Company Number: 06425417
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION OF

ALLEN GEARING SOLUTIONS LIMITED (the "Company")

RRALNA

04/09/2008
COMPANIES HOUSE

cIRcuLATION DATE: | /9 /0%
LAPSEDATE: 2%/9 /0%

Pursuant to Chapter 2 of Part 13 of the Companies Act 20086, the directors of the Company
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hereby propose that the following resolutions (the "Resolutions™) be passed

ORDINARY RESOLUTION

1 THAT the 1ssued and unissued share capital of the Company be reclassified as
follows

11 so that the existing 40 ordinary shares of £1 00 each n the capital of the
Company 1ssued to Kevin Johnson shall become 40 A ordinary shares of
£1 00 each,

12 so that the existing 35 ordinary shares of £1 00 each in the capital of the
Company i1ssued to Paul Cartwrnight shall become 35 B ordinary shares of
£1 00 each,

13 so that the existing 25 ordinary shares of £1 00 each n the capital of the
Company issued to Jason Watkiss shall become 25 C ordinary shares of
£1 00 each,

14 so that 60 of the existing urussued ordinary shares of £1 00 each in the

capital of the Company shal! become 60 A ordinary shares of £1 00 each,

15 so that 65 of the existing unissued ordinary shares of £1 00 each In the

capital of the Company shall become 65 B ordinary shares of £1 00 each,

16 so that 75 of the existing unissued ordinary shares of £1 00 each In the

capital of the Company shall become 75 C ordinary shares of £1 00 each,




17 so that 700 of the existing unissued ordinary shares of £1 00 each in the
capital of the Company shall become 700 D ordinary shares of £1 Q0 each

In each case having the rnights attributed to shares of that class as set out In the
articles of assoctation of the Company proposed to be adopted pursuant to resolution
3 below

THAT the authonsed share capital of the Company be increased from £1,000 to
£15,000 be the creation of

21 3,900 A ordinary shares of £1 00 each,
22 3,400 B ordinary shares of £1 00 each,
23 2,400 C ordinary shares of £1 00 each, and
24 4,300 D ordinary shares of £1 00 each

such shares to carry such nghts as set out in the amended articles of association of
the Company proposed to be adopted pursuant to resolution 3 below

THAT the articles of association accompanying this resolution and for the purpose of
identification marked 'A’' be adopted as the articles of association of the Cempany In
substitution for and to the exclusion of the existing articles of association of the

Company

THAT the memorandum of association of the Company be amended by the insertion
of a new clause 5 to record the change made to the share capital of the Company as
a result of this wntten resolution to the effect that the following clause 5 shall be

inserted in place of and to the exclusion of the existing clause 5

"The share capital of the Company 1s £15,000 divided into 4,000 A ordinary shares of
£1 00 each, 3,500 B ordinary shares of £1 00 each, 2,400 C ordinary shares of £1 00
each and 5,000 D ordinary shares of £1 00 each "




AGREEMENT

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

The undersigned, being all the persons entitied to vote on the Resolutions on the circulation

date stated above, hereby irrevocably agree to the Resolutions

A 1/9,/08

Kevin Johnson Dated

Paul Cartwright Dated
e 1/9/08

Jasc& Watkiss Dated




NOTES

You can choose to agree to the all of the Resolutions or none of them but you cannot
agree to only some of the Resolutions If you agree with the Resolutions, please indicate
your agreement by signing and dating this document where indicated above before

returning it to the Company using one of the following methods

+ By hand: delivenng the signed copy to the Company Secretary at the Company's
registered address

e By post: retuming the signed copy by post to the Company Secretary at the
Company's registered address

If you do not agree to the Resolutions, you do not need to do anything you will not be
deemed to agree If you fail to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your

agreement

Unless, pnor to 28 days from the date of the Resolutions, sufficient agreement has been
received for the Resolutions to pass, they will lapse If you agree to the Resolutions,
please ensure that your agreement reaches us prior to or on 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 Senionty 1s 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 attorney or authonty when returning

this document
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The Companies Acts 1985 and 1989
Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION
OF
ALLEN GEARING SOLUTIONS LIMITED'

The name of the company 1s Allen Gearing Solutions Limited (hereinafter called
the "Company"™)

The registered office of the Company 1s to be situated in England and Wales
The objects for which the Company Is established are

to carry on business as a general commercial company and any trade or business
whatsoever and any lawful purpose pursuant to the Companies Act 1985 (herenafter
called the "Act") as amended, extended or applied by or under any other enactment
or as re-enacted, and without prejudice thereto and in furtherance thereof,

to carry on any other trade or business whatsoever which can in the opinion of the
members or directors of the Company be conveniently or advantageously or
profitably carrned on 1n connection with or ancillary to any of the businesses of the
Company or calculated directly or indirectly to enhance the value or render more
profitable any of the Company's assets,

to assume the obligations or any of them ansing from the formation of the Company
and without prejudice to the generalty thereof to pay all costs, charges and
expenses Incurred or sustained in or about the promotion or establishment of the
Company or which the directors may consider to be in the nature of preliminary
expenses, and to novate or otherwise assume any contracts entered into prior to
incorporation of the Company as the directors may think fit,

to undertake or acquire all or any part of the business, assets and liabilities of or any
share 1n any company, partnership or person carrying on or proposing to carry on all
or any of the objects for the time being of the Company, or to amalgamate, enter into
partnership, share profits, co-operate, or engage in mutual assistance with any such
company, partnership or person or for subsidising or otherwise assisting any such
company, partnership or person, and to give or accept by way of consideration for
any of the acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or secunties that may be agreed upon, and te hold and retain, or
sell, mortgage, charge and deal with any shares, debentures, debenture stock or
secunties however received, and to conduct and carry on, hquidate or wind up any
such business,

! By a written resolution dated 13 May 2008, the name of the Company was changed from HC 1081 Limited to
Allen Geanng Solutions Limited




35

36

37

38

39

310

31

312

313

to apply for, subscribe, take, purchase or otherwise acquire, hold and deal with
shares, debentures, bonds, options or other interests in or secunties of any other
company so as to benefit directly or indirectly the Company or enhance the value of
its property, and to co-ordinate, finance, manage, supervise or control the business
and operations of any company in which the Company may hoid such interest,

to purchase, lease, exchange, hire, hold, develop or to acquire and take options over
and deal with the whole or any part of any property whatsoever, including without
Iimitaticn any shares in the capital of the Company, and any nghts or privileges of
any kind over or in respect of any property, or any estate or interest in any real or
personal property and on such terms as may be considered expedient,

to promote, form, finance or assist any other company or business for the purpose of
acquinng the whole or any part of the business, property, undertaking or habilities of
the Company or of any other company or business, property, undertaking or
habihties which may appear likely to assist or benefit the Company or to enhance the
value of any property or business of the Company, and to subscnbe for, purchase or
otherwise acquire or place or guarantee the placing of or underwrite ali or any part of
the shares, debentures, bonds or secunties of any such company as aforesaid,

to sell, hire out, grant leases or licences, grant assured shorthold tenancies,
exchange, dispose of, turn to account, grant options, nghts or privileges n respect
of, mortgage, charge or otherwise deal with all or any part of the business or
property of whatever nature (whether or not as a going concern) of the Company,
and to deal as aforesaid with the same or any part thereof either together or In
portions for such consideration whether shares, debentures, options, cash or real or
personal property of any other nature without limit, as the members or the directors
of the Company may think fit,

to erect, bulld, manufacture, mprove, manage, construct, repaw, mamntan, alter or
develop any real or personal property,

to invest and deal with any moneys of the Company not immediately required for the
purposes of the business in any manner, and to hold, alter, dispose of or otherwise
without imit deal with any investments so made,

to receive money on deposit or loan, and to borrow or raise money or credit as may
seem expedient without imit and whether with or without any security or guarantee
thereof, and to issue any debentures or debenture stock whether perpetual,
irredeemable or otherwise,

to 1Issue or grant any mortgage, charge, standard secunty, lien or other secunty upon
all or any part of the property or assets whether present or future and including but
without limit the uncalled capital of the Company, and also by any such means to
secure and guarantee the performance by the Company, any holding, subsidiary or
associated company of the Company, or any other person, firm or company of any
obligation undertaken by the Company or any of them as the case may be, and to
stand security or guarantor for or otherwise support any oblgation of any other
person, firm or company whether by personal covenant, mortgage, charge, standard
security or hen upon the whole or any part of the undertaking, property and assets of
the Company whether present or future including but wathout imit its uncalled capital,

to advance or lend money or give any credit to any person, firm or company as the
directors or members may think fit,
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to the extent permitted by law and in accordance with the procedure set out In the
Act to give financial assistance for the purpose of the acquisition or redemption of
any shares, debentures, option nghts or other securnty of the Company or any
company which 1s for the time being the Company's holding company or subsidiary
or another subsidiary of any such holding company or for the purpose of reducing or
discharging a liability incurred for the purpose of such an acquisition and to give such
assistance by means of a gift, loan, guarantee, indemnity, the provision of security or
otherwise,

to draw, 1ssue, accept, endorse, discount, negotiate, make or deal with as may seem
expedient cheques, bills of exchange or lading, promissory notes, warrants,
coupons, debentures, and other negotiable or transferable notes or instruments,

to seek any permission, order, privilege, charter, concession, decree, nght, or licence
from any government department, national, local or other statutory authonty or
official body In any part of the world where the Company does or may do business or
other official sanctions for enabling the Company to pursue any of its objects for the
time being or for any other purpose which may seem calculated directly or indirectly
to promote the Company's interests, and comply with the same, and to oppose or
defend any proceedings or application which may seem directly or indrectly to
advance or prejudice the Company's interests as the case may be,

to seek in any part of the world and deal with, grant or obtain licences in respect of,
manufacture under, operate, test, improve, or expenment on any invention,
discovery, copynght, patent, brevet d'invention, licence, secret process, trade mark,
service mark, design, registration, protection and concession as may seem
expedient or beneficial, and to register, re-register, disclaim, alter, modify, use, and
turn to account the same or any of them,

to act as prnincipal, nominee, agent (whether disclosed or undisclosed), broker,
trustee, factor, contractor or sub-contracter in any part of the world,

to pay, reward or remunerate anyone supplying goods or services to the Company
by cash, goods, services or any secunties of the Company,

to give to any chantable, benevolent or public cause or object which may be for the
benefit of the Company or any holding, subsidiary or associated company of the
Company or any directors or employees thereof, and to provide or pay towards any
pension, annuity, gratuity, insurance, superannuation or other allowance or benefit,
and generally to provide advantages, facilities and services for any persons who are
or have been directors of, employed by, or serving the Company or any holding,
subsidiary or associated company of the Company or any predecessor thereof and
to the members of the family, dependants, personal representatives or nominated
beneficlanes of any such persons, and to set up, establish, maintain, provide,
contribute towards and lend in favour of any incentive, profit-sharing, option, or
savings related scheme for the benefit of the employees of the Company or any
holding, subsidiary or associated company as aforesaid,

to distnbute among the members of the Company in specie or otherwise any
property of the Company of whatever nature, including but without imit the shares,
debentures or other securnities of any other company taking over the whole or any
part of the undertaking, assets or habiliies of the Company, and to purchase or
assist the purchase of or redeem the shares for the time being (including any
redeemable shares) or reduce the capital of the Company in any manner permitted
under Part V of the Act,
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to estabhsh and maintain or process the establishment and mamntenance of any
pension, superannuation funds or retirement benefit schemes (whether contributory
or otherwise) for the benefit of any persons who are or who were at any time 1n the
employment or service of the Company or who are or have been directors or officers
of the Company,

to establish and mantain or procure the establishment and maintenance of, any
pension superannuation funds or retirement benefit schemes (whether contributory
or otherwise) for the benefit of, and to give or procure the giving of donations,
gratutties, pensions, allowances, emoluments and any other relevant benefits to any
persons who are or were at any time in the employment or service of the Company,
or of any company which 1s a subsidiary or holding company of the Company or
which 1s a subsidiary of any such holding company or 1s allied to or associated with
the Company, or any such subsidiary or any of the predecessors of the Company or
any such other company as aforesaid, or who may be or have been Directors or
officers of the Company, or of any such other company as aforesaid, and the wives,
widows, families and dependents of any such persons, and to establish, subsidise
and subscribe to any institutions, assoctations, societies, clubs or funds calculated to
be for the benefit of, or to advance the interests and well being of, the Company or of
any other company as aforesaid, or of any such persons aforesaid, and to make
payments for ar towards the insurance of any such persens as aforesaid, and to
subscribe or guarantee money for chartable or benevolent objects, or for any
exhibition or for any public, general or useful object, and to do any of the matters
aforesaid either alone or in conjunction with any other such company as aforesaid
and without prejudice to the generality of the foregoing to act either alone or jointly
as trustee or administrator for the furtherance of any of the aforesaid purposes,

to establish, on and subject to such terms as may be considered expedient, a
scheme or schemes for or in relation to the purchase of, or subscription for, any fully
or partly pad shares in the capital of the Company by, or by trustees for, or
otherwise for the benefit of, employees of the Company or of its subsidiary or
assoclated companies,

to carry on any of the objects for the time being of the Company In any part of the
world either as principal, agent, contractor, trustee or otherwise and either by or
through agents, trustees, brokers, sub-contractors or otherwise and either alone or
with any other person, firm or company, and

to do all things specified for the time being In the articles of association of the
Company

The objects In each preceding sub-clause shall be regarded as independent objects
and shall not be in any way imited or restricted by reference to or inference from the
terms of any other sub-clause herein except as may be expressly stated, or by the
name, place or date of incorporation of the Company The Company shall have as
full a power to exercise all or any of the objects and powers In each sub-clause
herein as If each sub-clause contained the objects of a separate company
Reference to any company herein shall be deemed to include any body whether
incorporated or not and wherever in any part of the world set up, established or
registered

The liability of the members 1s imited




5 The share capital of the Company 1s £15,000 divided into 4,000 A ordinary shares of
£1 00 each, 3,500 B ordinary shares of £1 00 each, 2,500 C ordinary shares of £1 00
each and 5,000 D ordinary shares of £1 00 each?

2 By a written resolution dated 1 / 9 / 03 , the authonsed and i1ssued share capital of the
Company was reclassified as 4,000 A ordinary shares of £1 00 each, 3,500 B ordinary shares of £1 00 each,
2,500 C ordinary shares of £1 00 each and 5,000 D ordinary shares of £1 00 each
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Company No.06495417
COMPANIES ACTS 1985 AND 2006
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
ALLEN GEARING SOLUTIONS LIMITED (the "Company")
(adopted by Special Resolution of the Company

passed on 2008)

PRELIMINARY
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The regulations constituting Table A in the Schedule to the Companies
{Tables A to F) Regulations 1985 as amended by the Companies (Tables A
to F} (Amendment) Regulations 2007 (S| 2007/2541) and the Companies
{Tables A to F) (Amendment) (No 2) Regulations 2007 (S| 2007/2826), and
as otherwise amended prior to the adoption of these Articles (Table A) apply
to the Company except In so far as they are excluded or varied by these
articles

Woerds and expressions defined in Regulation 1 of Table A have the same
meanings in these articles where the context admits

Regulations 2, 3, 8, 24, 35, 41, 46, 54, 64, 66, 76—79, 84, 94 and 118 of
Table A do not apply to the Company

The Company i1s a private company and no shares or debentures of the
Company may be offered to the public

DEFINITIONS AND INTERPRETATION

21

In these articles the following words and expressions shall (except where the
context otherwise requires) have the following meanings

"A Ordinary Share™ means an A ordinary share of £1 00 in the capital of the
Company,

"Accounting Period" means an accounting reference perniod of the
Company being a period commencing 1 September and ending on the
following 31 August or such other date as I1s notified to the Registrar of
Companies from time to time,

"Auditors™ means the auditors from time to time of the Company,




"B Ordinary Share"” means a B ordinary share of £1 00 in the capital of the
Company,

"Bad Leaver" shall have the meaning set out in Article 10 4 3,
"Beneficial Owner" shall have the meaning set out in Article 7 1 1,
"Board" means all the Directors of the Company from time to time,

"C Ordinary Share” means a C ordinary share of £1 00 in the capital of the
Company,

"Cessation Date" shall have the meaning set out in Article 10 1,
"Commencement Date"” means the date of the adoption of these articles,

"Companies Acts" means the Companies Act 1985 and the Companies Act
2006 as amended and in force from time to time,

"Compulsory Vendors" shall have the meaning set out in Article 10 1,

"Connected Person” shall have the meaning ascribed to it in section 839 of
the Income and Corporation Taxes Act 1988,

"Credited as Paid Up" means amounts paid up or credited as paid up on the
relevant share including any premium,

"Date of Incapacitation” shall have the meaning set out in Article 8 1,

"D Share" means a D ordinary share of £1 00 in the capital of the Company,
"Deemed Notice Date” shall have the meaning set out in Article 10 2,
"Directors" means the directors from time to time of the Company,

"Family Trust” means a trust (whether arising under a settlement inter vivos
or a testamentary disposition made by any person or on an intestacy) under
which the only persons being (or capable of being) beneficianes are the
individual Beneficial Owner and/or his Privileged Relations, and no power of
control over the voting powers conferred by such shares is for the time being
exercisable by or subject to the consent of any perscn other than the trustees
as trustees or the individual Beneficial Owner or his Privileged Relations,

"Founder Directors” means Kevin Johnson, Jason Watkiss and Paul
Cartwnght and "Founder Director" shall mean any of them,

"FS Act” means The Financial Services and Markets Act 2000 and every
statutory modification or re-enactment of such Act for the time being in force,

"Good Leaver" shall have the meaning set out in Article 10 4 2,




"Group"” means the Company and its subsidiary undertakings from time to
time and references to a "member of the Group" or a "Group member" shall
be construed accordingly,

"Lenders" means ECF Asset Finance plc and Coface Receivables Finance
Limited,

"Liabilities" means all sums due by the Company to the Lenders and/or
Rolls-Royce Power Engineering plc,

"Mandatory Transfer Notice" shall have the meaning set out in Article 8 1 1,
"Minority Shareholder" shall have the meaning set out in Article 11 4,
"Official List" means the official list of the UK Listing Authonty,

"Ordinary Dividend” shall have the meaning set out in Article 4 1 1,

"Ordinary Shares" means the A Ordinary Shares, B Ordinary Shares and C
Ordinary Shares,

"Ordinary Shareholder" means a registered helder of any Ordinary Shares,

"Permitted Transferee" shall have the meaning set out in Article 8 2 2 and
823and824,

"persons acting in concert” shall have the meaning ascribed to it in the City
Code on Takeovers and Mergers,

"Privileged Relation™ means n relation to a Member spouse of that Member
and all lineal descendants of that Member (including for this purpose any
step-child or adopted child or any such Member or his lineal descendants) or
any person who 1s married to any such lineal descendent,

"Proposing Transferee” shall have the meaning set out in Article 9 1 2,
"Proposing Transferor” shall have the meaning set out In Article 9 1 1,

"PRs" shall mean the legal personal representatives of a deceased
Shareholder,

"Purchasers"” shall have the meaning set out in Article 91 9,
"Purchasing Group™” shall have the meaning set out in Article 11 1,

"Recognised Investment Exchange” shall have the meaning given to it In
the FS Act,

"Sale Price” shall have the meaning set out in Article 9 1 2 or, as the case
may be 9 1 3,

"Sale Shares” shall have the meaning set out in Article 9 1 1,
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"Share" means a share in the capital of the Company,

"Shareholder" means a holder of any share in the capital of the Company as
stated in its Register of Members from time to time,

"Third Party Price” shall have the meaning set out in Articte 11 2,

"Total Transfer Condition" shall have the meaning set out in Article 9 1 1,
"Transfer Notice" shall have the meaning set out in Article 9 1 1,
"Trustee in Bankruptcy" shall have the meaning set out In Article 10 5,

"UK Listing Authonity"” means the Financial Services Authonty acting in its
capacity as the competent authonty for the purposes of Part IV of the FS Act
and in the exercise of its functions In respect of the admission to the Official
List otherwise than in accordance with Part IV of the FS Act including, where
the context so permits, any committee, employee, officer or servant to whom
any function of the UK Listing Authority may for the time being be delegated

In these articles, where the context admits

221 words and phrases which are defined or referred to in or for the
purposes of the Companies Act or Table A have the same meanings
In these articles unless the context otherwise requires,

222 sections 5, 8, 8 and 9 and schedule 1 to the Interpretation Act 1978
apply in the same way as they do to statutes,

2 2 3 reference to a statutory provision includes reference to

2 2 3 1 any order, regulation, statutory instrument or other subsidiary
legislation at any time made under it for the time being in force
(whenever made),

2 2 3 2any modfication, amendment, consolidation, re-enactment or
replacement of it or provision of which it 1s a modification,
amendment consolidation, re-enactment or replacement,

224 reference to a Regulation 1s to a regulation of Table A, and reference
to an Article 1s to a provision of these articles,

225 reference to a gender includes the other genders, and reference to
the singular includes the plural and vice versa

SHARE CAPITAL

The authonsed share capital of the Company at the date of adoption of these articles
IS £15,000 divided into

31
32

4,000 A Ordinary Shares,

3,500 B Ordinary Shares,
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33 2,500 C Ordinary Shares,

34 5,000 D Shares

SHARE RIGHTS

Regulation 2 shall not apply to the Company Save as detalled in these articles the
rights of the Shares shall rank par passu The rnights and restrictions attaching to
the Shares shall be as follows

41 As regards income

411

412

Any profits which the Company has available for lawful distnbution
and which the Company may determine to distribute {In any event not
exceeding the amount recommended by the Directors) in respect of
any Accounting Penod shall be applied in paying to the Shareholders
a non-cumulative dividend on the amounts from time to time credited
as paid up on the Shares

Any amount of dividend payable under these Articles shall belong to
and be paid to the holders of the relevant Shares pro rata according
to their holdings of such Shares

42 As regards capital

421

On a return of assets whether in a winding-up or reduction of capital
or otherwise (except in the case of the redemption of shares or the
purchase by the Company of its own shares) the assets and retained
profits of the Company avalable for distnbution among the
Shareholders shall be applied as follows

4 2 1 1firstly in paying to the Shareholders the amounts credited as
paid up on the Shares together with a sum equal to any
arrears of declared but unpaid dividend, and

421 2secondly in distnbuting the balance of such assets and
retained profits amongst the Shareholders in proportion to the
amounts credited as pad up on the Shares held by them
respectively

43 As regards voting

431

432

Subject to clause 4 3 2, on a show of hands every Shareholder who
(being an individual) ts present in person or (being a corporation) 1s
present by a duly authonsed representative, shall have one vote, and
on a poll every Shareholder who I1s present in person or by proxy or
(being a corporation) 18 present by a duly authorised representative
shall have one vote for every Share of which he 1s a holder
Regulation 54 shall not apply to the Company

The holders of D Shares shall have no nght to vote

ISSUE OF NEW SHARES
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Subject to the provisions of the Companies Act, the Directors are hereby
authorised to exercise all powers of the Company to allot all relevant
secunties (within the meaning of Section 80 of the Act} up to the amount of
the authorised but unissued share capital of the Company at the date of
adoption of these Articles Such authonity shall be unconditional and unless
renewed shall expire on the date five years from the date of the adoption of
these Articles, save that the Company may before such expiry make an offer
or agreement which would or might require relevant securities to be allotted
after such expiry and the Directors may allot the relevant secunties In
pursuance of such offer or agreement accordingly The amount of a relevant
security shall in the case of a share in the Company mean its nominal amount
and in the case of a nght to subscribe for or to convert any secunty into
shares in the Company mean the nominal amount of shares in the Company
which would be required to satisfy such night (assuming full exercise thereof)

Subject to Articles 53 and 55 any Ordinary Shares for the time being
unissued and any new Ordinary Shares from time to time created shall before
they are 1ssued be offered to the Ordinary Shareholders in proportion (as
nearly as may be) to the nominal amount of their existing holdings of Shares
{of whatever class) The offer shall be made by notice specifying the number
and class of shares offered and the price per share and miting a time (not
being less than 20 days or more than 30 days) within which the offer if not
accepted will be deemed to be declined After the expiration of such time, or
on the receipt of an indication from the person(s} to whom the offer 1s made
that he/they dechne(s) to accept the shares offered or any of them, the
Directors shall offer the shares declined in ke manner (save that the
minimum pernod for acceptance may be seven days) to the other Ordinary
Shareholders who have agreed to invest in all the shares offered to them In
proportion (as nearly as may be) to the nominal amount of ther existing
holdings of Shares {of whichever class) If the shares compnsed In such
further offer are declined or deemed to be declined the further offer shall be
withdrawn

If all or any of the shares to which Article 52 applies are not taken up In
accordance with the provisions of Article 5 2 the Directors may offer such
shares to a third party {to be approved by the Ordinary Shareholders) and,
subject to these articles and to the provisions of section 80 of the Companies
Act, such shares shall be at the disposal of the Directors who may allot, grant
options over or otherwise dispose of them to such persons at such times and
generally on such terms and condibions as they think proper, provided that

531 no shares shall be issued at a discount,

532 no shares to which Article 5 2 applies shall be issued more than three
months after the expiry of the period for acceptance of the last offer of
such shares made under Article 5 2 unless the procedure set out In
Article 5 2 1s repeated In respect of such shares,

533 no shares shall be i1ssued at a price less than that at which they were
offered to the members of the Company in accordance with Article
52 and

534 (if the Directors are proposing to 1ssue such shares wholly or partly for
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non-cash consideration) the cash value of such consideration shall be
as reasonably determined by the Auditors whose determination shall
be final and binding on the Company and each of its members

The provisions of Articles 52 and 53 shall mutatis mutandis apply to all
equity secunties (as defined in section 94(2) of the Companies Act) of the
Company from time to time created

The provisions of sections 89(1) and 90(1) to (6) of the Companies Act shall
not apply to the Company

TRANSFERS OF SHARES - GENERAL

61

62

63

Save In the event of death or permanent incapacity (Article 8) or a transfer in
accordance with Article 7 or a transfer in accordance with Article 10 or 11, no
Shares may be transferred by any Shareholder for so long as any of the
Liabilities remain outstanding

The first sentence of Regulation 24 shall not apply to the Company Without
prejudice to the remaining provisions of Regulation 24 the Directors shall not
register any transfer of shares in the Company to any person who I1s a minor,
or who for any other reason does not have legal capacity to transfer shares,
or otherwise except pursuant to a transfer permitted by the following
provisions of these articles

For the purposes of
6 31 ensunng that a transfer of shares 1s permitted under these articles, or

632 ensunng that no circumstances have arisen whereby a shareholder
may be bound or required to give or 1s deemed to have given a
Transfer Notice, or

6 33 ascertaining when a Transfer Notice should have been or 1s deemed
to have been given under these articles,

the Directors may from time to time require any Shareholder, the PRs of any
deceased Shareholder, the trustee in bankruptcy of any Shareholder, the
recewver, administrative receiver or iquidater of any corporate 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
Failing such information or evidence being furnished to the satisfaction of the
Directors within 7 clear days after request the Directors shall be entitled to
refuse to register the transfer in question or (where no transfer i1s in question)
may resolve to require by notice in wnting that a Transfer Notice be given in
respect of the shares concerned If such information or evidence discloses to
the satisfaction of the Directors that circumstances have ansen whereby a
shareholder may be bound or required to give or be deemed to have given a
Transfer Notice the Directors may resolve by notice in writing to require that a
Transfer Notice be given In respect of the shares concerned Any such
resolution of the Directors shall be binding upon the shareholders concerned
who shall be bound to give a Transfer Notice in respect of the shares
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concerned farthwith upon receipt of the said notice from the Directors

A Transfer Notice shall be deemed to be given (If not actually given) at the
expiry of seven days after the Directors have required the same to be given
pursuant to Article 6 3 and the provisions of these articles relating to Transfer
Notices shall take effect accordingly

A Transfer Notice given or deemed to be given pursuant to these articles
shall not be capable of revocation (except as provided in Article 101 or
otherwise with the written approval of the Board) nor may it specify without
the wntten approval of the Board that unless all relevant shares are sold by
the Company pursuant to the Transfer Notice, none shall be so sold Subject
as provided to the contrary in these articles, the provisions of Article 9 1 shall
apply to any Transfer Notice given or deemed to be given under or pursuant
to these articles

In any case where a shareholder (or his PRs) has or have been required to
give or has or have been deemed to have given a Transfer Notice pursuant
to the provisions of these articles and subsequently become(s) the holder of
(or 1s or are deemed pursuant to Article 10 to be the holder(s) of) further
shares in the Company by virtue of the holding of any shares comprised In
such Transfer Notice (whether by way of nghts or bonus issue conversion
transfer or otherwise howscever) a majority of the Directors may at any time
determine 1n therr absolute discretion that the shareholder (or his PRs) shall
be deemed to have served a Transfer Notice pursuant to this Article or
Articles 9 1 or 10 (as appropnate) in respect of such further shares

7. PERMITTED TRANSFERS OF SHARES

71

Nominees

711 Any Ordinary Shares may be transferred by their beneficial owner (the
"Beneficial Owner”) to a person shown to the reasonable
satisfaction of the Directors to be a neminee for the Beneficial Owner
only

712 Where any shares have been transferred to a nominee pursuant to
Article 711 any such nominee may transfer any shares so
transferred to the Beneficial Owner or to another person shown to the
reasonable satisfaction of the Directors to be a nominee for the
Beneficial Owner only

713 Where a person to whom any shares have been transferred as a
nominee pursuant to this Article 7 1 ceases to hold such shares as
nominee for the Beneficial Owner only he shall forthwith transfer such
shares to the Beneficial Owner or to another person shown to the
reasonable satisfaction of the Directors to be a nominee for the
Beneficial Owner only and in default of doing so he shall be deemed
to have given a Transfer Notice In respect thereof provided that the
price shall be the 1ssue price (including any premium)
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To Privileged Relations and Trustees

721 Any Ordinary Shares may be transferred by a Beneficial Owner who 1s
a Founder Director (or allotted at the Founder Director's request or
direction)

7 2 1 1to a Privileged Relation of such Beneficial Owner,
7 2 1 2 to trustees to be held upon Family Trusts

722 Where any shares have been transferred or allotted to Privileged
Relations or trustees pursuant to Article 7 2 1 or allotted to trustees to
be held upon Family Trusts for a Founder Director, ther Privileged
Relation or the trustees as the case may be may transfer any such
shares to a person or persons shown to the reasonable satisfaction of
the Directors to be

7221 the trustees for the time being (on a change of trustee) of the
Family Trusts in question and/or,

7222 the Benefical Owner or any Privleged Relation of the
Beneficial Owner

In any case where an Ordinary Shareholder proposing to transfer shares
under this Article 7 2 (the "Proposing Transferor”) holds those shares as a
result of an earlier transfer authonised under this Article 7 2 from another
Ordinary Shareholder or as a result of an allotment requested by a Founder
Director, (the "Original Member") the Proposing Transferor may only
transfer those shares to a person to whom the Onginal Member could have
transferred such shares under this Article 7 2

Where shares are held by trustees on a Family Trust and any such shares
cease to be held upon Family Trusts (otherwise than in consequence of a
transfer authorised under Article 7 2 2) the trustees shall forthwith transfer
such shares to a transferee permitted under Article 7 2 2 and n default of
doing so the trustees shall be deemed to have given a Transfer Notice in
respect of the shares In question provided that the pnice shall be the 1ssue
price (including any premium)

Where shares are held by Pnvileged Relations (whether by allotment or
transfer) and such shareholders cease to fall within the definition of Privileged
Relations, that shareholder shall immediately upon receipt of notice to do so
from their related Founder Director) transfer such shares to a transferee
permitted under Article 7 2 2 and in default of doing so the related Founder
Director shall authorise some person to complete execute and deliver on the
Shareholder's behalf all documents, deeds and other instruments necessary
or proper in connection with such transfer for such consideration (if any} as
the Founder Director sees fit

DEATH AND PERMANENT INCAPACITY

81

Immediately upon the date of death or the date of determination of
permanent incapacitation of an Ordinary Shareholder (the "Incapacitated




82

83

Shareholder”) (the "Date of Incapacitation"), the Ordinary Shares held by
that shareholder ("Incapacitated Shares"”) shall automatically and without
resolutton of the Directors or the shareholders be re-designated t¢ create a
new class of non-voting Shares

The Incapacitated Shareholder shall be deemed to have served a Transfer
Notice in respect of all of his shares in the Company (however acquired)
immediately prior to the Date of Incapacitation Such shares shall be
transferred as follows

8 21 if the Date of Incapacitation 1s on or before the first anniversary of the
date of adoption of these articles, (1) 50% of the Incapacitated Shares
shall be offered in accordance with the provisions of Article 9 1 which
shall apply mutatis mutandis except to the extent that they are vared
by the following provistons of this Article 8 and (1) 50% shall be
retained by the PR's (in the event of death) or transferred by the
Incapacitated Shareholder in accordance with the provisions of Article
7 (in the event of permanent incapacity) ("Permitted Transferee"),

8 22 f the Date of Incapacitation 1s after the first anniversary of the date of
adoption of these articles but on or before the second anniversary of
the date of adoption of these articles, (1) 35% of the Incapacitated
Shares shall be offered in accordance with the provisions of Article
9 1 which shall apply mutatis mutandis except to the extent that they
are varned by the following provisions of this Article 8 and (i) 85%
shall be retained by the PR's (in the event of death) or transferred by
the Incapacitated Shareholder in accordance with the provisions of
Article 7 (in the event of permanent incapacity) ("Permitted
Transferee"),

8 23 If the Date of Incapacitation is after the second anniversary of the date
of adoption of these articles but on or before the third anniversary of
the date of adoption of these articles, (1) 20% of the Incapacitated
Shares shall be offered in accordance with the provisions of Article
9 1 which shall apply mutatis mutandis except to the extent that they
are varied by the following provisions of this Article 8 and (1) 80%
shall be retained by the PR's (in the event of death) or transferred by
the Incapacitated Shareholder in accordance with the provisions of
Article 7 (n the event of permanent incapacity) ("Permitted
Transferee"),

8 24 f the Date of Incapacitation is after the third anniversary of the date of
adoption of these articles, the Incapacitated Shares shall be retained
by the PR's (in the event of death) or transferred by the Incapacitated
Shareholder in accordance with the provisions of Article 7 (in the
event of permanent incapacity) ("Permitted Transferee")

A Permitted Transferee may elect to transfer the Ordinary Shares which are
deemed to have been transferred to him or her pursuantto Article 822,82 3
or 8 2 4 ("Permitted Shares") by serving notice in writing to the Board within
28 days of the Date of Incapacitation (“Permitted Transfer Notice") The
price for the Permitted Shares shall be calculated in accordance with Article

10
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9 1 3 assuming for the purposes of the valuation, that the shares have voting
rights

Within 14 days after the receipt by the Company of a Permitted Transfer
Notice, the Board may resolve (and, If so, notify the Company forthwith,
which, In turn, shall, within seven days after receipt of such notification, notify
the Permitted Transferee and all other Ordinary Shareholders) that the
Company shall purchase the Permitted Shares pursuant to the provisions of
part V of the Companies Act, iIn which case the chairman of the Directors
shall determine a timetable for such purchase to which all parties and
Shareholders shall adhere

Subject to Article 8 3 and 8 4, upon receipt of a Permitted Transfer Notice,
the Permitted Shares shall be offered in writing by the Company to all
Ordinary Shareholders in equal proportions If by the procedure set out above
the Company does not find a purchaser within 3 months of the Date of
Incapacitation willing to purchase some or all of the Permitted Shares, the
Company shall give notice in writing of that fact to the Permitted Transferee
The Permitted Transferee may, at any time after the date of such notice
transfer the Permitted Shares not purchased to any one person or entity
provided they are not a customer or competitor of the Company on a bona
fide sale at any price not being less than the price calculated in accordance
with Article 8 3, unless the Company subsequently advises the Permitted
Transferee that it has found a purchaser willing to purchase some or all of the
Permitted Shares

9. PRE-EMPTION RIGHTS ON TRANSFER

91

Except in the case of a transfer permitted by Article 7 or transfer in
accordance with Article 8 following the death or permanent incapacitation of a
Shareholder, the rnight to transfer or otherwise dispose of a Share or any
interest in or arising from a Share (or an option, warrant or other like nght to
acquire any Share (whether by subscription or otherwise) being deemed to
be an interest In a Share for this purpose) shall be subject to the following
restricions and provisions, namely

911 Before transferring or disposing of any Share or any interest in or
ansing from any Share or any nghts attaching to any Share, the
person proposing to transfer or dispose of the same (a "Proposing
Transferor"} shall give a notice in writing (a "Transfer Notice") to the
Company specifying the Shares, interest and/or nghts of which the
Proposing Transferor wishes to dispose  Notwithstanding that a
Transfer Notice specifies that the Proposing Transferor wishes to
dispose only of an interest in or ansing from, and/or any night(s)
attaching to, such Shares the Transfer Notice shall (regardless of any
provisions In the Transfer Notice to the contrary) unconditionally
constitute the Company the agent of the Proposing Transferor for the
sale of all the legal title to, beneficial ownership of and all interests
and rights attaching to the Shares referred to in the Transfer Notice
{the "Sale Shares") at the Sale Price in accordance with the
provisions of this Article Except in the case of any Transfer Notice
which a Shareholder 1s bound to give or 1s deemed to have given
pursuant to these Articles (a "Mandatory Transfer Notice™), a

1"



Transfer Notice may Include a condition (a “Total Transfer
Condition") that if alf the Sale Shares (of whatever class) are not sold
to Shareholders and/or such other persons as are referred to In
Articles 914 and 915, then none shall be so sold If a Total
Transfer Condition 1s included then any offer of Sale Shares shall be
made subject to Article 91 8 Shares of different classes may not be
included in the same Transfer Notice (other than a Mandatory
Transfer Notice)

Except In the case of a Mandatory Transfer Notice, the Transfer
Notice may state, in addition to details of the Sale Shares

9121 the name or names of a person or persons ("Proposing
Transferee") to whom the Sale Shares (or an interest or
nght or ansing from the Sale Shares) are proposed fo be
transferred if the Sale Shares are not acquired by
Purchasers, and

9122 the entire consideration per Share for which any such
transfer or transfers will be made (and, if any of the said
consideration 1s not a cash price expressed in pounds
sterling a cash price per share which 1s so expressed and
which 1s reasonably commensurate with the entire
consideration),

and in such event, subject to the Directors being satisfied (and to that
end being provided with such ewvidence as they may reasonably
require} that the price 1s a bona fide price (not inflated for particular
reasons) agreed between the Proposing Transferor and the
Proposing Transferee at arms length and in good faith, such pnce
shall be the Sale Price (subject to the deduction of any net dividend or
other distribution declared or made after such agreement and prior to
the sale of the Sale Shares)

In the case of a Mandatory Transfer Notice or a Transfer Notice which
does not state the further details referred to in Article 9 1 2 2 or in any
case which does not fall within Article 9 1 2

9131 f not more than 15 days after the date on which the Transfer
Notice was given or was deemed to be given, the Proposing
Transferor and the Directors have agreed a price per Share
as representing the fair value of the Sale Shares or as being
acceptable to the Proposing Transferor, then such price shall
be the Sale Price (subject to the deduction of any net
dividend or other distribution declared or made after such
agreement and prior to the sale of the Sale Shares),

9132 otherwise, upon the expiry of 15 days after the date on which
the Transfer Notice was given (or the date on which the
Company became aware that the same had been deemed or
had become required to be given) the Directors shall request
the Auditors to determine and report the sum per Share
considered by them to be the fair value of the Sale Shares

12
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The sum per Share so determined and reported shall be the
Sale Price (subject to the deduction of any net dividend or
other distnbution declared or made after such agreement
and prior to the sale of the Sale Shares) The Auditors shall
act at the cost and expense of the Company as experts and
not as arbitrators and therr determination shall (in the
absence of manifest error) be final For the purposes of
these articles, the farr value of Sale Shares shall be therr
market value as between a wiling buyer and a willing seller
(but disregarding any discount that might attach to such
Shares If they constitute a minonty interest, any transfer
restrnictions which apply to such Shares pursuant to these
articles and any discount to reflect the fact that such Shares
do not carry a running dividend yield, if such be the case)

Within 21 days after the receipt by the Company of a Transfer Notice
or, In a case falling within Article 913, the agreement or
determination of the Sale Price, the Board may resolve {and, If so,
notify the Company forthwith, which, in turn, shall, within seven days
after receipt of such notification, notify the Proposing Transferor and
all other Shareholders) that the Company shall purchase the Sale
Shares pursuant to the provisions of part V of the Companies Act, In
which case the chairman of the Directors shall determine a timetable
for such purchase to which all parties and Shareholders shall adhere

Subject to Articles 91 4 and 9 1 6, the Sale Shares shall be offered in
writing by the Company to all Sharehoclders {cther than the Proposing
Transferor and any Privieged Relation of the Proposing Transferor)
holding Ordinary Shares and next (if and insofar as not accepted
following such offer) be offered in writing by the Company to the
holders for the time being of D Shares (other than the Proposing
Transferor and any Privieged Relation of the Proposing Transferor)
pan passu as though the same constituted a single class of Shares
and next (if and insofar as not accepted foilowing such further offer) to
such person or persens (If any) as the Directors think fit Each such
offer shall be made within 14 days after the last date for acceptances
in respect of the preceding offer, as specified in Article 917

The Company shall not be required to, and shall not, offer any Sale
Shares to any person who remains a Shareholder but who has been
deemed to have given a Mandatory Transfer Notice on or prior to the
date on which any such offer as 1s referred to in Article 9 1 5 s made

Any such offer as 1s required to be made by the Company pursuant to
Article 9 1 5 shall state that the offer must be accepted within 14 days
or in default will lapse Following any such offer, If acceptances are
received In respect of an aggregate number of Shares in excess of
that offered, the number of Sale Shares shall be allocated amongst
those who have accepted the same in proportion to the number of
Shares held by each acceptor (or in the case of any such offer made
to persons who are not already Shareholders on such basis as the
Directors shall determine) provided that no acceptor shall be obliged
to acquire more Sale Shares than the number for which he has

13
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apphed and so that the provisions of this Article shali continue to apply
mutatis mutandis until all Shares which any such acceptor would but
for this proviso have acquired on the proportionate basis specified
above have been allocated accordingly

If a Transfer Notice validly contains a Total Transfer Condition then
any such offer as aforesaid shall be conditional upon such condition
being satisfled and no acceptance of an offer of Sale Shares will
become effective unless such condition 1s satisfied

If pursuant to the Article 9 15 the Company finds Shareholders or
other persons ("Purchasers") to purchase some or (if Article 818
shall apply) all of the Sale Shares and gives notice in writing of the
same to the Proposing Transferor he shall be bound, upon payment
of the Sale Price, to transfer such Shares to the respective
Purchasers Every such notice shall state the name and address of
the Purchaser or Purchasers and the number of the Sale Shares
agreed to be purchased by him or them and the purchase shall be
completed at a place and time to be appointed by the Directors not
being less than three days nor more than ten days after the date of
such notice

If a Proposing Transferor fails or refuses to transfer any Sale Shares
to a Purchaser, the Directors shall authonse some person to execute
and deliver on his behalf the necessary transfer and all other
documents deeds and other instruments necessary or proper in
connection with such transfer and the Company may recewve the
purchase money in trust for the Proposing Transferor and cause the
Purchaser to be registered as the holder of such shares The receipt
of the Company for the purchase money shall be a good discharge to
the Purchaser {who shall not be bound to see to its application) and
after the Purchaser has been registered in purported exercise of the
powers set out in this Article 9 1 10 the validity of the proceedings
shall not be questioned by any person

If a Proposing Transferor falls or refuses to sell any Sale Shares to
the Company, following a resolution that the Company shall purchase
the Sale Shares pursuant to Article 9 1 4, the Directors shall authorise
some person to complete execute and deliver on his behalf all
documents, deeds and other instruments necessary or proper In
connection with such sale After the sale has been effected In
purported exercise of the powers set out In this Article 91 11 the
validity of the proceedings shall not be questioned by any person

If by the procedure set out above the Company does not find
Purchasers willing to purchase some or (if Article 9 1 8 shall apply) all
of the Sale Shares, the Company shall give notice in wnting of that
fact to the Proposing Transferor within 7 days after the iast date for
acceptances pursuant to the provisions of Article 91  Subject to the
proviso below, the Proposing Transferor, at any time up to the
expiration of 30 days after the date of such notice shall be at liberty to
transfer those of the Sale Shares not purchased by Purchasers or all
the Sale Shares (as the case may be) to the Proposing Transferee or,




where the Transfer Notice 1s a Mandatory Transfer Notice or does not
contain details of a Proposing Transferee, to any one person (who Is
not a competitor or customer of the Company) on a bona fide sale at
any price not being less than the Sale Price Provided that the
Directors may require the Proposing Transfercr to provide evidence to
them (to thew reasonable satisfaction) that such Shares are being
transferred In pursuance of a bona fide sale to the purchaser and for
the consideration stated in the transfer without any deduction, rebate,
allowance or indulgent terms whatsoever and, if not so satisfied, may
refuse to reqister the instrument of transfer

10. TRANSFERS BY SHAREHOLDERS ON CEASING TO BE A DIRECTOR OR
EMPLOYEE AND TRANSFERS ON BANKRUPTCY

101

If an employee or director of the Company or any of its subsidiary
undertakings (the "Relevant Individual") ceases for any reason {(other than
death or permanent incapacity) to be an employee or director of the
Company or any of its subsidiary undertakings and 1s not continuing as either
a director or employee of the Company or any of its subsidiary undertakings
and

10 1 1 the Relevant Individual 1s a holder of Shares (whether solely or jointly
with any other person), and/or

101 2 the Relevant Individual has established a Family Trust which holds
Shares, and/or

101 3 any Shareholder holds Shares as the nominee of the Relevant
Individual, and/or

10 1 4 Shares are held by a Privileged Relation or other permitted transferee
of the Relevant Individual, and/or

10 1 5 Shares are held by a company the majority of the 1ssued share capital
of which 1s beneficially owned by the Relevant Individual or a
Priviteged Relation, Family Trust or other permitted transferee of the
Relevant Individual,

then the Board may within four months after the date on which the Relevant
Individual ceases to be a director or employee (the "Cessation Date")
determine 1n therr absolute discretion that there shall be deemed to have
been served a Transfer Notice by any of the holders of Shares referred to in
this Article (the "Compulsory Vendors") in respect of such number of therr
shares in the Company (however acquired) as the Board may decide Such
shares shall be offered to the Company and the Shareholders (other than the
Compulsory Vendors) in accordance with the provisions of Article 9 1 which
shall apply mutatis mutandis except to the extent that they are vaned by the
following provisions of this Article 10 In such event the Board may also
determine in their absolute discretion to revoke any Transfer Notice given or
deemed to have been given by the Compulsory Vendors prior to the
Cessation Date ("Previous Notice") provided that at the time of such
determination nc sale and purchase of shares subject to such Transfer
Notice has completed Upon such determination the Previous Notice shall be

15




102

103

104

automatically revoked forthwith and the shares subject to 1t shall be included
In the Transfer Notice deemed to have been served pursuant to the foregoing
provisions of this Article 10 1

A Transfer Notice shall be deemed to have been given under this Article 10
on the date of notification by the Board to the Compulsory Vendors of therr
determmnation that a Transfer Notice 1s deemed to have been given {(the
"Deemed Notice Date")

The price for the Sale Shares shall be as follows

10 3 1 If the Cessation Date Is less than two years after the issue of the Sale
Shares, or, If later, if the Relevant Individual 1s a "Bad Leaver", the
price shall, unless otherwise agreed by the Directors, be the Market
Value of the Sale Shares as at the Cessation Date, or, If less, the
1ssue price (including any premium) of the Sale Shares,

10 3 2 if the Cessation Date 1s at least two years after the issue of the Sale
Shares and the Relevant Individual 1s a "Good Leaver", the price shall
be the Market Value of the Sale Shares

For the purposes of Article 10 3

10 4 1 the "Market Value" shall be the price agreed between the Compulsory
Vendors and the Board or, if they fail to agree a price within 21 days
of the Deemed Notice Date the price certified by the Auditors pursuant
to Article 9 1 3 2 acting as experts and not as arbitrators, to be the
market value of the Sale Shares upon the Cessation Date, (calculated
on the basis of a sale by a willing seller to a willing buyer by reference
to the value of the whole of the 1ssued share capital of the Company
and taking ng account of the percentage of the capital represented by
the Sale Shares but disregarding if such be the case, any discount
that might attach to the Sale Shares If they constitute a minonty
Interest, any transfer restrictions which apply to the Sale Shares
pursuant to these articles and any discount to reflect the fact that the
Sale Shares do not carry a running dividend yield, if such be the case
but taking into account the effects ocn the Company of the employee
or director In guestion ceasing to be an employee or director as the
case may be) The costs of the Audtors shall be borne as
determined by the Auditors,

104 2 a "Geood Leaver" 1s a Relevant Individual who 1s not a Bad Leaver or
where he 1s otherwise categorised as a Good Leaver by the Board,

104 3 a "Bad Leaver" 1s a Relevant Individual who ceases to be an
employee and/or drrector following wrntten confirmation by the
Directors that the dismissal 1s on the grounds of (1) theft, or (n) a
fraudulent act, or (m) following any other act of gross misconduct
(other than a single non-deliberate act which in the reasonable opinion
of the Board 1s not matenally detnmental to the Company's interests)
and the Relevant Individual has not challenged the grounds for such
dismissal in the relevant court or tnbunal within 30 days of such
dismissal ("Appeal”) If the Relevant Individual does lodge an Appeal,
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the decision as to whether the Relevant Individual 1s a Good Leaver or
a Bad Leaver shall be suspended untl the decision of the
court/tribbunal has been declared For the avoidance of doubt, the
Relevant Individual shall not be a Bad Leaver in the event that the
court/tnbunal determines that the grounds for the dismissal were not
Justified

Without prejudice to Article 10 1 if a majonty of the Directors so resolve they
may at any time give notice to the trustee In bankruptcy of a member
("Trustee in Bankruptcy”) requinng such person to elect either to be
registered himself or to give a Transfer Notice in respect of the shares to
which hefthey become entitled 1n consequence of the bankruptcy of any
Shareholder If such notice 15 not complied with within 14 days from the date
of such notice the Directors may authorise some person to execute and
deliver a transfer of the shares concerned to socme persan appointed by the
Directors as a nominee for the Trustee in Bankruptcy and the Company may
give a good receipt for the purchase price of such shares, register the
purchaser or purchasers as the holders of them and 1ssue to them certificates
for the same whereupon the purchaser or purchasers shall become
indefeasibly entitled to such shares In any such case the Trustee In
Bankruptcy shall be bound to deliver up the certificates for the shares
concerned to the Company whereupon they shall become entitled to receive
the purchase price which shall in the meantime be held by the Company on
trust for such person or persons but without interest

For the avoidance of doubt where an individual 1s employed by and/or serves
as a director of a company which 1s a subsidiary undertaking of the Company
Article 10 shall apply upon that company ceasing to be within the Group and
the individual not continuing to be an employee or director of any member of
the Group

DRAG ALONG/TAG ALONG RIGHTS
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No sale or transfer shall be made or registered If the same would result In a
person or persons acting in concert who are not Shareholders at the date of
adoption of these articles (the "Purchasing Group™) holding or increasing
theirr shareholding In the Company to 50% or more of the Shares, unless
before the sale 1s made or the transfer 1s lodged for registration, the
Purchasing Group has made a writen offer ("Takeover Offer"), which shall
have remained open for at least 21 days, to purchase all the Shares in 1ssue
immediately before such sale or transfer at the Third Party Price

For the purposes of this Article 11 the expression "Third Party Price” shall
mean the price per Share which has been offered for each Share whose
proposed transfer has led to the offer plus a sum equal to any arrears or
accruals of dividend in respect of the same,

In the event of disagreement as to the Third Party Price the matter shall be
referred to the Auditors (acting as experts and not as arbitrators) for
determination The costs of the Auditors shall be borne equally by the parties
concerned and their decision shall be final and binding
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On receipt of a Takeover Offer, the Shareholders wishing to sell their shares
to the Purchasing Group ("Selling Shareholders”) shall inform the
remaining shareholders of the Company, any one of whom shall have the
rnght to match such offer, such offer to be made within 10 business days and
on materially identical terms ("Matching Offer") On receipt of a Matching
Offer the Selling Shareholders (and all other shareholders) shall be required
to sell to the shareholder making the Matching Offer on such equal terms
Should more than one shareholder (other than the Selling Shareholders)
make a Matching Offer then each party (other than the Selling Shareholders)
shall have a further seven days to make a final offer The Selling
Shareholders (and all other shareholders) shall be required, in accordance
with this clause 11, to sell therr shares to whichever shareholder has made (in
the reasonable opinion of the Auditors) the best offer

If a Matching Offer 1s not made pursuant to Article 11 4 above, and transfers
under Article 11 1 result in members of the Purchasing Group holding or
increasing their shareholding to 80% or more of the Shares, the members of
the Purchasing Group may by wnitten notice to the Company served within 60
days after the last of such transfers require the Company as agent for the
Purchasing Group to serve notices (each a "Compulsory Purchase
Notice™) on each of the other Shareholders (the "Minority Shareholders")
requinng them to sell ther Shares to one or more persons identfled as
members of the Purchasing Group at the Third Party Price (provided that If
the Third Party Price 1s based on consideration paid or agreed to be pad
pursuant to a transaction between Connected Persons or between persons
acting in concert the consideration payable shall, If tugher, be the Market
Value certified in accordance with Article 10 4) The Company shall serve the
Compulsory Purchase Notices forthwith and for 28 days from the service of
the Compulsory Purchase Notices the Minority Shareholders shall not be
entitled to transfer their Shares to anyone except the Purchasing Group or
persons identified by them

The Purchasing Group shall complete the purchase of all the Shares In
respect of which a Compulsory Purchase Notice has been given at the same
time and, in any event, no later than 21 days after the date of the service of
such Compulsory Purchase Notices The consideration shall be payable in
full without any set off Any transfer pursuant to a Compulsory Purchase
Notice shall not require the proposing transferor to give a Transfer Notice
The Directors shall not register any transfer, and no member of the
Purchasing Group shall be entitled to exercise or direct the exercise of any
rghts in respect of any Shares to be transferred pursuant to this Article 11,
until In each case the member of the Purchasing Group has fulfiled all his
obligations pursuant to this Article 11 5

If on the expiration of 28 days after the service of the Compulsary Purchase
Notices a Minonty Shareholder has not transferred his Shares to any member
of the Purchasing Group against payment of the price for them, the Directors
may authorise some person to execute and dehver on his behalf any
necessary transfer in favour of the relevant member({s) of the Purchasing
Group and the Directors shall receive the consideration in respect of such
Shares and shal! (subject to the transfer being duly stamped} cause the
name of the relevant member(s) of the Purchasing Group to be entered into
the register of members of the Company as the holder of the relevant
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Shares The Company shall hold the consideration in trust for the Minonty
Shareholder but shall not be bound to earn or pay interest on it The receipt
of the Company for the consideration shall be a good receipt for the price of
the relevant Shares, but the Purchasing Group shall not be discharged from
procuring that the Company applhes the money in payment to the Minonty
Shareholder against delivery by the Minonty Shareholder of the certificate in
respect of the Shares or an indemnity in respect of the same After the name
of the member of the Purchasing Group has been entered in the register of
members of the Company in purported exercise of the aforesaid powers the
validity of the proceedings shall not be questioned by any person

SHARE CERTIFICATES

Share Certificates may be sealed or otherwise executed by the Company In
accordance with the provisions of section 36A of the Companies Act The second
sentence of Regulation 6 shall be modified accordingly

PROCEEDINGS AT GENERAL MEETINGS

131 If under Regulation 41 a meeting I1s adjourned because a quorum 1s not
present and at the adjourned meeting a quorum 1s not present within half an
hour from the time appointed for the meeting the shareholders present shall
form a quorum and Regulations 40 and 41 shall be modified accordingly

132 A poll may be demanded by the Chairman or by any member present In
person or by proxy and entitled to vote at the meeting and Regulation 46 shall
be modified accordingly

133 In the case of on equalty of votes, whether on a show of hands or on a poll,
the Chairman shall not be entitled to a casting vote In addition to any other
vote which he may have Regulation 50 shall be modified accordingly

134 Regulation 53 shall be modified by the addition at the end of the following
sentence "If such a resolution \n wnting 1s descnibed as a special resoiution
or as an extraordinary resclution or as an elective resclution, it shall have
effect accordingly "

135 Regulation 59 shall be modified by the additron at the end of the following
sentence "Deposit of an instrument of proxy shall not preclude a member
from attending and voting at the meeting or at any adjournment of the
meeting "

136 Regulation 62 shall be modified by the deletion in paragraph (a} of the words
"deposited at" and by the substitution for them of the words "left at or sent by
post or by facsimile transmission to" and by the insertion at the end of the
regulation after the word "invalid” of the words "unless a majonty of the
Directors resolve otherwise"

ALTERNATE DIRECTORS

141 An alternate director's appointment will determine If he resigns by written
notice left at or sent to the registered office of the Company

142 An alternate director will be entitled to be rembursed by the Company such
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expenses as might preperly be reimbursed to him if he were a Director

DIRECTORS

151

152

153

154

155

156

Unless and until otherwise determined by ordinary resolution of the Company
the number of the Directors 1s not subject to any maximum and shall not be
less than one

No person shall be disqualfied from being appointed a Director and no
Director shall be required to vacate that office by reason only of the fact that
he has attained the age of 70 years or any other age

Regulation 68 shall be modified by the addition at the end of the following
sentence "Any such notice may be left at or sent by post or facsimile
transmission to the office or such other place as may be designated for the
purpose by the Directors "

A Director shall not retire by rotation and a Director appointed to fill a vacancy
or as an addition to the board shall not retire from office at the Annual
General Meeting next following his appointment Regulations 73 to 77
(inclusive) and 80 shall not apply to the Company, and Regulations 78 and 79
shall be modified accordingly

The office of Director shall be vacated if the Director in the reasonable
opinicn of all his co-Directors becomes incapable by reason of mental
disorder of discharging his duties as Director, and Regulation 81 shall be
modified accordingly,

Subject to the requirements of the Companies Act no Director or alternate
director may as a director vote at any meeting of the Board in respect of any
contract or arrangement in which he or any Member by whom he Is
nominated 1s interested unless such interest s previously disclosed to the
Board If it 1s so disclosed his vote will be counted and he will be reckoned n
the quorum present at the meeting Regulations 94 to 98 (inclusive) will not
apply to the Company

BORROWING POWERS

The Directors may exercise all the powers of the Company (whether express or
implied) to borrow and/or secure the payment of money, to guarantee the payment
of money, the fulflment of obligations and the performance of contracts and to
mortgage or charge the property, assets and uncalled capital of the Company, and
(subject to section 80 of the Companies Act) to I1Issue debentures, debenture stock
and all other securities whether outright or as secunty for any debt, liability or
obligation of the Company or of any third party

PROCEEDINGS OF DIRECTORS

17 1

17 2

In the case of an equality of votes, the Chairman shall not have a second or
casting vote Regulation 88 shall be modified accordingly

The quorum necessary for the transaction of business at any meeting of the
Directors shall be three and Regulation 89 shall be modified accordingly If
any meeting of the Directors shall be inquorate then it shall be adjourned for
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the consideration of the same business until the same time and place the
next following week when those Directors present shall constitute a quorum

Any Director enabled to participate in the proceedings of a meeting by means
of a communication device (including a telephone) which allows all the other
Directors present at such meeting (whether in person or by his alternate or by
means of such type of communication device) to hear at all times such
Director and such Director to hear at all imes ali other Directors present at
such meeting (whether 1n person or by proxy or by means of such type of
communication device) shall be deemed to be present at such meeting and
shall be counted when reckoning a quorum

FOUNDER DIRECTORS

18 1

18 2

As long as a Founder Director holds shares in the Company, he shalil have
the nght to be a director of the Company or appoint a nominee director in his
place

in the event that any resolution 1s proposed to be passed by the Directors or
the Shareholders by which any Founder Director 1s to be removed from office,
the shares held by the Founder Director concerned shall together carry one
vote In excess of fifty per cent of all the other votes exercisable at the general
meeting at which such resolution s to be proposed and If any such Founder
Director 1s removed pursuant to section 303 of the Companies Act or
otherwise the Founder Director may reappoint himself as a director

INDEMNITIES

Subject to the provisions of the Companies Act but without prejudice to any
indemnity to which he may otherwise be entitled every Director alternate director
secretary and other officer or employee for the time being of the Company shall be
indemnified out of the assets of the Company against any liabihty sustained or
incurred by him in defending any proceedings whether civil or cnminal relating to his
conduct as an officer or employee of the Company in which judgment 1s given in his
favour or in which he 1s acquitted or in connection with any application under section
144 or section 727 of the Companies Act in which relief 1s granted to him by the
Court Regulation 118 shall not apply to the Company
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