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Company number: 06489959

The Companies Act 2006

Private company limited by shares

Articles of Association
of
Amey FMP Belfast Strategic Partnership SP Co Limited (the "Company")

(as adopted by written special resolution passed on ___04 February 2022)

PRELIMINARY
1. INTERPRETATION
1.1 In these Articles

"Acquiring Member' means any person who was not a member of the Company on the date of adoption
of these Articles,

"Act" means the Companies Act 1985 including any statutory modification or re-enactment of that Act
for the time being in force,

"Alternate" means any alternate director of the Company from time to time,
"Approved Transferee" means an existing Sh_areholder and any Associate of an existing Shareholder
"Articles” means the.articles of the Company,
"A Shares" means the A Shares with a nominal value of £1.00 in Holdco,
"Associate" means in relation to any Shareholder
(a) any company of which the Shareholder is a subsidiary,
(b) any subsidiary of such Shareholder, or
any other subsidiary of such Shareholder's ultimate holding company,
"B Shares" means the B Shares with a nominal value of £1.00 in Holdco,

"Business Day" means a day (other than a Saturday, Sunday or public holiday) on which clearing banks
are open for all normal banking business in the City of London.

"clear days" in relation to a period of notice means that period excluding the day when the notice is
given or deemed to be given and the day for which it is given or on which it is to take effect,
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"communication" means the same as in the Electronic Communications Act 2000,
"company" includes any body corporate,

"Completion” means the date in a Selling Notice for completion of a proposed purchase which shall be
a date not less than 14 days from the date of the Selling Notice,

"C Shares" means the C Shares with a nominal value of £1.00 in Holdco,
"Deemed Transfer Notice" means a Transfer Notice that is deemed to be given under Article 22

"Deemed Transfer Price" means the amount calculated by an independent firm of accountants the
identity of whom shall be as agreed between the member who has been deemed to have given a Trans-
fer Notice in accordance with Article 22 and the other members or, in default of such agreement, nomi-
nated at the request of any member by the President for the time being of the Institute of Chartered
Accountants in England as to the price per share for the shares of such member who has been deemed
to have given a Transfer Notice as aforesaid on the following assumptions and bases

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

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

(c) that the Sale Shares are capable of being transferred without restriction,
(d) valuing the Sale Shares as a rateable proportion of the total value of the ordinary issued
Shares of the Company which value shall not be discounted or enhanced by reference
to the class of the Sale Shares or the number thereof
If any difficulty shall arise in applying any of the foregoing assumptions or bases then such difficulty shall
be resolved by the nominated firm of accountants in such manner as they shall in their absolute discre-
tion think fit. The Deemed Transfer Price shall be a sum equal to the open market value of the Sale
Shares determined as aforesaid divided by the number of Sale Shares.
In calculating the Deemed Transfer Price the nominated firm of accountants shall act as experts and not
arbitrators and the cost of such certification shall be deducted from the aggregate Deemed Transfer
Price payable in respect of the shares comprised in the Deemed Transfer Notice. The Deemed
Transfer Price calculated shall (in the absence of manifest error) be final and binding on the Sharehold-
ers,
"D Shares” means the D Shares with a nominal value of £1 in Holdco,

"electronic communication" means the same as m the Electronic Communications Act 2000, "exe-
cuted" means any mode of execution,

"Group" means in relation to a company, that company and each of its Associates,

"holder” means, in relation to any share, the member whose name is entered in the register of members
as the holder of the share, '

"Holdco" means Amey FMP Belfast Strategic Partnership Hold Co Limited (Company Number
06489978),

"Office” means the registered office of the Company,

"Ordinary Shares" means the ordinary shares of £1.00 each in the capital of the Company,
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"Preference Shares" means the redeemable preference shares of £1.00 each in the capital of the Com-
pany,

"Prescribed Price" means the price per share specified by the Proposing Transferor in the Transfer
Notice or as determined in accordance with these Articles,

"Proposing Transferor" means a member proposing to transfer its Shares,

"Sale Shares" means any shares in respect of which a Transfer Notice has been served under Article
30 or which has been deemed to be served under Article 22 or 23,

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

“Shareholder’ means the registered holders of shares in the Company,
"shares" means all classes of shares in the Company,

“Transfer Notice" means a written notice served by a member on the Company indicating a desire to
dispose of shares, and

"United Kingdom" means Great Britain and Northern Ireland

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

1.3 Where an ordinary resolution of the Company is expressed to be required for any purpose, a
special or extraordinary resolution is also effective for that purpose, and where an extraordinary
resolution is expressed to be required for any purpose, a special resolution is also effective for
that purpose

14 In these Articles, "address", in relation to electronic communications, includes any number or
address used for the purposes of such communications

2. No regulations contained in any statute or subordinate legislation, including but not limited to
the regulations contained in Table A in the schedule to the Companies (Table A to F) Regula-
tions 1985 (as amended), apply as the regulations or articles of association of the Company

PRIVATE COMPANY

3. The Company is a private company limited by shares and accordingly any invitation to the public
to subscribe for any shares or debentures of the Company is prohibited

SHARE CAPITAL
4. Except as otherwise provided in these Articles, the shares shall rank pari passu in all respects.
4.1 The holders of the Preference Shares are not in respect of those Preference Shares entitled to

receive notice of, or attend or vote, at any meeting of the Shareholders.
42 Redemption of Preference Shares
(a) Subject to the provisions of the Act, the Company may, upon serving notice on the
holders of all Preference Shares (the "Notice") of not less than 10 Business Days' notice

(the "Notice Period") on the holders of all Preference Shares, redeem all or some of the
Preference Shares.
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(b) Upon the expiry of the Notice Period, as set out in the Notice whereby the Company
sets out its intention to redeem the number of Preference Shares, the Company shall
pay to the holder of each Preference Share then to be redeemed an amount equal to
the par value of each Preference Share.

(c) On or before any redemption of Preference Shares, each holder of Preference Shares
so redeemed shall deliver to the Company the relevant share certificate(s) or an indem-
nity in respect of them in a form reasonably satisfactory to the Company. If any share
certificate so delivered to the Company includes any Preference Shares not falling to
be redeemed on the relevant redemption date a fresh certificate for the Preferences
Shares not so redeemed shall be issued to the Shareholder concerned within 10 Busi-
ness Days of the relevant date of redemption.

(d) If there is more than one holder of Preference Shares, the number of Preference Shares
to be redeemed on each occasion shall be apportioned pro rata (or as near thereto as
may be practicable to avoid the apportionment of a fraction of a share) amongst all
holders of the Preference Shares.

Allotment of Shares and Pre-emption Rights

4.3

44

4.5

46

4.7

Subject to the provisions of the Act, the directors have general and unconditional authority to
allot (with or without conferring rights of renunciation), grant options over, offer or otherwise deal
with or dispose of any unissued shares of the Company (whether forming part of the original or
any increased share capital) to such persons, at such times and on such terms and conditions
as the directors may decide but no share may be issued at a discount.

The directors have general and unconditional authority, under section 80 of the Act, to exercise
all powers of the Company to allot relevant securities for a period expiring on the fifth anniver-
sary of the date of adoption of this Article unless previously renewed, varied or revoked by the
Company in general meeting.

By the authority conferred by Article 4.4, the directors may before the authority expires make
an offer or agreement which would or might require relevant securities to be allotted after it
expires and may allot relevant securities in pursuance of that offer or agreement.

All shares which are not comprised in the authorised share capital with which the Company is
incorporated and which the directors propose to issue shall first be offered to the members in
proportion as nearly as may be to the number of the existing shares held by them respectively
unless the Company in general meeting shall by special resolution otherwise direct. The offer
shall be made by notice specifying the number of shares offered, and limiting a period (not being
less than 14 days) within which the offer, if not accepted, will be deemed to be declined. After
the expiration of that period, those shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within the said period, accepted all the shares
offered to them, such further offer shall be made in like terms in the same manner and limited
by a like period as the original offer. Any shares not accepted under such offer or further offer
as aforesaid or not capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this article by any such special resolution as aforesaid
shall be under the control of the directors, who may allot, grant options over or otherwise dispose
of the same to such persons, on such terms, and in such manner as they think fit, provided that,
in the case of shares not accepted as aforesaid, such shares shall not be disposed of on terms
which are more favourable to the subscribers therefor than the terms on which they were offered
to the members. The foregoing provisions of this Article 4.6 shall have effect subject to section
80 of the Act.

The pre-emption provisions of section 89(1) of the Act and the provisions of sub-sections (1) to
(6) inclusive of section 90 of the Act do not apply to an allotment of the Company's equity secu-
rities.
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48

49

4.10

4.1

Subject to the provisions of the Act and without prejudice to any rights attached to any existing
shares, any share may be issued with such rights or restrictions as the Company may by ordi-
nary resolution determine.

Subject to the provisions of the Act, shares may be issued which are to be redeemed or are to
be liable to be redeemed at the option of the Company or the holder on such terms and in such
manner as may be provided by the Articles.

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

Except as required by law, no person shall be recognised by the Company as holding any share
upon any trust and (except as otherwise provided by the Articles or by law) the Company shall
not be bound by or recognise any interest in any share except an absolute right to the entirety
of that share in the holder.

SHARE CERTIFICATES

5.

52

LIEN

Every member upon becoming the holder of any shares, shall be entitled to one certificate for
all the shares of each class held by him and thereafter:

(a) without payment upon transferring a part of his holding of shares of any class, to a
certificate for the balance of such holding; and

(b) several certificates each for ohe or more of his shares upon payment for every certifi-
cate after the first of such reasonable sum as the directors may determine.

Every certificate shall be signed on behalf of the Company by at least one director and the
secretary or by at least two directors or by such other person or persons as may be authorised
by the directors for that purpose and shall specify the number, class and distinguishing numbers
(if any) of the shares to which it relates and the amount or respective amounts paid up thereon
The Company shall not be bound to issue more than one certificate for shares held jointly by

. several persons and delivery of a certificate for a share to one joint holder shall be a sufficient

delivery to all of them

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

The Company shall have a first and paramount lien on every share (not being a fully paid share)
for all moneys (whether presently payable or not) payable at a fixed time or called in respect of
that share. The directors may at any time declare any share to be wholly or in part exempt from
the provisions of this Article. The Company’s lien on a share shall extend to any amount payable
in respect of it.

The Company may sell in such manner as the directors determine any shares on which the
Company has a lien if a sum in respect of which the hen exists is presently payable and is not
paid within fourteen clear days after notice has been given to the holder of the share or to the
person entitled to it in consequence of the death or bankruptcy of the holder, demanding pay-
ment and stating that if the notice is not complied with the shares may be sold.

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

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

CALLS ON SHARES AND FORFEITURE

10.

1.

12.

13.

14.

15.

16.

17.

18.

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

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

The joint holders of a share shall be jointly and severally liable to pay all calls in respect of the

. share.

If a call remains unpaid after it has become due and payable the person from whom it is due
and payable shall pay interest on the amount unpaid from the day it became due and payable
until it is paid at the rate fixed by the terms of allotment of the share or in the notice of the call
or, if no rate is fixed, at the appropriate rate (as defined by the Act) but the directors may waive
payment of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in respect
of nominal value or premium or as an instaiment of a call, shall be deemed to be a call, and if it
is not paid when due all the provisions of the Articles shall apply as if that amount had become
due and payable by virtue of a call.

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

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

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

- Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise dis-

posed of on such terms and m such manner as the directors determine either to the person who
was before the forfeiture the holder or to any other person and at any time before a sale, re-
allotment or other disposition, the forfeiture may be cancelled on such terms as the directors
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19.

20.

think fit. Where for the purposes of its disposal a forfeited share is to be transferred to any
person the directors may authorise some person to execute an instrument of transfer of the
share to that person.

A person any of whose shares have been forfeited shall cease to be a member in respect of
them and shall surrender to the Company for cancellation the certificate for the shares forfeited
but shall remain liable to the Company for all moneys which at the date of forfeiture were pres-
ently payable by him to the Company in respect of those shares with interest at the rate at which
interest was payable on those moneys before the forfeiture or, if no interest was so payable, at
the appropriate late (as defined in the Act) from the date of forfeiture until payment but the
directors may waive payment wholly or in part or enforce payment without any allowance for the
value of the shares at the time of forfeiture or for any consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited on a spec-
ified date shall be conclusive evidence of the facts stated in it as against all persons claiming to
be entitled to the share and the declaration shall (subject to the execution of an instrument of
transfer if necessary) constitute a good title to the share and the person to whom the share is
disposed of shall not be bound to see to the application of the consideration, if any, nor shall his
title to the share be affected by any irregularity in or invalidity of the proceedings in reference to
the forfeiture or disposal of the share.

TRANSFER OF SHARES

The directors shall register a transfer made in accordance with the provisions of these Articles.

21.
The directors shall refuse to register any transfer unless such transfer has been made in ac-
cordance with the provisions of this Article. '

OBLIGATORY TRANSFER

22. if any of the following events occurs in'relation to a member:

(a) the member enters into any moratorium, composition or arrangement with its creditors
generally or seeks protection from its creditors or is unable to pay its debts or becomes
insolvent or bankrupt in accordance with applicable law,

(b) an encumbrancer or receiver lawfully takes possession or an administrative receiver or
similar insolvency practitioner is appointed over the whole or any part of the undertak-
ing, property or any assets of the member,

(c) an order is made or resolution is passed or notice is issued convening a meeting for the
purposes of passing a resolution or any analogous proceedings are taken for the ap-
pointment of an administrator of, or the winding up of, the member, other than a mem-
bers' voluntary liquidation solely for the purposes of an amalgamation or reconstruction,
or

(d) any other event occurs which the members have agreed in writing will lead to a Transfer
Notice being deemed to have been given,

then the member shall (subject to any agreement between the members from time to time) be

deemed to have given a Transfer Notice in respect of all of the shares held by that member and

the Prescribed Price shall be the lower of par value (£1 for each Share) and the Deemed Trans-
fer Price.
23. If any member fails to make any payments it has contracted to make in connection with a sub-

scription for shares or loan stock in the Company within 14 days after the due date for payment,
then that member shall be deemed to have given a Transfer Notice in respect of all the shares
held by that member and the Prescribed Price shall be the sum of £1 in respect of all the shares
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held by the member. Any transferee shall inherit all the payment obligations in connection with
the subscription for shares and loan stock in the Company with which the relevant member
failed to comply.

PRE-EMPTION RIGHTS

24,

25.

26.

27.

28.

29.

30.

Before transferring any shares other than under Article 26 or to an Approved Transferee, a
Proposing Transferor shall serve a Transfer Notice on the Company. Each member appoints
the Company, as from the later of the date of adoption of these Articles and the date such
member became a member, as its agent for the sale of shares to any member or members. The
Transfer Notice shall state the price per share specified by the Proposing Transferor which shall
be the Prescribed Price unless the Prescribed Price is required by the Articles or the holders of
shares (other than the Proposing Transferor) to be the Deemed Transfer Price, in which case,
forthwith upon receipt or deemed receipt of the relevant Transfer Notice, the Company shall
procure that the Deemed Transfer Price is determined in accordance with the Articles. The
Transfer Notice shall (unless it is a Deemed Transfer Notice) state full details of the proposed
transferee or transferees.

A Transfer Notice served under Article 24 shall not be revocable except with the consent of the
directors. A Deemed Transfer Notice is not revocable.

Within 14 days of service of a Transfer Notice the Company shall offer the Sale Shares to all
holders of shares (other than the Proposing Transferor) for purchase at the Prescribed Price.
All such offers shall be made in writing and every offer shall limit the time (being not less than
30 days) within which the offer must be accepted or in default of acceptance shall be deemed
to be declined. Holders of shares may offer to purchase no more than such proportion of the
Sale Shares as is equal to the proportion of the Company's shares (other than the Sale Shares
or any other Shares held by the Proposing Transferor) held by that holder.

If the Company does not receive agreements to purchase all the Sale Shares under the offer
made under Article 26, the Company shall again offer the balance of the Sale Shares which
members have not agreed to purchase to all holders of shares (other than the Proposing Trans-
feror and any holder which did not offer to buy any shares under Article 30). Such offer shall be
made within 7 days of the end of the time limit for acceptance of the offer under Article 26 and
shall limit the time (being not less than 10 days) within which the offer must be accepted or in
default of acceptance shall be deemed to be declined. The Company shall notify such offerees
of the identity and number of shares each such offeree has aiready agreed to purchase under
Article 26. Offerees may offer to purchase some or all of the Sale Shares so offered. The provi-
sions of this Article 27 shall not apply after any such further offer has been made.

If holders of shares offer to purchase in aggregate more than the number of Sale Shares, the
Sale Shares shall be sold to the holders accepting the offer in proportion (as nearly as may be)
to their existing holdings of shares. Provided that in dividing all the Sale Shares amongst the
holders of shares no holder of shares shall be obliged to purchase more Sale Shares than it
has offered to purchase.

If the Company shall within the period limited for acceptance find a purchaser or purchasers
willing to purchase all of the Sale Shares in accordance with Articles 24 or 26, it shail give notice
in writing thereof to the Proposing Transferor and he shall be bound upon payment of the Pre-
scribed Price to transfer such Sale Shares to the respective purchasers thereof. Every such
notice shall state the name and address of each purchaser and the number of Sale Shares
agreed to be purchased by him and the purchase shall be completed at a place and at a time
to be appointed by the directors but in any event not later than 14 days after the expiry of the
time limits prescribed under Article 32.

If a Proposing Transferor after having become bound to transfer any shares to a purchaser shall

fail to do so, the directors shall authorise some person to execute on behalf of and as attorney
for the Proposing Transferor any necessary transfers and shall receive the purchase money,

9 OC_UK/114606140.3



DocuSign Envelope ID: 3B8D69C1-7566-413E-A17B-FC41E2D6069E

31.

32.

33.

34.

35.

36.

37.

which the directors shall hold on trust for the Proposing Transferor. Upon receipt of the purchase
money the directors will enter the name of the purchaser in the register of members of the
Company as the holder of the shares. A receipt from the Company for the purchase money shall
be a good discharge to the purchaser who shall not be bound to see the application thereof.

If the Company fails to find purchasers for all of the Sale Shares within the period for acceptance
the directors shall notify the Proposing Transferor within seven days of the expiration of such
period.

Within 28 days of service of a notice under Article 31 a Proposing Transferor may withdraw the
relevant Transfer Notice by notice in writing to the directors.

Within 3 months of service of a notice under Article 31 the Proposing Transferor may transfer
all (but not some) of the Sale Shares to any proposed transferee named in the Transfer Notice
by way of bona fide sale at any price per share greater than or equal to the Prescribed Price.

Before registering a transfer made under Article 33 the directors may require evidence that such
Sale Shares are being transferred by way of a bona fide sale for the consideration stated m the
transfer without any deduction, rebate or allowance whatsoever or howsoever made to the pur-
chaser. A statutory declaration by an officer of the Proposing Transferor to that effect shall be
deemed to be conclusive evidence for this purpose.

No share and no interest in or rights attaching to any share shall be held by any member as a
bare nominee for or sold or disposed of to any person unless a transfer of such share to such
person would be made in accordance with the provisions of the Articles. If the foregoing provi-
sions shall be infringed in respect of any shares, such member shall be deemed to have given
a Transfer Notice in respect of that number of shares at the Deemed Transfer Price.

For the purpose of determining whether any circumstances have arisen whereby a Transfer
Notice ought or is deemed to have been given, the directors may from time to time require any
member or any person named as transferee in any transfer lodged for registration to furnish to
the Company such information and evidence as the directors may think fit regarding any matter
which they may deem relevant to such purpose. Where information or evidence required under
this Article is not furnished to the satisfaction of the directors within a reasonable time after
request the directors shall be entitled to refuse to register the transfer in question or (in case no
transfer is in question) to require by notice in writing that a Transfer Notice be given in respect
of the shares concerned.

Where the directors have required a Transfer Notice to be given in respect of any shares and
such Transfer Notice is not given within a period of one month, or such longer period as the
directors may allow, such Transfer Notice shall be deemed to have been given on such date
after the expiration of the said period as the directors may determine. This Article shall not apply
to any transfer of shares, the process for such transfer having been commenced or completed
under Articles 21, 22 and 23.

TRANSMISSION OF SHARES

38.

39.

if a member dies the survivor or survivors where he was a joint holder, and his personal repre-
sentatives where he was a sole holder or the only survivor of joint holders shall be the only
persons recognised by the Company as having any title to his interest, but nothing in the Articles
shall release the estate of a deceased member from any liability in respect of any share which
had been jointly held by him.

A person becoming entitled to a share in consequence of the death or bankruptcy of a member
may, upon such evidence being produced as the directors may properly require, elect either to
become the holder of the share or to have some person nominated by him registered as the
transferee If he elects to become the holder he shall give notice to the Company to that effect If
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40.

he elects to have another person registered he shall execute an instrument of transfer of the
share to that person. All the Articles relating to the transfer of shares shall apply to the notice or
instrument of transfer as if it were an instrument of transfer executed by the member and the
death or bankruptcy of the member had not occurred.

A person becoming entitled to a share by reason of the death or bankruptcy of a member shall
have the rights to which he would be entitled if he were the holder of the share, except that he
shall not, before being registered as the holder of the share, be entitled in respect of it to attend
or vote at any meeting of the Company or at any separate meeting of the holders of any class
of shares in the Company.

ALTERATION OF SHARE CAPITAL

41.

42.

43.

The Company may by ordinary resolution:
(a) increase its share capital by new shares of such amount as the resolution prescribes,

(b) consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares, .

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

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

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

Subject to the provisions of the Act, the Company may by special resolution reduce its share
capital, any capital redemption reserve and any share premium account in any way.

PURCHASE OF OWN SHARES

44.

Subject to the provisions of the Act, the Company may purchase its own shares (including any
redeemable shares) and make a payment in respect of the redemption or purchase of its own
shares otherwise than out of distributable profits of the Company or the proceeds of a fresh
issue of shares. ‘

GENERAL MEETINGS

45.

The directors may call general meetings and, on the requisition of members under the provisions
of the Act, shall forthwith proceed to convene a general meeting in accordance with the provi-
sions of the Act If there are not within the United Kingdom sufficient directors to call a general
meeting, any director or any member may call a general meeting.

NOTICE OF GENERAL MEETINGS
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46.

47.

48.

49.

General meetings shall be called by at least 14 clear days' notice but a general meeting may be
called by shorter notice if it is so agreed, by all the members or the member (if there is only one
member) entitled to attend and vote at that meeting.

The notice shall specify the time and place of the meeting and the general nature of the business
to be transacted.

Subject to the provisions of the Articles and to any restrictions imposed on any shares, the
notice shall be given to all the members, to all the persons entitled to a share in consequence
of the death or bankruptcy of a member and to the directors and auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting
by, any person entitled to receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

50.

51.

52.

53.

54.

55.

No business other than the appointment of the chairperson of the meeting shall be transacted
at any meeting (including adjourned meetings) unless a quorum is present when the meeting
proceeds to business (and nothing in these Articles shall prevent any other business being
transacted at such general meeting if the persons attending it do not constitute a quorum from
time to time thereafter throughout the meeting). Subject to the provisions of Section 318(2) of
the Act, whenever the Company has two or more members, two persons entitled to vote upon
the business to be transacted each being a member (being an individual) present in person or
by proxy, or (being a corporation) present by a duly authorised representative or by proxy, shall
be a quorum. :

If a quorum is not present within half an hour from the time appointed for the meeting, or if during
a meeting a quorum ceases to be present, the meeting shall stand adjourned to the same day
in the next week, at the same time and place or to such day and at such time and place as the
directors may determine.

The chairman, if any, of the board of directors or in his absence some other director nominated
by the directors shall preside as chairman of the meeting, but if neither the chairman nor such
other director (if any) is present within 15 minutes after the time appointed for holding the meet-
ing and willing to act, the directors present shall elect one of their number to be chairman and,
if there is only one director present and willing to act, he shall be chairman.

If no director is willing to act as chairman, or if no director is present within 15 minutes after the
time appointed for holding the meeting, the members present and entitled to vote shall choose
one of their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled to attend and speak at any
general meeting and at any separate meeting of the holders of any class of shares in the Com-

pany.

The chairman may, with the consent of any meeting at which a quorum is present (and shall if
so directed by the meeting), adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not taken place When a
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56.

57.

58.

59.

60.

61.

meeting is adjourned for 14 days or more, at least seven clear days' notice shall be given spec-
ifying the time and place of the adjourned meeting and the general nature of the business to be
transacted. Otherwise it shall not be necessary to give any such notice.

A resolution put to the vote of the meeting shall be decided on a show of hands unless before,
or on the declaration of the result of, the show of hands a poll is duly demanded Subject to the
provisions of the Act, a poll may be demanded:

(a) by the chairman, or
(b) by any member present m person or by proxy and entitled to vote

Unless a poll is duly demanded a declaration by the chairman that a resolution has been earned
or carried unanimously, or by a particular majority or lost, or not carried by a particular majority
and an entry to that effect in the minutes of the meeting shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or against the reso-
lution.

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

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

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken either forthwith or at such time
and place as the chairman directs not being more than 30 days after the poll is demanded. The
demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded If a poll is demanded before
the declaration of the result of a show of hands and the demand is duly withdrawn, the meeting
shall continue as if the demand had not been made

No notice need be given of a poll not taken forthwith if the time and place at which it is taken
are announced at the meeting at which it is demanded In any other case at least seven clear
days' notice shall be given specifying the time and place time at which the poll is to be taken.

GENERAL MEETINGS BY TELEPHONE

62.

(a) A general meeting or a meeting of any class of members of the Company may consist of a
conference between members some or all of whom are in different places provided that each
member who participates is able

0] to hear each of the other participating members addressing the meeting, and
(i) if he so wishes, to address all of the other participating members simultane-
ously,
(b) whether directly, by conference telephone or by any other form of communications

equipment (whether in use when these articles are adopted or not) or by a combination
of those methods.

(c) A quorum is deemed to be present if those conditions are satisfied in respect of at least
the number of members required to form a quorum.
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(d) A meeting held in this way is deemed to take place at the place where the largest group
of participating members is assembled or, if no such group is readily identifiable, at the
place from where the chairman of the meeting participates.

(e) A resolution put to the vote of a meeting shall be decided by each member indicating to
the chairman (in such manner as the chairman may direct) whether the member votes
m favour of or against the resolution or abstains.

References in this article to members shall include their duly appointed proxies and, in the case
of corporate members, their duly authorised representatives.

VOTES OF MEMBERS

63.

64.

65.

66.

67.

Subject to any rights or restrictions attached to any shares, on a show of hands every member
who (being an individual) is present in person or by proxy or (being a corporation) is present by
a duly authorised representative not being himself a member entitled to vote, shall have one
vote for every Ordinary Share for which that person is the holder and on a poll every member
represented who (being an individual) is present in person or by proxy or (being a corporation)
is present by duly authorised representative not being himself a member entitied to vote, shall
have one vote for every Ordinary Share of which he is a holder.

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

A member in respect of whom an order has been made by any court having jurisdiction (whether
in the United Kingdom or elsewhere) in matters concerning mental disorder may vote, whether
on a show of hands or on a poll, by his receiver, curator bonis or other person authorised in that
behalf appointed by that court, and any such receiver, curator bonis or other person may, on a
poll, vote by proxy. Evidence to the satisfaction of the directors of the authority of the person
claiming to exercise the right to vote shall be deposited at the Office, or at such other place as
is specified in accordance with the Articles for the deposit of instruments of proxy, not less than
48 hours before the time appointed for holding the meeting or adjourned meeting at which the
right to vote is to be exercised and in default the right to vote shall not be exercisable.

No member shall, unless the directors otherwise determine, be entitled to vote at any general
meeting or at any separate meeting of the holders of any class of shares in the Company, either
in person or by proxy, in respect of any share held by him unless all moneys presently payable
by him in respect of that share have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is tendered, and every vote not disallowed at the meeting
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68.

69.

70.

7.

shall be valid. Any objection made in due time shall be referred to the chairman whose decision
shall be final and conclusive. ’

On a poll votes may be given cither personally or by proxy. A member may appoint more than
one proxy to attend on the same occasion. Deposit of an instrument of proxy does not preclude
a member from attending and voting at the meeting or at any adjournment of it.

An instrument appointing a proxy shall be in writing m any usual form or in any other form which
the directors may approve and shall be executed by or on behalf of the appointer

The instrument appointing a proxy and any authority under which it is executed or a copy of
such authority certified notarially or in some other way approved by the directors may

(a) In the case of an instrument m. writing be left at or sent by post or by facsimile transmis-
sion to the Office or such other place within the United Kingdom as is specified in the
notice convening the meeting or in any instrument of proxy sent out by the Company in
relation to the meeting at any time before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, or

(b) in the case of an appointment contained in an electronic communication, where an ad-
dress has been specified for the purpose of receiving electronic communications

(i) in the notice convening the meeting, or

(ii) in any instrument of proxy sent out by the Company in relation to the meeting,
or

(iii) in any invitation contained in an electronic communication to appoint a proxy
issued by the Company in relation to the meeting,

be received at such address not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the appointment proposes to vote,

(c) in the case of a poll taken more than 48 hours after it is demanded, be deposited or
received as aforesaid after the-poll has been demanded and at any time before the time
appointed for the taking of the poll, or

(d) where the poll is not taken forthwith but is taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the chairman
or to the secretary or to any director,

and an instrument of proxy which is not deposited, delivered or received in a manner so permit-
ted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a corporation
shall be valid notwithstanding the previous determination of the authority of the person voting
or demanding a poll unless notice of the determination was received by the Company at the
Office or at such other place at which the instrument of proxy was duly deposited or, where the
appointment of the proxy was contained in an electronic communication, at the address at which
such appointment was duly received before the commencement of the meeting or adjourned
meeting at which the vote is given or the poll demanded or (in the case of a poll taken otherwise
than on the same day as the meeting or adjourned meeting) the time appointed for taking the
poll.

DIRECTORS
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72.

73.

74.

75.

76.

77.

78.

79.

80.

81.

82.

The number of directors shall be not less than two and shall not be subject to a maximum
number.

The holders of a majority of the A Shares shall be entitled by notice in writing signed by them
and left at or sent by registered post to the Office to appoint up to seven directors (each an A
Director) and seven Alternates, to remove any A Director or Alternate appointed by them and
appoint any other person to be an A Director or Alternate in the place of an A Director or Alter-
nate removed under this Article or m the place of any A Director or Alternate vacating or ceasing
to hold office in any way and originally so appointed by them.

The holders of a majority of the B Shares shall be entitled by notice in writing signed by them
and left at or sent by registered post to the Office to appoint one director (B Director) and an
Alternate, to remove any B Director or-Alternate appointed by them and appoint any other per-
son to be a B Director or Alternate in the place of a B Director or Alternate removed under this
Article or in the place of the B Director or Alternate vacating or ceasing to hold office in any way
and originally so appointed by them.

The holders of a majority of the C Shares shall be entitled by notice in writing signed by them
and left at or sent by registered post to the Office to appoint one director (C Director) and an
Alternate, to remove any C Director or-Alternate appointed by them and appoint any other per-
son to be a C Director or Alternate in the place of a C Director or Alternate removed under this
Article or in the place of the C Director or Alternate vacating or ceasing to hold office in any way
and originally so appointed by them.

The holders of a majority of the D Shares shall be entitled by notice in writing signed by them
and left at or sent by registered post to the Office to appoint one director (D Director) and an
Alternate, to remove any D Director or-Alternate appointed by them and appoint any other per-
son to be a D Director or Alternate in the place of a D Director or Alternate removed under this
Article or in the place of the D Director or Alternate vacating or ceasing to hold office in any way
and originally so appointed by them.

Any notice given under Articles 73-76 shall take effect immediately upon delivery to the Com-
pany at the Office A director appointed under Articles 73-76 may not be removed except in
accordance with the relevant Article.

Every director appointed under Articles 73-76 shall hold office until he is either removed or dies
or vacates office under Article 86 and (subject to the provisions of section 303 of the Act) neither
the Company in general meeting nor the directors shall have power to fill any vacancy so arising.

Any director appointed under Articles 73-76 shall be at liberty from time to time and at any time
to make such disclosures to the Shareholder (and where such Shareholder is a corporation to
its holding company or any of the subsidiary companies of such holding company) appointing
him as to the business and affairs of the Company as he shall m his absolute discretion deter-
mine.

Except in the manner provided by Articles 73-76 no person shall be appointed to fill any vacancy
occurring in the office of director and neither the Company in general meeting nor the director
shall have power to fill any such vacancy.

Any director appointed under Articles 73-76 shall at a meeting of the board of directors have
one vote

No business shall be transacted at any meeting (including adjourned meetings) unless a quorum
is present. A quorum shall be a director appointed by each Shareholder that is entitled to make
such an appointment, except, to the extent that a director is prevented from attending by reason
of the application of conflict of interest provisions in the Articles or otherwise, when a quorum
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83.

84.

85.

86.

87.

will be deemed to exist if a quorum would have existed were that conflicted director to have
been in attendance.

A director need not hold any shares of the Company to qualify as a director but he shall be
entitled to receive notice of and attend all general meetings of the Company and at all other
meetings of the holders of any class of shares in the capital of the Company.

If any director shall be called upon to perform extra services or make special exertions for any
of the purposes of the Company the Company may remunerate the director so doing either by
a fixed sum or by a percentage of profits or otherwise as may be determined by the directors
and such remuneration may be either in addition to or in substitution for any other remuneration
to which he may be entitled as a director.

Subject to the provisions of the Act and to any directions given by special resolution, save as
expressly provided elsewhere in these Articles, the business of the Company shall be managed
by the directors who may exercise all the powers of the Company including the power to borrow
or raise money and to mortgage or charge its undertaking, property and uncalled capital and to
issue debentures, debenture or loan stock and other securities or instruments as security for
any debt, liability or obligation of the Company or of any third party. The directors may, by power
of attorney or otherwise, appoint any person to be the agent of the Company for such purposes
and on such terms as they determine, including authority for the agent to delegate all or any of
his powers.

Without prejudice to the obligation of a director to disclose his interests in accordance with sec-
tion 317 of the Act, a director may vote at any meeting of directors or of a committee of directors
on any resolution concerning a matter in which he has, directly or indirectly, an interest or duty
The director shall be counted in the quorum present at a meeting when any such resolution is
under consideration and if he votes his vote shall be counted.

The office of director shall be vacated if the director:

(a) becomes bankrupt or makes any arrangement or composition with his creditors gener-
ally, or

(b) becomes prohibited from being a director by reason of any order made under the Com-
pany Directors Disqualification Act 1986, or

(c) in the opinion of all his co-directors becomes incapable by reason-of mental disorder of
discharging all or any of his duties as a director, or

(d) resigns his office by notice in writing to the Company, or

(e) is removed from office under Article 77 or 78

ALTERNATE DIRECTORS

88.

89.

Acting under the authority of a Shareholder under Article 75 or 16, any director may by writing
under his hand appoint any other person authorised by such Shareholder to be his Alternate.

Every Alternate shall:
(a) subject to his giving to the Company an address and/or an address for receiving elec-
tronic communications within the United Kingdom at which notices may be served on

him, be entitled to receive notices of all meetings of the directors,

(b) in the absence from the board of directors of the director who appointed him, be entitled
to exercise all the powers, rights, duties and authorities of the director appointing him.

17 OC_UK/114606140.3



DocuSign Envelope ID: 3B8D69C1-7566-413E-A17B-FC41E2D606SE

90.

91.

92.

93.

94.

Under the authority of a Shareholder under Article 75 or 76 a director may at any time revoke
the appointment of an Alternate appointed by him under Article 87, and subject to the relevant
Shareholder approval may appoint another person in his place.

If a director shall die or cease to hold office as director the appointment of his Alternate shall
thereupon cease and determine.

An Alternate shall not be counted in reckoning the maximum number of directors allowed by the
Articles for the time being.

In addition to his own vote(s), at meetings of directors a director acting as Alternate shall have
additional votes, equal to the sum of the number of votes of each director for whom he acts as
Alternate (unless any such director is present at the meeting).

Every person acting as Alternate shall be an officer of the Company and shall alone be respon-
sible to the Company for his own acts and defaults and shall not be deemed to be the agent of
or for the director appointing him. The remuneration of any such Alternate shall be payable out
of the remuneration payable to the director appointing him and shall consist of such portion of
the last- mentioned remuneration as shall be agreed between the Alternate and the director
appointing him.

PROCEEDINGS OF DIRECTORS

95.

96.

97.

98.

99.

100.

Subject to the provisions of the Articles, the directors may regulate their proceedings as they
think fit. A director may, and the secretary at the request of a director shall, call a meeting of the
directors. Questions arising at a meeting shall be decided by a majority of votes.

A meeting of the directors at which a quorum is present shall be competent to exercise all pow-
ers and discretions for the time being exercisable by the directors If a quorum is not present
within half an hour of the time fixed for the meeting the meeting shall stand adjourned until the
same day in the next week at the same time and place when the director or directors then

. present shall form a quorum to the extent that a quorum would exist were the director or direc-

tors who did not attend the inquorate meeting to be present, notwithstanding the fact that the
director or directors who did not attend at the inquorate meeting are not present.

A resolution in writing signed by all the directors entitled to receive notice of a meeting of direc-
tors or of a committee of directors shall be valid and effectual as if it has been passed at a
meeting of directors or (as the case may be) a committee of directors duly convened and held
and may consist of several documents m the like form each signed by one or more directors,
but a resolution signed by an Alternate need not also be signed by his appointer and, if it is
signed by a director who has appointed an Alternate it need not be signed by the Alternate in
that capacity.

The chairman of the board shall be nominated and/or replaced by the holder(s) of not less than
a majority vote of the Shareholders and the chairman shall have no casting vote.

The directors may delegate any of their powers to committees. Any committee so formed shall
exercise only the powers so delegated and shall conform to any regulations that may be im-
posed by the directors. Any director or Alternate shall have the right but not the obligation to
attend the meetings of any committees so formed Any such delegation may be made subject to
any conditions the directors may impose and either collaterally with or without exclusion of their
own powers and may be revoked or altered.

The meeting and proceedings of any committee of the directors formed under Article 98 shall
be governed by the provisions of these Articles regulating the meetings and proceedings of the
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101.

102.

directors, so far as the same are applicable and are not superseded by any regulations made
by the directors under Article 94.

Any director or Alternate or member of a committee of the directors may participate in a meeting
of the directors or such committee by means of conference telephone or similar communications
equipment whereby all persons participating in the meeting can hear each other and participa-
tion in the meeting in this manner shall be deemed to constitute presence in person at such
meeting.

The directors may from time to time appoint one or more of their body to hold any executive
office in the management of the business of the Company including the office of chief executive
or managing or joint managing or deputy or assistant managing director (or variations on the
same) as the directors may decide for such fixed term or without limitation as to period and on
such terms as they think fit and a director appointed to any such executive office shall (without
prejudice to any claim for damages for breach of any service contract between him and the
Company) if he ceases to hold the office of director from any cause ipso facto and immediately
cease to hold such executive office.

SECRETARY

103.

Subject to the provisions of the Act, the secretary shall be appointed by the directors for such

. term, at such remuneration and upon such conditions as they think fit, and any secretary so

appointed may be removed by the directors.

MINUTES

104.

The directors shall cause minutes to be made in books kept for the purpose
(a) of all appointments of officers made by the directors, and
(b) of all proceedings of meetings.of the Company, of the holders of any class of shares in

the Company, and of the directors, and of committees of directors, including the names
of the directors present at each such meeting

DIVIDENDS

105.

106.

107.

Subject to the provisions of the Act, the Company may by ordinary resolution declare dividends

. in accordance with the respective rights of the members, but no dividend shall exceed the

amount recommended by the directors.

Subject to the provisions of the Act, the directors may pay interim dividends if it appears to them
that they are justified by the profits of the Company available for distribution. If the share capital
is divided into different classes, the directors may pay interim dividends on shares which confer
deferred or non-preferred rights with regard to dividend as well as on shares which confer pref-

. erential rights with regard to dividend, but no interim dividend shall be paid on shares carrying

deferred or non-preferred rights if, at the time of payment, any preferential dividend is in arrears.
The directors may also pay at intervals settled by them any dividend payable at a fixed late if it
appears to them that the profits available for distribution justify the payment Provided the direc-
tors act in good faith they shall not incur any liability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful payment of an interim dividend on any shares
having deferred or non-preferred rights.

Except as otherwise provided by the rights attached to shares, all dividends shall be declared
and paid according to the amounts paid up on the shares on which the dividend is paid. All
dividends shall be apportioned and paid proportionately to the amount paid up on the shares
during any portion or portions of the period in respect of which the dividend is paid, but, if any
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108.

109.

110.

111.

112.

share is issued on terms providing that it shall rank for dividend as from a particular date, that

- share shall rank for dividend accordingly.

"~ The directors may deduct from a dividend or other amounts payable to a person m respect of a

share any amounts due from him to the Company on account of a call or otherwise m relation
to a share.

A general meeting declaring a dividend may, upon the recommendation of the directors, direct
that it shall be satisfied wholly or partly by the distribution of assets and, where any difficulty
arises in regard to such distribution, the directors may settle the same and in particular may
issue fractional certificates and fix the value for distribution of any assets and may determine
that cash shall be paid to any member upon the footing of the value so fixed in order to adjust
the rights of members and may vest any assets in trustees.

Any dividend or other moneys payable on or in respect of a share may be paid

(a) by cheque sent by post to the registered address of the person entitled, or

~(b) by electronic communication (telegraphic transfer) sent to the bank account notified to

the Company for such purposes of the person entitled, or

(c) if two or more persons are the-holders of the share or are jointly entitled to it by mason
of the death or bankruptcy of the holder

0] by electronic payment (telegraphic transfer) sent to the bank account notified
to the Company for such purposes, or

i) by cheque sent by post to the registered address

. of that one of those persons who is first named in the register of members or to such person

and to such address or bank account as the person or persons entitled may in writing direct.

Every cheque shall be made payable to the order of the person or persons entitled In the alter-
native, payment by cheque or by electronic communication may be made to such other person
as the person or persons entitled may in writing direct and payment of the cheque or, in the
case of payment by electronic communication evidence of payment by the Company to the
address notified in writing to the Company by the person or persons entitled to payment, shall
be a good discharge to the Company Any joint holder or other person jointly entitled to a share
as aforesaid may give receipts for any dividend or other moneys payable in respect of the share.

No dividend or other moneys payable in respect of a share shall bear interest against the Com-
pany unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for 12 years from the date when it became due for
payment shall, if the directors so resolve, be forfeited and cease to remain owing by the Com-

. pany.

ACCOUNTS

113.

No Shareholder shall (as such) have any right of inspecting any accounting records or other
book or document of the Company except as conferred by statute or authorised by the directors

" or by ordinary resolution of the Company.

CAPITALISATION OF PROFITS
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114.  The directors may with the authority of an ordinary resolution of the Company:

C)

(b)

(©)
(d)

(e

NOTICES

subject as provided in this Article, resolve to capitalise any undivided profits of the Com-
pany not required for paying any preferential dividend (whether or not they are available
for distribution) or any sum standing to the credit of the Company's share premium ac-
count or capital redemption reserve,

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

resolve that any shares so allotted to any member m respect of a holding by him of any
partly-paid shares rank for dividend, so long as such shares remain partly paid, only to
the extent that such partly-paid shares rank for dividend,

make such provision by the issue of fractional certificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming distributable
under this Article in fractions, and

authorise any person to enter on behalf of all the members concerned into an agree-
ment with the Company providing for the allotment to them respectively, credited as
fully paid, of any shares or debentures to which they may be entitled upon such capi-
talisation, any agreement made under such authority being binding on all such mem-
bers

115. ° Any notice to be given to or by any person under the Articles shall be in writing (except that a
notice calling a meeting of the directors need not be in writing) or shall be given using electronic
communications to an address for the time being notified for that purpose to the person giving
the notice.

116.  The Company may give any notice to a member either personally or by sending it by post in a
prepaid envelope addressed to the member at his registered address or by leaving it at that
address or by giving it using electronic communications to an address for the time being notified
to the Company by the member. In the case of joint holders of a share, all notices shall be given
to the joint holder whose name stands first in the register of members in respect of the joint
holding and notice so given shall be sufficient notice to all the joint holders. Any member whose

21 OC_UK/114606140.3



DocuSign Envelope ID: 3B8D69C1-7566-413E-A17B-FC41E2D606SE

117.
118.

119.

120.

121.

registered address is not within the United Kingdom shall be entitled to have notices given to
him at that address.

" A member present, either in person or by proxy, at any meeting of the Company or of the holders

of any class of shares in the Company shall be deemed to have received notice of the meeting,

~ and, where requisite, of the purposes for which it was called.

Every person who becomes entitled to any share shall be bound by any notice in respect of that
share which, before his name is entered in the register of members, has been given to the
person from whom he derives his title.

A notice sent to a member (or other person entitled to receive notices under the Articles) is
deemed to be given:

(a) by post to an address within the United Kingdom
(i) 24 hours after posting, if pre-paid as first class, or

(i) 48 hours after posting, if pre-paid as second class, or

. (b) by post to an address outside the United Kingdom 72 hours after posting, if pre-paid as

airmail.

Proof that an envelope containing the notice was properly addressed, pre-paid and posted is

conclusive evidence that the notice was given. A notice not sent by post but left at a member's
registered address is deemed to have been given on the day it was left.

A notice sent to a member (or other person entitled to receive notices under the Articles) is
deemed to be given by an electronic communication 48 hours after the time it was sent provided

~ that no error message has been received indicating failed delivery.

- Proof that a notice contained in an electronic communication was sent, is conclusive evidence
- that the notice was given, if evidenced:

- (a) in relation to a notice sent by fax, by a copy of the fax report showing the date and time

of transmission and the address notified to the Company under Atrticle 118 for such
purposes, or

. (b) in relation to a notice sent by e-mail, by a copy of the e-mail showing the date and time

of sending and the address notified to the Company under Article 118 for such pur-
poses, or

" (c) in relation to any other method of electronic communication, by a record of such com-

munication showing date and time of transmission and the address notified to the Com-
pany under Article 118 for such purposes.

" A notice may be given by the Company to the persons entitled to a share in consequence of the

death or bankruptcy of a member by sending or delivering it, in any manner authorised by the

_Articles for the giving of notice to a member, addressed to them by name, or by the title of

representatives of the deceased, or trustee of the bankrupt or by any like description, at the
address, if any, supplied for that purpose by the persons claiming to be so entitled Until such
an address has been supplied, a notice may be given in any manner in which it might have been

_ given if the death or bankruptcy had not occurred.

WINDING UP
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122. : On a return of assets on liquidation, capital reduction or otherwise (other than a conversion or
purchase of shares), the assets of the Company that are remaining after the payment of its
liabilities shall be applied (to the extent that the Company is lawfully able to do so) in the follow-
ing order of priority:

(a) first in paying to the holders of the Preference Shares in respect of each Preference
Share held, the par value of that Preference Share when issued and, if there is a short-
fall of assets remaining to satisfy such payment in full, the proceeds shall be distributed
to the holders of the Preference Shares pro rata; and

‘ (b) thereafter in distributing the balance (if any) among the holders of the Ordinary Shares
: pro rata to the number of Ordinary Shares held.

INDEMNITY

123.  Subject to the provisions of the Act, but without prejudice to any indemnity to which he may
otherwise be entitled, each person who is a director, Alternate or secretary of the Company
shall be indemnified out of the assets of the Company against all costs, charges, losses and

1 liabilities incurred by him m the proper execution of his duties or the proper exercise of his
powers, authorities and discretions including, without limitation, a liability incurred:

(a) defending proceedings (whether civil or criminal) in which judgment is given in his fa-
vour or in which he is acquitted, or which are otherwise disposed of without a finding or
admission of material breach of duty on his part, or

(b) in connection with any application in which relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of trust in relation to the affairs
of the Company.

" (c) The directors may exercise all the powers of the Company to purchase and maintain
insurance for the benefit of a person who is or was
(i) a director, Alternate, secretary or auditor of the Company or of a company
which is or was a subsidiary undertaking of the Company or in which the Com-
pany has or had an interest (whether direct or indirect), or
(ii) trustee of a retirement benefits scheme or other trust in which a person referred
to in the preceding paragraph is or has been interested,
. indemnifying him against liability for negligence, default, breach of duty or breach of trust or
other liability which may lawfully be insured against by the Company.
SOLE MEMBER
124.  If and for so long as the Company has only one member:

@

- ()

- ©

in relation to a general meeting, the sole member or a proxy for that member or (if the
member is a corporation) a duly authorised representative of that member is a quorum
and Article 50 is modified accordingly,

a proxy for the sole member may vote on a show of hands and Article 63 is modified
accordingly,

the sole member may agree that any general meeting, other than a meeting called for

the passing of an elective resolution, be called by shorter notice than that provided for
by the Articles,
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(d) the pre-emption rights at Articles 24-37 shall not apply and any transfer of shares re- .
quired to be commenced or completed under Articles 22 -23 shall be transferred to such '
person or persons nominated by the directors, and !

(e) all other provisions of the Articles apply with any necessary modification (unless the
provision expressly provides otherwise).
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