Company Number 03821514
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
British Marlne Limited (the "Company”)
Passed on 30 March 2017
(Pursuant to Chapter 2 of Part 13 of the Companies Act 2004 (the "Act"))
We, the undersigned, being the sole shareholder of the Company entilled to vote, hereby
pass the following resolution {the "Resolution”) as a special resolution, as if the same had
been passed al a General Meeting of the Company duly convened and held.
SPECIAL RESOLUTION
THAT the draft aricles of association, for the purposes of identification, marked “A", and
attached to this resolution be adopted as the arlicles of association of the Company in
substifution for, and to the exclusion of, the existing arlicles of association,

AGREEMENT

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

The undersigned, being entilled to vote on the Resclution, hereby imrevocably agrees to the
Resolution as indicated above:

Signed...oe. i X N Date...30. Mo V...
for and on behalf of
British Marine Corporatlon

MONDAY

L

03/04/2017 #53
COMPANIES HOUSE



CAPITAL LAW

Private Company Limited by Shares

Articles of Association of British Marine Limited

{Incorporated in England and Wales under registered no. 03821514)

? !
{Adopted by Special Resolution passed en 30 MW 2017)

1.

1.1

2.1

Model Articles

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

The whole of Model Articles 6{2), 7.8, 11(2), 11(3), 12, 13, 14, 16, 17, 22, 26{5}, 39, 44(2),
50, 51, 52 and 53 shall not apply to the Company.

Definitiocns and Interpretation

In these Arlicles, unless the context otherwise requires, the following expressions shall
have the following meanings:

Articlies: means these aricles of association of the Company as constituted under
Article 1.1 [as amended from fime to fime);

Board: means the board of directors of the Company from time to time;

B Shares: means the B shares of US$0.0001 each in the capital of the Company;
Business Day: means a day, other than a Saturday, Sunday or public holiday, on
which clearing banks are cpen for busingss in the City of London and Business Days
means more than one of them;

Buyer: shall be as defined in Article 12.2;

CA 2004: means the Companies Act 2006;

Company: means British Marine Limited, registered number 03821514;

Compulsory Transfer Event: shall be as defined in Article 12.1;

Compulsory Transter Notice: shall be as defined in Article 12.2;

Continuing Shareholders: shall be as defined in Article 11.2;

Controlling Interest: means, individually or collectively with one or more cther
Shareholder(s). an interest (within the meaning of Schedule 1 of the CA 2006} in
shares conferring in aggregate 75% or more of the total voting rights conferred by all
the shares in the equity share capital of the company for the time being in issue
taking account at the relevant time of provisions regarding voting rights contained in

the articles of association of that company;

Defaulting Shareholder: shall be as definedin Article 12.2;

&



Director: means a director of the Company from time to time;
Drag Along Notice: shall be as defined in Article 13.1;

Eligible Director: means a Director who would be entitled to vote on the matier if
proposed as a resolution at a meeting of Directors;

Fair Value: shall be as defined in Article 12.3;

Independent Expert: means a partner of at least 10 years’ standing at a leading UK
firm of accountants {acting as an expert and not as an arbitrator) nominated by the
parties concerned or, in the event of disagreement as to nomination, appointed by
the President from time to time of the Institute of Chartered Accountants in England
and Wales;

Mode! Articles: means the model aricles for private companies limited by shares
contained in Schedule 1 to the Companies (Model Aricles) Regulations 2008, 35l
2008/3229, as at the date of adopiion of these Artficles;

Permitted Transferee: means:

{Q) in relation to an individual Shareholder, that Shareholder's spouse or child
{including any step or adopted child) or the frustees of a trust whose only
beneficiaries for the time being comprise that Shareholder, his spouse and
all or any of his children and, in relation to the frustees for the time being of
such a trust, means their successor trustees or any beneficiaries of the trust
or a company in which that Shareholder has a Controlling Interest; and

{b) in relation to a Shareholder that is a corporate entity, to any member of its
Shareholder Group;

Proposed Buyer: shall be as defined in Article 14.1;

Proposed Sale: shall be as defined in Aricle 14.1;

Seller: shall be as defined in Article 11.1;

Share: means a share in the capital of the Company:

Shareholder: means any holder of any Share from time to time;

Shareholder Communication: means any notice, resolution, document or information
which the Company wishes or is required to communicate with Shareholders or other

persons;

Shareholder Consent: means the prior writien consent of the holder(s) for the time
being of not less than 75% by nominal value of all Shares held by Shareholders;

Shareholder Group: means, in relation to a Shareholder that is a corporate entity, that
Shareholder, any subsidiary {as defined by section 1159 of the Companies Act) of the
Shareholder, any holding company {as defined by section 1159 of the Companies
Act) of the Shareholder and any other subsidiary or holding company of a subsidiary
or holding company of the Shareholder, and references to member or members of
the or a Shareholder Group shall be construed accordingly;
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Tag Along Nofice: shall be as defined in Article 14.7;

Third Party: shall be as defined in Article 13.1; and

Transfer Notice: shall be as defined in Article 11.2.

In these Articles, unless the context otherwise requires:

2.2.1
222

223

224

225
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227

228
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2211

each gender includes the other gender;
the singular includes the plural and vice versa;

references to persons include individuals, unincorporated bodies and
partnerships (in each case whether or not having a separate legal
personality), governments, government entities, companies and
corporations and any of their successors, permitted transferees or permitted
assignees;

the words 'include’, ‘includes' and ‘including' are deemed to be followed
by the words ‘without limitation’;

the words and phrases ‘other’, 'including’ and ‘in particular’ or similar words
shall not restrict the generality of any preceding words or be construed as
being limited to the same class, acts, things or matters as the preceding
words where a wider construction is possible:;

the contents table and the descriptive headings to provisions in these
Articles are inserted for convenience only, have no legal effect and shall be
ignored in the interpretation of these Articles;

references to legislation include any modification or re-enactment thereof
but exclude any re-enactment or modification after the date of these
Aricies to the extent they make any party's obligations more onerous or
otherwise adversely affect the rights of any party;

references to 'law' include any legislation, any common or customary taw,
constitution, decree, judgment, order, ordinance, treaty or other legislative
measure in any jurisdiction and any directive, request, requirement,
guidance or guideline {in each case, whether or not having the force of
law but, if not having the force of law, compliance with which is in
acceordance with the general practice of persons to whom the directive,
request, requirement, guidance or guideline is addressed]);

references to books, records or other information include paper,
electronically or magnetically stored data, film, microfilm, and information in
any other form;

references to ‘writing' or 'written’ include faxes and any other method of
reproducing words in a legible and non-transitory form {excluding email);
and

a person shall be deemed to be ‘connected’ with another if that person is
connected with such other within the meaning of section 1122 of the
Corporation Tax Act 2010.
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4.1

4.2

4.3

4.4

4.5

4.6

Directors and the Board
The number of Directors shall not be less than two (2) in number.
The Directors shall not be subject to retirement by rotation.

A Director may not appoint a person to be an alternate director in his place without
Shareholder Consent.

Proceedings of Directors

Subject to the provisions of these Aricles, the Directors may meet together for the
despatch of business, adjourn and otherwise regulate their meetings as they think fit.

The Directors shall be entitted to appoint one of their number as chairman for
meetings of the Board. Any chairman so appointed shall not have a casting vote in
the event of an equality of votes at meetings of the Board.

All business arising at any meeting of the Directors or of any committee of the
Directors shall be determined only by resolution and no resolution shall be effective
unless carried by a majority.

A decision of the Directors may also take the form of a resolution in writing, copies of
which have been signed by each Eligible Director, provided that such Eligible
Directors would have formed a quorum if the matter had been proposed as a
resolution at a meeting of Directors.

The quorum for a meeting of the Directors shall throughout the meeting be two (2)
Directors. If a quorum is not present within thirty (30} minutes of the time fixed for the
relevant meeting, the meeting shall be adjourned for five (5} Business Days at the
same time and place.

Any Director may vdlidly participate in a meeting of the Beard through telephene
conference or similar form of communication equipment provided that all persons
participating in the meeting are able to hear and speak to each other throughout
such meeting. A person so parficipating shalt be deemed to be present in person ot
the meeting and shall accordingly be counted in a quorum and be entitled to vote.
Subject to the CA 2006, all business transacted in such manner by the Board or a
committee of the Board shall for the purpose of these Articles be deemed to be
validly and effectively transacted at a meeting of the Board or a commitiee of the
Board notwithstanding that a quorum of Directors is not physically present in the same
place. If the Directors caonnot or do not decide upon where such @ meeting shall be
deemed to take place, then it shall be where the chairman of the meeting then is
located.

Directors' interests

Except to the extent that article é applies or the terms of any authority given under
that article otherwise provide, and without prejudice to such disclosure as is required
under the CA 2006, a director may be a party to, or otherwise interested in, any
transaction or arrangement with the company and shall be entitled to paricipate in
the decision-making process for quorum and voling purposes on any resolution
concerning a matter in which he has, direcily or indirectly, an interest or duty that
conflicts or may conflict with the interests of the company.



6.1

6.2

6.3

6.4

Directors’ conflicts of interest

Subject to the provisions of the CA 2006 and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director may,
notwithstanding his office or that, without the authorisation conferred by this article
6.1, he would or might be in breach of his duty under the CA 2004 to avoid conflicts
of interest, be a director or other officer of, or employed by, or a party o any
fransaction or arrangement with, or otherwise interested in, any undertaking in the
same group as the company, or promoted by the company or by any undertaking in
the same group as the company, or in which the company or any undertaking in the
same group as the company is otherwise interested.

No director shall:

6.2.1 by reason of his office, be accouniable to the company for any benefit
which he derives from any oifice or employment, or from any transaction or
arrangement, or from any interest in any undertaking, that is authorised
under article 6.1 {and no such benefit shall constitute a breach of the duty
under the CA 2004 not to accept benefits from third parties, and no such
transaction or arrangement shall be liable to be avoided on the ground of
any such interest or benefit);

6.2.2 be in breach of his duties as a director by reason only of his excluding
himself from the receipt of information, or from participation in decision-
making or discussion {whether at meetings of the directors or otherwise).,
that will or may relate to any office, employment, fransaction, arrangement
or interest that is authorised under article 6.1; or

6.2.3 be required to disclose to the company, or use in relation to the company's
affairs, any confidential information obtained by him in connection with any
office, employment, transaction, arrangement or interest that is authorised
under article é.1 if his doing so would result in a breach of a duty or an
obligation of confidence owed by him in that connection.

A general notice given to the directors that a director is to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested 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 an interest of which a director has no
knowledge and of which it is unreasonable to expect him to have knowledge shall
not be treated as an interest of his.

The directors may, if the quorum and vating requirements set out below are satisfied,
authorise any matter that would otherwise involve a direcior breaching his duty
under the CA 20046 to avoid conflicts of interest, and any director (including the
director concerned) may propose that the director concerned be authorised in
relation to any matter the subject of such a conflict provided that:

6.4.1 such proposal and any authority given by the directors shall be effected in
the same way that any other matter may be proposed fo and resolved
upon by the directors under the provisions of the aricles, except that the
director concerned and any cther director with a similar interest:

(a) shall not be counted for quorum purposes as participating in the
decision-making process while the conflict is under consideration;



4.5

6.6

(o)

{c)

may, if the other direciors so decide, be excluded from
participating in the decision-making process white the conflict is
under consideration; and

shall not vote on any resolution authorising the conflict except that,
if any such director does vote, the resolution will still be valid if it
would have been agreed to if his votes had not been counted; and

6.4.2 where the directors give authority in relation fo such a conflict:

{a)

(b)

(c)

(d)

(e)

(f)

(9}

they may {whether at the time of giving the authority or at any time
or times subsequently) impose such terms upon the director
concerned and any other director with a similar interest as they may
determine, including. without limitation, the exclusion of that director
and any other director with a similar interest from the receipt of
information, or participation in any decision-making or discussion
(whether at meetings of the directors or otherwise) related to the
conflict;

the director concerned and any other director with a similar interest
will be obliged to conduct himself in accordance with any ferms
imposed from time to time by the directors in relation to the conflict
but will not be in breach of his duties as a director by reason of his
doing so;

the authority may provide that, where the director concerned and
any other director with a similar interest obtains information that is
confidential to a third party, the director will not be obliged to
disclose that information to the company, or to use the information
in relation to the company's affairs, where to do so would amount fo
a breach of that confidence;

the authority may also provide that the director concerned or any
other director with a similar interest shall not be accountable to the
company for any benefit that he receives as a result of the conflict;

the receipt by the director concerned or any other director with a
similar interest of any remuneration or benefit as a result of the
conflict shall not constitute ¢ breach of the duiy under the CA 2006
not to accept benefits from third parties;

the terms of the authority shall be recorded in writing (but the
authority shall be effective whether or not the terms are so
recorded); and

the directors may withdraw such authority at any time.

Subject to article 6.6, if a question arises at a meeting of directors or of a commitiee
of directors as to the right of a direclor fo participate in the meeting (or part of the
meeting) for voting or quorum purposes, the question may, before the conclusion of
the meeting. be referred 1o the chairman, whose ruling in relafion to any director
other than the chairman is to be final and conclusive.

If any question as to the right to pariicipate in the meeting [or part of the meeting)
should arise in respect of the chairman, the question is to be decided by a decision of



7.1

7.2

7.3

7.4

2.1

9.2

10.

1C.1

10.2

10.3

the directors ot that meeting, for which purpose the chairman is not to be counted as
participating in the meeting {or that part of the meeting) for voting or quorum
purposes.

Share Capital
The B Shares shall carry the right to vote.

The B Shares shall carry the right to receive notice of and to attend any meeting of
the shareholders of the Company.

On a winding up of the Company and only to the extent that there are assets

available to be distributed o the shareholders of the Company, each holder of B
Shares shall be entitled to a sum proporfionate to the number of B Shares held by him.

The B Shares carry full rights in respect of dividends.

Variation of Rights

The rights attached to any class of Shares may from time fo time, whether or not the
Company is being wound up, be varied or abrogated with the consent in writing of
the Shareholders, but not otherwise.

Issue of Shares

No Shares shall be allotted nor any right to subscribe for or 1o convert any security into
Shares shall be granted without Shareholder Consent.

Sections 561 and 562 of the CA 2006 shall not apply the Company.
Prohibited Share Transfers
In these Articles, a reference 1o the transfer of a Share shall mean either or both:

10.1.1 the transfer of either or both of the legal and beneficial ownership in the
Share; and

10.1.2  the grant of an option to acquire either or both of the legal and beneficial
ownership in the Share.

The following shall be deemed, without limitation, to be a transfer of a Share:

10.2.1 any sale or other disposition of any legal or equitable interest in a Share
{including any voting right attached thereto) and whether or not by the
registered holder thereof and whether or not for considerciion or otherwise
and whether or not effected by an instrument in writing;

10.2.2  any direction (by way of renunciation or otherwise} by a Shareholder
entitled to an allotment or issue of any Share that such Share be dllotted or
issued to some person other than himself, and

10.2.3 any grant of a legal or equitable mortgage or charge over any Share.

Any person who holds, or becomes entitled to, any Shares shall not, except with
Shareholder Consent, effect a transfer of any such Shares, except in accordance



10.4

10.5

11.

1.3

with Article 11 (Permitted Share Transfers), Article 12 (Compulsory Transfers), Article 13
{Drag Along) or Article 14 {Tag Along).

Subject to Article 10.5, the Directors shall be obliged to register any duly stamped
transfer made in accordance with these Aricles, but any transfer or purported
transfer of any Shares made otherwise than in accordance with these Articles shall be
void and of no effect and the Directors shall refuse to register that transfer.

The Directors may, as a condition o the registration of any transfer of Shares, require
the transferee 1o execute and deliver to the Company a deed agreeing o be bound
by the terms of any shareholders’ agreement or similar document in force between
the Shareholders in such form as the Directors may reasonably require [provided that
the transferee’s obligations or liabilities thereunder are not greater than those of the
proposed transferor). If any such condition is imposed, the fransfer may not be
registered unless that deed has been executed and delivered to the Company's
registered office by the transferee.

Permitted Share Transfers
Any Shareholders {each a “Seller”} may at any time fransfer Shares:

11.1.1 tc a Permitted Transferee without being required 1o serve a Transfer Notice
or comply with the pre-emption procedure set out in this Aricle 11. If the
transferee ceases to be a Permiited Transferee at any fime, the transferee
must forthwith fransfer all such Shares back to the transferor or to another
Permitted Transferee. If the fransferee fails to effect such transfer within five
[5) Business Days of ceasing to be a Permitted Transferee, the Company
may execute a transfer of the relevant Shares on behalf of the transferee
and register the iransferor as the holder of such Shares; or

11.1.2 to any person for cash and not on defemred terms provided that he or she
complies with the provisions of Articles 11.210 11.4.

The Selter must first give the other Shareholders (the "Ceontinuing Shareholders”) an
imevocable notice in writing (the “Transfer Notice") setting out details of the proposed
transfer, including the identity of the proposed buyer and the price per Share agreed
with such buyer. The Transfer Notice shall constitute an offer by the Seller to sell the
same proportion of his or her Shares to each Centinuing Shareholder as the
proportion of that Continuing Shareholder's Shares to the aggregate of all the
Continuing Shareholders' Shares (that proportion of the Seller's Shares being the
Continuing Shareholder's Pro Rata Shares), to the Continuing Shareholders.

If any Continuing Shareholder gives written notice 1o the Seller within twenty (20)
Business Days of receiving the Transfer Notice that it wishes to buy all the Continuing
Shareholder's Pro Rata Shares at the price per Share set out in the Transfer Notice, the
Continuing Shareholder will be bound to buy and the Seller will be bound to sell all of
the Continuing Shareholder's Pro Rata Shares on such terms.

If no Continuing Shareholder notifies the Seller that they wish to buy the relevant
Shares within the time period specified in Arlicie 11.3, the Seller may transfer all {but
not some only) of his or her Shares ot any time within twenty {20) Business Days of the
expiry of such time period to the buyer identified in the Transfer Notice [subject fo the
provisions of Article 13 and Arddicle 14 where gpplicable) at a price not less than the
price specified in the Transfer Notice.,
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12.1

12.2

12.3

Compulsory Transfers

A Compulsory Transfer Event shall be deemed to have occurred in relation fo a
Shareholder if that Shareholder:

i2.1.1 commits a material breach of any shareholders' agreement or similar
document in force between the Shareholders and fails o remedy such
breach (if capable of remedy} within 20 Business Days of being given notice
by another Shareholder to do so;

12.1.2 enters into any composition or arrangement with his or its creditors
generally;

12.1.3 being a company:

(@) goes into liquidation whether compulsory or voluntary [except for
the purposes of a bona fide reconstruction or amalgamation with
the consent of the other Shareholder], has an administrator
appointed or if a receiver, administrative receiver or manager is
appointed over any of its assets or undertaking;

(b) ceases to carry on business or is or becomes insolvent or is or is
deemed 1o be unable to pay its debis as they fall due within the
meaning of section 123 of the Insclvency Act 1986,

{e}] undergoes o change of control (as control is defined in section 1124
of the Corporation Tax Act 2010},

12.1.4  being an individual:

{a) is adjudged bankrupt, dies or becomes a patient for the purposes of
any statute relating 1o mental healih; or

{b) commits any act of gross misconduct.

If a Compulsory Transfer Event occurs in relation to a Shareholder (the “Detaulting
Shareholder”}, that Shareholder shall be deemed immediately upon the occurence
of such Compuilsory Transfer Event to have given the other Shareholders {each a
"Buyer") an imrevocable notice {the "Compulsory Transter Notice") offering to sell all
[but not some only) of his Shares at their Fair Value determined in accordance with
Article 12.3, Where a Compulsory Transfer Event has occurred and a Compulsory
Transfer Notice is deemed to have been given and the circumstances are such that
a Buyer is unaware of the facts giving rise to the Compulsory Transfer Event, such
Compulsory Transfer Notice shall be deemed to have been received by a Buyer on
the date on which a Buyer receives actual notice of such facts and the provisions of
this Article 12 shall apply accordingly.

For the purposes of Article 12.2, Fair Value means such price as the Shareholders shall
agree within 10 Business Days of the date of the deemed Compulsory Transfer Notice
or, failing such agreement, as determined by the Independent Expert. in which case:

12.3.1 the Shareholders shall immediately instruct the Independent Expert to
determine the Fair Value on the basis which, in his opinion, represents a fair
price for the relevant Shares at the date of the Compulsory Transfer Notice
as between a willing seller and a willing buyer;



12.4

12.5

13.

13.1

13.2

13.3

1232  the Independent Expert shall act as an expert and not an arbitrator {ond
the Arbitration Act 1994 shall not apply);

12.3.3 the Independent Expert shall cedtify the Fair Value as soon as possible after
being instructed to do so and such certificate shall be final and binding {in
the absence of manifest error}); and

12.3.4 the cosis and expenses of the Independent Expert shall be borne by the
Defaulling Sharehelder or as the Independent Expert may otherwise
determine.

The Buyer shall be entitled, within 20 Business Days of the determination of the Fair
Value in accordance with Aricle 123, to give written nofice fo the Defaulting
Shareholder requiring it to sell all {but not some only) of his Shares to the Buyer at the
Fair Value and, if the Buyer gives such notice, the Buyer will be bound to buy and the
Defaulting Shareholder will be bound to sell all of the Defaulting Shareholder's Shares
on such terms.

If the Defaulting Shareholder defaults in transferring any of his Shares pursuant to this
Article 12, the Company:

12.5.1 may receive fhe relevanft purchase money;

1252 may nominate some person to execute an insirument of fransfer of the
Defaulting Shareholder's Shares in the noame and on behalf of the
Defaulting Shareholder;

12.5.3  shall cause the name of the Buyer to be entered in the register of members
as the holder of such Defaulting Shareholder's Shares when the instrument
of fransfer has been duly stamped {if required); and

12.5.4  shall hold the purchase money on frust (without interest) for the Defaulting
Shareholder, the receipt of the Company for the purchase money being a
good discharge to the Buyer (who shall not be bound to see to the
application of the purchase money).

Drag Along

If. after hoving given a Transfer Notice to the Continuing Shareholders and having
complied with the provisions of Article 11, the holders of 75% of the Shares in issue for
the time being {for the purposes of Aricle 13 and Adicle 14, the “Sellers”) wish fo
transfer all {but not some only) of their Shares to o bona fide third party {"Third Party”),
the Sellers shall be entiled to give written notice to the Continuing Shareholders
{"Drag Along Notice") requiring the Coniinuing Shareholders to sell o the Third Party
all of the Continuing Shareholders' Shares upon the terms and conditions specified in
the Drag Along Notice.

The terms on which the Sellers require the Continuing Shareholders to sell their Shares
must be no less favourable than the terms on which the Sellers are selling their Shares
to the Third Party.

The Drag Along Notice must specify:

13.3.1 the details of the Third Party;



13.4

13.5

14.

14.1

14.2

14.3

14.4

13.3.2 the price payable for each Share and other consideration (if any) to be
received (directly or indirectly) by the Seller; and

13.3.3 any other material terms upon which the Continuing Shareholders' Shares
shall be purchased pursuant to the Drag Along Nofice.

If the Continuing Shareholder(s) shall not, within five (5} Business Days of being
required o do so, execute and deliver transfers in respect of the Shares held by them
and deliver the certificate(s) in respect of the same (or a suitable indemnity in lieu
thereof], then the Sellers shall be eniitled to execute, and shall be entitlled to
authorise and instruct such person as they think fit to execute, the necessary
fransfer(s) and indemnities on each Continuing Shareholder’'s behalf and, against
receipt by the Company (on frust for such Continuing Shareholder(s)) of the
consideration payable for the relevant Shares, deliver such fransfer{s) and
cerlificate(s) or indemnities to the Third Party [or his nominee) and register such Third
Party (or his nominee) as the holder thereof and, after such registration, the validity of
such proceedings shall not be questioned by any person.

The Continuing Shareholders are not obliged to sell their Shares in accordance with
this Article 13 if the Sellers do not complete the sale of all their Shares to the Third Party
on the same terms and conditions set out in the Drag Along Notfice.

Tag Along

If, after having given a Transfer Notice to the Continuing Shareholders and having
complied with the provisions of Aricle 11, the Sellers wish to transfer all {but not some
only) of their Shares to a bona fide third pary ("Proposed Buyer"), in one or a series of
related transactions, such number of shares which when registered would result in
that person {together with persons connected or acting in concert with him) holding
or increasing his holding to 50% or more of the issued equity share capital of the
Compoany ["Proposed Sale"”), the Sellers shall give written notice ("Tag Aleng Notice™)
to the Continuing Shareholders of the Proposed Sale af least ten (10} Business Days
prior to the proposed date of completion thereof.

The Tag Along Notice must specify:
14.2.1 the details of the Proposed Buyer;

1422  the sale price for each share and other consideration (if any} to be
received (directly or indirectly) by the Selling Shareholder; and

14.2.3 any other material terms upon which the shares are to be purchased.

The Proposed Sale may not be completed unless the Proposed Buyer has
unconditionadlly offered to buy all the other issued shares (other than any shares
dready owned by the Proposed Buyer or persons connected or acting in concert
with him} on the same terms and conditions as apply fo the Propesed Sale. Such offer
shall remain open for acceptance for not less than twenty one (21) days.

The provisions of this Article 14 shall not apply o any Proposed Sale which is permitied
under Article 11.1 or which is to take place pursuant to a Drag Along Notice under
Arficle 13.



15.

15.1

15.2

15.3

15.4

16.

16.1

17.

17.1

17.2

General Meetings

No business shall be fransacted at any general meeting unless a quorum of
Shareholders is present at the commencement of the business and also when such
business is voted upon. The quorum at any general meeting shall be two persons
present in person or by proxy. If a quorum is not present within thirty {30) minutes of
the time fixed for the relevant meeling, the meeting shall be adjourned for five (5)
Business Days at the same time and place. Notice of an adjourned meeting shall be
given to all the Shareholders.

The sitting chairman of the Board at thai fime shall chair that general meeting.

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 is duly
demanded. Subject fo the provisions of the CA 2006, a poll may be demanded at
any general meeting by the chairman, or by any Shareholder present in person or by
proxy and entitled to vote or by a duly authorised representative of a corporation
which is a Shareholder entitled to vote. In the case of an equdglity of votes, whether
on a show of hands or on a poll, the chairman shall not have a casting vote.

An instrument appointing a proxy and any authority under which it is executed or a
copy of such autheority certified notarially or in some other way approved by the
Board must be delivered 1o the registered office of the Company not less than 48
hours before the time appointed for the holding of the meeting [or any adjournment
of that meeting) or to the place of the meeting at any time before the time
appointed for the holding of the meeting {or any adjournment of that meeting). A
notice revoking the appointment of o proxy must be given in accordance with the
CA 2006,

Voting

The voting rights attached to the Shares shall be;

16.1.1 on a written resolution, every Shareholder shall have one vote for each
Share of which he/she is the holder; and

16.1.2 on a resolution to be passed at a general meeting of the Company. every
Shareholder present in person or by proxy or by a representative shall have:

{Q) on a show of hands, one vote each; and

{b) on a poll, one vote for each Share of which hefshe is the holder.
Notices
Subject to the specific terms of these Articles, any notice to be given 1o or by any
person pursuant to these Articles {other than a notice calling a meeting of the Board

or a committee thereof) shall be in writing.

Any Shareholder Communication may be served by the Company on, or supplied by
the Company o, a Shareholder or other person:

17.2.1 personally;
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17.3

17.4

17.5

18.

18.1

17.2.2 by sending it by first-class post in a pre-paid envelope addressed to such
Shareholder or other person at his postol address (as appedaring in the
Company's register of members in the case of Shareholders); or

17.23  exceptin the case of share ceriificates or a notice to be given under Article
11 or Article 12, by sending or supplying it:

(a) in electronic form [as specified by section 1168(3) of the CA 2004
and otherwise complying with the requirements of section 1168); or

(b) by website communication in accordance with the provisions of the
CA 2006 and the Electronic Cormmunications Act 2000.

In the case of a Shareholder Communication validly:

17.3.3 sent by post, proof that an envelope containing the communication was
properly addressed, pre-paid and paosted shall be conclusive evidence that
it was sent and it shall be deemed to be given or received at the expiration
of 48 hours after the envelope containing it was posted;

17.3.2 sent in electronic form, it shall be deemed o have been given on the same
day as it was sent to the address supplied by the Shareholder; and

17.3.3 made by website communication, it shall be deemed to have been
received when it was first made available on the website or, if later, when
the recipient received [or is deemed to have received) notice of the fact
that it was available on the website.

In the case of joint holders of a Share, all Shareholder Communications shall be sent
or supplied to the joint holder who is named first in the register, and a Shareholder
Communication so sent or supplied shall be deemed sent or supplied to all joint
holders.

A Shareholder who has not supplied to the Company either a postal or an electronic
address for the service of notices shall not be entitled to receive notices from the
Company.

Indemnity and Insurance

Subject to, and on such terms as may be permitted by the CA 2006, the Company
may:

18.1.1 indemnify, out of the assets of the Company, any director of the Company
or any associated company against all losses and liabilities which he may
sustain or incur in the performance of the duties of his office or otherwise in
relation thereto;

18.1.2 provide a Director with funds to meet expenditure incurred or to be incurred
by him in defending any civil or criminal proceedings brought or threatened
against him or in defending himself in an investigation by a regulatory
authority or against action proposed to be taken by a regulatory authority,
in either case in connection with any alleged negligence, default, breach
of duty or breach of trust by him in relation to the Compoany and the
Company shall be permitted to take or omit to take any action cor enter into



18.1.3

any arrangement which would otherwise be prohibited under the CA 2004
to enable a Director to avoid incurring such expenditure; and

purchase and maintain insurance for any Director against any liability
attaching to any such person in connection with any negligence, default,
breach of duty or breach of trust by him in relation to the Company.



