 (1) Any director (the “appointor”) may appoint as an alternate any other director, or any
other person approved by resolution of the directors, to

(a) exercise that director's powers, and
{b) carry out that director’s respensibilities,

in relation to the taking of decisions by the directors 1n the absence of the alternate’s
appointor

(2) Any appoiniment or removal of an alternate must be effected by notice In writing to
the company signed by the appointor, or in any other manner approved by the
directors

{3) The nobce must—

(a) identfy the proposed altemate, and




{o) in the case of a nolice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate I1s walling to act as the
aitemate of the director giving the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

23 {1) An alternate director has the same nghts, in relation to any directors’ meeting or
directors’ written resalution, as the alternate’s appointor

(2) Except as the articles specify otherwise, alternate directors—
(a) are deemed for all purposes to be directors,
(b) are hable for their own acts and omissions,
{c) are subject to the same resinctions as their appointors; and
(d) are not deemed to be agents of or for their appointors
(3) 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 participating (but only if that person’s appointor i1s not

participating), and

{b) may sign a wnitten resolution (but only if it 1s not signed or 1o be signed by
that person’s appointor).

No aiternate may be counted as more than one director for such purposes
{4) An alternate director is not entitied to receive any remunerahon from the company for
serving as an altemate director except such part of the altemate’s appointor's

remuneration as the appointor may direct by notice in wnting made to the company.

TERMINATION OF ALTERNATE DIRECTORSHIP

24 An alternate director's appointment as an alternate terminates—

(a) when the alternate's appointor revokes the appointment by notice to the company in
wnting specifying when it is to terminate,

(b) on the occurrence In relation to the altemate of any event which, if it occurred in
relation to the altemate’s appointor, would result in the termination of the appointor's

appointment as a director,

(c) on the death of the alternate’s appointor, or




(d)

when the alternate's appointor's appointment as a director terminates, except that an
alternate's appointment as an atternate does not terminate when the appointor retires
by rotation at a general meeting and is then re-appointed as a director at the same
general meeting

PART 3
SHARES AND DISTRIBUTIONS
SHARES

ALL SHARES TO BE FULLY PAID UP

25 (10

(2

No share 1s to be 1ssued for less than the aggregate of its nommnal value and any
premium to be paid to the company in consideration for s issue

This does not apply to shares taken on the formation of the company by the
subscribers to the company’s memerandum

CLASSES OF SHARES

26 (1)

@)

(3)

The authonsed share capital of the Company at the date of the adoption of these
articles 1s £2,000 dvided into 1,000 Ordinary Shares of £1 00 each, 960 A Ordinary
Shares of £1 00 each and 100 B Ordinary Shares of £1 00 each

The directors be and they are hereby generally and unconditionally authonsed
pursuant to section 551 of the Companies Act 2006 to exercise any power of the
Company to allot and grant nghts to subscnibe for or to convert securnities inta shares
of the Company up to a maximum nominal amount equal to the nomial amount of
the authonsed but unissued share capital at the date of the passing of this resolution
Provided that the authonty hereby given shall expire 5 years after the passing of this
resolution unless previously renewed or vaned save that the diectors may,
notwithstanding such expiry, allot any shares or grant any such nghts under this
authonty in pursuance of an offer or agreement so to do made by the company before
the expiry of this authonty

At the expiry of the said penod of § years, the authornty contained in Article 26(2)
shall expire, but the Company may make an offer ar agreement before the expiry
of the authonty which would or might require Shares to be allotted, or nghts to
subscribe for or to convert any secunty Into Shares to be granted, after the expiry
of the authonty




{4) Subject to the articles, but without prejudice to the nghts attached to any existing
share, the company may i1ssue shares with such nghis or restnctions as may be
determined by ordinary resolution

(5) The company may issue shares which are to be redeemed, or are lable to be
redeemed at the option of the company or the holder, and the directors may
determine the terms, conditons and manner of redemption of any such shares

(6) Cn a return of assets on liquidation or capital reduction or otherwse, the assets of the
Company remaining after the payment of its iabilities shall be applied in the following
order of prionty:

{a) First, in paying to the holders of the A Ordinary shares £1 00 per share
together with a sum equal to any arrears or accruals of the A Ordinary
Dividend calculated down to the date of the return of capdal,

{b) Second, in paying to the holders or Ordinary Shares £1 00 per share together
with a sum equal to any arrears or accruals of the Ordinary Dividend
calculated down to the date of retumn of capital,

{c) 90% of the balance of such assets shall be distnbuted amongst the hoiders of
the A Ordinary Shares,

(d) The remamning 10% of the balance of such assets shall be distnbuted
amongst the holders of the Ordinary Shares, and

{e) The B Ordinary Shares shall have no entilement to any return on capital

(7) (a) The Ordinary Shares in the Company shall carry one vote per share

(b) The A Ordinary and the B Ordinary Shares n the Company shall be non-
voting shares but the helders of these shares shall be entitied to receve

notice of general meetings

ALLOTMENT OF SHARES

27

All shares which the directors propose to issue shall first be offered to the members in
proportion as nearly as may be to the number of the existing shares held by them respectively
unless the Company in general meeting shall by special resoluton otherwise direct The offer
shall be made by wntten notice specifying the number of shares offered, and imited penod
(not being less that fourteen days) within which the offer, if not accepted, will be deemed to be
declined After the expiration of that penod, those shares so deemed to be dechined shall be
offered in the propartion aforesaid to the persons who have , within the said penod, accepted
all the shares offered to them; such further offer shall be made in like terms 1 the same
manner and limited by a like period as the onginal offer Any shares not accepted pursuant to
such offer or further offer as aforesaid or not capable of being offered as aforesaid expect by
way of fractions and any shares released froam the prowvisions of this article by any such
special resclution as aforesaid shall be under the control of the directors, who may allot, grant




options over or otherwise dispose of the same to such persons, on such terms, and in such
manner as they think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to the subscnbers
therefore than the terms on which they were offered to the members The foregoing
provisions this article 27 shall have effect subject to section 551 of the Act.

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

28 Except as required by law, no person is to be recognised by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the company 1s
not in any way to be bound by or recognise any interest in & share other than the holder's
absolute ownership of it and all the rights attaching to it

SHARE CERTIFICATES

29 {1) The company must issue each shareholder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds

(2) Every certificate must specify —
(a} in respect of how many shares, of what class, it 1s 1ssued,
{b) the nominal value of those shares,
{c) that the shares are fully paid, and
(d) any distinguishing numbers assigned to them
(3) No certificate may be issued in respect of shares of more than one class

(4) If more than one person holds a share, only one cerbficate may be issued in respect
of it

{5) Certificates must —
(a) have affixed to them the company’s common seal, or

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

REPLACEMENT SHARE CERTIFICATES

30 (1) If a cerbificate 1ssued in respect of a shareholder's shares ts —
(a) damaged or defaced, or

(b} said to be lost, stolen or destroyed,




{c) that shareholder is entitled to be issued with a replacement certficate In
respect of the same shargs

(2) A shareholder exercising the night to be 1ssued with such a replacement certificate —

{a) may at the same time exercise the nght to be 1ssued with a single certficate
or separate certificates,

{b} must return the certificate which i1s to be replaced to the company If i is
damaged or defaced, and

(c) must comply with such condiiens as to evidence, indemnity and the payment
of a reasonable fee as the directors decide

SHARE TRANSFERS

31 (1) Shares may be transferred by means of an instrument of transfer in any usual form or
any other form approved by the directars, which 1s executed by ar on behalf of the
transferor

(2) No fee may be charged for reqistering any mstrument of transfer or other document
relating to or affeching the title to any share

(3) The company may retain any instrument of transfer, which s registered

{4) The transferor remains the holder of a share until the transferee's name 1s entered In
the register of members as holder of it

{5) The directors may refuse to register the transfer of a share, and if they do so, the
nstrument of transfer must be returned to the transferee with the notice of refusal

unless they suspect that the proposed transfer may be fraudulent

PERMITTED TRANSFERS

32 4)] For the purposes of these arlicles.-

{a) ‘Pnvileged Relation’ in relation to a member means the spouse or widow or
widower of the member and the member's chidren and grandchildren
(including step and adopted children and thew issue) and step and adopted
children of the member's children,

(b} ‘Farmily Trust’ in relation to any member means a trust which does not permit
any of the settled praperty or the income therefrom to be apphed otherwise
than for the benefit of that member and/or a Pnvileged Relation of that
member and under which no power of control 1s capable of being exercrsed
over the votes of any shares which are the subject of the trust by any person
other than the frustees or such member or his Pnvileged Relattons,




(2)

(3)

(c) ‘Settlor’ includes a testator or an mtestate in relation to a Family Trust arising
respectively under a testamentary disposition or an intestacy of a deceased
member

Notwithstanding any other provision in these articles any member may at any tme
transfer (or by will bequeath or otherwise dispose of on death) all or any shares held
by him to a Privileged Relation or to trustees to be held upon a Family Trust

Where any shares are held by trustees upon a Family Trust,-

{a} on any change of trustees such shares may be transferred to the new
trustees of that Family Trust,

(b) Such shares may be transferred at any ttme to the settlor or to another
Family Trust of the settlor or to any Pnvileged Relaton of the setilor;
if and whenever any such shares cease to be held upon a Family Trust
{otherwise than in consequence of a transfer to the setllor or to another
Farmuly Trust of the settlor or to any Pnvilege Relation of the settior) a
Transfer Notice (as heremnafter defined) shail be deemead to have been given
in respect of the relevant shares (as hereinafter defined) by the holders
thereof and such shares may not otherwise be transferred, and

{c) for the purposes of article 32(3) (b) the expression ‘relevant shares’ means
and includes the shares enginally transferred to the trustees and any
addihional shares issued or transferred o the trustees by virtue of the holding
of the relevant shares or any of them

PRE-EMPTION PROVISONS

33

(M

2

Save as otherwise provided in these aricles every member who desires fo transfer
any shares (heremnafier called ‘the Vendor’) shall give to the Company notice in
wnting of such desire (hereinafter called a Transfer Notice')

Any member who has been made the subject of a bankruptcy order or administration
order or is applying for an intenm order under section 253 of the Insolvency Act 1886
or has taken steps to make any voluntary arrangement with his creditors or take
advantage of any statute from time to tme In force for the rebef of insolvent debtors,
shall on the date 2 months after the occurence of the relevant event hereinbefore
specified be deemed to have served a Transfer Notice in respect of the whole of his
holding of shares in the Company unless otherwise decided by resclution of the
directors In the event of a member being deemed to have served a Transfer Notice
as aforesad all Pivileged Relations and trustees of any Family Trust to whom such
member shall have transfemred any shares pursuant to the provisions of these articles
shall be deemed to have served contemporanequsly with the deemed Transfer Notice
aforesaid a Transfer Notice in respect of those shares so held and any add:tional
shares 1ssued to such Privileged Relations and trustees of any Family Trust by virtue
of the holding of such shares A deemed Transfer Notice may not be withdrawn
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(8)
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Subject as hereinafter mentioned a Transfer Notice shall constitute the Company the
Vendor's agent for the sale of the shares specified therem or In the case of a Transfer
Notice deemed to be served pursuant to article 33(2) all the shares 1n raspect of
which such Transfer Notice is deemed to be given (hereinafter called ‘the Sale
Shares’) in one or more lots at the discretion of the directors at the Sale Price and in
accordance with article 33(6)

The Sale Price shall be a pnce agreed by the Vendor and the directors or, if the
Vendor and the directors are unable to agree a pnce within 28 days of the Transfer
Notice being given or if the Transfer Notice 1s a deemed Transfer Notice, the price
which a chartered accountant (acting as an expert and not as an arbitrator)
ncminated by agreement between the Vendor and the Company or in dafault of such
agreement by the President for the time being of the Institute of Chartered
Accountants in England and Wales shall by writing under his hand certify to be in his
opinion a fair value thereof on a going concern basis as between a willing seller and a
willing buyer ignoring any reduction In value which may be ascnbed to be the Sale
Shares by virtue of the fact that they represent a minority interest and on the
assumpton that the Sale Shares are capable of transfer without restnction  Save for
shares sold pursuant to a deermed Transfer Notice the Transfer Notice may contain a
prowvision that unless all the shares compnsed therein are sold by the Company
pursuant to this article none shall be sold and any such prowision shall be binding on
the Company

If a chartered accountant 1s asked to cerbfy the fair value as aforesaid his certificate
shall be delivered to the Company and as soon as the Company receives the
certificate 1t shall furrish a certified copy thereof to the Vendor and save for shares
sold pursuant to a deemed Transfer Notice the Vendor shail be entitled by notice in
wnring given to the Company within ten days of the service upon him of the certified
copy to cancel the Company’s authonty to sell the Sale Shares The cost of obtaining
the certificate shafl be borme by the Company unless the Vendor shall give notice of
cancellation as aforesaid in which case the Vendor shall bear the cost

Upon the pnice being fixed as aforesaid and provided the vendor shall not give vatid
notice of cancellation the Company shall forthwith offer Sale Shares of one class of
share to all holders of the same class of shares (other than the Vendor) pro rata as
nearly as may be in proportion to the existing numbers of such class of shares held
by such members giving details of the number and the Sale Pnce of such Sales
Shares The Company shall inwite each such member as aforesad to state in wnting
within twenty-one days from the date of the notice whether he 1s wiling to purchase
any of the Sale Shares so offered to him and If so the maximum thereof which he is
willing to purchase

If at the expiration of the said penod of twenty-one days there are any Sale Shares
offered which any of the holders of the same class of shares heremnbefore mentioned
have not so stated their willingness to purchase the Company shall offer such shares
to all holders of the other class of shares (other than the Vendor) pro rata as neary
as may be. Such remaining shares shall be offered pro rata as nearly as may be in
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proportion to existing numbers of such class of shares then held by such members
which offer shall reman open for a further period of twenty-one days

If the Company shall pursuant to the above prowvisions of article 33 find a member or
members of the Company wiling to purchase all or any of the Sale Shares the
Vendor shall be bound upon receipt of the Sale Pnce to transfer the Sale Shares (or
such of the same for which the Company shall have found a purchaser or
purchasers) to such person [If the Vendor shall make default in 50 doing the
Company shall if so required by the person or persons willing to purchase such Sales
Shares receive and give a good discharge for the purchase money on behalf of the
Vendor and shall authorise some person to execute transfers of the Sale Shares in
favour of the purchasers and shall enter the names of the purchasers in the register
of members as the holder of such of the Sale Shares as shall have been transferred
to them as aforesaid.

If the directors shall not have found a member or members of the Company wilhing to
purchase all of the Sale Shares pursuant to the foregoing prowisions of article 33 the
Vendor shall at any ime within six months after the final offer by the Company to its
members be at hberty to sel! and transfer such of the Sale Shares as have not been
s0 sold to any person at a price being no less than the Sale Price

The foregoing provisions of this articie 33 shall not apply to a transfer if the holders of
66% of the A ordinary shares and 51% of the ordinary shares (as If the same
constituted one class of share) so direct in writing and the directors shall be obliged to
register any such transfer

COMPULSORY EMPLOYEE TRANSFER

34

(1)

(2)

If any Employee Member ceases to be a director or employee of the Company or any
of its subsidianes and does not continue either as a director or employee in relahon to
any of them, a compulsory employee transfer notice (*Compulsory Employee
Transfer Notice”) shall be deemed to have been served on the relevant Termmnation
Date n respect of

{a) all shares heid by the Employee Member immediately before such cessation,
and 1

{b) all shares then he!d by the Employee Member's Privileged Relations andfor \
Famify Trusts (other than shares which the directors are satisfied were not
acquired by such hotders either (1) directly or indirectly from the Employee
Member or (u) by reason of their connechon with the Employee Member, and
the decision of the board of directors in this respect will be final)

If a transfer 15 made under this arlicle ("a Compulscry Employee Transfer”), the
Compulsory Employee Transfer Notice shall constitute the Company the Employee
Member's agent for the sale of the Employee Member's shares in one or more lots at
the discretion of the directors to all the holders of the ordinary shares in the Company
other than the departing Employee Member
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Subject to the provisions of article 34(4), the sale price of the Empioyee Member's
shares shall be the pnce which a chartered accountant (acting as an expert and not
as an arbitrator) nominated by agreement between the Employee Member and the
Company or in default of such agreement by the President for the time being of the
Institute of Chartered Accountants m England and Wales shall by writng under his
hand certfy to be in his opinion a far value thereof on a going concern basis as
between a willing sefler and a wlling buyer ignonng any reducton in value which may
be ascnbed to the Employee Member's shares by virtue of the fact that they
represent a minornty interest and on the assumption that the Employee Member's
shares are capable of transfer without restnction

If the Employee Member 1s not a Good Leaver, the sale price of the Employee
Member's shares shall be the price which a chartered accountant (acting as an expert
and not as an arbitrater) nominated by agreement between the Employee Member
and the Company or in default of such agreement by the President for the tme being
of the Institute of Chartered Accountants in England and Wales shall by wnting under
his hand certify {o be in his opinion a fair value thereof on a going concem basis as
between a wifling seller and a willing buyer including a reduction it value which may
be ascribed to the Employee Member's shares by virtue of the fact that they

represent a minonty interest and a further reduction in value if such shares are non-
voting shares

if a chartered accountant 1s asked to cerify the fair value as aforesaid under this
article, his certificate shall be delivered to the Company and as soon as the Company
receives the certificate it shall furmish a certified copy thereof to the Employee
Member The cost of obtaining the certificate shali be bome by the Company

Upon the price being fixed as aforesaid the Caompany shall forthwith offer the
departing Employee Member's shares to the other holders of the same class of
shares pro rata as nearly as may be in proportion to the existing numbers of such
class of shares held by such members giving details of the number and the sale price
of such shares.

The Company shall invite each such member as aforesaid to state in writing within
twenty-one days from the date of the notice whether he is willing to purchase any of
the shares so offered to lum and if so the maximum thereof which he 1s willing to
purchase

If at the expiration of the said penod of twenty-one days there are any shares offered
which any of the holders of the same class of shares hereinbefore mentioned have
not so stated their willingness to purchase the Company shail offer such shares to all
holders of the other class of shares (other than the deparing Employee Member) pro
rata as nearly as may be in proportion to existng numbers of such class of shares
then held by such members which offer shall remain open for a further penod of
twenty-one days
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If the Company shall pursuant to the above provisions of articie 34 find a member or
members of the Company willing to purchase afl or any of the Employee Member's
shares the Employee Member shall be bound upon receipt of the sale pnce
determined in accordance with the foregoing provisions of article 34 to transfer his
shares (or such of the same for which the Company shall have found a purchaser or
purchasers) to such persons  If the Employee Member shall make default in so doing
the Company shall if so required by the person or persons willing to purchase such
shares receive and give a good discharge for the purchase money on behalf of the
Employee Member and shall authonse some persan to execute transfers of the
shares in favour of the purchasers and shall enter the names of the purchasers i the
register of members as the holder of such of the shares as shall have been
transferred to them as aforesaid

If the directors shall not have found a member or members of the Company willing to
purchase all of the departing Employee Member's shares pursuant to the foregoing
provisions of article 34 the Employee Member shall at any time within six months
after the final offer by the Company to its members be at hberty to sell and transfer
such of tus shares as have not been so sold to any person at a price being no less
than the sale pnce determined under article 34(3)

The foregoing provisions of this article 34 shall not apply to a transfer if the holders of
66% of the A orcinary shares and 51% of the ordinary shares so direct in wnting and
the directors shall be obliged to register any such transfer

TRANSFER OF CONTROL

35

()

(2)

No sale or transfer or transfer of the legal or beneficial interest in any shares in the

Company may be made or validly registered without the consent in wnting of the

holders of at least 66% of the A ordinary shares and of the holders of at least 51% of

the ordinary shares if as a result of such sale or transfer and registraton thereof an |
mterest in shares (as defined in sections 1177,1285, 1300 and Schedule 16 of the ‘
Comparies Act 2008) conferning i aggregate 50% or more of the total voting nights

conferred by all the 1ssued shares in the Company (“a Centroling Interest”) would be |
obtained m the Company by any person or group of pérsons acting in concert unless

the proposed transferee or transferees or his or thewr nominees are independent third

partes actng in good faith and has or have offered to purchase all the ordinary

shares at the same price per share as 1s being receved by the transferor in relation to

which this article 35(1) becomes effectrve and all the A ordinary shares at the pnce

specified in article 35{2) {"the Specified Price”)

The Specified Price for the A ordinary shares shall be the greater of the following

(a) 800% of the consideration (in cash or otherwise) per share offered or paid or
payable by the proposed transferee or his or their nominees for the ordinary
shares being acquired, pius

{b) 800% of any other consideration (in cash or otherwise) received or receivable
by the holders of the ordinary shares which having regard to the substance of
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the transaction as a whole can reasonably be regarded as an addition to the
pnce pad or payable

in the event of disagreement the calculation of the Specified Prica shall be referred to
a chartered accountant (acting as an expert and not as an arbitrator) nominated by
75% of the holders of the A ordinary shares and ordmary shares or in default of such
agreement by the President for the tme being of the Institute of Chartered
Accountants in England and Wales whose deaision shall be finat and binding

If the halders of 66% in nominal value of the A ordinary shares and the holders of
51% i nominal value of the ardinary shares in issue for the time being (*the Selling
Shareholders”) wish to transfer all their A ordinary shares and ordinary shares ("the
Sellers' Shares”) to a bona fide arms length purchaser (“the Thad Party Purchaser”)
the Seling Shareholders shall have the option ("the Drag Aleng Option”) to require
any other shareholders ("the Called Shareholders™) to sell and transfer all their shares
to the Thurd Party Purchaser or as the Third Party Purchaser shall direct in
accordance with the provisions of this article

The Seiling Shareholders may exercise the Drag Along Option by giving wiitten
notice to that effect ("a Drag Along Notice™) at any time before the transfer of the
Sellers’ Shares to the Third Party Purchaser A Drag Along Nofice shall specify that ‘
the Called Shareholders are required to transfer all their shares {"the Called Shares”) ;
pursuant to this article, the person to whom they are to be transfemred, the
consideration for which the Called Shares are to be transferred (calculated in
accordance with this article) and the proposed date of transfer

Drag Along Notices shalt be irrevocable but will lapse If for any reason there 1s not a
sale of the Sellers’ Shares by the Seling Shareholders to the Third Party Purchaser
within 60 days afier the date of service of the Drag Along Notice The Selling
Shareholders shall be entitled to serve further Drag Along Notices foliowing the fapse
of any particular Drag Along Notice

The consideration (in cash or otherwise) for which the Called Shareholders shall be
obliged to sell those of the Called Shares which are

(a) A ordinary shares shall be the same as that which the Selling Shareholders :
will receive for their A ordinary shares, and |

(b} ordinary shares shall be the same as that which the Selling Shareholders wall
receive for their ordmnary shares

Completion of the sale of the Called Shares shall take place on the same date as the
date proposed for completion of the sale of the Sellers’ Shares unless

(a) all of the Called Sharehelders and the Selling Shareholders agree otherwise,
or
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(b} that date 1s less that three days after the Drag Along Notice when it shall be
deferred until the third day after the Drag Along Notice

The nghts of pre-emption set out in these articles shall not anse on any transfer of
shares to a Third Party Purchaser (or as he may direct) pursuant to a sale in respect
of which a Drag Along Notice has been duly served

If any halder of A ordinary shares or ordinary shares does not on Completion of the
sale of Called Shares execute transfer(s) in respect of all the Called Shares held by
tum the defaulting holder shall be deemed fo have imevocably appointed any person
nominated for the purpose by the Selling Shareholders to be his agent and attomey
to execute all necessary transfer(s) on his behalf and against receipt by the Company
{on trust for such holder) of the purchase mongys or any other consideration payable
for the Called Shares deliver such transfer(s) to the Third Party Purchaser (or as he
may direct) and the directors shall forthwath register the Third Party Purchaser (or as
he may direct) as the holder thereof and, after the Third Party Purchaser (or his
nominee) has been registered as the holder, the validity of such proceedings shall not
be questioned by any such person It shall be no impediment to registration of shares
under this sub-article that no share certificate has been produced

Upon any person, following the 1ssue of a Drag Along Notice, becoming a member of
the Company pursuant to the exercise of a pre-existing opton to acquire shares in
the Company (“a New Member”), a Drag Along Notice shall be deemed to have been
served upon the New Member on the same terms as the previous Drag Along Notice
who shall thereupon be bound to sefl and transfer all such shares acquired by him to
the Third Party Purchaser or as the Third Party Purchaser may direct and the
prowvisions of this article shall apply mutats mutandis to the New Member save that
completion of the sale of such shares shall take place forthwith upon the Drag Along
Notice being deemed served on the New Member

TRANSMISSION OF SHARES

36

(1)

(2}

(3)

If title to a share passes to a transmittee, the company may only recognise the
transmittee as having any title to that share J

A transmittee who produces such evidence of enttlement to shares as the directors
may propetly require — i

{a) may, subject to the articies, choose either to become the holder of those J
shares or to have them transferred to another person, and

{b) subject to the articles, and pending any transfer of the shares t¢ another
person, has the same nghts as the holder had

But transmittees do not have the nght to attend or vote at a general meeting, or agree
to a proposed wntten resolution, in respect of shares to which they are entitled, by
reason of the holder's death or bankruptcy or otherwise, unless they become the
holders of those shares




EXERCISE OF TRANSMITTEES' RIGHTS

37 (1)

2

(3)

Transmittees who wish to become the holders of shares to which they have become
entitled must notify the company in wnting of that wish

If the transmritee wishes to have a share transferred to another person, the
transmittee must execute an instrument of transfer in respect of it

Any transfer made or executed under this articte 1s to be treated as if it were made or
executed by the person from whom the transmittee has denved nghts in respect of
the share, and as if the event which gave nse to the transmission had not occured

TRANSMITTEES BOUND BY PRIOR NOTICES

38 If a notice 1s given to a shareholder In respect of shares and a transmittee is entitled to those
shares, the transmitiee 1s bound by the notice if it was given to the shareholder before the
transmittee's name has been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

PROCEDURE FOR DECLARING DIVIDENDS

39 (1)

2)

(3)

(4)

Such proportion of the profits of the Company as are declared as a dividend shall be
distnbuted between the different classes of shares as follows.

{a) 90% to the holders of the A Ordinary Shares (“the A Ordinary Divdend”), and
(b} 10% to the holders cf the Ordinary Shares (“the Ordinary Cividend”)

Any amount of dividend payable to the A Ordinary Shareholders may be paid in keu
to the B Ordinary Shareholders at the discretion of the A Ordinary Shareholders
Each A Ordinary Shareholder must confirm the amount payable to each B Ordinary
Shareholder in wniting pror to the distnbution

The directors may declare separate dindends on the B Ordinary Shares only In this
event the Ordinary Shareholders must irrevocably waive ther entittement to such
distnbution

A dividend must not be declared unless the directars have made a recommendaton
as to its amount Such a dividend must not exceed the amount recommended by the
directors
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No dmadend may be declared or paid unless it 1s 1n accordance with shareholders’
respective nghts

Unless the shareholders' resolution to declare or directors’ decision to pay a dividend,
or the terms on which shares are issued, specfy otherwise, it must be pad by
reference to each shareholder's holding of shares on the date of the resolution or
decision to declare or pay it

if the company's share capital 1s divided nto different classes, no intenm dwdend
may be paid on shares camying deferred or non-preferred nghts f, at the time of
payment, any preferential dividend 1s in arrear

The directors may pay at intervals any dividend payable at a fixed rate if it appears fo
them that the profits avalable for distnbution justify the payment If an increased
dividend 15 paid to the holders of the Ordinary Shares, wntten consent from the
holders of the A Ordinary Shares must be obtained pnor to such payment

If the directors act in good faith, they do not incur any fiability to the holders of shares
confemng preferred rights for any loss they may suffer by the lawful payment of an
intenm dividend on shares with deferred or non-preferred nghts

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

40

M

(2}

Where a dividend or other sumn which 1s a distrbution 1s payable in respect of a share,
it must be paid by one or more of the following means -~—

(a} transfer to a bank or bulding society account specified by the distnbution
recipient ether in wnting or as the directors may otherwise decide,

{b) sending a cheque made payable to the distnbution recipient by post to the
distnbution recipient at the distnbution recipient's registered address (if the
distnbution recipient 1s a holder of the share), or {in any other case) to an
address specified by the distnbution reciptent etther in wnting or as the
directors may otherwise decide,

{c) sending a cheque made payable to such person by post to such person at
such address as the distnbution recipient has specified either in writing or as

the directors may otherwise decide, or

(d} any other means of payment as the directors agree with the distnbution
recipient eithar in writing or by such other means as the directors decide

In the articies, “the distnbution recipient” means, In respect of a share In respect of
which a dividend or other sum 1s payable —

(a) the holder of the share; or




{b) 1f the share has two or more joint holders, whichever of them 15 named first in
the register of members; or

{c) if the holder 1s no longer entitled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmittee

NO INTEREST ON DISTRIBUTIONS

41 The company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by —

(a} the terms on which the share was 1ssued, or
(b) the provisions of ancther agreement between the holder of that share and the

company

UNCLAIMED DISTRIBUTIONS

42 (1) All dividends or other sums which arg —
(a) payable in respect of shares, and
(b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the
company until clamed

(2) The payment of any such dvdend or other sum into a separate account does not
make the company a trustee in respect of it

3) If —

(8) twelve years have passed from the date on which a diwdend or other sum
became due for payment, and

(b) the distnbution recipient has not claimed it, the distnbuton recipient 1s no

longer entitted to that dividend or other sum and it ceases to remain owing by
the company

NON-CASH DISTRIBUTIONS

43 (1) Subject to the terms of issue of the share in questhon, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a
dividend or other distnbution payable in respect of a share by transfernng non-cash




assets of equivalent value (including, without imitation, shares or other securities in
any company)

(2} For the purposes of paying a non-cash distnbution, the directors may make whatever
amangements they think fit, including, where any dfiiculty anses regarding the
distnbution —

(a) fixing the value of any assets,

{b) paying cash to any distnbution recipient on the basis of that value in order to
adjust the nghts of recipients; and

{c} vesting any assets in trustees

WAIVER OF DISTRIBUTIONS

44 Distnbution recipients may waive their entitlement to a dividend or other distnbution payable
in respect of a share by giving the company notice in wnting to that effect, but if -

{a) the share has more than one holder, or

{b) more than one person i1s entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

{c) the notice i1s not effective unless 1t 1s expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share

CAPITALISATION OF PROFITS

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

45 (1) Subject to the arhcles, the directors may, If they are so authonsed by an ordinary
resolution —

(a) decide to capitalise any profits of the company (whether or not they are
available for distnbution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the company's share premium
account or capitai redempton reserve, and

(b) appropriate any sum which they so decide to capitalise {a "captalised sum®)
to the persons who would have been entitled to it f it were distributed by way
of dividend (the "persons entitied”) and in the same proporlions
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{3)

Capitalised sums must be apphed —
(a) on behalf of the persons entitied, and
(b) in the same proportions as a dividend would have been distnbuted to them.

Any capitalised sum may be appled in paying up new shares of a nominal amount
equal to the capitahsed sum which are then allotted credited as fully paid to the
persons entitled or as they may direct

A capitalised sum which was appropnated from profits available for distnbution may
be appled in paying up new debentures of the company which are then aliotted
credited as fully paid to the persons entiled or as they may direct

Subject to the articles the directors may -

{a) apply capialised sums n accordance with paragraphs (3) and (4) partly in
one way and partly in anocther;

{b) make such arrangements as they think fit to deal with shares or debentures
becoming distnbutable in fractions under this article (including the rssuing of
fractional certificates or the making of cash payments); and

(¢) authonse any person to enter info an agreement with the company on behalf
of ali the persons entitled which 1s binding on them in respect of the aflotment
of shares and debentures to them under this articie

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

46

(N

(2)

A person 15 able to exercise the night to speak at a general meehng when that person
IS 1 a position to communicate to all those attending the meebng, during the meeting,
any information or optnions which that person has on the business of the meeting.

A person is able {o exercise the nght to vote at a general meeting when

(a) that person 1s able to vote, duning the meeting, on resolutions put to the vote
at the meeting, and




{b) that person's vote can be taken into account in determining whether or not
such resolutions are passed at the same tme as the votes of all the other
persons attending the meeting

(3} The directors may make whatever arrangements they consider appropnate to enable
those attending a general meeting to exercise their nghts to speak or vote at

(4) in determining attendance at a general meeting, it ts immatenal whether any two or
more members attending it are in the same place as each other.

(5) Two or more persons who are not in the same place as each other attend a general

meeting if their circumstances are such that if they have {or were to have) nghts to
speak and vote at that meeting, they are {or would be) able to exercise them

QUORUM FOR GENERA!. MEETINGS

47 No business other than the appointment of the chairman of the meeting 1s to be transacted at
a general meeting If the persons attending 1t do not conshiute a quorum

CHAIRING GENERAL MEETINGS

48 (1) If the directors have appointed a chairman, the chairman shali chair general meetings
if present and willing to do so

(2) if the directors have not appointed a chairman, or if the chairman i1s unwiting to charr
the meeting or 15 not present within ten minutes of the time at which a meeting was
due to start -

{a) the directors present, or
{b} (if no directors are present), the meeting

must appoint a director or shareholder to char the meeting, and the appomtment of
the chairman of the meeting must be the first business of the meeting

(3) The person chamnng a meeting in accordance with this article 1s referred to as “the
chaiman of the meeting”

ATTENDPANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

49 {1} Directors may attend and speak at general meetings, whether or not they are
shareholders

(2) The chairman of the meeting may permit other persons who are not —

{a) shareholders of the company, or




(b) otherwise entitled to exercise the nghts of shareholders in relation to general
meelings,

to attend and speak at a general mesting

ADJOURNMENT

50 (1)

)

(3)

(4)

)

(6)

if the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not consttute a quorum, or if dunng a meeting a quorum
ceases to be present, the chairman of the meeting must adjourn it

The chairman of the meeting may adjoun a general meeting at which a quorum 1s
present if -

{a) the meeting consents to an adjournment, or

(b) 1t appears to the chairman of the meeting that an adjoumment s necessary to
protect the safety of any person attending the meeling or ensure that the
business of the meetng is conducted in an orderly manner

The chatrman of the meeting must adjourn a general meeting If drected to do so by
the meeting

When adjourning a general meeting, the chairman of the meeting must -

{a} either specify the tme and place to which it 1s adjourned or state that it1s to
continue at a tme and place fo be fixed by the directors, and

(b} have regard to any direchions as to the time and place of any adjoumment
which have been given by the meeting

If the continuation of an adfoumed meeting is to take place more than 14 days after it
was adjoumned, the company must give at least 7 clear days' notice of # (that is,
excluding the day of the adjourned meeting and the day on which the notice is given)

(a) to the same persons to whom notice of the company's general meetngs is
required o be given, and

{b) containing the same mformaton which such notice is required to contain

No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting if the adjournment had not taken place




VOTING AT GENERAL MEETINGS

VOTING* GENERAL

51 (1) The Ordinary Shares in the Company shall carry one vote per share

(2) The A Ordinary and the B Ordinary Shares in the Company shall be non-voting
shares but the holders of these shares shall be entiled to receive notice of general

meehngs

(3) A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll is duly demanded m accordance with the articles

ERRORS AND DISPUTES

52 (1) No objechon may be raised to the qualfication of any person voting at a general
meeting except at the meeting or adjoumed meeting at which the vote objected to s
tendered, and every vote not disallowed at the meeting 15 vakd

(2) Any such objection must be referred to the chairman of the meeting, whose decision
i1s final

POLL VOTES

53 {1) A poll on a resolution may be demanded -
(a) n advance of the general meeting where 1t 1s to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or
mmediately after the result of a show of hands on that resolution 1s declared

(2) A poll may be demanded by -
(a) the charman of the meeting,
(b) the directors,
(c)} two or more persons having the nght to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total voting
nights of all the shareholders having the nght to vote on the resclution

(3) A demand for a poll may be withdrawn if -




(a) the pcll has not yet been taken, and
{b) the chairman of the meeting consents to the withdrawal

(4} Polls must be taken immediately and in such manner as the charman of the meeting
directs

CONTENT OF PROXY NOTICES

54 (1) Proxies may only vaidly be appointed by a notice in wnting {a "proxy notice™) which -
{a) states the name and address of the shareholder appointing the proxy;

{b} dentifies the person appointed to be that shareholder's proxy and the generai
meeting in relation to which that person 15 appointed,

(¢} 1s signed by or on behalf of the shareholder appointing the proxy, or is
authenticated in such manner as the directors may determing, and

(d) 15 delivered {o the company in accordance with the articles and any
wistructions contamned in the nolice of the general meebtng o which they

relate

(2) The company may require proxy notices fo be delivered in a particular form, and may
specify different forms for different purposes

3 Proxy notices may specify how the proxy appointed under them s to vote {(or that the
Y Y
proxy 1s to abstain from voting) on one or more resalutions

4) Uniless a proxy nolice indicates otherwise, it must be treated as -

{a) allowing the person appointed under it as a proxy discretion as to how to vote
on any anciltary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy in relation to any adjourmnment of the
general meehng to which it relates as well as the meeting itself

DELIVERY OF PROXY NOTICES

55 {1) A person who 1s entitled to attend, speak or vote {either on a show of hands or on a
poll) at a general meetng remains so enttled n respect of thalt meetng or any
adjournment of it, even though 2 vahd proxy notce has been delvered to the
company by or on behalf of that person

{2) An appointment under a proxy notice may be revoked by delivering to the company a
notice in wnting given by or on behalf of the person by whom or on whose behalf the
proxy notice was given




(3) A notice revoking a proxy appointment only takes effect if i is delfivered before the
start of the meeting or adjourned meeting to which it relates

(4} If a proxy notice 15 not executed by the person appointing the proxy, it must be

accompanied by wntten evidence of the authonty of the person who executed it to
execute it on the appomtor's behalf

AMENDMENTS TO RESOLUTIONS

56 (1) An crdinary resolution to be proposed at a general meeting may be amended by
ordinary resolution i -

(a) notice of the proposed amendment is given to the company in writing by a
person entitled to vote at the general meeting at which it 1s to be proposed
not less than 48 hours before the meeting 1s o lake place {or such later tme
as the chairman of the meeting may determine), and

(b} the proposed amendment does not, In the reascnable opinion of the
charrman of the meeting, matenally alter the scope of the resolution

{2) A special resclution to be proposed at a general meeting may be amended by
ordmary resolution, if -

(a) the chairman of the meeting proposes the amendment at the general meeting
at which the resolution Is to be proposed, and

(b) the amendment does not go beyond what 1s necessary to comect a
grammatical or other non-substantive error in the resolution

(3) If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman's error does not invahidate the
vote on that resclution

PART 5
ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED

57 () Subject to the articles, anything sent or supphed by or to the company under the
articles may be sent or supplied in any way in which the Companies Act 2006




provides for documents or nformation which are authonsed or required by any
provision of that Act to be sent or supplied by or to the company

(2} Subject to the articles, any notice or document to be sent or supphed to a director In
connection with the taking of decisions by directors may also be sent or supplied by
the means by which that director has asked to be sent or supplied with such notices
or documents for the time being

{3) A director may agree with the company that notices or documents sent to that director

In a particular way are to be deemed to have been received within a specifiad time of
their being sent, and for the specified tme (o be less than 48 hours

COMPANY SEALS

58 (1) Any common seal may only be used by the authonty of the directors

(2) The directors may decide by what means and in what form any common seal is to be
used

(3) Unless otherwise decided by the directors, if the company has a common seal and it
1s affixed to a document, the document must also be signed by at least one
authonsed person In the presence of a witness who attests the signature

(4} For the purposes of this article, an authorised person (s -

(a) any director of the company,
(b} the company secretary (If any), or
{c) any person authonsed by the directors for the purpose of signing documents

to which the common seal is applied

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

59 Except as prowded by law or authonsed by the directors or an ordmary resolution of the
company, no person 1s entitled to Inspect any of the company’s accounting or other records or
documents merely by virtue of being a shareholder

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

60 The directors may decide to make provision for the benefit of persons employed or formerly
employed by the company or any of its subsidianes (other than a director or former director or
shadow director) in connection with the cessation or transfer to any person of the whole or
part of the undertaking of the company or that subsichary




DIRECTORS' INDEMNITY AND INSURANCE

INDEMNITY

61 (1) Subject to paragraph (2), a relevant directer of the company or an associated
company may be indemnified cut of the company's assets against -

(a) any hability incurred by that director in connection with any negligence,
default, breach of duty or breach of trust in relatton to the company or an
associated company,

{b) any hability incurrad by that director in connection with the activities of the
company or an associated company In its capacity as a trustee of an

occupational pension scheme (as defined in section 235(6) of the Companies
Act 2006),

(¢) any other hability incurred by that director as an officer of the company or an
associated company

{2) This article does not authorise any indemmnity which would be prohibited or rendered
void by any prowvision of the Companies Acts or by any other provision of law

(3) In this article -

{a) companies are associated If one 15 a subsidary of the other or both are
subsidianes of the same body corporate, and

{b) a “relevant director” means any director or fomer director of the company or
an associated company

INSURANCE

62 ) The directors may decide to purchase and mantain insurance, at the expense of the
company, for the benefit of any relevant director in respect of any relevant loss

(2) in this article -

(a) a “relevant director” means any director or former director of the company or
an associated company,




(b) a “relevant loss" means any loss or habiity which has been or may be
incurred by a relevant director in connection with that director's duties or
powers i relation to the company, any associated company or any pension
fund or employees’ share scheme of the company or associated company,
and

(c} companies are associated If one 1s a subsidiary of the other or both are
subsidianes of the same body corporate




