PRINT OF WRITTEN RESOLUTION FOR FILING AT COMPANIES HOUSE
Company Number 03664571
COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION OF
AWE MANAGEMENT LIMITED
{the "Company")

{PASSED ON 2% A%uét 2016)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2008, the following written resoluton was
agreed to by members representing the required majonty of the total voting nghts of eligible
members

SPECIAL RESOLUTION

That, 1n accordance with section 21 of the Compamies Act 2006, the articles of association
contained in the document attached to this resolution are approved and adopted as the
Company's articles of association i substitution for, and to the exclusion of, the Company's
existing articles of association

Signed Wf t/lf/ﬁ—

Director/Secretary  Monte Bucde. Vickeow

FRIDAY

b

26/08/2016 #
COMPANIES HOUSE
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Company Number 03664571
AWE MANAGEMENT LIMITED (the "Company”)
WRITTEN RESQLUTION

Circulation Date. 23 A“Ef”t 2016

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolution 1s passed as a special resolution

SPECIAL RESOLUTION

That, in accordance with section 21 of the Companies Act 2008, the aricles of association
contained n the decument attached to this resolutton are approved and adopted as the
Company's articles of association in substitution for, and to the exclusion of, the Company's
existing articles of association

AGREEMENT

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

We, the undersigned, being a person entitled to vote on the above resolution on the Circulation
Date, urevocably agree to the abave resolution

Signe Date 24-/08 [\6
Name Towhryon  SHGITOCK
On behalf of JEG Acquisition Company Limited

Signed’ Date
Name

On behalf of Lockheed Martin UK Holdings Limited

Signed Date:
Name:

On behalf of Serco Holdings Limited

NOTES |f you agree to the resalution, please sigh and date this documen} where indicated above, and retumn it to the
Company If the resolution Is not agreed 1o by the necessary majonty, It will 1apse after 28 days from the Circulabon Date  You
will not be taken to have agreed to the resolution until the Company aclually receives this signed dacument from you Once the
Company has recewved this document from you, you are not permitied to revoke your agreement to the resolubion 1o which you
agreed If you do not agree to the resolution, you do not need to do anything You wall nol be deemed to agree if you do not
reply If you sign pursyant to a power of attomey or other authontly, please provide a cerlified copy of it when you relurn this
document.

oy LO/JBIZUTD #17
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Company Number 03664571
AWE MANAGEMENT LIMITED {the "Company”)
WRITTEN RESOLUTION

Circulation Date 23 Auaust 2016

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the fallowing resolution 1s passed as a special resolution

SPECIAL RESOLUTION

That, in accordance with section 21 of the Companies Act 2006, the articles of association
contamed i the document attached to this resolution are approved and adopted as the
Company's articles of association in substtution for, and to the exclusion of, the Company’s
existing articles of assocation

AGREEMENT

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

We, the undersigned, being a person entilled to vote on the above resolution on the Circulahon
Date, irrevocably agree to the above resofution

Signed Date
Name

On behalf of JEG Acquisition Company Limited

Signed U y, Date 24 [og /16
Name /W Yiium /\/‘(

On beha!f of Lockheed Martin UK Holdings Limited

Signed Date
Name

On behalf of Serco Holdings Limited

NOTES if you agree to the fesoluton please sign and date this document where indicaled above, and relum it fo the
Company If the resolution 15 nol agreed 1o by the necessary majonty, it will {apse afier 28 days from the Crrculation Date  You
will not be taken (o have agreed to the msolybion untd the Company actually receives (ws signed document from you Once the
Company has recerved this document from you you are nol permiited (o revoke your agreement to the resolulion 10 which you
agreed I you do not agree lo the resalution, you do noi need o do anything  You will not be deemed to agree f you da not
reply If you s:gn pursuant to 8 power of atto/mey or other authonly please provide a cendied copy of it when you return s
document
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Company Number 03664571
AWE MANAGEMENT LIMITED (the "Company")

WRITTEN RESOLUTION

Circulation Date 23 A%ust 2016

Pursuant to Chapter 2 of Part 13 of the Compames Act 2006, the directors of the Company
propose that the following resclutton ts passed as a special resolution

SPECIAL RESOLUTION

That, 1n accordance with section 21 of the Companies Act 2006, the articles of association
contained in the document attached to this rescluton are approved and adopted as the
Company's articies of association in substitution for, and to the exclusion of, the Company's
existing articles of association

AGREEMENT

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

We, the undersigned, being a person entitled to vote on the above resolution on the Circulation
Date, rrevocably agree to the above resolution

Signed Date
Name

On behalf of JEG Acquisition Company Limited

Signed Date
Name

On behalf of Lockheed Martin UK Holdings Limited

Signed ‘M w (”C/L/L-/"—“ Date 23/&7 /6
Name ﬂ | Gur (4Acy

On behalf of Serco Holdings Limited

NOTES If you agree to the resolution please sign and date this document where indicated above, and return it to the
Company i the resolution 15 not agreed 1o by the necessary majority i will lapse after 28 days from the Cwculation Date  You
will not be taken to have agreed 1o the resolution untl the Company actually recewes this signed document from you Once the
Company has recewved this document from you you are not permitted to revoke your agreement to the resclution to which you
agreed If you do not agree to the resolution, you do not need to do anything You will not be deemed to agree if you do not
reply  if you sign pursuant o a power of attorney or other authonty please prowide a cenified copy of it when you return this
document
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Company No 3364571
THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
AWE MANAGEMENT LIMITED

(""the Company™)

(Adopted by Special Resolution passed on 2% P\utau;t
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
AWE MANAGEMENT LIMITED
("'the Compzany")
1 INTLRPRETALION
11 In these articles

"the Act" means the Companies Act 2006 (and subordinate legislation made under 1t)
including any statutory modification or re-enactment thereof for the time being n force

"A Majority" means the holder of a majority of the A shares
“the articles” means the articles of the Company
"B Majortty" means the holder of a majority of the B shares

"Business Day” means a day (Monday to Friday) on which banks generally are open n
London for a full range of business

"Business Plan" means the business plan for the Company and/or AWE plc in a format and
contaimng such information as agreed from time 1o ime by the shareholders

"clear days" in relation to the period of a notice means that period excluding the day when the
notice 1s given or deemed to be given and the day for which i1t 1s given or on which 1t 1s to take
effect

"C Majority" means the holder of a majority of the C shares

"Contract” means the management and operation contract dated 1 December 1999 between the
Company and the Secretary of State for Defence as amended and restated from time to ume
(tncluding the amendments made on 31 March 2016)

"controlling interest” means (i) the ownership or control directly or indirectly, or more than
fifty per cent of the voting share capital of the relevant undertaking, or {u) the ability to direct
the casting of more than fifty per cent of the votes exercisable at general meetings of the
relevant undertaking on all, or substantially all, matters, or (1) the right to appoint or remove
directors of the relevant undertaking holding a majonity of the voung rights at meetings of the
board on all, or substantiatly all. maiters

"equity proportion” means the respective proportions in which the 1ssued ordinary share
capiial of the Company is held from ume to ume by the A shareholders, the B shareholders
and the C shareholders

"executed" includes any mode of execution

"fair price” means the open market value of the relevant shares between a willing seller and a
willing third party buyer at the date of the transfer notice without any premium or discount by
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reference to the percentage of the shares being sold or transferred and on the basis that the
business of the Company 1s being carried on as a going concern

"office” means the registered office of the Company

"group" means 1n relation to a corporatton which is a shareholder, that shareholder and any
parent of the shareholder and any subsidiaries

"the holder" or "the shareholder” in relation to shares means the member whose name 1s
entered in the register of members as the holder of the shares

"regulatory approvals" means any necessary approvals required by any compelent
supranational, government or regulatory agencies or authorities

"secretary" means the secretary of the Company or any other person appointed to perform the
duties of the secretary of the Company. including a joint assistant or deputy secretary

"subsidiary” means 1n relation to a corporation which 15 a shareholder ("the holding
company") any company 1n which the holding company or persons acting on 1ts behalf for the
time being directly or indirectly holds or controls etther

a) a majority of the voting nghts exercisable at general meetings of the members of that
company on all or substantially atl matters, or

b) the right to appoint or remove directors having a majority of the voting nghts
exercisable at meetings of the board of directors of that company on all or
substantially all matters,

and any company which 1s a subsidiary of another company shali also be a subsidiary of any
further company of which that other 1s a subsidiary, provided that this definition shall not
inctude the Company or any of its subsidiaries

"the Umited Kingdom" means Great Britain and Northern Ireland

Unless the context otherwise requires, words or expressions contained 1n the articles bear the
same meaning as in the Act, but exciuding any statutory modification of the Act not 1n force
when these articles become binding on the Company

References 1n these articles to writing shall be construed as including references to any method
of representing or reproducing words tn a legible and non-transitory form

Headings n these articles are for convenience only and shall not affect the interpretation
hereof

SHARE CAPITAL AND LIMITATION OF LIABILITY

The share capital of the Company 15 divided into A shares of £1 each ("A shares") B shares
of £1 each ("B shares”) and C shares of £1 each ("C shares”) (and coliectively the "shares”)
The A shares and the B shares and the C shares shall entitle the holders of those shares
(respectively "A shareholders”, "B shareholders” and "C shareholders") to the respective
rights and privileges and subject them to the respective restrictions and provisions contatned in
these articles

The habihty of the members 1s limited to the amount f any, unpaid on the shares held by
them
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Except as otherwise provided in these articles. the A shares and the B shares and the C shares
shall rank part passu i all respects but shall constitute separate classes of shares

On the transfer of any share as permitted by these articles

241 a share transferred to a non-shareholder shall remain of the same class as before the
transfer, and

242 ashare transferred to a sharcholder shall automatically be redesignated on transfer as a
share of the same class as those shares already held by the shareholder

If no shares of a class remain 1n 1ssue following a redesignation under this article, these
articles shall be read as if they do not include any reference to that class or to any consents
from, or attendance at any meeting. or voles to be cast by or appomntments made by
shareholders of that class or directors appointed by that class

No vartation of the rights attaching to any class of shares shall be effective without the consent
or sanction required by the Act to such variation

Each of the following shall be deemed to constitute a vanation of the nghts attached to each
class of shares

261 any alteration 1n the memorandum or articles of association of the Company,

262 anyincrease or reduction or other alteration 1n the authorised or 1ssued share capital of
the Company or any of the nghts attaching to any share capital, and

263 any resolution to put the Company intoe hquidation

No share of any class nor any right to subscribe for or convert any securnity into a share of any
class shall be allotted otherwise than to the holder of a share of that same class

Subject to the provisions of the Act, shares may be 1ssued which are to be redeemed or are to
be hable to be redeemed at the option of the Company or the holder on such terms and 1n such
manner as may be provided by the articles

The Company may exercise the powers of paying commussions conferred by the Act Subject
to the provisions of the Act, any such commssion may be satisfied by the payment of cash or
by the allotment of fully or partly paid shares or partly 1n one way and partly in the other

Except as required by law. no person shalt be recogmised by the Company as holding any
share upon any trust and (except as otherwise provided by the articles or by law) the Company
shall not be bound by or recognise any nterest in any share except an absolute right to the
entirety thereof in the holder

SHARE CERIIFICATES

Every shareholder, upon becoming the holder of any shares, shall be entitled without payment
to one certificate for all the shares of each class held by um (and. upon transferring a part of
s holding of shares of any class, to a certificate for the balance of such holding) or several
certificates each for one or more of his shares upon payment for every certificate afier the first
of such reasonable sum as the directors may determine Every certificate shall specify the
number class and distinguishing numbers (if any) of the shares to which it relates and the
amount or respective amounts paid up thereon The Company shall not be bound to issue
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more than one certificate for shares held jointly by several persons and delivery of a certificate
to one joint holder shall be a sufficient delivery to all of them

If a share certificate 15 defaced, worn-out, lost or destroyed, it may be renewed on such terms
(if any) as to evidence and indemnity and payment of the expenses reasonably incurred by the
Company 1n vestigating evidence as the directors may determine but otherwise free of
charge, and (in the case of defacement or wearing-out) on delivery up of the old certificate

[NOT USED]
LIEN

The Company shall have a first and paramount lien on every share registered in the name of a
shareholder (whether solely or jointly with others) for all moneys (whether presently payable
or not) payable at a fixed time or called in respect of the share or payable by the shareholder or
the shareholder's estate to the Company The directors may at any time declare any share to be
wholly or in part exempt from the provisions of this article if the declaration apphes in respect
of each A share and each B share and each C share in a like manner The Company's lien on a
share shall extend to any amount payable in respect of it

The Company may seil in such manner as the directors determine any shares on which the
Company has a hen 1f a sum 1n respect of which the hen exists 1s presently payable and 1s not
paid within fourteen clear days after notice has been given to the holder of the share or to the
person entitled to 1t 1n consequence of the death or bankruptcy of the holder, demanding
payment and stating that 1f the notice 1s not complied with the shares may be sold

To give effect to a sale the directors may authorise some person to execute an instrument of
transfer of the shares sold to. or in accordance with the directions of the purchaser The title
of the transferee to the shares shall not be affected by any wrregulanity 1n or invalidity of the
proceedings 1n reference to the sale

The net proceeds of the sale, after payment of the costs. shall be applied 1n payment of so
much of the sum for which the lien exists as 1s presently payable, and any residue shall (upon
surrender to the Company for cancellation of the certificate for the shares sold and subject to a
like lien for any moneys not presently payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of the sale

CALLS ON SHARES AND FORFEI I URE

Subject to the terms of allotment, the directors may make calls upon the shareholders n
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and each shareholder shall (subject to receiving at least fourteen clear days' notice
specifying when and where payment 1s to be made) pay to the Company as required by the
notice the amount called on his shares A call may be required to be paid by instalments A
call may, before receipt by the Company of any sum due thereunder, be revoked in whole or
part and payment of a call may be postponed in whole or part A person upon whom a call 1s
made shall remain hable for calls made upon him notwithstanding the subsequent transfer of
the shares 1n respect whereof the call was made

A call shall be deemed to have been made at the ume when the resolutton of the directors
authorising the call was passed

The joint holders of a share shall be jomntly and severally liable to pay all calls 1n respect
thereof
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If a call remains unpaid after 1t has become due and payable the person from whom 1t 1s due
and payable shall pay interest on the amount unpaid from the day 1t became due and payable
untit 1t 15 paid at the rate fixed by the terms of allotment of the share or in the notice of the call
or 1f no rate 1s fixed. at the appropriate rate (as defined by the Act) but the directors may
watve payment of the interest wholly or in part

An amount pavable 1n respect of a share on allotment or at any fixed date, whether 1n respect
of nominal value or premium or as an tnstalment of a call, shall be deemed to be a catl and 1f it
1s not patd the provisions of the articles shall apply as 1f that amount had become due and
payable by virtue of a call

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

If a call remains unpaid after 1t has become due and payable the directors may give to the
person from whom 1t 15 due not less than fourteen clear days' notice requiring payment of the
amount unpaid together with any interest which may have acerued  The notice shall name the
place where payment 1s to be made and shall state that if the notice 15 not complied with the
shares 1 respect of which the call was made will be hable to be forfeited

If the notice 18 not complied with any share in respect of winch 1t was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the directors and
the forfeiture shall include all dividends or other moneys payable 1n respect of the forfeited
shares and not paid before the forfeiture

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise
disposed of on such terms and 1n such manner as the directors determine either to the person
who was before the forfeiture the holder or to any other person and at any time before sale. re-
atlotment or other disposition. the forfeiture may be cancelled on such terms as the directors
think fit Where for the purposes of its disposal a forfeited share 15 to be transferred to any
person the directors may authorise some person to execute an instrument of transfer of the
share to that person

A person any of whose shares have been forfeited shall cease to be a shareholder in respect of
them and shall surrender to the Company for cancellation the certificate for the shares
forfeited but shalt remain hable to the Company for all moneys which at the date of forfetture
were presently payable by him to the Company 1n respect of those shares with interest at the
rate at which interest was payable on those moneys before the forferture or, 1f no interest was
so payable, at the appropriate rate (as defined in the Act) from the date of forfeiture until
payment but the directors may waive payment wholly or in part or enforce payment without
any allowance for the value of the shares at the time of forfeiture or for any consideration
receved on their disposal

A statutory declaration by a director or the secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in 1t as against all persons
claiming to be entitled to the share and the declaration shall (subject to the execution of an
instrument of transfer 1f necessary) constitute a good title to the share and the person to whom
the share 1s disposed of shall not be bound to see to the application of the consideration, 1f any,
nor shall hus title to the share be affected by any irregularity in or invalidity of the proceedings
in reference to the forfetture or disposal of the share
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TRANSFER OF SHARES; GENERAL

All transfers of shares shall be effected by nstrument in writing in any form for the time
being authorised by the Stock Transfer Act 1963 (or any statutory modification or re-
enactment thereof for the time being in force) or in any other form which the directors may
approve

The directors shall forthwith register any duly stamped transfer made in accordance with these
articles and shall not register any transfer of shares which has not been made in compliance
with these articles  They may also refuse to register a transfer unless

(a) it 1s lodged at the office or at such other place as the directors may appoint and 15
accompamed by the certificate for the shares to which 1t relates and such other
evidence as the directors may reasonably require to show the right of the transferor to
make the transfer,

(b) 1t 1s 1n respect of only one class of shares, and
(©) 1t 15 1n favour of not more than four transferees

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

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

The Company shall be entitled to retamn any instrument of transfer which 1s registered. but any
instrument of transfer which the directors refuse to register shall be returned to the person
lodging 1t when notice of the refusal 15 given

The directors of any class may from time to time require any shareholder to provide the
Company with such information and evidence as they may reasonably require to ensure
comphance with this article  If a shareholder fails to provide mmformation or evidence mn
respect of any shares registered in 1ts name to the reasonable satisfaction of such directors
within 14 days of their request, such directors may setve a notice on the shareholder stating
that the shareholder shall not in relation to those shares be entitled to be present or to vote 1n
person or by proxy at any general meeting of the Company or any meeting of the holders of
shares of that class or to receive dividends on the shares until such evidence or information has
been provided to the directors' satsfaction

PERMITTED TRANSFERS

A shareholder may at any time transfer any of 1its shares (the "Relevant Shares”) to a member
of 1ts group The member of the sharecholder's group may at any time transfer any of the
Relevant Shares to the sharcholder or another member of the shareholder's group Arucle 9
shall not apply to the transfer of any Relevant Shares pursuant to this article 8 1

If Relevant Shares have been transferred under article 8 1 (whether directly or by a senes of
transfers) by a shareholder (the "Transferor" which expression shall not include a second or
subsequent transferor in a series of transfers) to a member of the Transferor's group (the
"Transferee") and subsequently the Transferee ceases to be a member of the Transferor's
group then the Transferee shall forthwith transfer the Relevant Shares to the Transferor or at
the Transferor's option to a member of the Transferor's group If the Transferee fails to
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transfer the Relevant Shares within thirty days of the Transferee ceasing to be a member of the
Transferor's group then the Transferee shall be deemed to have served a Transfer Notice in
respect of the Relevant Shares and the provisions of article 9 shall apply accordingly The
Transfer Notice shall not be withdrawn in any circumstances

The directors may require the holder of the Relevant Shares or the person named as transferee
in any transfer lodged for registration to furmish the directors with such information as the
directors may reasonably consider necessary for the purpose of ensuring that a transfer of
shares 1s permitted under article 8 I If the information 1s not provided within thirty days of
the request the directors may refuse to register the transfer of the Relevant Shares

PRE-EMPEION RIGHTS ON SHARE TRANSFERS

Before a sharcholder (the "Seller") transfers or disposes of any share or any interest in any
share, other than for intra-group transfers permitted under article 8. the Seller shall first give
notice 1n writing (the "Transfer Notice") to the Company and the other shareholders of its
desire to do so

The Transfer Notice

921 shall specify the number and class of shares desired to be transferred or disposed of
("Offered Shares™),

922 shall specify the price per share which the Seller 1s walling to accept for the Offered
Shares.

923 shall provide details of the proposed third party purchaser (the "Third Party
Purchaser"),

924 shall provide all material terms agreed between the Seller and Third Party Purchaser,

925 shall consttute the Company by 1ts directors as the Seller's agent to offer and sell the
Offered Shares to the other shareholders (the "Purchasers") at the price per share
specified in the Transfer Notice or as determined tn accordance with article 9 5,

926 shall not be withdrawn except as provided in article 9 6 and 9 11 2(a)

Upon receipt of the Transfer Notice, the Purchasers may inform the directors in wrniting within
sixty days (the "Acceptance Period") whether they accept the price per share stipufated by the
Seller or such other price as shall be agreed between the Seller and the Purchasers for all but
not some of the Offered Shares [f the Purchasers accept the price. then the Offered Shares
shail be offered at that price to the Purchasers in equal shares or such other ratio as may be
agreed by the Purchasers

if the Purchasers wish to purchase the Offered Shares but do not accept the price and fail to
agree a price with the Seller within the Acceptance Period. then the Purchasers shall be
entitled on the expiry of the Acceptance Period to nstruct a firm of merchant or investment
bankers (the "Expert”) to determine the fair value of each Offered Share (the "Fair Value")
The Expert shall. unless otherwise agreed by each shareholder, be a firm which 1s independent
of each sharehoider and the Third Party Purchaser and which shall not have acted for any
shareholder in any matenial capacity for a period of at least two vears preceding the date of the
Transfer Notice and in the event that the shareholders are unable to agree upon such a firm
within fifteen days after the expiry of the sixty day period referred to above. then the Expert
shall be appointed by the President for the ume being of the London Court of International
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Arbitration at the request of the Company Subject 1o article 9 6. the costs of the Expert in
determining the Fair Value shall be borne by each shareholder equally unless

941 the Seller withdraws the Transfer Notice pursuant to article 9 6, in which case the
Seller shall bear the costs of the Expert, or

942 the Purchasers do not accept the offer to purchase the Offered Shares in accordance
with article 9 7 or 1if through any fault of the Purchasers the purchase of the Offered
Shares 15 not completed in accordance with the terms of the Allocation Notice, n
which case the Purchasers shall each bear half of the costs of the Expert

In determining the Fair Value, the Expert shall
951 beconsidered to be acting as an expert and not as an arbitrator, and
952 value the Offered Shares using the following principles

(a) valuing the Offered Shares as on an arm's length sale between a willing Seller
and a willing purchaser,

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

{c) each share whatever 1ts class has the same value corresponding to its
proportion of the vatue of all the shares taken as a whole,

(d) no reduced or additional value 15 attached to any holding of shares by virtue
only of the holding comprising or after purchase conferning a majority or
muwnonty of the total 1ssued share capital, and

(e) the application n all other respects of principles and practices consistent with
those customarily applied in the previous audited accounts of the Company

After receiving the Expert's determination of the Far Value 1n wniting the Company shall
deliver a copy of the Expert's determination to the Seller and the Purchasers Within thirty
days after delivery of the Expert's determination, 1f the Seller 1s not willing to accept the Fair
Value they may withdraw the Transfer Notice and cancel the Company's authonty to sell the
Offered Shares by delivering to the Company a written undertaking to pay the cost of
obtaining the Expert's determination and written notice of withdrawal In the event of such
revocation, the Seller shall not be entitled to transfer the Seller's shares or any of them without
first serving a further Transfer Notice and otherwise complying with this article 9 The Seller
may not otherwise withdraw the Transfer Notice or cancel the Company's authortty to sell the
Offered Shares except with the written consent of the directors or pursuant to article 9 11 2

If the Selter has not withdrawn the Transfer Notice pursuant to article 9 6 within thirty days
after delivery of the Expert's determination the Company shall offer the Offered Shares to the
Purchasers at the Fair Value The offer shall hmit the ime within which 1t may be accepted to
thirty days from the date of the offer

The Purchasers shall become bound, subject only 10 any necessary approvals of their
shareholders in general meeting and any regulatory approvals. to purchase the Seller's shares
on giving written notice to the Seller The Company shall forthwith give notice (the
"Allocation Notice") of the acceptance of the offer to purchase the Offered Shares n
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accordance with article 93 or 9 7 to the Seller and to the Purchaser The Allocation Notice
shall specify

981 the price of the Offered Shares (the "Transfer Price"), and

982 the place and time (bemng not later than thirty days after the later of the date of the
Allocation Notice, or the obtaining of all regulatory approvals for the purchase of the
Offered Shares) at which the Transfer Price 1s to be paid by the Purchaser and the
Offered Shares are to be transferred by the Selter

The Seller shall be bound to transfer the Offered Shares against tender of the Transfer Price in
accordance with the terms of the Allocation Notice

If after having become bound to transfer the Offered Shares pursuant to article 9.8 the Seller
defaults in transferring the Offered Shares, then the following provisions shall apply

9101 the Company may receive the purchase money and the Seller shall be deemed to have
appointed any director or the secretary as the Seller's agent to execute a transfer of the
Offered Shares 1n favour of the Purchaser and to receive the purchase money 1n trust
for the Seller,

9 102 the receipt of the Company for the purchase money shall be a good discharge to the
Purchaser and after 1ts name has been entered in the register of members 1n purported
exercise of the power the vahidity of the proceedings shall not be questioned by any
person, and

9103 the Seller shall be bound to deliver up the share certificate for the Offered Shares and
on 1ts delivery shall be entitled to receive the purchase price without interest If the
certificate comprises any shares which the Seller has not become bound to transfer the
Company shall i1ssue to the Seller a share certificate for the balance of those shares

If the Purchasers do not accept the offer to purchase the Offered Shares in accordance with
articles 9 3 or 9 7 or 1f through any fault of any Purchaser the purchase of the Offered Shares
15 not completed 1n accordance with the terms of the Allocation Notice, or any necessary
approval of the shareholders of any Purchaser 15 not obtained, or shall not have been obtained
within thirty days of the date of the Allocation Notice, or the regulatory approvals for the
purchase of the Offered Shares are refused, or shall not have been obtamed within 180 days of
the date of the Allocation Notice, or earlier than the expiry of such latter period, any relevant
authority has conclusively refused to grant any such regulatory approval, then the following
provisions shall apply

9111 the Company shall notfy that fact to the Seller, and
9112 the Seller may either

(a) withdraw the Transfer Notice and cancel the Company's authority to setl the
Offered Shares by delivering to the Company a written notice of withdrawal,
or

(b) may, subject to article 10, before the expiration of 180 days after the latest of
the date of the Transfer Notice or the receipt by the Seller of the Expert's
determination (if any) or receiving the notification referred to in article 9 11 1
elect by notice in writing to the Company to transfer the Offered Shares to any
person at a price not less than the purchase price specified in the Transfer
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Notice or, 1f lower, the Fair Value and on terms not more favourable than
those offered to the Purchasers and subject to the condition that any proposed
purchaser of the Offered Shares must enter into a deed with the Company and
the Purchasers agreeing to discharge m full any outstanding obligations of the
Seller towards the Company or the Purchasers

912

9121 The Seller shall give written notice to the Purchasers of 1ts intention to dispose of the
Offered Shares pursuant to article 9 11 2(b), the identity of the proposed transferee, 1ts
business and the price agreed to be paid for the Offered Shares

9122 If within thirty days of the receipt of the notice any Purchaser informs the Seller in
writing that 1n 1ts reasonable opinton the proposed transferee 1s not acceptable as a
shareholder in the Company, the Seller shall again offer the Offered Shares to the
Purchasers at the price referred to n article 9 11 2(b) and the Purchasers shall have
thirty days from the date of the offer to accept it If the offer 1s not accepted. the
Seller may dispose of the Offered Shares to the proposed transferee, and on the terms
notified pursuant to article 9 12 1

913  The shareholders undertake to give or procure such approvals as may be required under the
provisions of this article 9 to any transfer of shares

914  An obligation to transfer a share pursuant to article 8 3 or 9 shall be deemed to be an
obligation to transfer the entire legal and beneficial interest in the share free from all liens.
martgages, charges, encumbrances and other third party rights of whatever nature

10 TAG ALONG RIGHTS

101 Where the Seller 15 the B Majority it must not complete any transfer of any shares to a Third
Party Purchaser unless 1t ensures that the Third Party Purchaser offers to buy all the shares
held by each other shareholder (a "Continming Party") Such offer must be

10 I 1 to acquire all the shares held by each Continuing Party at the purchase price per share
set out n the Transfer Notice in cash (or, 1f the Seller 1s to receive non-cash
consideration, a consideration of equal value),

10 12 wrrevocable and unconditional, except for any regulatory approvals and for any other
condition relating to formalities which must, by law or the rules of any applicable
regulatory body, be complied with before completion of the transfer can take place,

10 13 governed by the laws of England and Wales,

10 1 4 open for acceptance by each Continuing Party for a period of not less than 10 Business
Days after receipt of the offer by each Continuing Party, and

10 15 otherwise on the same terms as set out in the Transfer Notice and the Continuing
Parties will be required to give the same representations, warranties, indemnities,
covenants and undertakings to the Third Party Purchaser as are being gtven by the
B Majority. subject to each Continuing Party only being required to bear 1ts equity
propertion of liability for any breach and not having any hability for a breach by
any other shareholder
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1 CHANGE OF CONTROL OF SHAREHOLDER

111 The foltowing provisions of this article |1 shall apply in the event of any shareholder ceasing
to be a subsidiary of another shareholder. or a controlling interest 1n any shareholder being
acquired by an entity which 1s not itself a shareholder

112 If a controlling interest n any shareholder (the "changed shareholder") 1s acquired by an
entity which 1s not 1tself a shareholder. or if any shareholder which 15 a subsidiary of a
shareholder shall cease to be a subsidiary of their current sole shareholder or its successors or
assigns. then at any time prior to the expiry of a period of minety days after such acquisition or,
if later. the public announcement of such acquisition by any relevant market authornty, the
other shareholders (the "buying shareholders") shall be entitled to make an offer (the
"offered price”) n respect of all the shares and loans (the "relevant securities”) collectively
held by the changed shareholder and/or any members of its group The offer for the relevant
secunitigs shall be in equal shares or such other ratio as the buying shareholders may agree

113 If the changed shareholder notifies the buying shareholders within thirty days of receipt by the
changed shareholder of notification of the offered price that it does not accept the offered price
or fails to respond to the buying shareholders within such period, the determination of the fair
price of the relevant securities shall be referred to an intemationally recognised firm of
mvestment bankers as the shareholders may agree or, failing such agreement within fifteen
days of the expiry of the perniod of thurty days aforesaid, the Expert shall be such
internationally recogmised firm of merchant/investment bankers, ndependent of the
shareholders, as 15 appointed for the purpose by the President for the time being of the London
Court of International Arbitration at the request of the changed shareholder Any such request
shall be made within fifteen days of the expiry of the period of fifteen days aforesaid or such
longer period as the shareholders may in wrniting agree  If the changed shareholder fails to
make such a request, it should be deemed to have accepted the offered price  The Expert shall
act as an expert and not as an arbitrator and 1ts decision, which shall be incorporated 1n a
certificate (the "expert's certificate”), shall be final and binding the shareholders The costs
of any Expert's determination shall be borne by the shareholders equally

114 1If an appointment of the Expert 1s made under article 11 3, the buying shareholders shall have
the right to purchase the relevant securities from the changed shareholder at the fair price and
the buying shareholders shall exercise such right of purchase by giving written notice to the
changed shareholder within thirty days of the 1ssue of the expert’s certificate which, for the
avoidance of doubt, shall be 1ssued by the Expert to both the changed sharehoider and the
buying shareholders

115  Subject only to any regulatory approvals or approval of the shareholders of the buying
shareholders 1n general meeting ("approvals™), the changed shareholder shall become bound
to sell and the buying shareholders shall become bound to purchase the relevant securities

{(a) at the offered price, if the changed shareholder gives wntten notice of acceptance of
the offered price under article 11 2, or

(b) at the offered price 1f the changed sharcholder fails to request the Expert to determine
the fair price within the second perniod of fifteen days referred toin article 11 3, or

(<) at the fair price, 1f the buying shareholders give written notice of the exercise of its
rights under article 11 4
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In such event, completion of the sale and purchase of the Offered Shares shall take place
within sixty days of the day on which the shareholders become so bound (the "reference
date") or 1f any approval has not been obtained by the expiry of that period. within ten days of
the date on which the last approval to be obtained 1s obtained provided that, if any such
approval has not been obtained within one-hundred and eighty days afier the reference date,
the Offer notice shall lapse and be without further effect

116  Completion of any transfer of the relevant secunties shall be subject to the condition that the
buying shareholders shall have assumed the obligations of the changed shareholder under any
guarantees and/or counter-indemnities to third parties in relation to the business of the
Company and u1s subsidiaries  Such assumption 1s without prejudice to the right of the buying
shareholders to receive a contribution from the changed shareholder for its share of any claims
attributable to any labihues ansing in respect of the pertod during which the changed
shareholder and/or any members of its group held relevant securittes

12 ALTERATION OF SHARE CAPITAL

121 Subject to the approval of each shareholder the Company may
(a) increase its share capital by new shares of such amount as the resolution preseribes,
(b) consolidate and divide all or any of its share capital into shares of larger amount than

1is existing shares,

(c) subject to the provisions of the Act, sub-divide its shares, or any of them, into shares
of smaller amount and the resolution may determine that. as between the shares
resulting from the sub-division, any of them may have any preference or advantage as
compared with the others, and

{(d) cancel shares which, at the date of the passing of the resolution. have not been taken or
agreed 1o be taken by any person and diminish the amount of its share capital by the
amount of the shares so cancelled

122  Whenever as a result of a consolidation of shares any shareholders would become entitled to
fractions of a share, the directors may, on behalf of those shareholders, sell the shares
representing the fractions for the best price reasonably obtainable to any person (including,
subject to the provisions of the Act, the Company) and distribute the net proceeds of sale in
due proportion among those shareholders, and the directors may authonse some person to
execute an mstrument of transfer of the shares to. or m accordance with the directions of. the
purchaser The transferee shall not be bound to see to the application of the purchase money
nor shall lis utle to the shares be affected by any wrregulanty 1n or invalidity of the
proceedings n reference to the sale

123 Subject to the provisions of the Act and the approval of each shareholder, the Company may
reduce 1ts share capital, any capital redemption reserve and any share premium account 1n any
way

13 PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase 1ts own shares (including any
redeemable shares) and, 1f 1t 1s a private company make a payment in respect of the
redemption or purchase of its own shares, whether out of 1ts distnbutable profits or out of the
proceeds of a fresh 1ssue of shares or otherwise
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NOTICE OF GENERAL MEE1INGS

All general meetings other than annual general meetings shall be called extraordinary general
meetings

The directors may call general meetings and. on the requisition of shareholders pursuant to the
provisions of the Act. shall forthwith proceed 1o convene an extraordinary general meeting for
a date not later than twenty-eight days after receipt of the requisition [f there are not within
the United Kingdom suffictent directors to call a general meeting, any director or any
sharehoider of the Company may call a general meeting

An annua! general meeting and an extraordinary general meeting called for the passing of a
special resolution shall be called by at least twenty-one clear days' notice All other
extraordinary general meetings shall be called by at least fourteen clear days' notice but a
general meeting may be called by shorter notice +f it 1s so agreed

14 3 1 1n the case of an annual general meeting. by all the shareholders entitled to attend and
vote thereat, and

14 3 2 1n the case of any other meeting, by a majornity in number of the shareholders having a
right to attend and vote. being a majeonty together holding not less than minety-five per
cent 1 nominal value of the shares giving that nght

QUORUM A1 GENERAL MEETINGS

The quorum at any general meeting of the Company or adjourned general meeting shall be
three persons present 1n person or by proxy or by duly authorised representative, of whom one
shall be an A shareholder, one shall be a B shareholder and one shall be a C shareholder

No business shall be transacted by any general meeting unless a quorum 1s present at the
commencement of the meeting and also when that business 1s voted on

If within thirty minutes from the time appointed for any general meeting a quorum 15 not
present the meeting shall be adjourned to the same day seven days later at the same time and
place unless agreed by all the shareholders and 1f at an adjourned meeting a quorum 1s not
present within half an hour of the time appointed for the meeting the shareholders present shatl
constitute a quorum  Notice of a meeting adjourned for the absence of a quorum shall be
given to all shareholders

A corporation which 1s a shareholder of the Company may, by resolution of 1ts directors or
other goverming body authonise such person as 1t thinks fit to act as its representative at any
meeting of the Company or at any meeting of any class of shareholders of the Company The
person so authorised 1s entitled to exercise the same powers on behalf of the corporation which
he represents as that corporation could exercise 1f 1t were an individuat shareholder Unless
the directors otherwise decide. a copy of such authority in any manner approved by the
directors shall be left at or sent by post or facsimile transmission 1o the office or such other
place within the United Kingdom as the directors may deterrine before such representative 1s
entitled to exercise any power on behalf of the corporation which he represents

PROCEEDINGS AT GENERAL MEETINGS

The Chairman 1f any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither the
Chairman nor such other director (1f any) be present within fifteen minutes after the tume
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appointed for holding the meeting and willing to act the directors present shal! elect one of
their number to be chairman and, 1f there 15 only one director present and willing to act, he
shal} be chairman

If no director 1s willing to act as chairman, or if no director 1s present within fifteen minutes
after the time appointed for holding the meeting. the shareholders present and entitled to vote
shall choose one of their number to be chairman

A director shall, notwithstanding that he 1s not a shareholder, be entitied to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares in the
Company

The charrman may, with the consent of 2 meeting at which a quorum 1s present (and shall 1f so
directed by the meeting), adjourn the meeting from time to ime and from place to place, but
no business shall be transacted at an adjourned meeting other than busimess which might
properly have been transacted at the meeting had the adjournment not taken place

A resolution put to the vote of a meeting shall be decided on a show of hands unless before or
on the declaration of the result of. the show of hands a poll i1s duly demanded Subject to the
provisions of the Act, a poll may be demanded by the chairman or by any shareholder present
1 person or by proxy or a representative and entitled to vote

Unless a poll 1s duly demanded a declaration by the chairman that a resolution has been
camed or carried unammously, or by a particular majority. or lost. or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or proportion of the vates recorded in favour
of or against the resolution

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

A poll shall be taken as the chairman directs and he may appoint scrutineers (who need not be
shareholders) and fix a time and place for declaring the result of the poll The result of the
poll shall be deemed to be the resolution of the meeting at which the poll was demanded

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith A poll demanded on any other question shail be taken either forthwith or at such
tuime and place as the chairman directs not being more than thirty days after the poll s
demanded The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded If a poll
1s demanded before the declaration of the result of a show of hands and the demand 1s duly
withdrawn, the meeting shall continue as if the demand had not been made

No notice need be given of a poll not taken forthwith if the ume and place at which 1115 to be
taken are announced at the meeting at which 1t 1s demanded In any other case at least seven
clear days’ notice shall be given specifying the time and place at which the poll 1s to be taken

A resolution 1n writing executed by or on behalf of each shareholder who would have been
entitied to vote upon 1t 1f 1t had been proposed at a general meeting at which he was present
shall be as effectual as 1f 1t had been passed at a general meeting duly convened and held and
may consist of several instruments 1n the hke form each executed by or on behalf of one or
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more shareholders 1f such a resclution in wniting 15 described as a special resolution, 1t shall
have eftect accordingly

VOTIFS

Subject to articles 17 2 and 17 4, at a general meeting on a show of hands every shareholder
present 1n person shall have one vote and on a poll every shareholder present in person or by
proxy or a representative shall have one vote for each share of which he is the holder

No shares of one class shall confer any night to vote upon a resolution for the removal from
office of a director appointed by holders of shares of other classes under a right to appoint
which 15 a class night

If at any meeting a shareholder 1s not present in person or by proxy or a representative the
votes exercisable on a poll in respect of the shares of the same ciass held by shareholders
present in person or by proxy or a representative shall be pro tanto increased (fractions of a
vote by any shareholder being permitted) so that those shares shall together entitle those
shareholders to the same aggregate number of votes as would be cast i respect of all the
shares of that class 1f all the holders of those shares were present i person

In the case of an equality of votes, whether on a show of hands or a poll, the chairman shall
not have a second ar casting vate

In the case of joint holders the vote of the senior who tenders a vote, whether 1n person or by
proxy or a representative, shall be accepted to the exclusion of the votes of the other joint
holders, and senionity shall be determined by the order in which the names of the holders stand
in the register of members

A shareholder in respect of whom an order has been made by any court having jurisdiction
{whether 1n the United Kingdom or elsewhere) in matters concerrung mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curator boms or other person
authorised in that behalf appointed by that court. and any such receiver, curator bonis or other
person may. on a poll, vote by proxy Ewidence to the sausfaction of the directors of the
authonity of the person claiming to exercise the nght to vote shall be deposited at the office, or
at such other place as 1s specified in accordance with the articles for the deposit of instruments
of prony, not less than 48 hours before the time appointed for holding the meeting or
adjourned meeting at which the right to vote 1s to be exercised and n default the right to vote
shall not be exercisable

No shareholder shall vote at any general meeting or at any separate meeting of the holders of
any class of shares in the Company either in person or by proxy or a representative, in respect
of any share held by him unless all moneys presently payable by him in respect of that share
have been paid

No objectton shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to s tendered, and every vote not disallowed at
the meeting shall be valid Any objection made 1n due time shall be referred to the chairman
whose decision shall be final and conclusive

On a poll votes may be given either personally or by proxy or a representative A shareholder
may appoint more than one proxy to attend on the same occasion Deposit of an nstrument of
proxy shall not preclude a shareholder from attending and voting at the meeting or at any
adjournment of the meeting
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An nstrument appointing a proxy shail be in wnting, executed by or on behalf of the
appointor and :n any common form or 1n such other form as the directors may approve. and
the directors may at their discretion treat a faxed or other machine-made copy of an instrument
in any such form as an original copy of the instrument The 1nstrument of proxy shall. unless
the conirary 1s stated in 1t, be vahd for any adjournment of the meeting as well as for the
meeting to which 1t relates. and shall be deemed to include authortty to vote as the proay
thinks fit on any amendment of a resolution put to the meeting for which 1t 1s given

The instrument appointing a proxy and (if required by the directors) any authonty under which
1t 13 executed or a copy of the authonty (in any manner approved by the directors) may be
delivered to the registered office, or to some other place or to some person specified or agreed
by the directors, before the time for holding the meeting or adjourned meeting at which the
person named 1n the instrument proposes to act or, In case of a poll taken after the date of the
meeting, or adjourned meeting, before the time appomted for the taking of the poll, and an
instrument of proxy which 1s not se deltvered shall be invahd

A vote gitven or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authonty of the
person voting or demanding a poll unless notice of the determination was received by the
Company at the office or at such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adjourned meeting at which the vote 1s
given or the poll demanded or (in the case of a poll taken otherwise than on the same day as
the meeting or adjourned meeting) the time appointed for taking the poll

NUMBER AND AGE OF DIRECTORS

The number of directors shall not be less than three  No director shall be required to retire or
vacate his office, and no person shall be inehgible for appointment as a director by reason of
his having attained any particular age No shareholding qualification for directors shall be
required

APPOINTMENT AND REMOVAL OF DIRECTORS

The A Majonity for the time being and B Majority for the ttme bemng and the C Majonty for
the time being shall each be entitled to appoint two persons to be directors of the Company
(any such directors so appointed being called respectively "A directors” and "B directors”
and "C directors"} The Board shall also comprise a Chairman two Non-Executive Directors.
the Managing Director (from time to time) of AWE plc and the Finance & Business
Management Director {from time to time) of AWE plc

The Board shalt have a Chairman who shall be appointed pursvant to article 193  The
Chairman shall not be considered an A director or a B director or a C director The Chairman
shall hold office for so long as he continues to serve as a director The Chairman shall not
have a second or deciding vote If at any time no Chairman has been appointed then the Board
shall operate without a Chairman until such time as a Chairman has been nominated and
appointed 1n accordance with article 19 3

The B Majority shall have the right to nominate the Chairman after collaborating with the
other shareholders on the nomination and considering thewr feedback Such Chairman and any
addinonal directors whose appointment increase the size of the Board beyond eleven directors
("Additional Directors”) shall be appointed and removed by the unanimous agreement of the
shareholders The Chairman shall not be a current or former employee of the B Majority's
group and any such nominee must be independent of the members' groups
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The Non-Executive Directors shall be appointed and removed by the B Majority provided that
one Non-Executive Director shall have subject matter expertise in the area of Safety and the
other shall have subject matter expertise in the area of Nuclear Matenial Production  The Non-
Executive Directors shall not be considered an A director or a B director or a C director  If at
any time fewer than two Non-Executive Directors have been appointed, then the Board shall
operate with such vacancy until such time as two MNon-Executive Directors have been
appointed pursuant to this article 19 4

Any A director may at any time be removed from office by the holder of a majonty of the A
shares, any B director may at any tune be removed from office by the holder of a majority of
the B shares and any C director may at any time be removed from office by the holder of a
majority of the C shares A Chairman and/or any Additional Directors may at any time be
removed from office by the unanimous agreement of the shareholders A Non-Executive
Dhrector may at any time be removed from office by the B Majority

If any A director or any B director or any C director shall die or be removed from or vacate
office for any cause, the A Majonty (1n the case of an A director) or the B Majority (in the
case of a B director) or the C Majonty (in the case of a C director) shall appoint 1n his place
another person to be an A director or a B director or a C director (as the case may he)

Any appoimntment or removal of a director pursuant to this article shall be 1 writing and signed
by or on behalf of the A Majonty in the case of an A director, the B Majority in the case of a
B director or a Non-Executive Director, the C Majority in the case of a C director, or all the
shareholders 1n the case of a Chairman or an Additional Director Each such notice shall be
served on the Company at its registered office, marked for the attention of the Secretary In
the case of a corporation the notice may be signed on its behalf by a director or the secretary
of the corporation or by its duly appointed attomey or duly authorised representative  Any
such appointment or removal shall take effect as at the time of such lodgement or delivery or
at such later ume as shall be specified in such notice

The nght to appoint and to remove A directors or B directors or C directors under this article
shall be a class right attaching to the A shares and the B shares and the C shares respectively
The rights to nominate the Chairman and appoint Non-Executive Directors under this article
shall be class rights attaching to the B shares

if no A shares or B shares or C shares remam n 1ssue foliowing a redesignation under these
articles. any director appointed by shareholders of that class shall be deemed to have been
removed as trom the redesignation

A director appomted by a class of shareholders pursuant to this article shall cease to be a
director from the date on which the shareholders of the class at the time of his appomntment
cease to be shareholders

The office of a director shall be vacated 1f

1911 | he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director,

19 11.2 he becomes bankrupt or makes any arrangement or composition with his creditors
generally,

19 11.3 he becomes, m the opimon of all his co-directors, incapable by reason of mental
disorder of discharging his dunies as director,
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19 11 4 he resigns his office by notice in writing to the Company or

19 11 5 he shall for more than six consecutive months have been absent without permission of
the directors from meetings of directors held during that period and his alternate
director (if any) shall not during this period have attended any meetings instead of
him, and the directors resolve that his office be vacated

No A director or B directer or C director shall be appointed or removed otherwise than
pursuant to this article 19. save as provided by law

The Board may at its discretion and subject to unanimous agreement of all Board members
present invite others to attend at Board meetings as observers. provided that the meeting 1s
quorate and due notice has been given Any observer shali withdraw from any Board meeting
where requested by any Director

Subject to the provisions of the Act. the directors may appoint one or more of therr number to
any executive office under the Company and may enter into an agreement with any director
for tus employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a director Any such appointment or agreement may be made
upen such terms as the directors may determine Any appomntment of a director to an
executive office shall terminate 1f he ceases to be a director but without prejudice to any claim
to damages for breach of the contract of service between the director and the Company

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles and to any directions
given by resolution approved by each shareholder, the business of the Cempany shall be
managed by the directors who may exercise alt the powers of the Company No alteration of
the memorandum or articles and no such direction shall invalidate any prior act of the
directors which would have been valid f that alteration had not been made or that direction
had not been given The powers given by this article shall not be limited by any special power
given to the directors by the articles and a meeting of directors at which a quorum 1s present
may exercise all powers exercisable by the directors

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

The directors may delegate any of their powers to any committee consisting of one or more
directors They may also delegate to any director holding any executive office such of their
powers as they consider desirable to be exercised by him  Any such delegation may be made
subject to any conditions the directors may impose. and either collaterally with or to the
exclusion of their own powers and may be revoked or altered Subject to any such conditions,
the proceedings of a committee with two or more shareholders shall be governed by the
articles regulating the proceedings of directors so far as they are capable of applying

DIRECTORS' REMUNERATION AND EXPENSES

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

The directors may be paid all travelling, hotel. and other expenses properly incurred by them
in connection with their attendance at meetings of directors or committees of directors or
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general meetings or separate meetings of the holders of any class of shares or of debentures of
the Company or otherwise in connection with the discharge of their duties

The directors may provide benefits. whether by the payment of gratuities or pensions or by
msurance or otherwise. for any director who has held but no longer holds any executive office
or emptoyment with the Company or with any body corporate which 1s or has been a
subsidiary of the Company or a predecessor in business of the Company or of any such
subsidiary. and for any member of s family (including a spouse and a former spouse) or any
person who 1s or was dependent on tum, and may (as well before as after he ceases to hold
such office or employment) contribute to any fund and pay premiums for the purchase or
provision of any such benefit

APPOIN EMENT AND REMOVAL OF ALTERNATE DIREC 10ORS

Any director (other than an alternate director) may appoint any other director to be an alternate
director and may remove from such an appointment an alternate director apponted by him and
the alternate need not be approved by resolution of the directors In these articles, where the
context so permits, the term "A director” or "B director" or "C director” shall include an
alternate director appointed by an A director or a B director or a C dtrector as the case may be
A person may be appotnted an alternate director by more than one director provided that each
of his appotntors represents the same class of shares but not otherwise

Any appointment or removal of an alternate director shall be by notice to the Company signed
by the director making or revoking the appointment or in any other manner approved by the
directors Any such notice may be left at or sent by post or facsumile transnmssion to the office
or such other place as may be designated for the purpose by the directors

An alternate director shall be entitled to receive notice of all meetings of the directors and of
all meetings of commuttees of directors of which his appointor 1s a shareholder. to attend and
vote al such meetings at which the director appointing mim 1s not personally present, and
generally to perform all the functions of his appointor as a director in his absence

An alternate director may be paid expenses and shall be entitled to be indemnified by the
Company to the same extent as 1f he were a director but shall not be entitled to receive from
the Company any fee in his capacity as an alternate director except such part (1f any) of the
remuneration otherwise payable to the director appownting hirn as an alternate director may by
notice 1n writing to the Company from time to time direct

An alternate director shall cease to be an alternate director (f his appointor ceases to be a
director, but, 1f a director retires by rotation or otherwise but 1s reappointed or deemed to have
been reappointed at the meeting at which he retires, any appointment of an alternate director
made by him which was in force immediately prior 1o his retirement shall continue after his
reappointment

Save as otherwise provided in the articles. an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults and he
shall not be deemed to be the agent of the director appointing him

NOTICE OF BOARD MEETINGS

A director may, and the secretary at the request of a director shall catl a meeting of directors
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Not less than 14 days written notice shall be given of all meeting of directors unless written
approval of a shorter period of notice 15 given by one A director and one B director and one C
director

Each notice convening a meeting of the directors shall

(a) be sent to the address notified from time to time by each director to the secretary (or if
none has been supplied, to his last known address) or given to him personally or by
any other means authonised in wnting by the director concerned, and

(b contain an agenda specifying in reasonable detail the matters to be discussed at the
meeting and shall be accompamied by any relevant paper for discussion at the meeting

A director may waive notice of any meeting either prospectively or retrospectively
PROCEEDINGS OF DIRECTORS

Each director shall have one vote Subject to the provisions of the articles, the directors may
regulate their proceedings as they see fit  Subject to article 33, for so long as the B Majority
holds a majority of the shares, any resolution of the Board shall be treated as being passed 1f
all of the B directors present at the meeting in person or by proxy, vote in favour of the
resolution, notwithstanding the votes of any other Directors In the event that all of the B
directors present at the meeting 1n person or by proxy do not vote in favour of any matter then
the matter shall not be approved In the case of an equality of votes the Chairman shall not
have a second or casting vote

The quorum at any meeting of the directors shall be three directors. of whom one at least shall
be an A director and one at least a B director and one at least a C director A person who
holds office only as an alternate director shall, if his appointor 1s not present, be counted in the
quorum as an A director or B director or C director (as the case may be) reflecting the
designation of his appointor No business shall be transacted at any meeting of the directors
unless a quorum 1s present at the commencement of the meeting and also when that business 1s
voted on  If a quorum 1s not present within 30 minutes of the time appointed for the meeting
or 1f during the meeting such a quorum ceases to be, then the meeting shall be adjourned to the
same day seven days later at the same time and place unless agreed by all the directors at
the adjourned meeting a quorum 1s not present within half an hour of the time appointed for
the meeting the directors present shall constitute a quorum

The composition of any committee of the directors shall be at the discretion of the Board,
provided that each of the A Majority and the C Majority shall have the right to appoimnt one
person as a member of each committee The Board shall establish commuttees for each of the
following subject matters Remuneration, Audit, and Health, Safety Environment &
Regulation The B Majonity shall be entitled to appoint the chairperson of the Audit
Commuttee, and the A Majonty and the C Majonity together shall be entitled to appoint the
chairperson of each of the Remuneration Commuttee and the Health, Safety Environment &
Regulation Commuttee The provisions of article 24 2 above shall apply equally to meetings
of any commttee of the directors as to meetings of the directors

All or any of the directors or members of any commuttee of the directors may participate 1n a
meeting of the directors or that committee by means of a conference telephone or any
communication equipment which allows all persons participating n the meeting to hear each
other A person so participating shall be deemed to be present 1n person at the meeting and
shall be entitled to vote or be counted in a quorum, and accordingly, subject to article 24 3
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above, a meeting of the directors or commuttee of the directors may be held where each of
those present or deemed to be present 1s 11 communication with the others only by telephone
or other communication equipment as aforesaid A meeting where those present or deemed to
be present are in different locations shall be deemed to take place where the largest group of
those participating 1s assembled. or if there 1s no such group, where the chairman of the
meeting then 1s

If at any time at or before any meeting of the directors or of any committee of the directors
any A director or any B director or any C director should request that the meeting should be
adjourned or reconvened to another time or date (whether to enable further consideration to be
given to any matter or for other directors to be present or for any other reason, which he need
not state) then such meeting shall be adjourned or reconvened accordingly, and no business
shall be conducted or proceeded with at that meeting after such request has been made

All acts done by a meeting of directors, or of a commuttee of directors, or by a person acting as
a director shall, notwithstanding that 1t be afterwards discovered that there was a defect in the
appointment of any director or that any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a director and had been entitled to vote

A resolution in writing signed by all the directors entitled to receive notice of a meeting of
directors or of a commuttee of directors and indicating each director's vote on the resolution
shall be as valid and effectual as 1f 1t had been passed at a meeting of directors or (as the case
may be) a commuttee of directors duly convened and held and may consist of several
documents in the like form each signed by one or more directors, but a resolution signed by an
alternate director need not also be signed by his appointor and, 1f 1t 1s signed by a director who
has appointed an alternate director, 1t need not be signed by the alternate director in that
capacity Approval of maiters presented in any such writien resolutions i licu of a meeting of
the Board shall be subject to the approval requirements set forth in article 24 1

DIRECTORS' INTERES1S

A direcior who to his knowledge 1s 1n any way, whether directly or indirectly, interested 1n a
contract or proposed contract with the Company shall declare the nature of his interest at a
meeting of the directors i accordance with the Act  Subject, where applicable, to such
disclosure, a director shall be entitled to vote 1n respect of any contract or proposed contract 1n
which he 15 interested and 1f he shall do so his vote shall be counted and he shall be taken into
account in ascertaining whether a quorum 1s present

Subject to the provisions of the Act, and provided that he has disclosed to the directors the
nature and extent of any matenal interest of his, a director notwithstanding his office

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

()] may be a director or other officer of, or employed by, or a shareholder to any
transaction or arrangement with, or otherwise interested in, any body corporate
promoted by the Company or in which the Company s otherwise interested, and

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

For the purposes of article 25 2

(a) a general notice given to the directors that a director 15 10 be regarded as having an
interest of the nature and extent specified in the notice 1n any transaction or
arrangement in which a specified person or class of persons 1s nterested shall be
deemed to be a disclosure that the director has an interest in any such transaction of
the nature and extent so specified, and

(b) an interest of which a director has no knowledge and of which 1t 1s unreasonable to
expect him to have knowledge shall not be treated as an interest of his

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the directors for such
term, at such remuneration and upon such conditions as they may thmk fit, and any secretary
so appointed may be removed by them

MINUTES
The directors shall cause minutes to be made 1in books kept for the purpose
(a) of all appointments of officers made by the directors, and

{b) of all proceedings at meetings of the Company, of the holders of any class of shares 1n
the Company, and of the directors, and of committees of directors, ncluding the
names of the directors present at each such meeting

DIVIDENDS

Subject to the provisions of the Act, the Company may with the approval of each shareholder
declare internim or final dividends in accordance with the respective nights of the shareholders

Except as otherwise provided by the rights attached to shares, all dividends shall be declared
and paid according to the amounts paid up on the shares on which the dividend 1s paid  All
dividends shall be apportioned and paid proportionately to the amounts paid up on the shares
during any portion or portions of the period n respect of which the dividend 1s paid, but 1if
any share 1s 1ssued on terms providing that 1t shall rank for dividend as from a particular date.
that share shall rank for dividend accordingly

The shareholders may direct that any dividend shall be satisfied wholly or partly by the
distribution of assets and, where any difficulty arises in regard to the distribution, the directors
may settle the same and n part:icular may 1ssue fractional certificates and fix the value for
distnbution of any assets and may determine that cash shall be paid to any shareholder upon
the footing of the value so fixed 1n order to adjust the nights of shareholders and may vest any
assets 1n trustees

Any dividend or other moneys payable in respect of a share may be paid by cheque sent by
post to the registered address of the person entitled or, 1f two or more persons are the holders
of the share or are jointly entitled to it by reason of the death or bankruptcy of the holder. to
the registered address of that one of those persons who 1s first named n the register of
members or to such person and to such address as the person or persons entitted may 1n
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writing direct  Every cheque shall be made payable to the order of the person or persons
entitted or to such other person as the person or persons entitled may in wrniting direct and
payment of the cheque shall be a good discharge to the Company Any joint holder or other
person joinily entitled to a share as aforesaid may give receipts for any dividend or other
moneys payable in respect of the share

No dividend or other moneys payable 1n respect of a share shall bear interest against the
Company unless otherwise provided by the nghts attached 1o the share

Any dividend which has remained unclaimed for twelve years from the date when 1t became
due for payment shall, 1f the directors so resolve. be forfeited and cease to remain owing by
the Company

CAPI1ALIS A TION OF PROFIIS
The Company may with the approval of each shareholder

{a) subject as heretnafier provided. resolve to capitalise any undivided profits of the
Company not required for paying any preferential dividend (whether or not they are
available for distnbution) or any sum standing to the credit of the Company's share
premium account or capital redemption reserve,

(b) appropriate the sum resolved to be caputalised to the shareholders who would have
been entitled to 1t 1f 1t were distributed by way of dividend and in the same proportions
and apply such sum on their behalf either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by them respectively, or in paying up in
full unissued shares or debentures of the Company of a nominal amount equal to that
sum and allot the shares or debentures credited as fully paid to those shareholders, or
as they may direct. 1n those proportions, or partly in one way and partly in the other
but the share premium account. the capital redemption reserve, and any profits which
are not available for distribution may, for the purposes of this article, only be apphed
in paying up umssued shares to be allotted to shareholders credited as fully paid,

() resolve that any shares allotted under this article to any shareholder in respect of a
holding by the shareholder of any partly paid shares shall, so long as those shares
remain partly paid. rank for dividends only to the extent that the partly paid shares
rank for dividend A shares and B shares and C shares allotted pursuant to this article
shall be allotted to holders of A shares and B shares and C shares respectively,

(d) make such provision by the issue of fractional certificates or by payment 1n cash or
otherwise as they determine in the case of shares or debentures becoming distributable
under this article in fractions, and

(e) authorise any person to enter on behalf of all the shareholders concerned nto an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid of any shares or debentures to which they are entitled upon such
capitahisation any agreement made under such authonty being binding on all such
shareholders

NOIICES

Any notice 10 be given to or by any person pursuant to the articles shall be 1n writing except
that a notice calhing a meeting of the directors need not be 1n wnting
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A shareholder present, either in persen or by proxy or a representative, at any meeting of the
Company or of the holders of any class of shares in the Company shall be deemed to have
recerved notice of the meeting and. where requisite, of the purposes for which it was called

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

Any notice or other document may be served on or delivered to any shareholder by the
Company either personally, or by sending 1t by pre-paid first class post (air mail in the case of
an address for service outside the Umited Kingdom) addressed to the shareholder at his
registered address or by fax to a number provided by the shareholder for this purpose. or by
leaving 1w at his registered address addressed to the shareholder. or by any other means
authorised 1n writing by the shareholder concerned

In the case of joint holders of a share. service or delivery of any notice or other document on
or to one of the joint holders shall for all purposes be deemed a sufficient service on or
delivery 1o all the joint holders

Any notice or other document if given personally shall be deemed served when delivered, if
sent by first class post, shall be deemed to have been served or delivered 48 hours after posting
to an address 1in the United Kingdom or five days afier posting to an address outside the
United Kingdom, and if sent by fax shall be deemed served when despatched In proving such
service or delivery, it shall be sufficient to prove that the notice or document was delivered to
the address given for notice, or properly addressed, stamped and put n the post or, in the case
of a fax, that such fax was duly despatched to a current fax number of the addressee

Any requirement 1n these articles for any notice, resolution or other document to be signed by
or on behalf of any person shall be deemed satisfied where a notice, resolution or other
document 1s received with the signature of the relevant person reproduced thereon by means of
facsimile copy 1f such signature 1s confirmed by receipt of the notice resolution or document
bearing the onginal signature 1n manuscript within 14 days of receipt of the reproduction

WINDING UP

If the Company 1s wound up. the hiquidator may, with the sanction of a special resolution of
the Company and any other sanction required by the Act, divide among the sharcholders 1n
specie the whole or any part of the assets of the Company and may, for that purpose, value any
assets and determmine how the division shall be carried out as between the shareholders or
different classes of shareholders The liquidator may. with the ike sanction, vest the whole or
any part of the assets 1n trustees upon such trusts for the benefit of the shareholders as he with
the like sanction determines. but no shareholder shall be competled to accept any assets upon
which there 1s a habilsty

INDEMNITY

Subject to the provisions of the Act. but without prejudice to any indemmty to which he may
otherwise be entitled. every director, alternate direclor, secretary, auditor or other officer or
employee of the Company shall be indemnified out of the assets of the Company against all
costs, charges, expenses, losses. damages and habilities which he may sustain or incur n or
about the execution of his duties or the exercise of his powers or otherwise n relation thereto
including, without prejudice to the generality of the foregoing, any hability incurred defending
any proceedings, whether civil or criminal, which relate to anything done or omitted or alleged
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to have been done or omitted by him as an officer or employee of the Company in which
Judgment 1s given 1n tus favour or 1 which he is acquitted. or which are otherwise disposed of
without any finding or admission of material breach of duty on his part or in connection with
any application 1n which relief 15 granted to him by the court from hability for neghgence,
default. breach of duty or breach of trust in relation to the affairs of the Company

The directors may exercise all the powers of the Company to purchase and maintain for any
director auditor or other officer (tncluding former directors and other officers) or any other
person insurance against any habahity for neghgence, default. breach of duty or breach of trust
or any other lability which may lawfully be insured against

RES IRIC I TONS ON POWERS OF TIHE COMPANY AND THE DIRECTORS

Notwithstanding any other provisions of the articles the Company shall not and shall procure
that its subsidiaries shall not without the approval of each shareholder

(a) permit or cause to be proposed any replacement of or amendment to 1ts memorandum
and articles of association or other constitutionat documents of the Company,

(b) permit or cause to be proposed any alteration to its share capital (including the amount
authorised or n 1ssue) or the rights attaching to 1ts shares.

{c) make any material change to nature or scope of its business,

{d) acquire or dispose (whether 1n a single transaction or series of transactions) by the
Company or any subsidiary of the Company of any business (or any matenal part of
any business) or of any shares 1n any company,

(e) enter into, terminate or materially vary or amend any material partnership, joint
venture or profit-sharing agreement,

() create any mortgage. charge encumbrance or other security interest over all or any
material part of the undertaking, property or assets of the Company or any subsidiary
of the Company outside the Contract and Business Plan,

() appoint or remove 1ts financial auditors,

(h) determine the amount of any further finance proposed to be provided to the Company
by the shareholders in the event of any imminent breach of the Company's banking
covenants,

() permit any additional capital contributions or subscriptions for Shares or take any step
10 establish the value of any non-cash assets contributed 1o the Company n respect of
such capital contribution or subscriptions for shares,

m be wound up or make a proposal that it be wound up,

(k) enter 1nto, terminate, amend or enforce any contract or transaction between the
Company or any subsidiary of the Company on the one hand and any member, any
member of a member's group or any director of the Company on the other hand, other
than 1n accordance with the Business Plan,

1)) change the dividend policy of the Company,
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make any amendment to the Contract which (1) would have disproportionately adverse
impact to the A Majonity or the C Majority or (1) would result in a matenal change 1n
the ordinary course mussion scope of the Company, and

undertake any matter which requires the approval of a special resolution of members
under the Act
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