Company Number 3823061

WRITTEN RESOLUTIONS
OF

AA ACCESS PARTNERSHIP LIMITED {the “Company”)

Circulation Date " July 2013 (“Circulation Date”)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2008, the directors of the Company propose that
the following resolutions are passed as special resclutions (the "RBSOlI:.ItIOI'lS")

SPECIAL RESOLUTICNS

1 THAT -

11 1,750 of the B Ordinary Shares of £0 01 each in the capital of the Company and registered
in the name of Gregory Francis each be converted into 1,750 A1 Ordinary Shares of £0 01
each,

12 1,750 of the B Ordinary Shares of £0 01 each in the capital of the Company and registered
in the name of Gregory Francis each be converted into 1,750 A2 Qrdinary Shares of £0 01
each,

13 272 of the A Ordinary Shares of £0 01 each in the capital of the Company and registered in
the name of Kathryn Martin each be converted into 272 A1 Ordinary Shares of £0 01 each

14 272 of the A Ordinary Shares of £0 01 each in the capital of the Company and registered in
the name of Kathryn Martin each be converted into 272 A2 Ordinary Shares of £0 01 each

15 700 of the C Ordinary Shares of £0 01 each in the capital of the Company and registered m
the name of Colin Thomson each be converted into 700 A1 Ordinary Shares of £0 01 each

16 700 of the C Ordinary Shares of £0 01 each in the capitat of the Company and registered in
the name of Colin Thomson each be converted into 700 A2 Ordinary Shares of £0 01 each

2 THAT the articles of association of the Company be amended by the deletion of the current
articles of association | their entirety and the replacement therefor with the articles of association
n the form attached to this resolution

AGREEMENT

Please read the notes at the end of this document before ndicating your agreement to the
Resolutions

The Undersigned, being a person enbitled to vote on the Resolutions on the Circulation Date hereby
irevocably agrees to the Resclutions

*AZDSK88I*
A48

WEDNESDAY

31/07/2013
COMPANIES HOUSE

#47



Print Name G Francis

/
DATED /y 7’ 2013

Sugnature

DATED

Print Name K Martin
VA

F 2013

Signature %M‘I 5‘0\1(_'7""@')

Prnt Name C Thomson

DATED

W/ =/ 2013

Notes

If you agree to the Resolutions, please indicate your agreement by signing and dating this
document within the space prowided and return it to the Company Please note that you can
choose to agree with all of the Resolutions or none of the Resolutions you cannot
agree/disagree with some

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

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

If you do not agree to the Resolutions, you do not have to do anything further you wili not be
deemed to agree if you fail to reply

Unless within the period of 28 days beginning with the Circulation Date sufficient agreement
has been received for the Resolutions to be passed, it will lapse |f you therefore agree to the
Resolutions please ensure that it 1s received by the Company within 28 days of the Circulation
Date

HAIIE

31/07/2013 #4
COMPANIES HOUSE




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

A A ACCESS PARTNERSHIP LIMITED
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PRELIMINARY

The regulations contained in Schedule 1 of the Companies (Model Articles)
Regulations 2008 (S| 2008/3229) (referred to below as “Model Articles™) shall apply to
the Company save In so far as they are excluded or vaned below and such Model
Articles (save as so excluded or varied) and the Articles contained below shall be the
regulations of the Company

For the purposes of these Articles, unless the context requires otherwise -

121 any reference to any enactment includes a reference to that enactment as
from time to time modified extended or re-enacted,

122 persons shall be taken to be connected to one another If they are so
connected as mentioned in section 1122 of the Corporation Taxes Act 2010,

123 “control” has the meaning given in section 1124 of the Corporation Taxes Act
2010,

SHARE CAPITAL

The 1ssued share capital of the company at the date of adoption of these Articles 1s
£54 44 divided into 2,722 A1 ordinary Shares of £0 01 each (“the A1 Shares”), and
2,722 A2 ordinary Shares of £0 01 each (“the A2 Shares"} Any reference to ‘shares’
1s a reference to the A1 Shares and the A2 Shares

The A1 Shares, and the A2 Shares constitute different classes of shares for the
purposes of the Companies Act 2006 (referred to below as “the Act”) but, except as
expressly provided in these Articles, confer upon the holders the same nghts and rank
pan passu In all respects

In accordance with section 567 of the Act sections 561 and 562 of the Act shall not
apply to the company

Unissued shares which are not comprised In the share capital of the company at the

date of adoption of these articles shall be allotted conly as follows

241 no shares of any class shall be 1ssued without the prior wnitten consent of all
the members,

242 as between holders of shares of a class, the shares of that class being
allotted shall be allotted in proportion to ther then existing holdings of shares
of that class or in such other proportions between them as all the members
holding shares of that class agree in writing

The offers shall be in writing and shall state

251 the number of shares which each member 15 offered,

252 the subscription price tc be paid,

253 that the member may subscribe for all or part of the shares offered,

254 that acceptances in wrnting must be received by the company not later than
28 days from the date of the offer, after which it will he deemed to be

dechned,

255 that members should state in ther reply the numbers of shares, If any, In
excess of their allocation they wish to subscribe for
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210
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An offer shall be deemed to be accepted on the day on which 15 unequivacal
acceptance \n writing 1S received by the company if members’ allocations of shares are
not accepted in full, the shares remaining shall be used to satisfy members’ requests
for additional shares as nearly as possible in proportion to the number of shares they
already hold If there 1s a balance of shares which cannot be offered to the members In
proportion to their existing holdings without fractions resulting, they shall be offered to
the members at the discretion of the directors Any shares not accepted pursuant to
such offers may be disposed of by the directors to such persons, and on such terms, as
they think fit, but the disposal shall not be on terms more favourable to the acquirer
than were offered to members

Subject to Article 2 8 the directors are generally and unconditionally authornsed for the
purposes of sectiocns 549 and 551 of the Act, to exercise any power of the company to
allot, grant options over or otherwise dispose of such shares at any time or times

The authonty referred to in Article 2 7 -

281 shall be hrrited to the aliotment of 750 D shares of £0 01 each but only
pursuant to an Employee Share Scheme,

282 shall only apply insofar as the company has not renewed, waved or revoked
it by ordinary resolution, and

283 may only be exercised for a period of five years commencing on the date on
which these Articles are adopted, save that the directors may make an offer
or agreement which would, or might, require shares to be allotied after the
expiry of such authonty {and the directors may allot shares in pursuance of an
offer or agreement as if such authority had not expired)

For the purposes of this Article 2 8 an “Employee Share Scheme” means a share

opticn scheme of the company for the purposes of incentivising its employees and
granting options over the D Shares

All shares 1ssued to the holders of shares of a class shall be designated the same class
of share as that member holds

Articles 2 4 tc 2 6 {Inclusive} shall not apply to the 1ssue of any D shares

SHARE RIGHTS

Voting
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Subject to the provisions of these Artictes, the A1 Shares and the A2 Shares shall
entitle the holders thereof to receive notice of, attend and vote at any general meeting
of the company and o rank pan passu In all respects as If the same censtituted cone
class of Shares as regards voting

The D Shares shall not entitle the holders thereof to receive notice of, attend and vote
at any general meeting of the company

Dividends
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in respect of each accounting period of the company neither the A1 Shares nor the D
shares shall entitle the holders thereof to receive any profits distributed

in respect of each accounting period of the company the A2 Shares shall entitle the
holders thereof to receive any profits distnbuted on a par passu basis as between
themselves




Capital
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The A1 Shares and the A2 Shares shall entitie the holders thereof to any capital on a
winding up basis, or on a reduction of capital involving the return of capital to a share of
any distnbution as they would do pursuant to Article 3 8 had the winding up been a
Sale, Admission ar Takeover and the amount to be distributed were the Sale Proceeds

Following an Admession or Takeover, the A1 Shares, the A2 Shares and the D Shares
shall entitle the holders thereof to the Sale Proceeds as follows -

361

362

(a)

(b)

363

the D Shares (if any)} shall entitle the holders thereof to such proportion of the
Net Sale Proceeds as ther holding of D Shares bears to the total 1ssued
share capital of the company,

the A1 Shares, shall entitle the holders thereof -

{If the Total Sale Proceeds less the amount payable to the holders of

the D Shares under 3 6 1 above) to a sum equal to the Total Sale
Proceeds less the amount payable to the holders of D Shares
pursuant to Article 3 6 1 (subject always to the holders of A1 Shares
receiving no more than £661 28 per A1 Share) , and

(if the Total Sales Proceeds less the amount payable to the holders
of the D Shares under 3 6 1 1s more than the Prionty Amount}, the
Priornty Amount (subject always toc the holders of A1 Shares receiving
no more than £661 28 per A1 Share)

the A2 Shares shall entitle the holders thereof to the balance of the Sale
Proceeds after payment of sums due under Articles 36 1and 36 2

For the purposes of Articles 36 and 4 6, the following expressions shall bear the
following respective meanings -
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“Admission” means the first occasion on which shares in the capital of the

company are permitted to be traded or dealt in on a Relevant EEA Market or
Relevant Market,

“Net Asset Value” means in relation to the Company, its fixed assets plus its
current assets less its liabiites as determmed by the Company's
accountants,

“Net Sale Proceeds™ means the Sale Proceeds less the amount by which the
Net Asset Value of the company at the date of the Sale, Admission or
Takeover (as relevant) exceeds the Working Capital Requirement,

“Prnionty Amount” means the sum of £2,000,000,

“‘Relevant EEA Market” has the meaning as that term 1s defined for the
purposes of paragraph 68(2) of the Financial Services and Markets Act 2000
{Financial Promotions) Order as amended or re-issued from time to time,

‘Relevant Market" has the meaning as that term 1s defined for the purposes
of paragraph 69(1) of the Financial Services and Markets Act 2000 (Financal
Promotions) Order as amended or re-issued from time to time,

“Sale” means the sale or transfer, to a person who 1s not, or persons none of
whom is then, connected with any of the members, of the whole of the entire
1ssued share capital of the Company , and
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378 “Sale Proceeds” means the proceeds of a Sale, an Admission or a Takeover
less the reasonable costs and expenses incurred by Company wholly and
exclusively in respect,

379 ‘Takeover” means the company coming under the control of another person
Gr persons,

3710 'Working Capital Requirement” means £175,000 or such amount as 1s
determuned by the directors

TRANSFER OF SHARES

In this Article 4, "Group company’ means the company, any subsidiary or holding
company of the company and any other subsidiary of any holding company of the
company, and ‘holding company’ bears the meaning given in the Act

Subject to the transfer of any Shares made pursuant to any written agreement between
the all the Members of the Company and any third party current at the date of adoption
of these Articles, the directors shall register any transfer of ordinary shares made In
accordance with Article 4 but shall refuse to register any other transfer of ordinary
shares Regulation 26(5) of the Model Articies shall not apply to the company

A member wishing to transfer shares ar an interest in shares (referred to below as a
“Seller’} must notify the company in writing (referred to below as a “Transfer Notice™)
and state whether or not he 1s prepared to accept a sale of only part of the shares The
Transfer Notice may also state the Seller’s suggested price per share

A Transfer Notice shall constitute the company the agent of the Seller for the sale of
the shares comprised in the Transfer Notice (referred to below as the “Sale Shares”)
free from any lien, charge or other encumbrance at the suggested price per share or
the “Transfer Price” as determined below whichever 1s the lower

If the Transfer Notice does not contain a suggested price, the directors shall, not later
than 14 days after service of the Transfer Notice, instruct an independent accountant to
certify the Transfer Price, if the Transfer Notice does include a suggested price, the
directors may, at their discretion, instruct the independent accountant to certify the
Transfer Price In certifying the Transfer Price, the independent accountant shall act as
an expert, not as an arbitrator Except in cases where the Seller withdraws a Transfer
Notice, the company shall bear the independent accountant’s costs

In respect of the A1 Shares and AZ Shares, the independent accountant will certify (a)
the net asset value of the company and its subsidianes (if any) (‘the Group”) as at the
date of the Transfer Notice and {b} the Transfer Price The independent accountant will
certify the net asset value as aforesaid on the following assumptions and bases

461 valuing the net assets of the Group (excluding goodwill and all other
intangible assets) as on an arm’s length sale between a willing vendor and a
willing purchaser,

462 if any company in the Group I1s then carrying on business as a going concern,
the continuing In business as a going concern of that company with its assets
being valued accordingly,

463 including provisions and adjustment for bad and doubtful debts and otherwise
as the independent accountant may {on the same bases as those customarnly
applied in the previous accounts of the Group) consider appropriate but
excluding any allowance or provision for deferred taxation,
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464 the application in all other respects of principles and practices consistent with
those customarly applied in the previous accounts of the Group unless
nconsistent with any Financial Reporting Standard or other accounting
standard appiicable to a United Kingdom company or applicabte legislation, in
which case the latter shall prevall

If any difficulty shall anse in applying any of the foregoing assumptiens or
bases then such difficulty shall be resolved by the independent accountant in
such manner as he shall in his absolute discretion think fit

465 The Transfer Price in respect of the A2 Shares shall be a sum calculated in
accordance with the following formula

VxX
X

2
<

Where -
V = the total nominal value of all the Sale Shares

W = the total nominal value of all the shares in the capital of the company In
Issue at the date of the Transfer Notice

X = the net asset value of the Group less the Prionty Amount determined as
aforesaid , provided that if this 1s less than zero, the Transfer Price shall be
ni

Y =the number of Sale Shares

466 The Transfer Price In respect of the A1 Shares shall be a sum equal to the
lower of -

4661 the Net Asset Value less the amount which would have been
payable to the holders of the D Shares had a Transfer Notice been
served on the same date upon which the Transfer Notice in respect
of the Sale Shares had been served, and

4662 the Priority Amount less the amount which would have been payable
to the holders of the D Shares had a Transfer Notice been served on
the same date upon which the Transfer Notice in respect of the Sale
Shares had been served

multiplied by the number of Sale Shares and divided by 2,722

The company will use its best endeavours to procure that the independent accountant
determines the Transfer Price within 21 days of being requested to do so

In respect of the D Shares, the Transfer Price for the Sale Shares shall be such price
as the Seller and the directors shall agree or, failhing agreement, the price certified by
the auditors/accountants for the time being of the company The Transfer Price shall be
the fair value of the Sale Shares at the date of the Transfer Notice on a going concern
basis, except that in calculating the value of the company for the purposes of
determining the fair value of the Sale Shares, the auditor/faccountants shall deduct from
that value the amount by which the net asset value of the company exceeds the
Working Capital Regurement (as defined in Article 37), and in so certifying, the
auditors/accountants shall be deemed to be acting as experts and not as arbitrators
and therr certificate shall be conclusive and binding on the Seller and the purchaser
and therr fees shall be paid by the parties equally uniess otherwise agreed in writing
between them
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The directors shall notify the Seller of the Transfer Price not later than 7 days after
receipt of the independent accountant’s certificate Except where a member is deemed
to have given a Transfer Notice the Seller may within 7 days following notfication of the
Transfer Price revoke his Transfer Notice upon such terms as the directors may
reasonably require for the payment of the independent accountant's fees for the
valuation A Transfer Notice may not otherwise be withdrawn except with the consent
of the directors

The company shall have the option to purchase the Sale Shares and the option shall
be open far acceptance for 14 days after receiving the Transfer Notice or in a case
where the independent accountant has been instructed to certify the Transfer Price, for
21 days after receving the independent accountant’s certificate {referred to below as
“the Option”)

if the company exercises the Option the member in question shall, within 7 days of the
acceptance, be bound to sell all the shares held by tum to the company and to deliver
up his share certificate(s) for cancellation Prior to delivering his share certificate(s) to
the company, the company shall held the purchase money in trust for the member in
queshion

If the company does not exercise the Option, not later than 7 days after expiry of the
Option the company shall offer the Sale Shares to the members (excluding the Seller
and the holders of any D Shares) as nearly as possible in proportion to the number of
shares each of them holds

The offer shall be made in wnting and shall state
4121 the price at which each share 1s offered,

4122 whether the price 1s the Seller's suggested price or the Transfer Pnice certified
by the independent accountant,

4123 whether or not the Seller 15 willing to accept a sale of part of the shares,

412 4 that acceptances in wrniting must he received by the company not later than
28 days from the date of the offer,

4125 that members should state in ther reply the number of shares, If any, in
excess of ther allocation they wish to purchase

An offer shall be deemed to be accepted on the day on which an unequivocal
acceptance in writing 1s received by the company

If members' allocations of shares are not accepted in full, the shares remaining shall be
used to satisfy members’ (excluding the holders of any D Shares) requests for
additional shares as nearly as possible in proportion to the number of shares they
already hold

If there 1s a balance of shares which cannot be offered to the members {excluding the
holders of any D Shares) in proportion to the existng holdings without fractions
resulting, they shall be offered to the members at the discretion of the directors

If purchasers are found for all the Sale Shares within the specified period, or in a case
where the Seller specified in the Transfer Notice that he was willing tc accept the sale
of only part of the Sale Shares and purchasers have been found for some of the
shares, the company shall notfy the Seller in writing not later than 7 days after the end
of the period for acceptance of the offer of the number of shares each member has
accepted
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The Seller must transfer the shares to the purchasers upen payment of the purchase

If the Seller fais to transfer any of the shares, the company may receive the purchase

money on his behalf and authorise a director to execute a transfer of the shares In

favour of the purchasers

419

The receipt by the company of the purchase money shall discharge the purchasers

from therr duty to pay the Seller The company shall pay the purchase money into a

separate bank account

420

If the Seller has not recewved notice of acceptance of all the Sale Shares within 6

calendar months after receipt of the Transfer Notce by the company and
notwithstanding that the procedure set out abave 1s still in progress, the Seller shall be

free during the following 3 months

4201 n a case where the Seller specified in the Transfer Notice that he was not
willing to accept a sale of part of the shares comprised in the Transfer Notice
to transfer all the shares comprised in the Transfer Notice to any person or
persons subject to Article below

4202 nacase where the Seller specified in the Transfer Notice that he was willing

to accept a sale of part of the shares comprised in the Transfer Notice, to
transfer the shares not accepted by the members to any person or persons

subject to Article 4 21 below

4 21 The Seller shall only be free to dispose of the shares for a genuine cash consideration
of not less than the price per share at which the shares were offered to members

422

if any member purports to transfer any shares or any interest in such shares in breach

of the transfer procedure set out in this Article, then such purported transfer shall be
void and the member shall immediately be deemed to have served a Transfer Notice in

respect of all his shares

Compulsory Transfers

423

if a member who is an employee of a Group company ceasing to be in full time

employment with that company or any other Group company, he shall be deemed to
have given a Transfer Notice in respect of all shares held by him or by any nominee for
him immediately prior to the event The Transfer Notice shall be deemed to relate to all
the shares held by the member referred to and the price for the Sale Shares shall be
deemed to be at the Mandatory Transfer Value as determined in accordance with

Aricle 4 6

4 24 The "MTN Transfer Value" in respect of a Mandatory Transfer Notice given or deemed
to be given by reason of an employee ceasing to be employed shall be on the basis of

the table below

Mandatory MTN
Transfer Transfer
Length of notice penod served in whole months under the | Value if | Value if
leaving employee’s cantract of employment calculated | Good Bad
from the date notice is served to the date of cessation of | Leaver Leaver
employment % of Thel % of The
Transfer Transfer
Price Price
0 months 143 143




1 months 286 143
2 months 429 143
3 months 57 1 14 3
4dmonths 714 14 3
5 months 85.7 14.3
6 months and longer 100 14.3

“Good Leaver” 1s a person who {1) 1s dismissed by the company on notice or (2) who resigns
from the company on notice or (3) who s dismissed by the company without notice in
circumstances where the company was not so entitled to dismiss and a “Bad Leaver” 1s a
person other than a Good Leaver who ceases to be employed for any other reason other than
death {f the company dismisses an employee without notice in circumstances where the
company was not so entitled or if the reason for cessation of employment 15 death the
employee shall be deemed to have served 6 months notice
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DRAG ALONG

If the holders of 75% in nominal vatue of the A1 Shares and the A2 Shares, {for the
purpose of this Article called the “Selling Members") wish to transfer all (but not some
only) of their shares to a bona fide and arm'’s length party which 1s not a member (a
“Third Party Purchaser") which 1s not Connected with any of the Seling Members they
shall have the option (called a “Drag Along Option”) to require, in accordance with this
Articte, all of the other members to transfer all their shares with full itle guarantee to the
Third Party Purchaser

Before the Seling Members shall 1ssue a Drag Along Notice they shall give notice in
writing to all of the other members of the offer to acquire the subject shares The offer
shall specify the Third Party Purchaser and the price which the Third Party Purchaser
has indicated it 1s prepared to offer for the entire 1ssued share capital of the company
{(“the Offer Price")

The Seling Members may exercise the Drag Along Option by giving notice to that
effect (called a “Drag Along Notice”) to all the other members

A Drag Along Notice shali specify that the other Members are required to transfer ail of
thewr shares pursuant to this Article to the Third Party Purchaser, the Offer Price, the
proposed date of transfer and the identity of the Third Party Purchaser

A Drag Along Notice shall be wrevocable and shall lapse if for any reason the Selling
Members shall not sell ther shares to the Third Party Purchaser within 28 days after
the date of the Drag Along Notice

The other members shall be obhiged to seli theirr shares at the proposed date of transfer
and the price for therr shares shall be determined in accordance with Article 3 6

Completion of the sale of the other members’ shares shall take place on the same date
as the date of completion of the sale of the Selling Members' shares and the other
members shall be obliged to co-operate in all respects with regard to the sale of therr
shares to the Third Party Purchaser, including the obligation to execute such joint and
several warranties and indemnities and several restrictive covenants as are executed
by the Selling Members
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101

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

TAG ALONG

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

611 a transfer in accordance with Articte 4, or

612 a transfer by the holders of 75% in nominal value of the A1 Shares and the
A2 Shares to a Third Party Purchaser which 1s not Connected with those
holders of Shares and which has offered to purchase all of the Shares in the
Company held by all the cther Members {called the "Remaining Members”)

The offer to be made by the Third Party Purchaser under Article 8 1 shall be in wniting
and capable of acceptance by the members for not less than 14 days from the date of
the offer The offer shall be deemed to have been irrevocably rejected by a member If
that member shall not accept the offer in accordance with its terms, conditions and
provisions and the specified penod for acceptance of the offer

The price for each of the Remaining Members' shares shall be no less than the price
per share offered by the Third Party Purchaser for the other shares

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

PROCEEDINGS AT GENERAL MEETINGS

if a quorum 1s not present within half an hour after the time appointed for the adjourned
meeting, the meeting shall be dissolved Regulation 41 of the Model Articles shall not
apply to the company

VOTES OF MEMBERS

On a show of hands, every member who 1s present by proxy shall be entitled to one
vote Where one person 1s appointed proxy for more than one member, the proxy shall
have as many votes as members for whom he I1s proxy

DIRECTORS

Each director may at any tme be removed from office by the holders of a majonty of
the A2 Shares

An appointment or removal shall be made in writing by the holders for the time being of
the shares in whom the power of appointment or removal I1s vested, or ther duly
authonised agents, and shall take effect on and from the date on which notice in wniting
of it 1s lodged at the registered office of the company or delivered to the secretary or to
a meeting of the directors

ALTERNATE DIRECTORS

A director (other than an alternate director) {"an Appointer’) may appoint any person
to be an alternate director (“an Alternate Director”) to -
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1011  exercise the director’s powers, and
1012 carry out that director's responsibslities,

in relation to the taking of decisions of the directors, in the absence of the Appointer
and an Appointer may remove from office an Alternate Director appointed by him

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

When an alternate director 1s also a director or acts as an alternate director for more
than one director, he shall have one vote for every director represented by him (in
addition to his own vote if he 1s himself a director) and, when acting, shall be
considered as two directors for the purpose of making a quorum If the quorum exceeds
two

Except where the Articles specify otherwise, Alternate Directors -
1041  are deemed for all purposes to be Directors,

1042 are liable for therr own acts and omission,

104 3 are subject to the same restrictions as their Appointers, and
1044 are not deemed to be agents of or for their Appointers,

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

An Alternate Director’s appointment terminates -

1051 when ther Appointer revokes the appointment by notice to the company n
writing specifying when it 1s to terminate,

1052 onthe occurrence, in relation to the Alternate Director, of any event which, if it
occurred in relation to therr Appointer, would result in termination of the
Appointer's appointment as a director,

1053 onthe death of the Appainter, or
1054  when their Appointer's appointment as a director terminates
DIRECTORS GRATUITIES AND PENSIONS

The direciors may provide benefits whether by the payment of gratuities or pensions or
by insurance or otherwise for any director whao holds or has held any executive office or
employment with the company or with any body corporate which s 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 his family (including a spouse and a former spouse)
or any person who 1s or was dependent upon hum and may (during as well as after he
ceases to hold such office or employment) contribute to any fund and pay premiums for
the purpose of providing for such benefit A director may vote at a meeting of directors
or of a committee of directors on any resolution concerning the provision of such
benefits

PROCEEDINGS OF DIRECTORS
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Subject 10 sectrons 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the
requirements of the Act, a director who 1s 1n any way, whether directly or indirectly,
Interested in an existing or proposed transacticn or arrangement with the company -

1211 may be a party to, or otherwise interested n, any transaction or arrangement
with the company or in which the company 1s otherwise (directly or indirectly)
interested,

1212 shall be an Elgible Director for the purposes of any proposed decision of the
directors In respect of such contract or proposed contract in which he 15
nterested,

1213 shall be entitled to vote at a meeting of directors or participate in any
unanmimous decision, in respect of such contract or proposed contract in which
he I1s interested,

1214 may act by himself or his firm in a professicnal capacity for the company
{otherwise than as auditor) and he or his firm shall be entitled to remuneration
for professional services as If he were not a Director,

1215 may be a dwector or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate in which the company 1s otherwise (directly or indirectly) interested,
and

1216 shall not, save as he may otherwise agree, be accountable to the company
for any benefit which he {or a person connected with him (as defined in
section 252 of the Act)) denives from any such contract, transaction or
arrangement or from any such office or employment

Any director (including an alternate director) may participate in a meeting of the
directors or a committee of directors by means of a conference telephone, video or
similar communications equipment whereby all persons participating in the meeting can
hear each other at the same tme Participation in this manner shall be deemed to
constitute presence in person at a meeting The meetng 1s deemed to be held where
the chairman 1s situated, or alternatively where the directors at the meeting agree

DIRECTORS CONFLICT OF INTEREST

The directors may, 1n accordance with the requirements set out in this Article, authorise
any matter or situation proposed by them by any director which would, if not authonsed,
involve a director breaching his duty under section 175 of the Act to avoid conflicts of
interest (“a Conflict™)

Any authonsation under this Article will be effective cnly If -

1321 the matter in question shall have been proposed by any director for
consideration at a meeting of directors in the same way that any other matter
may be proposed to the directors under the provisicns of these Articles or in
such other matter as the directors may determine,

1322 anyrequirement as to the quarum of the meeting of the directors at which the
matter 1s considered 1s met without counting the director 1n question, and

1323 the matter was agreed to without his voting or would have been agreed to If
his vote had not been counted

Any authonsation of a Conflict under this Article may (whether at the time of giving the
authonsation or subsequently) -
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1331 extend to any actual or potential conflict of interest which may reasonably be
expected to anse out of the matter so authonsed,

1332 be subject to such terms and for such duration, or impose such limits or
conditions as the directors may determine, and

1333 be terminated or varied by the directors at any time ,

For the avoidance of doubt this will not affect anything done by the director prior to
such termination or vanation in accordance with the terms of the authonsation

In authorising a Conflict the directors may decide (whether at the time of giving the
authorisation or subsequently) that if a director has obtained any mformation through
his involvement in the Conflict otherwise than as a director of the Company and in
respect of which he owes a duty of confidentiality to ancther person, the director 1s
under nc abligation to -

1341 disclose such infermation to the directors or to any director or other officer or
ermployee of the Company,

1342 use or apply any such information in performing his duties as a director,
where to do so would amount to a breach of that confidence

Where the directors authonse a Conflict they may (whether at the tie of giving the
authonsation or subsequently) provide, without limitation, that the director -

1351 15 excluded from discussiens (whether at meetings of directors or otherwise)
related to the Conflict,

1352 15 not given any documents or other information relating to the Conflict,

1353 may or may not vote (or may not be counted in the quorum) at any future
meeting of directors in relation to any resolution relating to the Conflict

Where the directors authornse a Conflict -

1361 the director will be obliged to conduct humself in accordance with any terms
imposed by the directors in relation to the Conflict, and

1362 the director will not infringe any duty he owes to the company by virtue of
sections 171 to 177 of the Act provided he acts in accordance with such
terms, limits and conditions (if any) as the drrectors impose In respect of its
authorisation

A director 15 not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the company for
any remuneration, profit or other benefit which he derives from or in connection with a
relatonship involving a Conflict which has been authorised by the directors or by the
company in general meeting (subject 1n each case to any terms, imits or conditions
attaching to that authonsation) and no contract shall be hable to be avoided on such
grounds

Regulation 14 of the Model Articles shall not apply to the company
THE SEAL

The directors may determine whether the company shall have a seal or not If the
company has a seal the directors may still authorise the execution by the company of a
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document otherwise than by affiung the company seal The seal shall only be used by
the authonty of the directors or of a committee of directors authorised by the directors
The directors may determine who shall sign any instrument to which the seat I1s affixed
and unless otherwise so determined, it shall be signed by a director and by the
secretary or by a second director

Regulation 49 of the Model Articles does not apply to the company

The company may exercise the powers conferred by Section 49 of the Act with regard
to having an official seal for use abroad and such powers shall be vested in the
directors

INDEMNITY

In addition to the indemnity provided in Regulation 52 of the Model Articles, every
director or officer of the company shall be indemnified out of the assets of the company
against any charge, cost, expense, hability or loss incurred by him in the exercise of his
powers or the execution of his duties and shall not be hable for any loss or damage
occasioned to the company by the exercise of his powers or the execution of his duties
except a charge, cost, expense, hability or loss incurred by him or occasioned to the
company which results from the director’'s neghgence, defauit, breach of duty or breach
of trust

Article 15 1 does not authorise any indemnity which would be prohibited or rendered
vold by any provision of the Act or any other provision of law

LIABILITY

The hability of the members 1s imited




