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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the Directors of the Company propose that

Resolution 1 below is passed as a Special Resolution.

SPECIAL RESOLUTION

1. That the draft articles of association attached to this resolution be adopted as the articles of
association (New Articles) of the Company in substitution for, and to the exclusion of, the existing
articles of association The principal changes introduced by the New Articles are:

Schedule 1 of the Companies (Model Articles) Regulations 2008 (S 2008/3229) as amended
will apply to the New Articles save insofar as such Regulations are varied or excluded by or
are inconsistent with the New Articles;

The subdivision of each Ordinary share of £1.00 nominal value in the Company mto 100
Ordinary shares of £0.01 nominal value such that after the subdiviston and at the date of the
adoption of the New Articles the issued share capital of the Company shall comprise 10,000
Ordinary Shares of £0 01 each;

The creation of a new class of shares (B Ordinary shares of £0.01 each) which shall rank pari
passu with the existing Ordinary shares in all respects save as otherwise provided for in the
New Articles (such that each of the B Ordinary shares shall have one vote per share and shall
be eligible to receive dividends provided that the directors may declare different dividends on
the two share classes),

The directors shall be authorised, generally and unconditionally, pursuant to section 551 of
the Companies Act 2006 (the “Act”), to exercise all powers of the Company to offer or allot;
grant rights to subscribe for or to convert any security into shares in the Company, or
otherwise deal in or dispose of any shares in the Company to any person, at any time and
subject to any terms and conditions as the directors think proper, provided that this authority
shall be limited in order that the authority cannot exceed a maximum amount of £20 00
nominal value for a period expiring five years afler the date of the adoption of the New
Articles,

The directors shall, in accordance with section 570 of the Compames Act 2006 (the “Act™), be
generally empowered to allot equity securities (as defined by section 560 of the Act) (subject
to the maximum amount of £20 00 noted above) as 1f section 561(1) of the Act did not apply
to any such allotment,
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There shall be included i the New Articles specific transfer provisions relating to shares
acquired under an Employees’ Share Scheme (as defined in section 1166 Compames Act
2006) including mandatory transfer provisions on cessation of employment,

There shall be mciuded 1n the New Articles “Drag Along” (and “Tag Along™) rights which
shall apply in connection with the acceptance of an offer by an acquiror to the 70%
shareholders 1n the Company and shall require (in the case of the Drag Along rights) the
remaining shareholders (o transfer their shareholdings on the same or similar terms to the
acquirer with the 70% shareholders, or (in the case of the Tag Along rights) shall permit the
rematming shareholders to require the 70% sharcholders to transfer the remaining
shareholders’ shareholdings on the same or similar terms to the acquirer,
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AGREEMENT

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

The undersigned, bemng persons entitled to vote on the above resolutions on the Circulation Date, hereby
irrevocably agree to the Special Resolution

SIGNED

lg Dated

eidi Anne Daniell

T Dated.

nry Hopkins

koS

Dated

Yvodine Hopkins

NOTES

1

If you agree to the resolution, please indicate your agreement by signing and datng this document where
indicated above and returning it to the Company using one of the following methods

* By Hand: dehivering the signed copy to Karen Donald Smith, Company Secretary
o Post: returning the signed copy by post to Karen Donald Smith, Company Secretary
*  Fax: faxing the signed copy to the Company marked “For the attention of Karen Donald Smith"

1f you do not agree to the resolution, please return the document to the Company unsigned
Once you have indicated your agreement to the reselution, you may not revoke your agreement

Unless, within the period of 28 days commencing on the Circulation Date, sufficient agreement has been
received for the resolutions to pass, they will lapse If you agree to the resolution, please ensure that your
agreement reaches us before or during this date

In the case of jont holders of shares, only the vote of the sentor holder who votes will be counted by the
Company Sentonty 15 determined by the order in which the names of the joint holders appear n the
register of members

If you are signing this document on behalf of a person under a power of attorney or other authonty please
send a copy of the relevant power of attomey or authority when returning this document
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SPECIAL RESOLUTION

I That the draft articles of association attached to this resolution be adopted as the articles of
association (New Articles) of the Company 1n substitution for, and to the exclusion of, the existing
articles of association The principal changes introduced by the New Articles are.

Schedule 1 of the Companies (Model Articles) Regulations 2008 (87 2008/3229) as amended
will apply to the New Artcles save insofar as such Regulations are varied or excluded by or
are inconsistent with the New Articles,

The subdivision of each Ordinary share of £1 00 nomunal value 1n the Company into 100
Ordinary shares of £0 01 nominal value such that after the subdivision and at the date of the
adoption of the New Articles the 1ssued share capital of the Company shall comprise 10,000
Ordinary Shares of £0 01 each,

The creation of a new class of shares (B Ordinary shares of £0 01 each) which shall rank par
passu with the existing Ordinary shares n all respects save as otherwise provided for in the
New Articles (such that each of the B Ordinary shares shall have one vote per share and shall
be eligible to recetve dividends provided that the directors may declare different dividends on
the two share classes),

The directors shall be authorised, generally and unconditionally, pursuant to section 551 of
the Compamies Act 2006 (the “Act™), to exercise all powers of the Company to offer or allot,
grant nghts to subscribe for or to convert any secunty into shares in the Company, or
otherwise deal 1n or dispose of any shares in the Company to any person, at any time and
subject to any terms and conditions as the directors think proper, provided that this authority
shall be limited in order that the authority cannot exceed a maximum amount of £20 00
nominal value for a period expiring five years after the date of the adoption of the New
Articles,

The directors shall, 1n accordance with section 570 of the Compamnies Act 2006 (the “Act™), be
generally empowered to allot equity securities (as defined by section 560 of the Act} (subject
to the maximum amount of £20 00 noted above) as if section 561(1) of the Act did not apply
to any such allotment,
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o There shall be included in the New Articles specific transfer provisions relating to shares
acquired under an Employees’ Share Scheme (as defined in section 1166 Companies Act
2006) including mandatory transfer provisions on cessation of employment,

o There shall be included n the New Articles “Drag Along” (and “Tag Along”) nghts which
shall apply in connection with the acceptance of an offer by an acquiror to the 70%
shareholders 1n the Company and shall requure (in the case of the Drag Along rnights) the
remaining shareholders to transfer their sharcholdings on the same or smmutar terms to the
acquirer with the 70% sharcholders, or (in the case of the Tag Along rights) shall permut the
remaining shareholders to require the 70% sharcholders to transfer the remaining
shareholders® shareholdings on the same or similar terms to the acquirer
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Please read the notes at the end of this document before signifying your agreement to the Special
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The undersigned, being persons entitled to vote on the above resolutions on the Circulation Date, hereby

irrevocably agree to the Special Resolution

SIGNED

Dated

e1rd1 Anne Damell

T Dated

nry Hopkins

Dated

Yvonne Hopkins

NOTES
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If you agree to the resolution, please indicate your agreement by signing and dating this document where
indicated above and returning 1t to the Company using one of the following methods

* By Hand. delivering the signed copy to Karen Donald Smith, Company Secretary
¢ Post: returming the signed copy by post to Karen Donald Smith, Company Secretary
¢  Fax: faxing the signed copy to the Company marked “For the attention of Karen Donald Smith”

If you do not agree to the resolution, please return the document to the Company unsigned
Once you have indicated your agreement to the resolution, you may not revoke your agreement

Unless, within the perniod of 28 days commencing on the Circulation Date, sufficient agreement has been
recerved for the resolutions to pass, they will lapse If you agree to the resolution, please ensure that your
agreement reaches us before or during this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by the
Company Seniority 15 determined by the order in which the names of the joint holders appear in the
register of members

If you are signing this document on behalf of a person under a power of attorney or other authonty please
send a copy of the relevant power of attomey or authonty when returning this document
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

Accelerator Solutions Limited

{Company Registration Number 4123923 )

(Adopted by special resolution passed on 2014 )

INTRODUCTION

1.
11

INTERPRETATION
In these Articles, unless the context otherwise requires
Act: means the Companies Act 2006,

Acting in Concert: has the meantng given in the City Code on Takeovers and
Mergers (as amended from time to time),

appointor: has the meaning given i Article 17,

Auditors: means the auditors of the Company for the time being or, 1f the Company
has lawfully not appointed auditors, 1ts accountants for the time being,

Articles: means the Company's articles of association for the time being 1n force,

B Ordinary Shares: means the class of ordinary shares of £0 01 each and known as
B Ordinary Shares in the capital of the Company,

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

Board: means the board of directors of the Company (or a duly authorised committee
thereof) from time to time,

Conflict: has the meaning given in Article 13,

eligible director: means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote 1s not to be counted 1n
respect of the parttcular matter),

Employee: means an individual who 1s employed by or 1s an officer of any Group
Company,

Employee Shares: means n relation to any Employee (or a deceased Employee’s
personal representatives) all Shares held by (a) the Employee 1n question and (b) any
Permutted Transferee of that Employee, including any Shares an Employee or former
Employee holds as a result of exercising any option to acquire Shares,
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Employees’ Share Scheme: has the meaning given by section 1166 of the Act, such
scheme being approved or adopted by the Company or any other company of which 1t
has control and for the purposes of these Articles shall include the Accelerator
Systems Enterprise Management Incentive Plan adopted by the Board on or around
the same date as these Articles,

Extenuating Circumtances: any circumstances which the Board declares in its
absolute discretion may apply to a Leaver

Family Trust: means any trust which permits the settled property or the ncome
therefrom to be applied only for the benefit of

(a) the settlor and/or a Privileged Relation of that settlor, or

(b) any charity or charities as default beneficianes (meaning such chanty or charities
have no immediate beneficial interest i any of the settled property or the income
therefrom but may become mnterested 1f there are no other beneficiaries),

and under which no power of control 1s capable of being exercised over the votes of
any Shares (1f the Shares carry entitlement to vote) which are the subject of the trust
by any person other than the trustees or the settlor or the Privileged Relations of the
settlor  For the purpose of this defimition, “settlor” as regards any particular
shareholder mmcludes a testator or intestate in relation to a Family Trust whether
arising under a settlement, declaration of trust or other instrument by whomsoever or
wheresoever made or under a testamentary disposition or on an ntestacy,

Group Company: means the Company and its subsidiary undertaking(s) (if any)
from time to time and references to “Group Company” shall be construed
accordingly,

Leaver: means a person who 1s or has been an employee or director of any Group
Company and who ceases to be an employee or director of the Company or any other
Group Company and does not continue as, or thereupon become, an employee or
director of any other Group Company,

Minimum Transfer Condition: means the Transfer Notice 1s conditional on all or a
specific number of the Shares comprised n a Transfer Notice being sold (except that
a Deemed Transfer Notice may not impose such a condition);

Model Articles: means the model articles for private companies limited by shares
contained 1n Schedule 1 of the Companies (Model Articles) Regulations 2008 (57
2008/3229) as amended prior to the date of adoption of these Articles, save nsofar as
they are varied or excluded by, or are inconsistent with, the following Articles

Ordinary Shares: means the class of ordinary shares of £0 01 each and known as
Ordinary Shares 1n the capital of the Company,

Permitted Transferee: means 1n relation to a shareholder any of s Privileged
Relations or the trustee or trustees of a Famly Trust of which the Employee 1s the
settlor,

Privileged Relations: means m relation to a shareholder or deceased or former
shareholder means a spouse, civil partner, child or grandchild (including step or
adopted or illegitimate child and their 1ssue),

Shares: means the Ordinary Shares and the B Ordimary Shares from time to time

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same meanings
in these Articles, subject to which and unless the context otherwise requires, words
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and expressions which have particular meanings m the Act shall have the same
meanings n these Articles

Headimgs 1 these Articles are used for conventence only and shall not affect the
construction or interpretation of these Articles

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

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legisiation 1s a reference to 1t as 1t 1s 1n force from time to time, taking
account of

(a) any subordinate legislation from time to time made under it, and

(b) any amendment or re-enactment and mcludes any statute, statutory
provision or subordinate legislation which 1t amends or re-enacts

Any phrase introduced by the terms "including™, "include"”, "in particular” or any
similar expression shall be construed as 1llustrative and shall not limit the sense of the
words preceding those terms

The Model Articles shall apply to the Company

Articles 8, 9(1) and (3), 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 44(2), 49, 52
and 53 of the Model Articles shall not apply to the Company

Article 7 of the Model Articles shall be amended by

(a)  the insertion of the words "for the time being" at the end of Article 7(2)(a),
and

(b)  the insertion 1n Article 7(2) of the words "(for so long as he remains the sole
director)" after the words "and the director may"

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

Article 21 of the Model Articles shall not apply

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

Article 27(3) of the Model Articles shall be amended by the insertion of the words ",
subject to Article 40," after the word "But"

Article 29 of the Model Articles shall be amended by the msertion of the words ", or
the name of any person(s) named as the transferee(s) in an instrument of transfer
executed under Article 28(2)," after the words "the transmuttee's name"

SHARE CAPITAL

The Company may from time to time 1ssue shares of different classes with different
rights and restrictions attached to them The Company has the following share
classes

(a)  Ordinary shares of £0 01 each, and

(d) B Ordinary shares of £0 01 each

The 1ssued share capital of the Company at the date of adoption of these Articles 1s
£100 divided into 10,000 Ordinary Shares of £0 01 each
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Except as otherwise provided in these Articles, the Ordinary Shares and B Ordinary
Shares shall rank part passu mn all respects but shall constitute separate classes of
shares

Both the Ordinary Shares and the B Ordinary Shares shall be voting shares and the
registered holder thereof shall be entitled to exercise one vote 1n respect of each and
every such share held by him and attend general meetings

The directors are generally and unconditionally authonsed, for the purposes of
section 551 of the Act and generally, to exercise any power of the Company to

(a) offer or allot,
(b)  grant nghts to subscribe for or to convert any security nto,
(c¢)  otherwise deal n, or dispose of,

Shares to any person, at any time and subject to any terms and conditions as the
directors think proper provided that this authority

(dy  shall be limited to a maximum nominal amount of £20 00,

(¢) shall only apply nsofar as the Company has not renewed, waived or
revoked it by ordinary resolution, and

(i  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 allotted after the
expiry of such authority (and the directors may allot such Shares n
pursuance of an offer or agreement as 1f such authority had not expired)

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall
not apply to an allotment of equity securities (as defined 1n section 560(1) of the Act)
made by the Company

Unless otherwise agreed by special resolution, 1f the Company proposes to allot any
Shares (other than any Shares to be held under an Employees’ Share Scheme), those
Shares shall not be allotted to any person unless the Company has first offered them
to all shareholders on the date of the offer on the same terms, and at the same price,
as those Shares are being offered to other persons on a part passu and pro rata basis to
the number of Shares held by those holders (as nearly as possible without involving
fractions) The offer

(@)  shall be in writing, shall be open for acceptance for a period of 15 business
days from the date of the offer and shall give details of the number and
subscription price of the relevant Shares, and

(b)  may stipulate that any sharcholder who wishes to subscribe for a number of
Shares 1n excess of the proportion to which he 1s entitled shall, in his
acceptance, state the number of excess Shares (Excess Shares) for which he
wishes to subscribe

Any Shares not accepted by shareholders pursuant to the offer made to them n
accordance with Article 2 7 shall be used for satisfying any requests for Excess
Shares made pursuant to Article 2 7 If there are insufficient Excess Shares to satisfy
such requests, the Excess Shares shall be allotted to the applicants pro rata to the
number of Shares held by the applicants immediately before the offer was made to
shareholders 1in accordance with Article 2 7 (as nearly as possible without involving
fractions or increasing the number of Excess Shares allotted to any shareholder
beyond the number apphed for) After that allotment, any Excess Shares remaining
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shall be offered to any other person as the directors may determine, at the same price
and on the same terms as the offer to the shareholders

On or before the 1ssuc of Shares, the directors may decide that allottees or holders of
Shares can be called on to pay different amounts or that they can be called on at
different times

Any Shares shall before 1ssue to a person who 15 already a holder of Ordinary Shares
be redesignated as Ordinary Shares and shall be subject to such of the provisions of
these Articles as are applicable to Ordinary Shares and any Shares shall before 1ssue
to a person who 1s already a holder of B Shares be redesignated as B Shares and shall
be subject to such of the provisions of these Articles as are applicable to B Shares

Subject to the provisions of the Act, the Company may purchase any of 1ts own
Shares (including any redeemable shares) and may make a payment 1n respect of the
redemption or purchase of its own Shares otherwise than out of the distributable
profits of the Company or the proceeds of a fresh 1ssue of Shares

Subject to the provisions of section 692(1)(b) of the Act, the Company may purchase
its own Shares with cash up to an amount 1n any financial year of the Company not
exceeding the lower of £15,000, or the value of 5 per cent of its share capital, and
the Company shall hold such purchased Shares in treasury under section 724 of the
Act on terms that the Shares shall not be sold or transferred except under an
Employees’ Share Scheme n accordance with section 727(1)(b) of the Act provided
that any Shares held in treasury that have not been sold or transferred under this
Article 2 12 shall be cancelled by the Company immediately before a return of capital
(other than a conversion, redemption or purchase of Shares) arising on the listing of
any Shares on a public securities exchange, a liquidation of the Company or a sale of
the majonty of the Shares to a person or persons Acting in Concert previously
unconnected with (1) the Company, or (11) any shareholder of record

DIVIDEND RIGHTS

Any profits of the Company available for distribution 1n respect of any financial year
may be declared as a dividend by the Company by ordinary resolution, and the
directors may decide to pay interim dividends

Different dividends may be declared and paid on the Ordinary Shares and the B
Ordinary Shares and dividends may be paid on one share class, but not the other

CAPITAL RIGHTS

On a return of assets on hiquidation, winding up or capital reduction or otherwise (but
excluding a conversion, redemption or purchase of Shares), the assets of the
Company remaimning after the payment of the Company’s habilities shall be
distributed (to the extent that the Company 1s lawfully permitted to do so) by
distributing the surplus assets among the holders of the Shares pro rata (as if the
Shares constituted one and the same class) to the number of Shares held

SHARE TRANSFERS

The directors may, 1n their absolute discretion, decline to register the transfer of any
Share, whether or not 1t 1s a fully paid Share or a Share on which the Company has a
lien The directors shall notify the transferee of any refusal under this Article and the
reasons for refusal within two months of the date on when the transfer was lodged
with the Company For the avoidance of doubt, the directors shall not dechine to
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register the transfer of any Shares made pursuant to Article 5 2 — 5 16 (inclusive) and
Articles 6 (Drag Along) and 7 (Tag Along)

In Articles 5 — 7 (inclusive), reference to the transfer of a Plan Share includes the
transfer or assignment of a benefictal or other interest 1n that Share or the creation of
a trust or encumbrance over that Share and reference to a Share includes a beneficial
or other interest 1n a Share

Employees’ Share Schemes

Articles 53 to 5 16 shall apply to the holder of any Shares who has acquired those
Shares through an Employees’ Share Scheme or any other share acquisition deed,
option agreement or other plan to which this Article 1s stated to apply to n such
document (a Plan and Plan Shares), and Plan Shares shall remain as Plan Shares for
the purpose of these Articles (except if the relevant Plan Shares are redesignated
under Article 2 10) including 1f the Plan Shares are transferred or otherwise held by
any Permitted Transferee or personal representatives of an Employee or a Leaver

Subject to Articles 5 10 - 5 16 (inclusive), 6 and 7, any person holding Plan Shares
who wishes to sell, transfer or otherwise dispose of any Plan Shares (the “Vendor™)
shall notify the Company 1n writing (a “Transfer Notice™} stating the number of Plan
Shares that he wishes to seil, transfer or otherwise dispose of, the price {if any) at
which they are to be offered, 1f the Plan Shares will be subject to a Mimimum Transfer
Condition and, 1f relevant, the person or persons to whom the Vendor wishes to sell
or transfer such Plan Shares (The foregoing provision shall not entitle any holder of
Plan Shares or person who falls within Article 5 7(a) — (d) (inclusive) to serve a
Transfer Noticeif a Deemed Transfer Notice may only be served at the absolute
discretion of the directors in accordance with that Article 57) The Transfer Notice
shall constitute the Company the agent of the Vendor for the sale or transfer of the
Shares comprised in the Transfer Notice (together with all nights attached) to such
person or persons as shall be permitted under Article 5 6 at the price specified 1n such
Transfer Notice or if no price 1s specified then such price as shall be determined under
Article 5 5 (the “Offer Price™) A Transfer Notice shall not be revocable except with
the agreement of the directors given at any time prior to completion of the sale or
transfer of the Plan Shares, or unless the proposed Vendor notifies the Company 1n
writing not more than ten Business Days following receipt by him of the certified
Offer Price of each Plan Share provided such Transfer Notice has not been served
pursuant to a Deemed Transfer Notice (as defined in Article 5 7)

If no price 1s specified in the Transfer Notice, the Offer Price will be agreed between
the Vendor and the Company If the Offer Price cannot be agreed between the
Vendor and the Company within 30 Business Days of the receipt by the Company of
the Transfer Notice, the Company shall instruct the Auditors or some other expert
selected by the directors (acting as expert and not as arbitrator) to certify the fair
value of the Plan Shares compnised 1n the Transfer Notice at the date of that notice
and the costs of such determination shall be borne equally by the Company and the
proposed Vendor (but bomme solely by the proposed Vendor in the case of any
revocation by the Vendor of a Transfer Notice) In certifying the fair value of the
Plan Shares, account shall be taken of the relationship of the number of Shares to be
sold or transferred to the whole 1ssued share capital of the Company, assuming a
willing buyer and a willing seller If the holder of Plan Shares 1s a Leaver to whom
Extenuating Circumstances do not apply, the Offer Price shall not be more than the
price the Vendor paid to acquire the Shares

The Plan Shares comprised 1n a Transfer Notice shall be offered at the discretion of
the directors to any person or persons, including (but not limited to) the trustees of
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any Employees’ Share Scheme and/or any person notified by the Vendor m the
relevant Transfer Notice and/or the shareholders of the Company (excluding the
proposed Vendor) (the Offer Notice) The Offer Notice shall state the name of the
proposed Vendor, the number of Plan Shares comprised 1n the Transfer Notice, the
price per Plan Share (if any) specified 1in the Transfer Notice or the Offer Price and
the period within which the offer may be accepted (not being less than fifteen
Business Days or more than twenty five Business Days after the date of the Offer
Notice) If the directors determine in their discretion that they are unable to find a
buyer or buyers which 1s (are) acceptable to the Company, the Vendor shall not be at
liberty to sell, transfer or otherwise dispose of the Shares comprised in the Transfer
Notice to any person, excepting to the Company at a price determined by the
Company If the Company shall not have found a buyer or buyers for some or all of
the Plan Shares within the period specified in this Article, the proposed Vendor shall
not be at liberty to sell or transfer the unsold Shares comprised in the Transfer Notice
and the Transfer Notice shall lapse in respect of the unsold Shares For the purposes
of this Article, an Offer Notice shall be deemed to be accepted (subject to revocation
of the Transfer Notice as provided under Article 54 and any Minimum Transfer
Condition) on the day on which acceptance 1s received by the Company and may, 1f
so specified n the acceptance, be accepted n respect of a lesser number of Shares
than the number set out in the Offer Notice

If an Employee 1s a Leaver the directors 1n their absolute discretion may decide on
any occasion that certain persons (including personal representatives) shall be deemed
to have served a transfer notice (a “Deemed Transfer Notice™) i respect of some or
all of

(a) the Plan Shares held by a Leaver who ceases or has ceased to be an
Employee (“Cessation™), and

(b)  the Plan Shares held by a Leaver (and his Permitted Transferee(s)) on or
after the date of Cessation, and

(¢) the Plan Shares held or acquired by a Leaver {(and his Permitted
Transferee(s)) on or after the date of Cessation under any Plan (as defined in
Article 5 1), and

(d) the Plan Shares that any person may be entitled to in consequence of the
death or bankruptcy of an Employee or a Leaver and/or on the making of
any voluntary arrangement or composition between an Employee or a
Leaver and any of his creditors,

provided that the time and date of the Deemed Transfer Notice shall be a ime and
date determined by the directors The Deemed Transfer Notice shall constitute the
Company the agent of the Vendor for the sale or transfer of the Shares comprised 1n
the Deemed Transfer Notice and shall be 1revocable and if the Company shall not
have found a buyer or buyers for some or all of the Plan Shares within the period
specified in Article 56 the Company may purchase the Plan Shares pursuant to
Articles 2 11 or2 12

If in any case a Vendor makes default in selling or transferring any Plan Shares under
this Article the Company may recetve the purchase money on his behalf, and 1s
authorised to appoint any person as agent to execute a transfer n respect of such Plan
Shares on behalf of the Vendor in favour of the buyer or buyers The Company shall
pay the purchase money into a separate bank account and shall hold the same on trust
for the Vendor, and the receipt of the Company for the purchase money shall be a
good discharge to the buyer or buyers of the relevant Shares
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Notwithstanding the provisions of Articles 53 to 5 8, the directors may n their
absolute discretion decide that an Employee who holds Plan Shares shall be
permitted to transfer all or any Plan Shares to a Privileged Relation (of such holder)
or to trustees to be held upon a Family Trust of which the holder of Plan Shares 1s the
settlor

Shares previously transferred as permitted by Article 5 9 shall not be transferred by
the transferee to any other Privileged Relation of the relevant Employee unless the
directors decide 1n their absolute discretion permit such transfer of Plan Shares

Where under the provision of a deceased Employee’s will or laws as to intestacy, the
persons legally or beneficially entitled to any Plan Shares, whether immediately or
contingently, are Permitted Transferees of the deceased Shareholder, the personal
representatives of the deceased Sharcholder shall not transfer any Plan Shares to those
Permitted Transferees, unless the directors decide in their absolute discretion to
permit such transfer of Plan Shares, and this Article 5 11 shall apply mutatis mutandis
to a dececased Leaver

If Plan Shares are held by trustees upon a Fammly Trust

(a) on any change of trustees such Plan Shares may be transferred to the new
trustees of that Famuly Trust, or

(b)  such Plan Shares may be transferred at any time to the settlor or to another
Famuly Trust of which he 1s the settlor

No transfer of Plan Shares shall be made to the trustee or trustees of a Family Trust
unless the Board 1s satisfied

(a) with the terms of the trust instrument and in particular with the powers of
the trustee or trustees, and

(b) with the identity of the proposed trustee or trustees, and

{c ) that no costs mcurred m connection with the setting up or administration
of the Famuly Trust in question are to be paid by the Company

If a Permitted Transferee who 1s a spouse or civil partner of the Employee ceases to
be a spouse or civil partner of the Employee whether by reason of divorce or
otherwise he must, within fifteen Business Days of so ceasing either

(a) execute and deliver to the Company a transfer of the Plan Shares held by
him to the Employee for such consideration as may be agreed between
them, or

(b)  give a Transfer Notice to the Company in accordance with Article 5 3,

failing which he shall be deemed to have given a Deemed Transfer Notice under
Article 57

On the death or bankruptcy of a Permitted Transferee his personal representatives or
trustee 1n bankruptcy must within five Business Days after the date of the grant of
probate or letters of admmistration or the making of the bankruptcy order or any
voluntary arrangement or composition execute and deliver to the Company a transfer
of the Plan Shares held by the Permitted Transferee without restriction as to price or
otherwise The transfer shall be to the Employee 1f stull living (and not bankrupt) If
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the transfer i1s not executed and delivered within five Business Days of such period or
if the Employee has died or 1s bankrupt, the personal representatives or trustee in
bankruptcy will be deemed to have given a Deemed Transfer Notice under Article
57

The provisions of Articles 52 to 5 15 (inclusive) may be waived i any particular
case If the holder(s) of at least 75% in nominal value of the Shares give their consent
n wrting

DRAG ALONG

If at any time any sharcholder or shareholders (the “Drag Along Vendors™) have
accepted an offer to transfer Shares representing in aggregate not less than 70 per
cent of the Shares conferring rights to attend and vote at general meetings of the
Company (the “70 Per Cent Holding”) then n 1ssue to any person (the “Drag Along
Acquiror”) then, provided all the conditions m Article 6 2 below are met, the Drag
Along Vendors shall have the option (the “Drag Along Option™) to require the holders
of all of the other Shares (the Remaiming Shareholders) to transfer their
shareholdings to the Drag Along Acqutror or as that Drag Along Acquiror directs on
no less favourable terms as those accepted by the Drag Along Vendors, except that
the Remaining Shareholders shall not be required to give warranties other than a
warranty that they sell their Shares with full title guarantee and free from all
encumbrances

The conditions mentioned in Article 6 1 above are that

(a)  the Drag Along Acquiror 15 not an existing shareholder or connected with
any existing shareholder within the meaning of section 993 of the Income
Tax Act 2007,

(b) the terms of the Drag Along Acquiror’s offer to acquire Equity Shares 15
made at arm’s length,

(c) the Drag Along Vendors serve written notice (a Drag Along Notice) on the
Remaining Shareholders stating that they require the Remaimmmg
Shareholders to transfer all of their Shares to the Drag Along Acquiror on
the terms set out in the Drag Along Notice (gtven in accordance with the
Drag Along Option) and stating that, if any Remaining Shareholder shalf not
execute and deliver a transfer or transfers in favour of the Drag Along
Acquiror, the Remaining Shareholder shall be deemed to have accepted the
offer in respect of all Shares held by him and irrevocably to have waived
any pre-emption rights he may have in relation to any Shares the subject of
such offer

If any Remaining Shareholder shall not, within seven Business Days of the Drag
Along Notice, execute and deliver a transfer or transfers in favour of the Drag Along
Acquiror, share certificate(s) n respect of the Shares and pre-emption waiver(s) (1f
appropriate) pursuant to such notice he shall be deemed to have appointed any
director of the Company to be his agent to execute such documents on his behalf and,
against receipt by the Company (on trust for such Remaining Shareholder) of the
relevant purchase monies, to deliver executed transfer(s) and pre-emption waiver(s)
(1f appropriate) to the Drag Along Acquiror Failure to produce share certificate(s)
shall not impede registration of Shares under this Article 6 3

A Drag Along Notice once given 1s 1rrevocable but both the notice and all the
obligations under the notice will lapse after the expiry of six calendar months from
issue 1f the Drag Along Vendors do not complete the transfer of the 70 Per Cent
Holding to the Drag Along Acquiror
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Upon any person becoming a member of the Company pursuant to the exercise of a
pre-existing option to acquire Shares i the Company (“New Member”), a notice
shall be deemed to have been served upon the New Member on the same terms as the
previous notice who shall thereupon be bound to sell and transfer all such Shares
acquired by him to the Drag Along Acquiror or as the Drag Along Acquiror may
direct and the provisions of this article shall apply mutatis mutandis to the New
Member save that completion of the sale of such Shares shall take place forthwith
upon the notice being deemed served on the New Member

TAG ALONG

If at any time any holder or holder of Shares (the “Tag Along Vendors”) have
accepted an offer to transfer Equity Shares representing in aggregate not less than 70
per cent of the Shares conferring rights to attend and vote at general meetings of the
Company (the “70 Per Cent Holding”) then 1n 1ssue to any person (the “Tag Along
Acquiror”), then the Tag Along Vendors may only transfer the 70 Per Cent Holding
if the Tag Along Acquiror has made an offer in writing (the Proposed Sale Notice)
then any or all of the Remaining Shareholders (as that term 1s defined 1n Article 6 1)
shall have the option (the “Tag Along Option™) to require the Tag Along Vendors to
procure a transfer of the entire sharecholding of such remamning shareholder(s) to the
Tag Along Acquiror or as that Tag Along Acquiror directs on terms no less
favourable than those which applied to the transfer by the Tag Along Vendors

A notice of intention from any or all of the Remaining Shareholders to exercise the
Tag Along Option (the “Exercise Notice™) shall be delivered to the Tag Along
Vendors within 14 days of their formal agreement to the transfer of their Shares, or of
the first date on which such formal agreement becomes known to the person or
persons secking to exercise the Tag Along Option, whichever 1s the later

The Exercise Notice once given 1s irrevocable but the Exercise Notice will lapse after
the expiry of six calendar months from issue if the Tag Along Vendors do not
complete the transfer of the 70 per cent Holding to the Tag Along Acquiror

DIRECTORS

8.
81

82

83

10.
101

UNANIMOUS DECISIONS

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

Such a decision may take the form of a resolution mm writing, where each ehgible
director has signed one or more copies of 1t, or to which each eligible director has
otherwise indicated agreement in writing

A decision may not be taken n accordance with this article 1f the eligible directors
would not have formed a quorum at such a meeting

CALLING A DIRECTORS' MEETING

Notice of every meeting of the directors shall be given to each director and his
alternate, including directors and alternate directors who may for the time being be
absent from the United Kingdom and have given the Company an address within the
United Kingdom for service

QUORUM FOR DIRECTORS' MEETINGS

Subject to Article 10 2 the quorum for the transaction of busimess at a meeting of
directors 15 any two eligible directors
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12.

For the purposes of any meeting (or part of a meeting) held pursuant to article 13 to
authorise a director's conflict, if there 1s only one eligible director n office other than
the confhcted director(s), the quorum for such meeting (or part of a meeting) shall be
one eligible director

If the total number of directors n office for the time being 1s less than the quorum
required, the directors must not take any decision other than a decision

(a) to appomt further directors, or

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

CASTING VOTE

If the numbers of votes for and against a proposal at a meeting of directors are equal,
the chairman or other director chairing the meeting has a casting vote

Article 11 1 shall not apply in respect of a particular meeting (or part of a meeting) if,
in accordance with the Articles, the chairman or other director 15 not an ehgible
director for the purposes of that meeting {or part of a meeting)

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 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 1n accordance with the
requirements of the Companies Acts, a director who 1s 1n any way, whether directly
or mdirectly, interested 1n an existing or proposed transaction or arrangement with the
Company

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

(b)  shall be an ehigible director for the purposes of any proposed decision of the
directors (or committee of directors) in respect of such existing or proposed
transaction or arrangement 1n which he 1s interested,

(c)  shall be entitled to vote at a meeting of directors (or of a commuttee of the
derectors) or participate in any unanimous decision, n respect of such
existing or proposed transaction or arrangement 1n which he 1s interested,

(dy may act by himself or his firm 1n a professional capacity for the company
(otherwise than as auditor) and he or his firm shall be entitled to
remuneration for professional services as if he were not a director,

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

(f)  shall not, save as he may otherwise agree, be accountable to the Company
for any benefit which he (or a person connected with him (as defined in
section 252 of the Act)} derives from any such transaction or arrangement or
from any such office or employment or from any interest in any such body
corporate and no such transaction or arrangement shall be hable to be
avolded on the grounds of any such interest or benefit nor shall the receipt
of any such remuneration or other benefit constitute a breach of his duty
under section 176 of the Act




13.
13}

132

133

134

135

136

DIRECTORS' CONFLICTS OF INTEREST

The directors may, n accordance with the requirements set out i this article,
authorise any matter or situation proposed to them by any director which would, (f
not authonised, mvolve a director (an Interested Director) breaching his duty under
secticn 175 of the Act to avoid conflicts of mterest (Conflict)

Any authonsation under this Article 13 will be effective only 1f

(a)  to the extent permitted by the Act, the matter i question shall have been
proposed by any director for consideration in the same way that any other
matter may be proposed to the directors under the provisions of these
Articles or n such other manner as the directors may determine,

(b)  any requirement as to the quorum for consideration of the relevant matter 1s
met without counting the Interested Director or any other interested director,
and

(¢) the matter was agreed to without the Interested Director voting or would
have been agreed to if the Interested Director's and any other interested
director's vote had not been counted

Any authonsation of a Conflict under this article 13 may (whether at the time of
giving the authorisation or subsequently)

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

(b) provide that the Interested Director be excluded from the receipt of
documents and information and the participation in discussions (whether at
meetings of the directors or otherwise) related to the Conflict,

()  provide that the Interested Director shall or shall not be an eligible director
in respect of any future decision of the directors in relation to any resolution
related to the Conflict,

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

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

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

Where the directors authorise a Conflict, the Interested Director will be obliged to
conduct himself in accordance with any terms and conditions mmposed by the
directors 1n relation to the Conflict

The directors may revoke or vary such authorisation at any time, but this will not
affect anything done by the Interested Director, prior to such revocation or variation,
in accordance with the terms of such 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
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16.

17.
171

172

173

18.
181

182

any remuneration, profit or other benefit which he derives from or in connection with
a relationship involving a Conflict which has been authorised by the directors or by
the company i1n general meeting (subject in each case to any terms, limits or
conditions attaching to that authorisation) and no contract shall be hable to be
avoided on such grounds

RECORDS OF PECISIONS TO BE KEPT

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

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) shall not be subject to any maximum but shall not be less
than two

APPOINTMENT OF DIRECTORS

In any case where, as a result of death or bankruptcy, the company has no
shareholders and no directors, the transmittee(s) of the last shareholder to have dred
or to have a bankruptcy order made agamst him (as the case may be) have the right,
by notice in writing, to appoint a natural person (including a transmittee who 1s a
natural person), who 1s willing to act and 1s permutted to do so, to be a director

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

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

(a)  exercise that director's powers, and
(b)  carry out that director's responsibilities,

1n relation to the taking of decisions by the directors, 1n the absence of the alternate's
appontor

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

The notice must
(a) dentify the proposed alternate, and

(b) 1n the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 15 willing to act as the
alternate of the director giving the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and has
the same rights 1n relation to any decision of the directors as the alternate's appointor

Except as the Articles specify otherwise, alternate directors
(a} are deemed for all purposes to be directors,
{b) are hable for their own acts and omissions,
(c)  aresubject to the same restrictions as their appointors, and

(d) are not deemed to be agents of or for their appointors
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18 4

18 5

19.

20

and, 1n particular (without limitation), each alternate director shall be entitled to
recerve notice of all meetings of directors and of all meetings of committees of
directors of which his appointor 1s a member

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

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

(b) may participate 1n a unamimous decision of the directors (but only 1f his
appointor 1s an ehgible director 1n relation to that decision, but does not
participate), and

(c)  shall not be counted as more than one director for the purposes of Articles
12 3(a) and (b)

A director who 1s also an alternate director 1s entitled, 1n the absence of his appontor,
to a separate vote on behalf of s appointor, in addition to his own vote on any
decision of the directors (provided that his appointor 1s an eligible director 1n relation
to that decision), but shall not count as more than one director for the purposes of
determining whether a quorum 1s present

An alternate director may be paid expenses and may be indemnified by the company
to the same extent as his appomtor but shall not be entitled to recewve any
remuneration from the company for serving as an alternate director except such part
of the alternate's appointor's remuneration as the appointor may direct by notice in
writing made to the company

TERMINATION OF ALTERNATE DIRECTORSHIP
An alternate director’s appointment as an alternate terminates

(a) when the alternate's appomtor revokes the appomntment by notice to the
company in writing specifying when it 1s to terminate,

(b) on the occurrence, n relation to the alternate, of any event which, 1f it
occurred 1n relation to the alternate's appointor, would result in the
termination of the appointor's appointment as a director,

(c}  on the death of the alternate's appointor, or
(dy  when the alternate's appontor’s appointment as a director terminates
SECRETARY

The directors may appoint any person who 1s willing to act as the secretary for such
term, at such remuneration and upon such conditions as they may think fit and from
tume to time remove such person and, 1if the directors so decide, appoint a
replacement, in each case by a decision of the directors

DECISION MAKING BY SHAREHOLDERS

21.
211

212

POLL VOTES

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

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

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words
"5 delivered to the company 1n accordance with the Articles 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 in accordance with any instructions contamed m
the notice of the general meeting (or adjourned meeting) to which they relate"

Article 45(1) of the Model Articles shall be amended by the nsertion of the words
"and a proxy notice which 1s not delivered n such manner shall be invalid, unless the
directors, 1n their discretion, accept the notice at any time before the meeting” as a
new paragraph at the end of that article

ADMINISTRATIVE ARRANGEMENTS

23.
231

232

24.
241

MEANS OF COMMUNICATION TO BE USED

Any notice, document or other information shall be deemed served on or delivered to
the intended recipient

(a) 1f properly addressed and sent by prepaid United Kingdom first class post to
an address in the United Kingdom, 48 hours after it was posted (or five
business days after posting either to an address outside the United Kingdom
or from outside the Umted Kingdom to an address within the United
Kingdom, 1f (1n each case) sent by reputable interational overmight courier
addressed to the intended recipient, provided that delivery in at least five
business days was guaranteed at the time of sending and the sending party
receives a confirmation of delivery from the courier service provider),

(b)  1f properly addressed and delivered by hand, when it was given or left at the
appropriate address,

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

(d) 1f sent or supplhied by means of a website, when the material 1s first made
available on the website or (if later) when the recipient receives {or 1s
deemed to have received) notice of the fact that the material 1s available on
the website

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

In proving that any notice, document or other information was properly addressed, 1t
shall suffice to show that the notice, document or other information was addressed to
an address permitted for the purpose by the Act

INDEMNITY

Subject to Article 24 2, but without prejudice to any indemnity to which a relevant
officer 1s otherwise entitled

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

() 1 the actual or purported execution and/or discharge of his duties,
or 1n relation to them, and
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(®)

(1) 1n relation to the company's (or any associated company's) activities
as trustee of an occupational pension scheme (as defined n section
235(6) of the Act),

mcluding (in each case) any hability incurred by him n defending any civil
or cniminal proceedings, in which judgment 15 given in his favour or n
which he 1s acquitted or the proceedings are otherwise disposed of without
any finding or admssion of any material breach of duty on his part or in
connection with any apphcation m which the court grants him, in his
capactty as a relevant officer, relief from liability for neghgence, default,
breach of duty or breach of trust in relation to the Company's (or any
associated company's) affairs, and

the company may provide any relevant officer with funds to meet
expenditure mcurred or to be incurred by him in connection with any
proceedings or application referred to in Article 24 1(a) and otherwise may
take any action to enable any such relevant officer to avoid incurring such
expenditure

This Article does not authorise any indemmty which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law

In this Article

(a)

(b)

companies are associated 1f one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

a "relevant officer” means any director or other officer or former director or
other officer of the Company or an associated company (including any
company which 1s a trustee of an occupational pension scheme (as defined
by section 235(6) of the Act), but excluding in each case any person
engaged by the Company (or associated company) as auditor (whether or
not he 1s also a director or other officer), to the extent he acts in his capacity
as auditor)

INSURANCE

The directors may decide to purchase and maintain msurance, at the expense of the
Company, for the benefit of any relevant officer m respect of any relevant loss

In this article

(a)

(b

(©)

a "relevant officer" means any director or other officer or former director or
other officer of the Company or an associated company (including any
company which 1s a trustee of an occupational pension scheme (as defined
by section 235(6) of the Act), but excluding in each case any person
engaged by the Company (or associated company) as auditor (whether or
not he 15 also a director or other officer), to the extent he acts in his capacity
as auditor),

a "relevant loss" means any loss or hability which has been or may be
incurred by a relevant officer in connection with that relevant officer's
duties or powers 1n relation to the Company, any associated company or any
pension fund or Employees' Share Scheme of the Company or associated
company, and

companies are associated 1f one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate
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LIEN ON SHARES NOT FULLY PAID

The Company shall have a first and paramount lien on every share, not being a fully
paid share, for all amounts payable to the Company (whether presently or not) in
respect of that share The Company's lien shall extend to every amount payable n
respect of it The board may at any time, either generally or in any particular case,
waive any lien that has anisen or declare any share to be wholly or in part exempt
from the provisions of this Article

ENFORCEMENT OF LIEN BY SALE

The Company may sell, in such manner as the directors may decide, any share over
which the Company has a lien 1if a sum 1n respect of which the lLien exists 15 presently
payable and 1s not paid within 14 clear days after a notice has been served on the
holder of the share or the person who 1s entitled by transmission to the share,
demanding payment and stating that 1f the notice 1s not comphied with the share may
be sold For giving effect to the sale, the directors may authorise some person to sign
an mstrument of transfer of the share sold to, or 1n accordance with the directions, of
the buyer The buyer shall not be bound to see to the application of the purchase
money, nor shall his title to the share be affected by any irregulanty or invalidity 1n
the proceedings in reference to the sale

APPLICATION OF PROCEEDS OF SALE

The net proceeds of any sale of shares subject to any lien, after payment of the costs,
shall be apphed

(a) first, n or towards satisfaction of so much of the amount due to the
Company or of the hability or engagement (as the case may be) as 1s
presently payable or 1s liable to be presently fulfilled or discharged, and

(b)  second, any residue shall (subject to a like lien for debts or habilities not
presently payable as existed on the share prior to the sale and upon
surrender, 1f required by the Company, for cancellation of the certificate for
the share sold) be paid to the person who was entitled to the share at the
time of the sale

CALLS

Subject to these Articles and the terms on which the shares are allotted, the directors
may from time to time make calls on the members in respect of any monies unpaid on
their shares (whether m respect of nominal value or premium) and not payable on a
date fixed by or in accordance with the terms of 1ssue

Each member shall (subject to the Company serving upon him at least 14 clear days'
notice specifying when and where payment 1s to be made and whether or not by
instalments) pay to the Company as required by the notice the amount called on for
his shares

A call shall be deemed to have been made at the time when the resolution of the
directors authonsing the call was passed

A call may be revoked or postponed, 1n whole or n part, as the directors may decide

Liability to pay a call 1s not extinguished or transferred by transferring the shares n
respect of which the call 1s required to be paid
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30. LIABILITY OF JOINT HOLDERS

301  The jomnt holders of a share shall be jointly and severally lable to pay all calls in
respect of the share

31 INTEREST ON CALLS

311 If a call remains unpaid after 1t has become due and payable, the person from whom 1t
15 due and payable shall pay all expenses that have been incurred by the Company by
reason of such non-payment together with interest on the amount unpaid from the day
it 1s due and payable to the time of actual payment at such rate (not exceeding the
Bank of England base rate by more than five percentage points) as the directors may
dectde The directors may waive payment of the interest or the expenses m whole or
n part

32. PAYMENT OF CALLS IN ADVANCE

321 The directors may, 1f 1t thinks fit, receive from any member willing to advance the
same, all or any part of the momes uncalled and unpaid on the shares held by him
Such payment n advance of calls shall, to the extent of the payment, extinguish the
liabihity on the shares on which 1t 1s made The Company may pay interest on the
money paid 1n advance, or so much of 1t as exceeds the amount for the time being
called upon the shares in respect of which such advance has been made, at such rate
as the directors may decide The directors may at any time repay the amount so
advanced by giving at least three months' notice in writing to such member of its
intention to do so, unless before the expiration of such notice the amount so advanced
shall have been called up on the shares in respect of which 1t was advanced

33. NOTICE IF CALL OR INSTALMENT NOT PAID

331 If any member fails to pay the whole of any call (or any instalment of any call) by the
date when payment 1s due, the directors may at any time give notice in writing to such
member (or to any person entitled to the shares by transmission), requinng payment
of the amount unpaid (and any accrued interest and any expenses wncurred by the
Company by reason of such non-payment) by a date not less than 14 clear days from
the date of the notice The notice shall name the place where the payment 1s to be
made and state that, 1f the notice 1s not comphied with, the shares in respect of which
such call was made will be liable to be forferted

34. FORFEITURE FOR NON-COMPLIANCE

341 If the notice referred to 1n Article 33 1s not complied with, any share for which 1t was
given may be forfeited, by resolution of the directors to that effect, at any time before
the payment required by the notice has been made Such forfeiture shall include all
dividends declared or other monies payable 1n respect of the forfeited shares and not
paid before the forfeiture

35, NOTICE AFTER FORFEITURE

351 When any share has been forfeited, notice of the forfeiture shall be served on the
holder of the share or the person entitled to such share by transmission (as the case
may be) before forfeiture An entry of such notice having been given and of the
forfeiture and the date of forfeiture shall immediately be made 1n the Register in
respect of such share However, no forferture shall be invalidated by any omission to
give such notice or to make such entry in the Register

18




36.
361

37.
371

38.
381
382

383

39
391

40.
40 1

FORFEITURE MAY BE ANNULLED

The directors may annul the forfeiture of a share, at any time before any forfeited
share has been cancelled or sold, re-allotted or otherwise disposed of, on the terms
that payment shall be made of all calls and 1nterest due on 1t and all expenses incurred
in respect of the share and on such further terms (1f any) as the directors shall see fit

SURRENDER

The directors may accept the surrender of any share liable to be forfeited and, in any
event, references 1n these Articles to forferture shall include surrender

SALE OF FORFEITED SHARES
A forfeited share shall become the property of the Company

Subject to the Act and the Articles, any such share may be sold, re-allotted or
otherwise disposed of, on such terms and 1n such manner as the directors thinks fit

The directors may, for the purposes of the disposal, authorise some person to transfer
the share n question and may enter the name of the transferee in respect of the
transferred share in the Register even 1f no share certificate 15 lodged and may 1ssue a
new certificate to the transferee  An instrument of transfer executed by that person
shall be as effective as 1f 1t had been executed by the holder of, or the person entitled
by transmission to, the share The Company may receive the consideration (if any)
given for the share on 1ts disposal

EFFECT OF FORFEITURE

A shareholder whose shares have been forfeited shall cease to be a member 1n respect
of such forfeited shares and shall surrender the certificate for such shares to the
Company for cancellation Such shareholder shall remain lhable to pay to the
Company all sums which at the date of forfeiture were presently payable by him to
the Company n respect of such shares with interest (not exceeding the Bank of
England base rate by 5 percentage points) from the date of the forfeiture to the date of
payment The Directors may waive payment of interest wholly or i part and may
enforce payment, without any reduction or allowance for the value of the shares at the
time of forfeiture or for any consideration recerved on their disposal

EVIDENCE OF FORFEITURE

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 m 1t as against all
persons claiming to be entitled to the share The declaration shall (subject to the
execution of an instrument of transfer 1f necessary) constitute a good title to the share
The person to whom the share 15 transferred or sold shall not be bound to see to the
application of the purchase money or other consideration (if any), nor shall his title to
the share be affected by any act, omission or 1rregularity relating to or connected with
the proceedings 1n reference to the forferiture or disposal of the share




