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COMPANIES HOUSE THE COMPANIES ACT 2006

Pursuant

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESCLUTION
of
CMG INVESTMENT HOLDINGS LIMITED (the "Company™)
20 June 2008

to Chapter 2 of Part 13 of the Companies Act 2008, the directors of the Company

propose that the following resolutions are passed as written resolutions of the Company, having

effect as

ordinary resolutions (so far as resclutions 1 and 2 are concemed) and a special

resolution (so far as resolutions 3 and 4 are concerned) (the “Resolutions™)

ORDINARY RESOLUTIONS

THAT the authorised share capital of the Company be subdivided nto 50,000
Ordinary Shares of £001 and 50,000 shares of £0 01 each which shall be
redesignated as A Ordinary Shares and it 1s hereby increased from £1,000 o
£115,001,000 by the creation of 115,000,000 Deferred Shares of £1 in the capital of
the Company

THAT, in substitution for any previous authority, the directors be hereby generally and
unconditionally authorised, in accordance with section 80 Companies Act 1985, to
allot relevant securties (as defined In that sechion) up to a maximum aggregate
nominal amount of relevant secunties of £115,001,000, provided that this authority wiil
axpire on the date being five years from the date on which this resolution is passed,
but the Company may before this authorty expires make an offer or agreement which
would or might require relevant securities to be aliotted after this authonty expires and
the directors may allot refevant securites pursuant to such offer or agreement as ff this
authonity had not expired

SPECIAL RESOLUTION

THAT, subject to the passing of resolution 2 the Directors be hereby given power in
accordance with section95 Companes Act 1985 and Article 6 of the articles of
association to aflot equity securites (within the meaning of section 94 of that Act)
pursuant to the authority conferred by resolution 2 above as If sectron 89(1) of the Act
did not apply to the allotment provided that such power shall expire on the date being
five years from the date on which this resolution 1s passed uniess previously renewed,
vaned or revoked by the Company in general meeting but the Company may before
such expiry make an offer or agreement which would or might require equity securities
to be aliotted after such expiry and the Dwectors may allot equity securities 1n
pursuance of that offer or agreement as ff this power had not expired

THAT the regulations in the form annexed to this resolution be hereby adopted as the
new Articies of Association of the Company in substitution for all existing regulations
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AGREEMENT

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

|, the undersigned, the sole shareholder and sole person entitled to vote on the Resolution at
the time it was oirculated, hereby imevocably agree 1o the Resolution -

Davtd Spruzen Date

NOTES

1 If you agree with the Resolutions, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company using the
following method.-

. By Hand delwering the signed copy to +ha DireC , CHG inves hoonly
Aupired E}" Retde, 8A Harhdd wad, v bidon «ondon
. If you do not adree with any of the Resolutions, you do not need to do anything
you will not be deemed to agree f you fail to reply.

5 Once you have indicated your agreement to a Resolution, you may not revoke your
agreement.
8. Where, by 28 days from the circuiation date, insufficient agreement has been receved

for a Rasolution to pass, such Resolution will lapse. if you agree to all or any of the
Resolutions, please ensure that your agreement reaches us before or dunng this date
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AGREED FORM
No 6585141

The Companies Act 1985

Company Limited by Shares

ARTICLES OF ASSOCIATION

adopted by Special Resolution passed on‘1© June 2008

of

CMG Investment Holdings Limited
(incorporated on 16 May 2008)

Linklaters

Linklaters LLP
One Silk Street
London EC2Y 8HQ

Telephone (44-20) 7456 2000
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The Compames Act 1985

Company Lirmited By Shares

Articles of Association

adopted by Special Resolution passedon  June 2008
of
CMG Investment Holdings Limited (the “Company”)

Preliminary
1 Table A

The regulations contained in Table A in The Companies (Tables A to F) Regulations 1985 (as
amended so as to affect companies first registered on the date of mcorporation of the
Company) shall, except as hereinafter provided and so far as not inconsistent with the
provisions of these Articles, apply to the Company to the exclusion of all other regulations or
Artictes of Association References heren to Regulations are to Regulations in the said Table A
(a copy of which 1s annexed to these Articles) unless otherwise stated

2 Definltions

In these Aricles (if not inconsistent with the subject or context) the following words and
expressions shall bear the following meamngs:

*A Ordinary Shareholder” means any holder of one or more A Ordinary Shares from time to
time;

“A Ordinary Shares” means the A ordinary shares of £0 01 each in the capital of the Company
having the rights set out in these Arbicles;

the "Act” means the Companies Act 1885 (as amended) or the Companies Act 2006 as
applicable,

‘Acting in Concert” shall have the meaning set out in the City Code on Takeovers and
Mergers as in force from time to time;

“Affiliates” means, in relation to any party, any Subsidiary or Holding Company of that party
and any other Subsidiary of any such Holding Company, provided always that neither the
Company nor any of its Substdianes shall be regarded as being an Affiliate of any Shareholder
for the purposes of these Articles,

*Agent” means Dresdner Klenwort AG Niederassung Luxemburg actng as agent for the
Finance Parties under the terms of the Finance Documents;

“Amendment and Restatement Agreement” shall have the meaning gven fo it in the Facility
Agregment,
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"Amount Owing" shall have the meaning given to ¢t in the Faaity Agreement,

*Asset Sale” means a sale by the Company or any of #ts Subsidianes of the majority of their
business assets and undertaking to any person other than a member of the Group,

“Bank Break Even Amount™ means the Amount Owing multiplied by four thirds (/) minus
£25,000,000,

“Business Day” means a day other than a Saturday or a Suncay or public holiday n England
and Wales,

“CC Directors® means Dawid Spruzen and Chai Patel,
“CMGA" means Care Management Group {Acquisiion) Limited {registration number 5867920),
“Compulsory Purchase Notice" has the meaning given to itin Article 9 1,

"Consideration Proceeds’ means the cash consideration (after deducting (i) all costs, fees
and expenses which are incurred by the Company or any member of the Group in respect of or
In connection with the Exit Event and (i) any Tax Incurred or required to be Incurred by the
Company or any member of the Group in connection with the Exit Event) that would will be
available following an Exit Event to be applied in repayment of all or part of the Amount Cwing

assuming for the purposes of calculating the Exit Amount that no deduction 1s reguired to be
made for the Investor Return;

"Conversion Date” shall have the meaning given to it in the Facilty Agreement;

"Deforred Shares® means the deferred Shares of £1 00 each in ihe capital of the Company
having the nghts set out in these Articles,

“Directors” means the directors of the Company from time to time,
“Drag-Along Purchaser” has the meaning given 1o it in Article ¢ 1,
“Drag-Along Sale” has the meaning given to it in Article 8 1,
“‘Drag-Along Seller” has the mearing given to t in Article 8 1,

“Effective Date” shall have the meaning given to it n the Amendment and Restatement
Agreement,

“Exit Amount® means the amount by which the Consideration Proceeds exceed £75,000,000
but are less than or equal to the Bank Break Even Amount;

“Exit Date” means (1) in refation to a Listing, the date of the Listing; (ii) in relation to a Sale or
an Asset Sale, the date upon which an agreement for Sale or an Asset Sale 1s completed and
the purchase price is paid or due to be paid, and {m) in relation to a Repayment, the date the
Agent receives the monies to be applied in repayment of the amounts due to Lenders pursuant
to the Facdity Agreement,

“Exit Event” means a Sale, an Asset Sale, a Listing, or a Repayment,

“Facility Agreement” means the term and the revolving facilites agreement originally dated
15 August 2006 as amended and amended and restated from time to tme (including on or
about the date of these Articles);

*Finance Partles® means the persons defined as such under the terms of the Facility
Agreement;
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*Finance Document” shall have the meaning given to it in the Facility Agreement,
"Group” means in the Company and its Affiliates,
“‘Investor Return® means an amount equal to 25% of the Exat Amount,

“Legacy Shareholder” means each of Intermediate Capital Group pl¢, ICG Mezzanine Luxco
2003 Ne. 1 Sar, ICG Mezzanine 2003 No 3 Sarl, FIS Nominee Limited, ISIS Equity Partners
{1 LP and 1SS Equity Partners I GmbH & Co Beteihgungs KG or in each case such person to
whom they have transferred their Shares or Options as appropnate,

“Lender” shall have the meaning given to it in the Facility Agreement,

“Lender Shareholder” means any holder of one or more Shares from time to tme being a
Lender or an Affiliate of a Lender;

“Listing” means a successful application being made to London Stock Exchange ple for all or
any of the ordinary share capital of any member of the Group to be admitted to trading on the
Official List, a successful application for admission being made to any other recognised
investment exchange or overseas investment exchange (as such expressions are defined in
the Financial Services and Markets Act 2000), the admission of any such shares fo the
Alternative Investment Market of the London Stock Exchange pic or any other sale or issue by
way of (in each case) flotation or public offenng or any equivalent circumstances in relation to
any Group Company in any junsdiction or country which has been approved by a majority (by
reference to the number of shares) of the holders of Shares which have Voting Reghts, for all or
any of the ordinary share capital of any member of the Group to be admitted to trading on such
exchange,

*“NewCo Documents” shall have the meamng given to it in the Facility Agreement,

"Options” means the options to subscnbe for Ordinary Shares granted by the Company from
time to time,

“Ordinary Shareholder” means any holder of one or more Qrdinary Shares from time to time,

*Ordinary Shares” means the ordinary Shares of £001 each in the capital of the Company
having the nghts set out in these Articles,

“Repayment” means the repayment or refinancing erther in full or in an amount In excess of
£75,000,000 of all capital, interast and all other amounts due to the Lenders from time to time
pursuant to the terms of the Facility Agreement;

“Shareholder” means any holder of one or more Shares from time to time,
“Shares™ means any shares In the capital of the Company from time to time,
“Subsidlary” has the meaning given in Article 3,

“Sale” means the acquisttion of all of the ordinary share capital of the Company or CMGA
(whether in a single transacton or series of related transactions) by any person or persons
with whom he i1s connected or an Affillate of, or is Acting in Concert with;

“Secretary” means the secretary of the Company from time to time,
*Tax” shall have the meaning given to it in the Facility Agreement, and

“Voting Rights" means the nght to recesve notice of, attend (in person or by proxy), spezk (in
person or by proxy) and vote (in person or by proxy) at General Meetings of the Company.
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3 Interpretation

Words denoting the singular shall mclude the plural and vice versa Words denofing the
masculine shall include the feminine Words denoting persons shall include bodies corporate
and unincorperated associations

References to any statute or statutory provision shall be construed as relating to any statutory
modificabon or re-enactment therecf for the time being in force (whether coming mto force
before or after the adoption of these Articles). Subject to this any words or expressions defined
in the Act shall {if not inconsistent with the subject or context) bear the same mearings in
these Articles

A company I1s a "Subsidiary” of another company, its "Holding Company™ if that other
company

(a) holds & majority of the voting rights in it;

(b) is 2 member of It and has the right to appoint or remove a majonty of its board of
directors,

(c) 15 & member of it and controls alone, pursuant to an agreement with other shareholders
or members, a majonty of the voting nghts init, or

{d} if It 1s a Subsidiary of a company which itsalf 1s a Subsidiary of that other company.

Share Capital

4 The share capital of the Company is £15,001,000 divided into
50,000 Ordinary Shares of £0 01 each,

50,000 A Ordinary Shares of £0 01 each, and
15,000,000 Deferred Shares of £1 00 each

Rights Attaching to the Shares
5 A Ordinary Shares and Ordinary Shares

For the avoidance of doubt, subject to Article 5.1(a) the A Ordinary and the Ordinary Shares
rank pan passu at all times and in all respects for the purposes of these Articies The A
Ordinary and the Ordinary Shares shall entitle the holders thereof to the following rights
(subject to the following restrictons)

5.1 Capital

(a) Immediately upon the occurrence of an Exit Event, each A Ordinary Share shall confer on its
holder, rateably according to the aggregate number of such A Ordinary Shares held by such A
Ordinary shareholder, the nght to receive its pro-rata share of the Investor Retumn (into a bank
account nommated by him). The Investor Return shall be payable in cash on or as soon as
reasonably practicable after the Conversion Date but in any event no later than 10 Business
Days following the Conversion Date

({b) Subject to the rights of the A Ordinary Shareholders referred to in Article 5 1(a), on a retum of
capital on a liquidation, reducton of capital, Exit Event or otherwise (other than on a
redemption or purchase of Shares), the balance of any assets available for distribution among
the Sharehelders, subject to any special nghts which may be attached to any other class of
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5.2

5.3

6.1

6.2

71

7.3

T4
7.5

Shares, shall be distnbuted among the Ordinary Shareholders and the A OrdlnarX
Shareholders rateably according to the aggregate number of such Ordinary Shares and
Ordinary Shares held by each of them respectively

Income

Subject to the provisions of Article 23 and Article 5 1(a), the profits of the Company avatlabie
for distribution and resolved to be distnbuted shall, subject to the provisions of the Act, be
distnbuted by way of dividend among the holders of the Ordinary Shares and the A Ordinary
Shares pro rata to the nominal amount of the Ordinary Shares and the A Ordinary Shares held
by each of them

Voting

The Ordinary Shareholders and the A Qrdinary Shareholders shall be entited to receive notice
of, attend and speak at and vote at general meetings of the Company. On a show of hands
each Ordinary Shareholder and each A Ordinary Shareholder shall have one vote and on a
poll the Ordinary Shareholders shall have one vote for each Ordinary Share held by them and
the A Ordinary Shareholders shall have one vote for each A Ordinary Share held by them.
Regulation 54 shall not apply

Deferred Shares

The Deferred Shares shall entitle the holders thereof to the following nghts (subject to the
following restnctions)

Income and capital

The Deferred Shares shall not confer on the holders thereof any entilement to any
participation i the profits or the assets of the Company

Voting

The Deferred Shares shall not confer on the holders thereof any entittement to receive notice
of or to attend or vote at any general meeting of the Company

Allotment of Shares

Subject to Section 80 of the Act, all unissued shares shall be at the disposal of the Directors
and they may allot, grant options over or otherwise dispose of them to such persons, at such
tmes, and on such terms as they think proper

Pursuant to and in accordance with Section 80 of the Act, the Directors shalf be generally and
uncondiionally authonised to exercise dunng the penod of five years from the date of
corporation of the Campany all the powers of the Company to allot relevant secunties up to
an aggregate nominal amount of £15,001,000 00

By the authonty in Article 8 2 the Directors may make offers or agreements which would or
might require the allotment of relevant securities after the expiry of such perfod

Section 89(1) of the Act shall not apply to the afiotment by the Company of equity secunties

Words and expressions defined in or for the purposes of the said Section 80 or the said
Section 88 shali bear the same meanings in this Article
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8.1

8.2

8.3

Drag Along Rights

if persons together holding not less than 75% of the A Ordinary Shares then in issue (the
“Drag-Afong Sellers”) propose to sell and transfer Shares on an amms length basis, whether in
a single transaction or a series of related transactions and whether directly or indirectly, to a
bona fide third party (the “Transferee”) and/or to any other person who, in relation to the
Transferee, 1s his connected person or with whom he 1s Acting in Concert (together the "Drag-
Alang Purchaser(s)") {such sale a “Drag-Along Sale"}, the Drag-Along Purchasers shall, in
the case of the Lender Shareholders, if the Consideration Proceeds exceed the Bank Break
Even Amount and, in the case of all other Shareholders, at any ime when this Article 81
applies, be entitied to require, by way of serving a wniten notice (a "Compulsory Purchase
Notice”) on each such Shareholder (a "Dragged Shareholder”) that such Dragged
Shareholder(s) sell and transfer to such Drag-Along Purchaser(s) all the Shares heid by such
other Dragged Shareholders for the same pnce per Share and otherwise on the same terms
and conditions as applicable fo the Drag-Along Sellers in the Drag-Along Sale, provided that
the Dragged Shareholders will, if they are a Legacy Shareholder or a Lender Sharehclder, only
be required to give customary warranties in relation to their authonty and capacity to enter into
the relevant agreements and in relation to their unencumbered ownership of all of their Shares
so sold. The Compulsory Purchase Notice shall specify the matenal terms and conditons of
the preposed Drag-Along Sale

Each Dragged Shareholder shall, subject to the provisions of Article 8 1:

8.21  sign such transfer form(s) and sale and purchase or other agreements as the Drag-
Along Sellers propose to sign in order to effect a Drag-Along Sale,

8.22 make or agree to the same representations, covenants, indemnities (with respect to all
matters other than any other parties’ ownership of Shares) and other agreements as
the Drag-Along Sellers on a pro rata basis reflecting the number of Shares sold by
such party, provided that any such representations, covenants and other agreements
shall be made or agreed severally and not jointly, provided further that any
Shareholder will, if they are a Legacy Shareholder or a Lender Shareholder, onty be
required to give customary warranbes in relation to thew authority and capacity to enter
into the relevant agreements and in relation to their unencumbered ownership of all of
their Shares so sold;

8.23 together with the Drag-Along Sellers bear their proportionate share of the aggregate of

all Shareholders' transaction fees and expenses In connection with a Drag-Along Sale;
and

824 take all such achons and exsrcise its Voting Rughts with respect to its Shares, in such
manner as may be necessary and appropnale to ensure that the Drag-Along Sale on
the above terms i1s consummated

In this Article 8 -

831 a reference to "Shares” will include 2 refersnce to “Options" (although for the

avoidance of doubt this does not apply to the reference to A Ordinary Shares in Article
81),

832 areference to “Drag-Along Sellers” will iInclude a reference to “Optionholders, and

833  the resulting Drag Along Sale in refation to the ratevant Options will be implemented,
subject to completion of the Drag-Along Sale, by way of cancelling the relevant Options
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in consideration of the receipt by each of the participating Optionholders at completion
of their proportion of the consideration paid by the Proposed Transferee (calculated on
the basis as if the relevant Options had first been exchanged for Shares at the
Exercise Rate immediately prior to the Drag-Along Sale and subsequently sold in the
Drag-Along Sale namely. (i) the consideration offered for each Share whose proposed
transfer has led to the Drag-Along Sale, and (i) multiplied by the number of Shares to
which the Optionholder would be entitied if the relevant Options were to be exercised,
the same constituting full and final discharge of the Company’s obligations and
liabilites i relation to the relevant Options so cancelled save in respect of any accrued
rights prior to such period)

Notice of general meetings

9 General meetings shall be called by at least 14 clear days’ notice but a general meeting may
be called by shorter notice if so agreed to by a majority in number of the members having a
nght to attend and vote being a majority together holding not less than 80% in nominal value of
the shares ginng a right 1o attend and vote at the meeting

Written Resolutions

10 A written resolution of the Company (which means a resolution proposed and passed in
accordance with Chapter 2 of Part 13 of the Companies Act 2008) shall have effect as if
passed by the Company in general meeting or by a meeting of a class of members of the
Company, as the case may be In the case of a corporation a written resolution may be signed
on its behalf by a Director or the Secretary thereof or by its duly appointed attorney or duly
authorised representative.

Proxies

1 An Instrument appointing a proxy (and, where it is signed on behaif of the appointor by an
attomey, the letter or power of attomey or a duly certified copy thereof) must either be
delivered at such place or one of such places (if any) as may be specified for that purpose In
or by way of note to the nofice convening the mesting (or, If no place is so specified, at the
registered office) before the time appointed for holding the meeting or adjourned meeting or (In
the case of a poll taken otherwise than at or on the same day as the mesting or adjourned
meeting) for the taking of the poll at which tt is to be used or be delivered to the Secretary (or
the chairman of the meeting) on the day and at the place of, but n any event before the time
appainted for heiding, the meeting or adjoumed meeting or poll The instrument may be in the
form of a facsimile or other machine-made copy and shall, unless the contrary Is stated
thereon, be valid as well for any adjournment of the meeting as for the meeting to which It
relates An instrument of proxy relating to more than one meeting (including any adjournment
thereof) having once been so delivered for the purposes of any meeting shall not require again

to be delivered for the purposes of any subseguent meeting to which it relates Regulation 62
shall not apply

Number of Directors and Proceedings of Directors

12 The Directors shall not be less than one in number. Regulation 64 shall be modified
accordingly Whenever the minimum number of Directors shall be one, a sole Director shall
form a quorum, and Regulation 89 shall be modified accordingly.
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122

123

131

13.2

Any Director including an alternate Director may parhapate in a meeting of the Directors or a
commiltee of the Directors of which he 1s a member by means of a conference telephone or
similar communications equipment whereby all persons participating in the meeting can hear
each other and participation in a meeting in this manner shall be deemed to constitute
presence In person at such meeting and, subject to these articles and the Act, he shall ba
enhtied to vote and be counted In a quorum accordingly Such a meeting shall be deemed to
take place where the largest group of those participating 18 assembled or, if there Is no such
group, where the charman of the meeting then is

Any quorum for the transaction of business at a meeting of the Directors shall, save with the
prior written consent of a CC Director include both of the CC Directors (if appointed) provided
always that if no quorum shall be present at a meeting of the directors within fifteen minutes
from the time fixed for holding the meeting, the meeting shall be adjoumed for a period of 6
clear days and at the adjoumed meeting, held at the same venue and at the same time as the
previous inquorate meeting 7 days earhier any two directors present shall conslitute a quorum

Notwithstanding any other provision of these Articles at any mesting of the board of Directors.

1231 If each of the CC Direclors vote at such meeting aganst any resolution put to that
meeting, that resolution shall be deemed not to have been camed notwithstanding that
the number of votes cast in its favour exceeds those cast against it and
notwithstanding any of the provisions of these Articles or any Regulation; and

1232 f each of the CC Directors vote at such meeting In favour of any resolution put to that
meeting, that resolution shall be deemed to have been camed notwithstanding that the
number of votes cast against such resolution exceeds those cast in its favour and
notwithstanding any of the provisions of these Articles of any Regulabon

Alternate Directors

An alternate Director shall (except when absent from the United Kingdom) be enttled to
receive notices of meetings of the Directors and of any committee of the Directors of which his
appointor is a member and shall be entitled to attend and vote as a Director and be counted in
the quorum at any such meeting at which his appointor is not personally present and generally
at such meeting to perform all functions of his appointor as a Director and for the purposes of
the proceedings at such meeting the provisions of these Articles shafl apply as if he were a
Director If he shall be himself a Director or shall attend any such meeting as an alternate for
more than one Director, his voting rights shall be cumulative but he shall not be counted more
than once for the purposes of the quorum If his appointor is for the ime being absent from the
United Kingdom or temporarily unable to act through tlt health or disability his signature to any
resolution in wnting of the Directors shall be as effective as the signature of his appointor An
alternate Director shall not (save as aforesaid) have power to act as a Director, nor shall he be
deemed to be a Director for the purposes of these Articles, nor shail he be deemed to be the
agent of his appontor Regulations 66 and 69 shall not apply

An altemate Director shall be entiled to contract and be interested in and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be Indemnified to
the same extent mutatis mutandis as 1f he were a Director but he shall not be entitied to
receive from the Company in respect of his appointment as altemate Director any
remuneration except only such pan (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company from time to time direct.
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Delegation Of Directors’ Powers

14 In addition to the powers to delegate contained in Reguiation 72, the Directors may delegate
any of ther powers or discretions (including without prejudice to the generality of the foregoing
all powers and discretions whose exercise mvolves or may involve the payment of
remuneration to or the conferring of any other benefit on all or any of the Directors) to
commuittees consisting of ane or more Directors and (if thought fit) one or more other named
person or persons to be co-opted as herenafter provided. Insofar as any such power or
discretion Is delegated to a committee, any reference In these Articles to the exercise by the
Drrectors of the power or discretron so delegated shall be read and construed as If it were a
reference to the exercise thereof by such committee Any committee so formed shall in the
exercise of the powers so delegated conform to any regulations which may from time to time
be imposed by the Directors Any such regulations may provide for or authorise the co-option
to the committee of parsons other than Directors and may provide for members who are not
Drrectors to have voting rights as members of the committee but so that (a) the number of
members who are not Directors shall be less than one-half of the total number of members of
the committee and (b) no resolution of the committee shall be effective unless passed by a

majority including at least one member of the committee who 1s a Director Regulation 72 shall
be modified accordingly

Appointment and Retirement of Directors

15 The Directors shall not be subject to retirement by rotation Other references in the said Table
A to retirement by rotation shall be disregarded

Disqualification and Removal of Directors
16

16.1  The office of a Director shall be vacated in any of the events specified in Regutation 74 and
also if

16.1.1 save in the case of Char Patel or David Spruzen, all of the other Directors unanimously
resolve that his office be vacated; or

1612 m the case of a person who is also an employee of the Company or any of its
subsidiaries (the “Group”) he ceases to be such an employee without remaining an
employee of any other member of the Group, or

161.3  he shall in wnting offer to resign and the Directors shall resolve to accept such offer

16.2  In addition and without prejudice to the provisions of section 168 of the Companies Act 2008,
the Company may by ordinary resolution remove any director before the expiration of his term
of office and may by ordinary resolution appoint another Director in his place.

Remuneration of Directors

17 Any Director who serves on any commitiee, or who otherwise performs services which in the
opinion of the Directors are outside the scops of the ordinary duties of a Director, may be paid
such extra remuneration by way of salary, commssion or otherwise or may receive such other
benefits as the Directors may determine. Regulation 82 shall be extended accordingly.
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Interests of Directors

18 On any matter in which a Director 1s in any way interested he may nevertheless vote and be
taken into account for the purposes of a quorum and (save as otherwise agreed) may retain for
tws own absclute use and benefit all profits and advantages directly or indirecly accruing to
him thereunder or 1n consequence thereof Regulations 94 to 98 shall not apply

Notices

19 A member whose registered address i1s not within the United Kingdom shall be entitled to have
notices sent to him as If he were a member with a registered address within the United
Kingdom and the last sentence of Regulation 112 shall not apply

Indemnity

20.1 Subject to the prowisions of, and so far as may be permitted by and consistent with the Act and
the Companies Act 2006, every Director of the Company shall be indemnified by the Company
out of its own funds against

{(a) any habiity incurred by or attaching to him 1n connecton with any neghgence, default,
breach of duty or breach of trust by him tn retaton to the Company other than

()] any hability to the Company or any Associated Company; and

{n) any lability of the kind referred to in Section 234{3} of the Companies Act 2006,
and

any other kability incurred by or attaching to him in the actual or purported executon andfor
discharge of his duties andfor the exercise or purported exercise of his powers andfor
otherwise in relation to or in connection with his duties, powers or office

20.2 Subject to the Act and the Companies Act 2006 the Company may indemnify a Director of the
Company if it 1s the trustee of an occupational pension scheme (within the meaning of Section
235(8) of the Companles Act 2006)

20.3 Where a Director I1s indemnified against any liability In accordance with this Article 21, such

iIndemnity shall extend to all costs, charges, losses, expenses and habilites incurred by him in
telation thereto

20.4 In this Article “Associated Company” shall have the meaning given thereto by Section 256 of
the Companies Act 2006

20.5 Regulation 118 shail not apply

Insurance

211 Without prejudice to Article 20 above, the Directors shall have power to purchase and maintain
insurance for or for the benefit of (i) any person who Is or was at any time a Director or officer
of any Relevant Company (as defined in Article 22 2 below), or {i) any person who 1$ or was at
any time a trustee of any pension fund or employees’ share scheme in which employees of
any Relevant Company are interested, including (without prejudice to the generality of the
foregoing) insurance against any liabilty incurred by or attaching to hum In respect of any act or
omission in the actual or purported execution and/or discharge of his duties and/or In the
exercise or purported exercise of his powers and/or otherwise in relation to his duties, powers
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or offices In relation to any Relevant Company, or any such pension fund or employees’ share
scheme (and all costs, charges, losses, expenses and hiabiites incurred by him in relation
thereto)

21.2  For the purpose of Aticle 22 1 above "Relevant Company” shall mean the Company, any
holding company of the Company or any other body, whether or not incorporated, in which the
Company or such holding company or any of the predecessors of the Company or of such
holding company has or had any Interest whether direct or indirect or which is in any way allied
to or assoclated with the Company, or any subsidiary undertaking of the Company or of such
other body

Defence funding

221 Subject to the provisions of and so far ag may be permittaed by the Act and the Companes Act
2006, the Company

(a) may provide a Diector of the Company with funds to mest expenditure incurred or to
be ncurred by lum in defending any cntminal or awvil proceedings in connection with any
neghgence, default, breach of duty or breach of trust by him in relation to the Company
or In connection with any application for relief under the prowvisions mentioned in
Section 205(5) of the Companies Act 2008, and

{b) may do anything to enable any such Director to avold mcumng such expenditure

22.2 The terms set out in Section 205(2) of the Companies Act 2006 shall apply to any provision of
funds ar ather things done under Article 22

22.3 Subject to the provisions of and so far as may be permitted by the Act and the Comparies Act
2006, the Company

(a)  may prownide a Director of the Company with funds to meset expenditure incurred or to
be incurred by him in defending himself 1n an investigation by a regulatory authonty or
against action proposed to be taken by a regulatory authority 1n connection with any
alleged negligence, default, breach of duty or breach of trust by him n relation to the
Company or any Associaled Company of the Company, and

{b)  may do anything to enable any such Director or officer to avoid incumng such
expenditure

224  Inths Article 23 “Associated Company” shall have the meaning given thereto by Section 256
of the Companies Act 2008

Finance Documents

23.1  Notwithstanding any other provision of these Articles (but subject always to the requirement
that the Company’s statutory powers should not be fettered), no payment shall be made or
agreed to be made by the Company in respect of any Shares or share capital (whether by way
of dividend, distnbution, purchase or redemption, or by way of reduction or retum of share
capital) if such payment is prohibited or restricted by the terms of the Finance Documents.

23.2 No dividend, distribution or other amount payable in respect of Shares (whether made
pursuant to the provisions of these Articles or otherwise) will constitute a debt of the Company

unless permitted to be pard and paid stncly in accordance with the provisions of the Finance
Documents
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23.3 Subject to the requirement that the Company's statutory powers should not be fettered, any
resolution of the Shareholders, any class of Shareholdars, the Directors or any committee of
the Directors which conflicts with the provisions of this Article will be nuil and void

Transfer of Shares

241 For the purposes of this Article 24

“Acquired Price" means, in refation to a Share, (1) where the Share was issued to
the current holder the pnce at which such Share was 1ssued, being
the aggregate of the amount pard up or credited as paid up In
respect of the nominal value of such Share and any share premium
thereon or {n) where the Share was transferred to the current
holder for value the pnce paid by the current holder

"Bad Leaver” means a Leaver who 1s not a Good Leaver

"Court Cavendish" means Court Cavendish Limited a company Incorporated m
England and Wales with registered number 4290684

"Employee” means a person who at any time is a director and/or an employee
of any Group Company or whose services are made available to
any Group Company under the ferms of an agreement with any
Group Company (and "employment” shall be construed accordingly
to include such an agreement)

Excluded Person means
(a) any Leaver,;

{b) any Employee who has given, or been given, nolice to
terminate his contract of employment with any Group Company

"Fair Price” means such price as the transferor and (with Investor Consent) the
Board shall agree within ten days after the date of the relevant
Transfer Notice or, failing such agreement, such price as the
Independent Expert shall determine pursuant to Article 24 4(c)

"Family Trust® means a trust.

(a) the terms and trustees of which have been approved by
Count Cavendish, such approval not to be unreasonably
withheld or delayed,

(b) which does not permit any of the property subject to the
trust or the income therefrom (or any interest i such
property andfor income) to be applied otherwise than for
the benefit of an Employee and/or a Privileged Relation
of that Employee,

{c) which is set up and administered without any cost to any
Group Company; and

d) under which no power or control is capable of being
exercised over the votes of any shares which are the
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"Group Company”

*Good Leaver®

“Independent Expert”

“Investor Direction”
“Issue Price”

"Leaver”

subject of the trust by any person other than the trustees
or the Employea or the Privileged Relations of the
Employee

and “trust” includes a trust ansing under a seftlement, declaration
of trust, testamentary disposibon or on an intestacy

means each of the companies referred to in the definition in these
Articies of "Group”

{a) a person who ceases to be an Employee where such
cessation occurs for one of the following reasons.-

) that person's death or,

(H) ilness or disablement of that person giving nse to
permanent incapacity to conbnue in employment; or

(i) that person tarminating his contract of employment with his
employing company in arcumstances that are determined
by an employment tnbunal or court to be or to amount
aither to constructive dismussal or, in the case of a non-
executive director or consultant only, to a repudiatory
breach of his employing or confracting company of such
contract of employment or services, or

(v) that person's redundancy (within the definiion of
"redundancy” in the Employment Rights Act 19986), or

(b} a person who ceases to be an Employee where the Board
resolves that such person I1s to be treated as a Good
Leaver.

means an umpire (acting as an expert and not as an arbitrator)
nominated by the parbes concerned or, in the event of
disagreement as to nomination, appointed by the President for the
time being of the Institute of Chartered Accountants in England and
Wales

means the giving of a pnor wrtten direction by Court Cavendish

means, In relation to a Share, the pnce at which such Share is
Issued, being the aggregate of the amount paid up or credited as
paid up in respect of the norinal value of such Share and any
share premium thereon

means--

(a) any person who ceases to be an Employee for whatever
reason

(b} any Shareholder who is a Permitted Transferee of any
person who ceases to be an Employee

{c) any person who becomes entitled to any Shares.-
() on the death of a Shareholder (if an individual)
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"Leaver's Shares”

“Leaving Date"

"Privileged Relation”

"Sale Price"
"Sale Shares”
"Termination Date”

242 General

(n) on the receivership, admmistrative recevership,
admirustration, liquidation or other arrangement
for the wmnding-up (whether solvent or
nsolvent) of a Shareholder (if a company) or

{mn) on the exercise of an option after ceasing to be
an Employee
{d) any Shareholder holding Shares as a nominee for any

person who ceases to be an Employee

all of the Shares held by a Leaver, or to which he is entitled, on the
Leaving Date and any Shares acquired by a Leaver after the
Leaving Date whether under an employees' share scheme or
otherwise

means, in relaton to a Leaver, the date on which the relavant
person becomes a Leaver, which in the case of any Shareholder
who becomes a Leaver by virtue of any person ceasing to be an
Employee shall be the Terminabon Date in relation to such
Employee

means, in relation to an Employee, the spouse of the Employee
and the Employee's children and grandchitdren (including step and
adopted children and their 1ssue)

has the meaning given in Article 24 4(b)
has the meaning given in Article 24.4(z)
means.-

(a) where employment ceases by virtlue of nobce given by
the employer to the employee, the date on which such
notice expires or

(b) where a coniract of employment is termunaled by notice
given by the employer and the employer exercises a nght
to make a payment in lieu of notice, the date on which
such notice was served or

(¢ where the Employee concerned 15 a director and an
employee of any Group Company, the date on which the
Employee's contract of employment with any Group
Company is terminated or

{d) where the Employee concemed 1s a director (but not an
employee) of any Group Company, the date on which the
contract for the provision of his services {whether
entered into directly with him or with a third party) with
any Group Company Is terminated or

{e} in any other case, the date on which the confract of
employment 1s terminated
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243

The Board shall refuse to register any transfer of Shares made in contravention of the
provisions of these Articles but (subject to this Article 24) shall not otherwise be entitled to
refuse to register any transfer of Shares For the purpose of ensunng that a particular transfer
of Shares i1s permmitted under the provisions of these Articles, the directors may request the
transferor, or the person named as transferee in any transfer lodged for registration, to furnish
the Company with such information and evidence as the directors may reasonably think
necessary or relevant. Faling such information or evidence being fumished to the satisfaction
of the direciors within a period of 28 days after such request the directors shall be entitied to
refuse to register the transfer in question. Any transfer of Shares made or purported to be
made In contravention of the provisions of these Articles shall be of no effect. Nothung In this
Articie 24 shall apply to any Shares or Options held by a Legacy Shareholder, a Lender
Shareholder or a Lender

Permitted Transfers

(a) Subject to Article 24.3{d), any Employee who is a Shareholder and is not an Excluded
Person may at any time transfer any Shares held by him to a Privileged Relation over
the age of 17 or to trustees to be held upon a Family Trust of which he is the settlor
provided that

)] any transfer of Shares by an Employee to a Privileged Relation pursuant to this
Article 24 3(a) will be on terms (approved before such fransfer by Court
Cavendish} that the Privileged Relation shall

(saa) undertake to exercise all voting rights attaching to such Shares and to
sign all proxles, consents to short notice and other documents relafing
to such exercise in accordance with the direchions of the Employee, and

(ob} give the Employee full unconditiona! and irrevocable authority to sell
such Shares on behalf of the Pnvileged Relabon on a Listng or a Sale
or pursuant to Article 8,

{u) any transfer of Shares by an Employee to trustees of such Employee's Family
Trust pursuant to this Article 24 3({a) will be on terms approved before such
transfer by Court Cavendish;

(i))  no Employee may settle any Shares with the trustees of more than one Family
Trust at any one time,

(iv)  the Pnvileged Relations and/or the trustees of Family Trusts to whom Shares
are transferred by an Employee pursuant to this Article 24 3(a) may transfer
such Shares in accordance with Article 24 3(b} at any tme but shall not
otherwmise be entfied to transfer such Shares pursuant to this Article 24 3(a),

v) if and whenever any Shares held by trustees upon a Family Trust cease to be
so held upon a Family Trust (otherwise than in consequence of a transfer to the
settlor or to any Privileged Relation of the Employee in accordance with Article
24 3(b)) or there cease to be any beneficiaries of the Family Trust other than a
chanty or chanties

(aa) the trustees of the Family Trust shall notify the Company in wnting that
such event has occurred, and

(bb} a Transfer Notice which does not specify a Sale Pnce shall, unless Court
Cavendish directs otherwise, be deemed to have been given on the date
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of such cessation in favour of the settlor of the Family Trust in respect of
the Shares held by trustees and such Shares may not otherwise be
transferred, and

(v} if and whenever any Shares are held by a person who at the time of transfer of
such Shares to such person pursuant to this Article 24 3(a) is a Privileged
Relation of the transfernng party (the "transferring relative") and such person
subsequently ceases to be a Privileged Relation of the transfemng relative

(aa) the transfernng relatve shall notfy the Company in wrting that such
cessation has oceurred, and

(bb) unless retransferred pursuant to Article 24 3(b) a Transfer Notice which
does not specify a Sale Price shall, unless Court Cavendish directs
otherwise, be deemed to have given on the date of such cessation In
favour of the transferring relative by such former Privileged Relation in
respect of the Shares held by hum and such Shares may not otherwise be
transferred

(b}  Subject to Article 24 3(d).

()] the Privileged Relations to whom Shares are transferred by an Employee
pursuant to Articte 24 3{a) may transfer such Shares to the Employee
concemed at any ime, but shall not othermise be entitled to transfer such
Shares pursuant to this Article 24 3(b)

{n) where any Shares are held by trustees upon a Family Trust,

{aa) on any change of trustees all, and not some only, of such Shares may be
transferred to the new trustees of that Family Trust, and

{bb) such Shares may be transferred at any time to the settior provided the
settlor is the Employee or, subject to Article 24.3(a){iv), to another Family
Trust of which the Employes 1s the settior or to any Privileged Relation of
the Employee

{c) Subject to Article 24 3(d), the Company shall be obliged to register any transfer made
pursuant to the above provisions.

{d) At any time after a Shareholder becomes an Excluded Person, Court Cavendish may
by notice in wnting to such Shareholder revoke any consent given prior to that
Shareholder becoming an Excluded Person

(e) Any shareholder may transfer any Shares pursuant to the operation of Article 8
244 Leavors

(a) At any ime after the relevant Leaving Date Court Cavendish may direct the Company
by an Investor Direction immediately to serve a notice (a "Transfer Notice") on a
Leaver notfying him that he 15, with immediate effect, deemed to have offered for sale
to such person or parsons specified in the Investor Direction {the "Offeree(s)") such
number and class of his Leaver's Shares as Is spectfied in the Investor Direction (the

"Sale Shares") at the Sale Price and the Company shall immediately serve the
Transfer Notice

(b)  Save as otherwise set out in these Articles the Sale Pnce shall be:-
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{1 in the case of a Good Leaver, the higher of the Acquired Pnce and the Fair
Price, and

(n} in the case of a Bad Leaver, the lower of the Acquired Price and the Fair Pnce

{c) If the Fair Price falls to be determined by an Independent Expert.-

()] the Company shall immediately instruct the Independent Expert to determine
the Fawr Price on the basis which, in the Independent Expert's opmion,
represents a fair price for the Leaver's Shares at the Leaving Date as between
a willimg seller and a willing buyer and, In making such determination, the
Independent Expert shall ignore the fact that such Leaver's Shares can be
subject to the compulsory transfer requirements of Article 8;

{[}] the Independent Expert shall certify the Fair Price as soon as possible after
being instructed by the Company and in so certifying the Independent Expert
shall be deemed to be acting as expert and not as arbitrator and the Arbitration
Act 1996 shall not apply,

(m} the certificate of the Independent Expert shall, in the absence of manrfest error,
be final and binding, and

{iv) the Company shafl procure that any certificate required hereunder is obtained
with due expedition and the cost of obtaining such certificate shall be bome by
the Company unless (1) such an arrangement would not be permitted by the Act
or (i) the Fair Pnce as determined by the Independent Expert is the same as,
or within 10% of, that price (if any) which the Company had previously notified
to the Leaver as being in its opinion the Fair Price, in which event the cost shall
be bome by the Leaver

{d) Where a Transfer Notice has been sarved then within 10 Business days of the Sale
Price having been determined-

U] the Company shall notify the relevant Shareholder of the name(s) and
address(es) of the Offeree{s) and the number of Sale Shares to be offered,

(ii) the Company shall notfy each Offerae of the number of Sale Shares on offer to
him; and

(W)  each notce shall specify the price per Sale Share and state a date on which
the sale and purchase of the Sale Shares is to be completed {("Completion
Date™)

{e) By the Completion Date the Shareholder shall deliver stock transfer forms for the Sale
Shares, with the relevant share certificate, to the Company On the Completion Date
the Company shall pay the Shareholder, on behalf of each of the Offerees, the price for
the Sale Shares to the extent the Offerees have put the Company in the requisite
funds. The Company's receipt for the price shall be a good discharge to the Offerees
The Company shall hold the pnce in trust for the Shareholder without any obligation to
pay interest.

{] If the Offerees have not by the Completion Date put the Company in funds to pay the
pnce, completion of the sale shall be postponed to the date falling 14 days tater (the
"New Completion Date”) To the extent that Offerees have not, by the New
Completon Date, put the Company in funds to pay the pnce, the Shareholder shall be
entitied to the retum of the stock transfer forms and share certificates for the relevant
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Sale Shares and the Shareholder shall have no further nghts or obligations under
Articte 24 4 n respect of those Sale Shares

(g)  If a Shareholder fails to deliver stock transfer forms for Sale Shares to the Company by

the Completion Date, the directors may {and shall, If requested by the Investor

Director) authorise any director to transfer the Sale Shares on the Shareholder's behalf

to each Offeree to the extent the Offeres has, by the Completion Date, put the

Company in funds to pay the price for the Sale Shares offered to him. The directors

shall then authorise registration of the transfer once appropnate stamp duty has been

paid The defaulting Shareholder shall sumrender his share certificate for the Sale

' Shares to the Company On surrender, he shall be entitied to the agreed or certified
price for the Sale Shares.

)] if Court Cavendish by an irvestor Direction so directs, any Shares which are the
subject of a Transfer Notice shall not confer the nght to receve notice of, attend or vote
at any general meeting of the Company or mesting of the holders of Shares of the
same class and such Shares shall not be counted in determining the total number of
votes which may ba cast at any such meeting or for the purposes of a wniten
resolution or a wntten consent of any Shareholder or class of Shareholders

Overrlding Provisions

25 Any member holding, or any members together holding, shares carrying not less than 90 per
cent of the votes which may for the time being be cast at a general mesting of the Company
may at any time and from tme to time

{a) appoint any person to be a Director (whether fo fill a vacancy or as an additional
Director);

(b} remove from office any Director howsoever appointed but so that if he holds an
appoiniment to an executive office which thereby automatically determines such
removal shall be deemed an act of the Company and shall have effect without
prejudice to any claim for damages for breach of any contract of service between him
and the Company,

(c) by notice to the Company require that no urissued shares shall be issued or agreed to
be issued or put under ophon without the consent of such member or members,

(d) restrict any or all powers of the Directors In such respects and to such extent as such
member or members may by notice to the Company from tme to time prescribe

Any such appointment, removal, consent or notice shall be In writing served on the Company
and signed by the member or members No person dealing with the Company shall be
concerned to see or enquire as to whether the powers of the Directors have been in any way
restncted hereunder or as to whether any requisite consent of such member or members has
been obtained and no obligation incurred or secunty given or transaction effected by the
Company to or with any third party shall be invalid or ineffectual unless the third party had at
the time express notice that the incumng of such obligation or the giving of such security or the
effecting of such transaction was in excess of the powers of the Directors

To the extent of any inconsistency this Article shall have overriding effect as against all other
provisions of these Arficles
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One Siik Street
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Dated
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Linkiaters LLP is a imitod liabiiity partnership registered in England and Wales with registered number
0C326345 It is regulated by the Law Sowety of England and Wales. The ferm partner in relation to
Linklaters LLP is used to refer to a member of Linklaters LLP or an employee or consultant of
Linklaters LLP or any of its affiliated firms or entites with equivalent standing and qualifications. A list
of the nemes of the members of Linkigters LLP together with a list of those non-members who are
designated as partners end their professional qualifications i1s open to inspection at its registered
office, One Silk Street, London EC2Y 8HQ or on www linklaters corn and such persons are either
solicitors, registered foreign lawyers or European lawyers.

Please refer to www linklaters com/reguiation for important information on our regulstory position.
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Annex
Commencement 1st October 2007
COMPANIES (TABLES A TO F) REGULATIONS 1985
AS AMENDED BY SI 2007/2541 and Sl 2007/2826

TABLE A

Regulations for management of a (pnvate) company imited by shares

1

In these regulations

“the Act” means the Companies Act 1885 including any statutory modification or re-enactment
thereof for the time being In force and any provisions of the Companies Act 2006 for the time
being in force,

“the articies” means the aricles of the company,

“clear days” in relation to the penod of a nobce means that penod excluding the day when the
notice is given or deemed to be given and the day for which itis given or on which it 1s to take
effect,

“communication” means the same as in the Electronic Communications Act 2000,
“electronic communtcation® means the same as in the Electronic Communications Act 2000,
*executed” includes any mode of execution,

“office” means the registered office of the company,

“the holder” in relation to shares means the member whose name [s entered in the register of
members as the holder of the shares,

*the seal” means the common seal of the company,

*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;

“the United Kingdom® means Great Bntamn and Northern Ireland

Unless the contexi otherwise requires, words or expressions contained in these regulations
bear the sams meaning as In the Act but excluding any statutory modification thereof not in
force when these regulations become binding on the company

SHARE CAPITAL

2

Subject to the provisions of the Act and without prejudice to any rights attached fo any existing
shares, any share may be issued with such rights or restrictions as the company may by
ordinary resolufion determine

Subject to the provisions of the Act, shares may be issued which are to be redeemed or are to
be hable to be redesmed at the option of the company or the holder on such terms and i 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 n one way and partly i the other
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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 arbicles or by law) the company
shall not be bound by or recognise ary interest in any share except an absolute nght to the
entirety thereof in the holder.

SHARE CERTIFICATES

LIEN

10

11

Every member, upon becoming the holder of any shares, shall be entitied without payment to
one certificate for all the shares of each class held by tum (and, upon transferring a part of his
holding of shares of any class, to a certificate for the balance of such holding) or several
certificates each for one or more of his shares of any class, to a certfficate for the balance of
such holding) or several certificates each for one or more of his shares upon payment for every
certificate after the first of such reasonable sum as the directors may determine. Every
certificate shall be sealed with the seal and shall spectfy the number, class and distingulshing
numbers (if any) of the shares to which 1t relates and the amount or respective amounts paid
up thereon Fhe company shall not be bound to issue more than one certificate for shares held
Jjointly by several persons and delivery of a certificate to one joint holder shall be a sufficient
delivery to all of them

If a share certificate is defaced, wom-out, lost or destroyed, it may be renewed on such terms
(if any) as to evidence and indemnity and payment of the expensas reascnably 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 tme or called In
raspect of that share The directors may at any tme declare any share to be wholly or in part
exempt from the provisions of this regulation The company’s hen 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 hien exsts is presently payable and i1s not
paid within fourteen clear days after notice has been given to the holder of the share or to the
person entitled fo 1t 1n consequence of the death or bankruptcy of the holder, demanding
payment and stating that if the notice 1s not complied with the shares may be sold

To give effect to a sale the directors may authonse 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
the transferee to the shares shall not be affected by any tregularity In or invalidity of the
procesdings In reference to the sale

The net proceeds of the sale, after payment of the costs, shall be appled n payment of so
much of the sum for which the lien exsts as Is presently payable, and any residue shall (upon
surrender to the company for cancellation of the certficate 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
pad to the person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12 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 shali (subject to receiving at least fourteen clear days’ notice specifying when and
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13

14

15

16

17

18

19

20

21

where payment 1s 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 part and payment of a call
may be postponed in whole or part, A person upon whom a call 1s made shalf remain liable for
calls made upon him notwithstanding the subsequent transfer of the shares in respect whereof
the call was made.

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

The joint holders of a share shall be jontly and severally hable to pay all calls in respect
thereof

If a call remains unpaid after it has become due and payable the person from whom it 1s due
and payabie shall pay interest on the amount unpald from the day it became due and payable
untll 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 1s fixed, at the appropnate rate (as defined by the Act) but the directors may walve
payment of the interest wholly or i 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 instalment of a call, shall be deemed to be a call and f it

Is not paid the provisions of the articies 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 tmes of payment of calls on ther
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 requinng 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 1s not complied with the
shares In respect of which the call was made will be liable to be forfeited.

if the notice 1s not comphied 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 forferture shall include all dvidends or other moneys payable 1n respect of the forfeited
shares and not paid before the forferture

Subject to the provisions of the Act, a forfeited share may be sold, re-alloted or otherwise
disposed of on such terms and in such manner as the directors determine either to the person
who was before the forferture the holder or to any other person and at any ime before sale, re-
allotment or other disposition, the forferiture may be cancelled on such terms as the directors
think fit. Where for the purposes of its disposal a forfeited shara 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 forferted
but shalt remain lable to the company for all moneys which at the date of forferture were
presently 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 rate (as defined in the Act) from the date of forfelture unti payment

ADU568881/0 4/20 Jun 2008

.22.




22

but the directors may wave payment wholly or in part or enforce payment without .any
allowance for the value of the shares at the time of forfelture or for any consideration received
on their disposal

A statutory declaration by a director or the secretary that a share has been forfaited on a
specified date shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitied to the share and the declaration shall (subject to the execution of an
Instrument of transfer if necessary) constitute a good tile to the share and the person to whom
the share 1s 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 imegularity in or invalidity of the
proceedings in reference to the forferture or disposal of the share

TRANSFER OF SHARES

23

24

25

26

27

28

The instrument of transfer of a share may be in any usual form or in any other form which the
directors may approve and shall be executed by or on behalf of the transferor and, unless the
share Is fully paid, by or on behalf of the transferee.

The directors may refuse to register the transfer of a share which is not fully paid to a person of
whaom they do not approve and they may refuse to register the transfer of a share on which the
company has a lien. They may also refuse to register a transfer unless-

(a} it Is lodged at the office or at such other place as the directors may appoint and is
accompanied by the certificate for the shares to which it relales and such other
evidence as the directors may reascnably require to show the nght of the transferor to
make the transfer;

(b) it 1s n respect of only one class of shares, and

(o) it is In favour of not more than four transferees

If the directors refuse to regster a transfer of a share, they shall within two months after the
date on which the transfer was lodged with the company send to the fransferee notice of the
refusal,

The registration of transfers of shares or of fransfers of any class of shares may ba suspended

at such times and for such periods (not exceeding thirty days in any year) as the directors may
determine

No fee shall be charged for the registration of any instrument of transfer or other document
relating to or affecting the title to any share

The company shall be entitied to retain any instrument of transfer which is registered, but any
instrument of transfer which the directors refuse to register shall be returned to the person
lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

29

30

If a member dies the survivor or survivors where he was a jolnt holder, and his personal
representatives 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 titfe to his interest, but nothing heremn
contained shall release the estate of a deceased member from any liability in respect of any
share which had been jointly held by tim

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
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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 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 entiled to a share in consequence of the death or bankruptcy of a member
shall have the nghts to which he would be entitied 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

32

33

34

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;

fc)  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 dimirish 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 entilled to
fractions 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 distnbute the net proceeds of sale in
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 tile to the shares be affected by any irregutanty in or Invalidity of the proceedings
in reference to the sale

Subjact 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

35

Subject to the provisions of the Act, the company may purchase its own shares (including any
redeemable shares) and, If it is a pnvate company, 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 Issua of shares

GENERAL MEETINGS

36

The directors may cali general meetings and, on the requisilion of members pursuant to the
provisions of the Act, shall forthwith proceed to convene a general meeting In accordance with
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the provisions of the Act [f there are not within the United Kingdom sufficient directors to call a
general meeting, any director or any member of the company may call a general meeting

NOTICE OF GENERAL MEETINGS

37

38

General meetings shall be called by at least fourteen clear days’ notice but a general meeting
may be called by shorter notice if 1s so agreed by a majority in number of the members having
a nght 1o attend and vote being a majonty together holding not less than ninety per cent in
nominal valug of the shares giving that right.

The notice shall specify the tme 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 restnctions imposed on any shares, the
natice shall be given to all the members, to all persons entitled to a share in consequence of the
death or bankrupicy of a member and to the dtrectors and auditors

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

PROCEEDINGS AT GENERAL MEETINGS

39

41

No business shall be transacted at any meeting unless a quorum is present Save in the case
of a company with a single member two persons entitied to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly authorised representative
of a corporation, shall be a quorum

If such a quorum Is not present within half an hour from the tme appointed for the meeting, or
if dunng a meeting such a quorum ceases to be present, the meeting shall stand adjourned to
the same day in the next week at the same ttime and place or to 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 mesting, but if neither the chairman nar such
other director (If any) be present within fifteen minutes after the time appointed for holding the
meeting and willing to act, the directors present shall elect one of ther number to be chairman
and, If there is only one director present and willing to act, he shall be chaiman

If no director is willing to act as chairman, or if no director is present wathin fiteen minutes after
the time appointed for holding the meeting, the members present and entitied to vote shall
choose one of therr number to be chairman

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

The chairman may, with the consent of a meeting at which a quorum is present (and shall Iif so
directed by the meeting), adjourn the meeting from tme to time and from place to place, but no
business shall be transacted at an adjoumed meeting other than busmness which might
properly have been transacted at the meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at least seven clear days’ notice shall be given
specifying the ime 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 notce
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47

50

A resolution put to the vote of a meeting shall be decded on a show of hands unless bafore, or
on the declaration of the resuit 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 at least two members having the night to vote at the meeting; or

(c) by a member or members representing not less than one-tenth of the total voting nghts
of all the members having the nght to vote at the meeting, or

(d} by a member or members holding shares confernng a nght to vote at the meeting
being shares on which an aggregate sum has been paid up equal fo not less than one-
tenth of the total sum paid up on all the shares conferring that nght;

and a demand by a person as proxy for a member shall be the same as a demand by the
member

Unless a poll 1s duly demanded a declaration by the chaimman that a resolution has been
camed or carried unammously, or by a particular majority, or lost, or not camed by a particutar
majonty and an enfry 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 recarded in favour of or
against the resociution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent of
the chaitman 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 as the chairman directs and he may appoint scrutineers (who need nhot be
members) and fix a ime and place for declanng the result of the poll The result of the poll
shall be deemed to be the resolution of the meating at which the poll was demanded

A poll demanded on the election of a chairman or on a question of adjoumment shall be taken
forthwith A poll demanded on any other question shall be taken either forthwath or at such tme
and place as the charrman directs not being more than thirty days after the poll 1s demanded
The demand for a poll shall not prevent the contmuance of a meeting for the transaction of any
business other than the question on which the poil was demanded [f a poll 1s 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 to be
taken are announced at the meeting at which it 1s demanded In any other case at least seven
clear days’ notice shall be given specifying the time and place at which the poll is to be taken.

VOTES OF MEMBERS

51

52

Subject to any rights or restnctions attached to any shares, on a show of hands every member
who (being an individual) 1s present in person or by proxy or (being a corporation) is present by
@ duly authorised representative or by proxy, unless the proxy (in ether case) or the
representative is himself a member entitled to vote, shall have one vote and on a poll every
member shall have one vote for every share of which he Is the holder

In the case of joint hotders the vote of the seruor 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
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shall be determined by the order In which the names of the holders stand in the register of
members.

53 A member In respect of whom an order has been made by any court having jurisdiction
{whether in the United Kingdom or elsewhers) in matters conceming mental disorder may vote,
whether on a show of hands or on a poll, by his recewer, curator bonis or other person
authorised In that behalf appointed by that court, and any such recerver, curator bonis or other
person may, on a poll, vote by proxy Evidence to the satsfaction of the directors of the
authority of the person claming to exercisa the nght 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 imstruments
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 nght to vote shall not be
exercisable

54 No member shall vote at any general meeting or at any separate meeting of the holders of any
class of shares in the company, etther in person or by proxy, in respect of any share held by
hum unless all moneys presently payable by him In respect of that share have been paid

55 No objection shall be raised to the qualfication 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 shall be valld Any objaction made In due ime shail be referred to the chairman whose
decision shall be final and conclusive

56 On a poll votes may be given either personally or by proxy A member may appoint more than
one proxy to attend on the same occasion.

57 The appointment of a proxy shall be executed by or on behalf of the appaintor and shall be in
the followmg form (or in a form as near thereto as circumstances allow or in any other form
which is usual or which the directors may approva).

- PLCALimited

MWe, ... ..., of . . being a member/members of the above-named company, hereby
appoint of. .. ,orfailinghim,.... . .of. ., &s myfour proxy to vote in myfour
name[s] and on my/our behalf at the genera! meeting of the company to be held on

19. ..., and at any adjournment thereof

Signedon.. .. .. 19 . °*

58 Where it is desired to afford members an opportunity of instructing the proxy how he shall act
the appointment of a proxy shall be In the foilowing form {or in & form as near thereto as
arcumstances allow or in any other form which 1s usual or which the directors may approve)—

- PLCALimited

We, ... .,of . , being a member/members of the above-named company, hereby
appoint... .. of... .,orfalinghm . . of. . ,asmylourproxy to vote in my/our
name(s] and on my/our behalf at the general meeting of the company, to be held on

19 ., and at any adjournment therecf

This form 15 to be used In respect of the resolutions mentioned below as follows
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59

60

Resolution No 1 *for *against

Resolution No 2 “for *against.
*Sirike out whichever is not desired
Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting
Signed this ..... .dayof . . .19 :

The appointment of a proxy and any authonty under which it is executed or a copy of such
authonty certified notariatty or in some other way approved by the directors may—

(a) in the case of an instrument in wnting be deposited at the office or at 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 not less than 48
hours before the tme for holdng the meeting or adjoumed meeting at which the
person named in the instrument proposes to vote, or

(aa) i the case of an appointment contained in an electronic communication, where
an address has been specfied for the purpose of receving electronic
communications (ii) in the notice convening the meeting, or

{m) in any instrument of proxy sent out by the company in relation to
the meeting, or

(iv) in any invitaton contained 0 an electronic communication to
appoint a proxy [ssued by the company in relation to the meeting,

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

{b)  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 not less than 24 hours
before the tme appointed for the taking of the poll, or

(©) where the poll is not taken forthwith but 1s taken not more than 48 hours afier 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 appointment of proxy which i1s not deposited, delivered or receved n a manner $o
permitted shall be invalid

In this regulation and the next, “address”, in relation to electronic commumnications, includes any
number or address used for the purpases of such communications

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 authonty 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 nstrument of proxy was duly
deposited or, where the appointment of the proxy was contaned in an electronic
communication, al the address at which such appointment was duly received before the
commencement of the mesting or adjourned meeting at which the vote 1s given or the poll
demanded or (in the case of a poll taken otherwise than on the same day as the mesting or
adjourned meeting) the time appotnted for taking the poll
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NUMBER OF DIRECTORS

61

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

ALTERNATE DIRECTORS

62

Any director (other than an alterate director) may appoint any other director, or any other
person approved by resolution of the directors and wiling to act, to be an alternate director and
may remove from office an alterate director so appointed by him

An altemate director shall be enttied to recerve notice of all meetings of directors and of all
meetings of committees of directors of which his appointor 1s a member, to attend and vote at
any such meeting at which the director appointing him ts not personally present and generally
to perform all the functons of his appointor as a director in his absence but shail not be entitled
to recetve any ramuneration from the company for his services as an alternate director But It
shall not be necessary to give notice of such a meeting to an altemate director who 1s absent
from the United Kingdom

An altemate director shall cease o be an altemate director if his appointor ceases to be a
director; but, if a director retires by rotatton or otherwise but is reappointed or deemed to have
been reappointed at the meeting at which he retires, any appointment of an altemate director
made by him which was in force immediately prior to his retirement shall continue after his
reappointment,

Any appointment or removal of an alternate director shall be by notice to the company signed

by the director making or revoking the appointment or in any other manner approved by the
directors

Save as otherwise provided In the articles, an altemate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults and he
shall nat be deemed to be the agent of the director appointing him

POWERS OF DIRECTORS

67

Subject to the prowisions of the Act, the memorandum and the articles and to any directions
given by special resolution, the business of the company shall be managed by the directors
who may exercise all the powers of the company No alteration of the memorandum or articles
and no such direction shall invalidate any prior act of the directors which would have been
vald if that alteration had not been made or that directicn had not been given The powers
gven by this regutation shall not be imited by any special power glven to the directors by the
articles and a meeting of directors at which a quorum is present may exercise all powers
exercisable by the directors

The directors may, by power of attorney or otherwise, appaint any person to be the agent of
the company for such purposes and on such conditions as they determine, Including authority
for the agent to delegate all or any of his powers

DELEGATION OF DIRECTORS' POWERS

69

The directors may delegate any of thelr powers to any committee consisting of one or more
directors. They may 2also delegata to any managing director or any director holding any other
executive office such of their powers as they consider desirable to be exercised by him. Any
such delegation may be made subject to any conditions the directors may impose, and either
colleterally with or to the exclusion of their own powers and may be revoked or altered. Subject
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fo any such conditions, the proceedings of a committee with two or more members shall be
govemed by the articles regulating the proceedings of directors so far as they are capable of
applying

APPOINTMENT AND RETIREMENT OF DIRECTORS
70 No person shall be appainied or reappointed a director at any general meeting uniess

{a) he Is recommended by the directors, or

{b)  not less than fourteen nor more than thirty-five clear days before the date appointed for
the meeting, notice executed by a member qualfied to vote at the meeting has been
given to the company of the ntention to propose that person for appeiniment or
reappointment stating the particulars which would, if he were so appointed or
reappointed, be required 1o be inciuded in the company’s register of directors together
with notice executed by that person of his willingness to be appointed or reappointed.

Fa Not less than seven nor more than twenty-eight clear deys before the date appointed for
holding a general meeting notice shall be given to all who are entitied to receive notice of the
meeting of any person who is recommendad by the directors for appointment or reappointment
as a director at the meeting or in respect of whom nofice has been duly given to the company
of the ntention to propose him at the meeting for appointment or reappointment as a director.
The notice shall give the particulars of that person which would, f he were so appointed or
reappointed, be required to be inciuded in the company's register of directors

72 The company may by ordinary resolution appoint a person who is willing to act to be a director
either to fill @ vacancy or as an addiional director and may also determine the rotation m which
any additional directors are to retire

73 The directors may appoint a person who 1s willing to act to be a director, either to fill a vacancy
or as an additional director, prowded that the appointment does not cause the number of

directors to exceed any number fixed by or in accordance with the articles as the maxamum
number of directors

DISQUALIFICATION AND REMOVAL OF DIRECTORS
74 The office of a director shall be vacated f—

(@)  he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

(b} he becomes barkrupt or makes any arrangement or composition with his creditors
generally, or

(c} he 1s, or may be, suffering from mental disorder and either:

)] he is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1960, or

(n) an order 1s made by a court having junsdiction (whether in the United Kingdom
or elsewhere) in matters conceming mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to exercise powers
with respect to his property or affars; or

{d) he resigns his office by notice to the company, or
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(e) he shali for more than six consecutive months have been absent without permission of
the directors from meetings of directors held dunng that pered and the directors
resolve that his office be vacated

REMUNERATION OF DIRECTORS

75 The directors shall be entifed to such remuneration as the company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration shall be
deemed to accrue from day to day.

DIRECTORS' EXPENSES

76  The directors may be pald all travelling, hotel, and other expenses properly incurred by them In
connection with thelr attendance at meetings of directors or commiltees of directors or general
meetings or separate mestings of the holders of any class of shares or of debentures of the
company or otherwise in connection with the discharge of their duties

DIRECTORS’ APPOINTMENTS AND INTERESTS

17 Subject to the provisions of the Act, the directors may appoint ona or more of their number to
the office of managing director or to any other executive offica under the company and may
enter into an agreement or arrangement with any director for his employment by the company
or for the provision by him of any services outside the scope of the ordinary duties of a director.
Any such appointment, agreement or arrangement may be made upon such terms as the
directors determine and they may remunerate any such director for his services as they think
fit. Any appointment of a director to an executive office shall ternunate if he ceases to be a
director but without prejudice to any claim to damages for breach of the contract of service
between the director and the company A managing director and a director holding any other
executive office shall not be subject to retirement by rotation

78 Subject to the provisions of the Act, and provided that he has disciosed to the directors the
nature and extent of any material interest of hus, a director notwithstanding his office—

(2)  may be a party to, or otherwise interested in, any transaction or amangement with the
company or In which the company or in which the company is otherwise interested,

(b)  may be a director or other officer of, or employed by, or a party to any transacton or
arrangement with, or otherwise interested in, any body corporate promoted by the
company or in which the company is otherwise interested, and

(c) shall not, by reason of his office, be accountable to the company for any benefit which
he derives from any such office or employment or from any such transaction or
arrangement or from any interest In any such body corporate and no such transaction
or arrangement shall be liable to be avoided on the ground of any such interest or
benefit

79 For the purposes of regulation 85

(8)  a general notice given to the directors that a director 1s to be regarded as having an
interest of the nature and extent specified in the nobce in any transaction or
arrangement in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the director has an interest in any such transaction of
the nature and extent so speafied, and

(b) &n interest of which a director has no knowledge and of which st is unreasonable to

expect him to have knowledge shall not be treated as an interest of his.
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DIRECTORS' GRATUITIES AND PENSIONS

80

The directors may provide benefits, whether by the payment of graturtes or pensions or by
insurance or otherwise, for any director who has held but no longer holds any executive office
or employment with the company or with any body corporate which Is or has been a subsidiary
of the company or a predecessor in business of the company or of any such subsidiary, and for
any member of his family (including a spouse and a former spouse) or any person who Is or
was dependent on him, and may (as well before as after he ceases to hold such office or
employment) contribttte to any fund and pay premiums for the purchase or provision of any
such benefit.

PROCEEDINGS OF DIRECTORS

81

82

83

85

86

87

Subject to the provisions of the articles, the directors may regulate their proceedings as they
think fit A direclor may, and the secretary at the request of a director shall, call a meeting of
the drectors It shall not be necessary to give notice of a meeting to a director who is absent
from the United Kingdom Questions arising at a meeting shall be decided by a majonty of
votes In the case of an equality of voles, the chairman shall have a second or castng vote. A
director who 1s also an alternate director shall be entitled in the absence of his appointor to a
separate vote on behalf of his appointor in addition to his own vote

The quorum for the transaction of the business of the directors may be fixed by the directors
and unless so fixed at any other number shall be two A person wha holds office only as an
alternate director shall, f his appointor is not present, be counted in the quorum.

The continuing directors or a sole continuing director may act notwithstanding any vacancies In
their number, but, if the number of directors 1s less than the number fixed as the quorum, the
continuing directers or director may act only for the purpase of filling vacancies or of calling a
general mesting

The directors may appoint one of their number to be the chairman of the board of directors and
may at any time remove him from that office Unless he 1s unwilling to do so, the director so
appolnted shall preside at every mesting of directors at which he is present. But if there is no
director holding that office, or if the director holding it is unwilling to preside or is not present
within five mmutes after the time apponted for the meseting, the directors present may appoint
one of thelr number to be chairman of the meeting

All acts done by a meeting of directors, or of 2 commuttee of directors, or by a person acting as
a director shall, notwithstanding that 1t be afterwards discovered that there was a defect in the
appointment of any director or that any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as If every such person had been duly
appointed and was qualfied and had continued to be a director and had been entitled to vote

A resolution in writing signed by all the directors entitied to receive nofice of & meeting of
directors or of a committee of directors shall be as valid and effectual as it if had 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 in the like form each signed by one or more
directors; but a resolution signed by an altemate director need not also be signed by his
appointor and, if it Is signed by a director who has appointed an alternate director, it need not
be signed by the alternate director in that capacity

Save as otherwise provided by the articles, a director shall nof vote ata meeting of directors or
of a8 committee of directors on any resolution concerming a matter in which he has, directly or
indirectly, an interest or duty which is matenal and which conflicts or may conflict with the
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interests of the company unless his interest or duty anses only because the case falls within
one or more of the following paragraphs

(a) the resolution relates to the giving to him of a guarantee, security, or ndemnity in
respect of money lent to, or an obligation incurred by him for the benefit of, the
company or any of its subsidianes,

(b) the resolution relates to the giving to a third party of a guarantee, secunty, or iIndemnity
in respect of an obligation of the company or any of its subsidianes for which the
director has assumed responsibility in whole or part and whether alone or jointly with
others under a guarantee or indemnity or by the giving of secunty;

{c) his interest arises by virtue of his subscribing or agreeing to subscnbe for any shares,
debentures, or other securities of the company or any of iis subsidianes, or by virtue of
his betng, or intending to become, a participant in the underwriting or sub-underwriting
of an offer of any such shares, debentures, or other secunties by the company or any
of its subsidiaries for subseription, purchase or exchange,

(d) the resolution relates in any way to a retrement benefits scheme which has been
approved, or is condibonal upon approval, by the Board of Inland Revenue for taxaton
purposes

For the purposes of this regulation, an interest of a person who s, for any purpose of the Act
(excluding any statutory modification thereof not in force when this regulation becomes binding
on the company), connected with a director shalil be treated as an interest of the director and, in
relation to an alternate director, an Interest of his appointor shall be treated as an interest of the
altemate director without prejudice to any interest which the altemate director has otherwise.

A director shall not be counted in the quorum present at 8 meeting In relation to a resolution on
which he is not entitled to vote

The company may by ordinary resolution suspend or relax to any extent, either generally or in
respect of any particular matter, any provision of the articles prohibiting a director from voting
at a meeting of directors or of a committee of directors.

Where proposals are under consideration conceming the appointment of two or more directors
to offices or employments with the company or any body corporate in which the company s
interested the proposals may be divided and considered in relation to each director separately
and (provided he is not for another reason precluded from voting) each of the directors
concemed shall be entitled to vote and be counted in the quorum in respect of each resolution
except that concerning his own appomntment

If a question anses at a meeting of directors or of a committes of directors as to the right of a
Irector to vote, the question may, before the conclusion of the meeting, be referred to the

chalrman of the meeting and tis ruling in relation o any director other than himself shall be
final and conclusive

SECRETARY

92

Subject to the prowisions of the Act, the secretary shall be appointed by the directors for such
term, at such remuneration and upon such conditions as they may think fit; and any secretary
so appointed may be removed by them

MINUTES

93

The directors shall cause minutes to be made in books kept for the purpose
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(a) of all appointments of officers made by the directors, and

(b) of all proceedings at 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

THE SEAL

84  The seal shall only be used by the authority of the directors or of a committee of directors
authorised by the directors The directors may determine who shall sign any instrument to
which the seal is affixed and unless otherwise so determined it shall be signed by a director
and by the secretary or by a second director

DIVIDENDS

95 Subject to the provisions of the Act, the company may by ordinary resolution declare dvidends
in accordance with the respective rights of the members, but no dividend shall exceed the
amount recommended by the directors.

96 Subject to the provisions of the Act, the directors may pay interim dividends if 1t appears to
them that they are justified by the profits of the company avallable for distnbution If the share
capital 1s divtded into different classes, the directors may pay interim dividends on shares
which confer deferred or non-preferred nghts with regard to dividend as well as on shares
which confer preferental rights with regard to dvidend, but no intenm dividend shall be paid on
shares carrying deferred or non-preferred rights if, at the time of payment, any preferential
dividend is in arrear The directors may also pay at intervals settled by them any dividend
payable at a fixed rate if it appears to them that the profits availlable for distribution justify the
payment. Provided the directors act in good faith they shall not sncur any lability to the holders
of shares conferring preferred nghts for any loss they may suffer by the lawful payment of an
intenm dividend on any shares having deferred or non-preferred nghts.

97 Except as otherwise provided by the rights attached to sharas, all dividends shali 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 amounts paid up on the shares
dunng any portion or portions of the period in respect of which the dividend 15 pad; but, if any
share Is Issued on terms providing that it shail rank for dividend as from a particular date, that
share shall rank for dividend accordingly

98 A general meeting declanng a dwvidend may, upon the recommendation of the directors, direct
that it shall be satisfied wholly or partly by the distnbution of assets and, where any difficulty
arises in regard to the distribution, the directors may settle the same and in particular may
issue fractional certficates 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

99 Any dividend or other moneys payable in respect of a share may be paid by cheque sent by
post to the registered address of the person enttied or, If two or more persons are the holders
of the share or are jointly entitied to it by reasan of the death or bankruptcy of the holder, 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 as the person or persons enttied may in wntng direct.
Every cheque shall be made payable to the order of the person or persons entitled or to such
other person as the person or persons entitled may in writng direct and payment of the cheque
shall be a good discharge to the company Any jaint holder or other person jontly entitied to 2
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share as aforesaid may give receipts for any dividend or other moneys payable in respect of
the share.

100 No dividend or other moneys payable in respect of a share shall bear interest aganst the
company unless otherwise provided by the nghts attached to the share.

101 Any dvidend which has remained unclaimed for twelve years from the date when it became
due for payment shall, if the directors so resclve, be forfeited and cease to remain owing by
the company.

ACCOUNTS

102  No member shall (as such) have any nght of mspecting any accounting records or other book
or document of the company except as conferred by statute or authonsed by the directors or
by ordinary resolution of the company

CAPITALISATION OF PROFITS

103  The directors may with the authority of an ordinary resolution of the company—

{a)  subject as heremnafter provided, resolve to capitalise any undivided profits of the
company not required for paying any preferenttal dividend (whether or not they are
available for distnbution) or any sum standing to the credit of the company’s share
premium account or capital redemption reserve,

{b) appropnate the sum resolved to be capitaltsed to the members who would have been
entifled to it if it were distnbuted by way of dividend and in the same proportions and
apply such sum on their behaif either in or towards paying up the amounts, if any, for
the time being unpasd 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 that sum,
and allot the shares or debentures credited as fully pald to those members, or as they
may direct, n 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 regulation, only be applied in
paying up unissued shares to be allotted to members credited as fully pard,

(c) make such provision by the I1ssue of fractonal certificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming
drstributable under this regulation in fracttons, and

(d) authorise any person fo enter on behalf of all the members concerned into an
agreement with the company providing for the allotment to them respectively, credited
as fully paid, of any shares or debentures to which they are entitled upon such
capitahsation, any agreement made under such authonty being binding on all such
members

NOTICES

104  Any notice to be given to or by any person pursuant to the articles (other than a notice calling a
meeting of the directors) shail be in wnting or shall be given using electronic communications
to an address for the tme being notified for that purpose to the person giving the notice.

In this regulation, “address”, in relation to electronic communications, Includes any number or

address used for the purposes of such communicatons
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The company may give any notice to a member either personally or by sending it by pestina
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 tme being
notified to the company by the member. In the case of joint holders of a share, al! 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 A member
whaose registered address I1s not within the United Kingdom and who gives to the company &n
address within the United Kingdom at which notices may be given to him, or an address to
which notices may be sent using electronic communications, shall be entiled to have notices
given to tum at that address, but otherwise no such member shall be entitled to receive any
notice from the company

In this regulation and the next, "address”, in relation to electronic communications, includes
any number or address used for the purposes of such communications

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 a share shall be bound by any nolice in respect of that
share which, before his name is entered in the register of members, has been duly given to a
person from whom he derlves his title

Proof that an envelope containing a notice was properly addressed, prepaid and posted shall
be conclusive evidence that that the notice was given Proof that a notice contained In an
electronic communicalion was sent In accordance with guidance issued by the Institute of
Chartered Secretaries and Administrators shall be conclusive evidence that the notice was
given A notice shall be deemad to be gven at the expiration of 48 hours after the envelope
containing it was posted or, in the case of a notice contained n an electronic communication,
at the expiration of 48 hours after the tme it was sent.

A notice may be given by the company to the persons entitied to a share in consequence of
the death or bankruptcy of a member by sending or delivering it, n 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 descnption at the
address, If any, within the United Kingdom suppled for that purpose by the persons claiming to
be so entitied Untl 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 oceurred

WINDING UP

110

If the company s wound up, the liquidator may, with the sanction of a special resolution of the
company and any other sanction required by the Act, divide among the members in specie the
whole or any part of the assets of the company and may, for that purpose, value any assets
and determine how the division shall be camled out as between the members or different
classes of members. The liquidator may, with the like sanction, vest the whole or any part of
the assets in trustees upon such trusts for the benefit of the members as he with the like

sanction determines, but no member shall be compelled to accept any assets upon which
there Is a hiabihty
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INDEMNITY

111 Subject to the provisions of the Act but without prejudice to any indemmity to which a director
may otherwise be entitied, every director or other officer or auditor of the company shall be
indemnified out of the assets of the company against any hability incurred by him in dt.efending
any proceedings, whether civit or cnminal, in which judgment 1s given in his favour or in which
he 1s acquitted or in connection with any apphcation in which relief Is granted to him by the
court from hability for negligence, default, breach of duty or breach of trust in refation to the
affaws of the company.
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