Company Number 06904209
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
OF
ALPHA UNDERWRITING LIMITED (THE "COMPANY")

The directors of the Company propose the following resolutions (the "Resolutions"} to be passed as
written ordinary and special resolutions of the Company under Chapter 2 of Part 13 Companies Act 2006

ORDINARY RESOLUTIONS

1 THAT 4,500 Ordinary Shares of £1 00 in the share capital of the Company currently held by
Healix Insurance Services Limited ("Healix") be re-designated as ‘A’ Ordinary Shares of £1 00
which shall have the nights attaching to them as set out 1n the in the new articles of association of
the Company attached to this wnitten resolution (the "New Articles")

2 THAT 4,500 Ordinary Shares of £1 00 in the share capital of the Company currently held by
Healix be re-designated as 'B' Ordinary Shares of £1 00 which shall have the rights attaching to
them as set out in the 1n the New Articles

3 THAT 1,000 Ordinary Shares of £1 00 in the share capital of the Company currently held by
Healix be re-designated as 'C' Ordinary Shares of £1 00 which shall have the nghts attaching to
them as set out in the 1n the New Articles

SPECIAL RESOLUTION

4 THAT the New Articles be and they are hereby approved and adopted as the articles of
association of the Company 1n substitution for and to the exclusion of all the existing articles of
assoctation

Registered office 30 Upper High Street, Thame, Oxfordshire, OX9 3EZ

Circulation date \S Novembesr 2013 The Resolutions will lapse if not passed
before the end of the period of 28 days beginning with the circulatton date

FRIDAY
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A37

22M11/2013 #114
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AGREEMENT

We, the undersigned, being the sole member of the Company which is entitied to vote on the Resolution
on the circulation date, hereby signify our agreement tg_the Resolution

Dated 1S Novembesg13

Healix Insurance Services Limited

133772v 1



NOTES

You can choose to agree to all of the Resolutions or none of them but you cannot agree to only some of the
Resclutions If you agree to all of the Resolutions, please indicate your agreement by signing and dating
this document where indicated above and returning 1t to the Company using one of the following methods

By Hand delivering the signed copy to Graham Spitz, Locke Lord LLP Lord (UK) LLP, 201 Bishopsgate,
London, EC2M 3AB

Post returming the signed copy by post to Graham Spitz, Locke Lord LLP Lord (UK) LLP, 201
Bishopsgate,, London, ECZM 3AB

Fax faxing the signed copy to 020 785 6869 marked "For the attention of Graham Spitz"

E-mail by attaching a scanned copy of the signed document to an e-mail and sending 1t to
gspiz@lockelord com

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

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

Unless, by the date that 15 28 days after the Circulation Date stated on the front of these  Resolutions,
sufficient agreement has been received for the Resolutions to pass, they will lapse If you agree to the
Resolutions, please ensure that your agreement reaches us before or during this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by the
Company Sentority 1s determined by the order i which the names of the joint holders appear n the
register of members

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

ARTICLES OF ASSOCIATION

Adoptedon |5 November 2013
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NO. OF COMPANY: 05504517

ARTICLES OF ASSOCIATION
OF

ALPHA UNDERWRITING LIMITED

(Adopted by a special resolution passed on 1S l [} ‘2013)
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MODEL ARTICLES

The Model Articles shall apply to the Company, except m so far as they are
modified or excluded by these Articles

Articles 7, 8, 9(1), 11(2) and (3), 13, 14(1), (2), (3} and (4), 17, 44(2), 52 and 53 of
the Model Articles shall not apply to the Company

Article 7 of the Model Articles shall be amended by

131 the wmsertion of the words "for the time bemng" at the end of article 7(2)(a),
and

1 32 the insertion 1n article 7(2) of the words "(for so long as he remains the sole
director)” after the words "and the director may™"

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

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

Article 27(3) of the Model Articles shall be amended by the insertion of the words
", subject to article 17(2)," after the word "But"

Article 29 of the Model Articles shall be amended by the insertion of the words ", or
the name of any person(s) named as the transferee(s) in an instrument of transfer
executed under article 27(2)," after the words "the transmittee's name”

Articles 31(a) to (d) (inclusive) of the Model Articles shall be amended by the

deletion, 1n each case, of the words "either" and "or as the directors may otherwise
decide"

DEFINITIONS AND INTERPRETATION

The defimtions and interpretation provisions set out in the Appendix apply 1in these
Articles
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SHARE CAPITAL

The A Ordinary Shares, the B Ordinary Shares and the C Ordinary Shares shall rank
par1 passu 1n all respects except as expressly set out in these Articles

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting of the Company unless a
quorum 1s present Two persons entitled to vote upon the business to be transacted,
being a member or a proxy for a member or a duly authorised representative of a
corporation, shall be a quorum provided one such person 1s the holder of ‘A’ Ordinary
Shares and one such person 1s the holder of 'B' Ordinary Shares Article 38 of the
Model Articles shall be amended accordingly

If within five minutes (or such longer time not exceeding one hour as the chairman of
the meeting may decide to wait) after the time appomnted for the holding of the
meeting a quorum 1n accordance with Article 4 1 18 not present, or 1if during the
meeting a quorum ceases to be present, the meeting shall stand adjourned to the same
day 1n the next week or to such other day and at such other time and place as the
chairman (or, 1n default, the Board) may decide and the quorum for such adjourned
meeting shall be two persons entitled to vote upon the business to be transacted, being
a member or a proxy for a member or a duly authorised representative of a
corporation, shall be a quorum provided one such person 1s the holder of 'A’ Ordinary
Shares and one such person 1s the holder of 'B' Ordinary Shares Article 41 of the
Model Articles shall not apply

NEW ISSUES OF SHARES

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

511 offerorallot,
512 grant nghts to subscribe for or to convert any security nto, or
513 otherwise deal 1n, or dispose of,

any Shares to any person, at any time and subject to any terms and conditions as the
Directors think proper

The authority referred to in Article 5 1

521 shall be hmted to a maximum nominal amount of £100,000 or such cther
amount as may from time to time be authorised by the Company by ordinary
resolution,

522 shall only apply nsofar as the Company has not, subject to these Articles,
renewed, waived or revoked 1t by ordinary resolution, and

523 may only be exercised for a period of five years from the date of adoption of
these Articles, save that the directors may make an offer or agreement which
would, or might, require shares to be allotted afier the expiry of such
authority (and the directors may allot shares in pursuance of an offer or
agreement as 1f such authority had not expired)
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The Directors are generally empowered to allot equity securities (as defined in section
560 of the Act) pursuant to the authonty conferred by Article 5 1 as if section 561(1)
of the 2006 Act did not apply to any such allotment, provided that this power shall

531 be himited to the allotment of equity securities up to the aggregate nominal
amounts specified 1n respect of each class of share specified in Article 52 1,
and

532 expire on the fifth anmiversary of the date of the adoption of these Articles
(unless renewed, varied or revoked by the Company prior to or on that date)
save that the Company may, before such expiry make an offer or agreement
which would or might require equity securities to be allotted after such expiry
and the Directors may allot equity securities 1n pursuance of any such offer or
agreement notwithstanding that the power conferred by this article has
expired

Any unissued Shares mn the capital of the Company from time to time shall, before
they are 1ssued, be offered to the Shareholders in proportion to the nominal value of
the Shares held by them The making of such an offer 1s subject to any direction or
agreement to the contrary given by special resolution of the Company 1n a general
meeting or contained in a written resolution of the Shareholders from fime to time It
15 also subject to the remaining paragraphs of this Article 5

The offer referred to 1n Article 5 4 shall be at the same price and on the same terms to
each Shareholder The offer shall be made by notice specifying the number of Shares
offered, the proportionate entitlement of the relevant Shareholder and the price per
Share If not accepted within five Business Days, will be deemed to be declined
("Acceptance Period’)

At the expiration of the time limited by the offer the Directors shall allot the Shares so
offered to or among the Shareholders who have notified theirr willingness to take all
or any of such Shares 1n accordance with the terms of the offer No Shareholder shall
be obliged to take more than the maximum number of Shares he has indicated his
willingness to take

Any Shares not accepted pursuant to the offer or not capable of bemg so offered
except by way of fractions and any Shares released from the provisiens of this
Article 5 by special resolution or written resolution as specified in such resolution
shall, subject to the provisions of section 551 of the Act, be at the disposal of the
Directors However, no Shares shall be 1ssued at a discount and, 1n the case of Shares
not accepted as mentioned above, such Shares shall not be disposed of on terms
which are more favourable to the subscribers of such Shares than the terms on which
they were offered to the Shareholders

The discretion of the Directors contained in Article 57 as to the allotment and
disposal of the Company's shares shall 1n any event be subject to the provisions of
any agreement relating to such allotment or disposal binding on the Company from
time to time and any directions contained in any resolution creating such Shares

The offer referred to in Article 5 4 shall not be required to be made 1n respect of the
1ssue of any Shares 1n the caprital of the Company (1) pursuant to the exercise of any
option to subscribe for Shares lawfully granted to any person and not made in
contravention of any agreement to which the Company is a party from time to time or
(n) 1f the Shares are to be paiwd up otherwise than in cash
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Any Shares issued to a member holding 'A' Ordinary Shares shall automatically be
designated as 'A’' Ordinary Shares, any Shares 1ssued to a member holding B’
Ordimary Shares shall automatically be designated as 'B' Ordinary Shares and any
Shares 1ssued to a member holding 'C' Ordinary Shares shall automatically be
designated as 'C' Ordinary Shares Any Shares 1ssued other than tc a member shall be
designated as the Board shall determine

VARIATION OF CLASS RIGHTS

If the share capital of the Company 1s divided into shares of different classes, any of
the rights to any class of shares (notwithstanding that the Company may be or be able
to be 1in liquidation) may (unless the nghts attached to the shares of the class
otherwise provide) be varnied or abrogated in any manner, either with the consent 1n
writing of the holders of not less than three-quarters in nominal value of the 1ssued
shares of the class or with the sanction of three-quarters in nominal value of the
1ssued shares of the relevant class passed at a separate meeting of the holders of the
shares of the class duly convened and held 1n accordance with these Articles

PRE-EMPTION RIGHTS ON TRANSFERS OF SHARES

Subject to clause 7 2, a Shareholder shall not create or permit to exist any charge, lien
(except as provided under Article 13) or encumbrance over any of us Shares nor may
he sell, transfer or dispose of any of his Shares or any interest in them (or agree to do
so whether subject to any condition precedent, condition subsequent or otherwise)
except

711 with the prior written consent of the Majority A Shareholders and the
Majority B Shareholders, or

712  asrequired or permitted by Article 10 (drag along), or
713 asrequired by Article 11 (tag along)

The provisions of this Article 7 shali not apply to the transfer or proposed transfer of
'A’" Ordinary Shares or 'B' Ordinary Shares of the Company which shall be freely
transferable between holders of *A’ Ordinary Shares and 'B' Ordinary Shares

If the holder of "A’ Ordinary Shares of the Company wishes to transfer his Shares and
the other holders of 'A’ Ordinary Shares do not wish to acquire all of his holding then
the Majority A Shareholders shall be deemed to have consented to any remaiming
Shares being offered to the 'B' Ordinary Shareholders pro rata to thetr Shareholding

[f the holder of 'B' Ordinary Shares of the Company wishes to transfer his Shares and
the other holders of 'B' Ordinary Shares do not wish to acquire all of his holding then
the Majority A Shareholders shall be deemed to have consented to any remaining
Shares being offered to the 'A' Ordinary Shareholders pro rata to their Shareholding

Any Share transferred to a Shareholder holding 'A' Ordinary Shares shall be
reclassified as an 'A' Ordinary Share, any Share transferred to a Shareholder holding
'‘B' Ordinary Shares shall be reclassified as an 'B' Ordinary Share and any Share
transferred to a Shareholder holding 'C' Ordinary Shares shall be reclassified as an 'C’
Ordinary Share
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DEEMED TRANSFER

Any Shareholder who becomes aware of the occurrence of a Deemed Transfer Event
shall immediately notify the Company and all the other Shareholders in writing of
that Deemed Transfer Event In this Article the expression 'Relevant Date' means, in
relation to a Deemed Transfer Event, the date on which the shareholders (as a whole)
actually become aware of such Deemed Transfer Event

After the happerung of a Deemed Transfer Event in respect of a Shareholder, the
Board may serve written notice (Requirement Notice') on that Shareholder or, if any
or all of the Shares held by that Shareholder at the time of the Relevant Event are then
held by another person, on the holder(s) of such Shares (each, a "Relevant
Shareholder") and the Company within 6 months of the Relevant Date requiring the
Relevant Shareholder to offer all his Shares for transfer A Requirement Notice may
not be served more than once on a Shareholder in respect of the same Deemed
Transfer Event

A Relevant Sharcholder who has had a Requirement Notice served on him shall be
deemed to have given an irrevocable notice in writing ("Transfer Notice') to the
Company that he wishes to transfer all of hus holding of shares in the Company which
are then registered 1 his name ('Transfer Shares’) Such notice shall constitute
authority for the Company (acting by the Directors) to act as his agent for the sale of
the Transfer Shares in accordance with this Article

Within 7 days after the deemed receipt of any Transfer Notice, the Directors shall
serve notice on all the Shareholders (including the Relevant Shareholder) notifying
them that the Transfer Notice has been deemed to have been given

In this Article the expression 'Offer Price’ shall mean, subject to Article 8 6 below,
such sum per Transfer Share as may be agreed within 14 days after the service on
Shareholders notifying them of the deemed Transfer Notice pursuant to Article 8 3
between the Relevant Shareholder and the other Shareholders as representing the fair
market value of the Transfer Shares or, failling any such agreement (for whatever
reason), such sum per Transfer Share as may be determined and certified by the
Auditors to be the fair market value of the Transfer Shares as at the date of deemed
Transfer Notice as between a willing buyer and a willing seller and having regard to
the fair value of the business of the Company as a going concern and valuing the
Transfer Shares 1n question as a rateable proportion of the total value of all the 1ssued
shares of the Company which value shall not be enhanced or discounted by reason of
the fact that the Transfer Shares do or do not carry any degree of control over the
Company The Auditors shall act at the cost and expense of the Company and as
experts and not as arbitrators 1n so determining and certifying and their decision shall
(in the absence of manifest error) be final The Company shall be responsible for
referring any valuation to the Auditors immediately afier the expiry of the above-
mentioned period of 14 days if no such agreement 1s reached and shall use all
reasonable endeavours to procure that the Auditors shall reach their determination as
soon as possible after such referral

The agreed or determined Offer Price in accordance with Article 8 5 above, shall be
discounted by 25% in the case of a Bad Leaver

At the same time as notice 1s given to the Shareholders of a deemed Transfer Notice
under Article 8 3, the Company shall offer the Transfer Shares to the Shareholders
(other than the Relevant Shareholder) in proportion (as nearly as may be) to the
nominal value of shares held by them respectively Every such offer shall be made 1n

5
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writing specifying the number of shares offered ('Proportionate Entitlement') and
shall be accompanied by forms of application for use by the Shareholder in applying
for his Proportionate Entitlement and for any Transfer Shares 1n excess of any such
entitlement which he 1s prepared to purchase Every such offer shall be open for
acceptance tn whole or in part withun 21 days from the date of its despatch

At the expiry of such period of 21 days, the Directors shall allocate the Transfer
Shares in the following manner

881 to each Shareholder who has agreed to purchase Transfer Shares
(‘'Purchasing Shareholder') there shall be allocated his Proportionate
Entitlement or such lesser number of Transfer Shares for which he may have
applied, and

882 to the extent that any Shareholder has applied for less than his Proportionate
Entitlement, the excess shall be allocated (as nearly as may be) pro-rata to the
nominal amount of the existing holdings of shares of the Shareholders who
have applied for any part of such excess provided that any apportionment
made under this Article 8 8 2 shall be made so as not to result in any such
Shareholder being allocated more Transfer Shares than he has apphed for
(any remaining excess being apportioned by applying this Article 882
without taking account of such Shareholder)

If all the Transfer Shares are not accepted by a Purchasmg Shareholder or Purchasing
Shareholders the Board may, within 30 days after the expiry of the 21 day period
referred to in Article 8 8 above, in which applications from Shareholders can be
made, nominate the Company (subject to compliance with all applicable law) to
purchase some or all of the Transfer Shares which have not been allocated to a
Purchasing Shareholder, subject to the satisfaction of the following conditions

891 a special resolution shall have been passed pursuant to section 694(2) of the
Act approving the terms of a proposed share purchase agreement for the
purchase by the Company of the Transfer Shares in respect of which 1t 1s so
nominated from the Proposing Transferor,

892 under the terms of the proposed share purchase agreement the Company
would be bound to purchase the Transfer Shares in respect of which 1t 1s so
nominated no later than 1f it had been a Purchasing Sharcholder and at the
Offer Price,

893 the proposed share purchase agreement when executed would impose no
obligations on the Proposing Transferor other than to sell the relevant
Transfer Shares to the Company and to the effect that they will be so sold
with full title gearantee and free from any encumbrances and third party
rights and with all rights attaching to them at the time the agreement 1s
executed,

894 the proposed share purchase agreement complies with and its terms are
consistent with the requirements of sections 685 to 736 (inclusive) of the Act;
and

895 the Directors shall have resolved that the share purchase agreement be
executed by the Company

LCN 0104815/00001 127315v5
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Subject to, and immediately following, the satisfaction of all the conditions set cut 1n
Article 8 9, the Company and the Proposing Transferor shall execute the proposed
share purchase agreement (the 'Buy Back Agreement')

Within 28 days of the expiry of the 21 day period under Article 8 8 above in which
applications from Sharcholders can be made, or, 1if all the Transfer Shares are not
accepted by a Purchasing Shareholder or Purchasing Sharcholders, the expiry
of the 30 day peniod under Article 8 9 above, the Directors shail notify the
Relevant Sharcholder and all Purchasing Shareholders of the details of the
apphications which have been made, of the allocations made as between Purchasing
Shareholders under Article 8 8 and the Company (if Article 8 9 1s applicable) and
those Transfer Shares which each such person 1s bound to purchase

Any sale of Shares effected pursuant to this Article 8 to a Purchasing
Shareholder or the Company shall be at the Offer Price

Subject as provided below in this Article 8 13 the Relevant Sharcholder shall be
bound, upon payment of the Offer Price, to transfer those Transfer Shares which have
been allocated to

813 1 the Purchasing Shareholders pursuant to Article 8 8 to such Purchasing
Shareholders; and

8132 the Company pursuant to Article 8 9

those Transfer Shares which such person is bound to purchase and to deliver
the relative share certificates (or an appropriate indemnity 1n respect of any
lost certificates), and such payment shall be deemed to be made validly if 1t 1s
made to the Company to be held on trust for the Relevant Shareholder against
delivery of such transfers and share certificates (or indemnity) In the case of
Transfer Shares the subject of a Buy Back Agreement, completion of the sale
and purchase of such Transfer Shares shall take place in accordance with the
terms of the Buy Back Agreement

If the Relevant Shareholder, having become bound to transfer the Transfer Shares
pursuant to Article 8 12 fails to transfer such Transfer Shares, the Directors may
authorise some person (who 1s (as secunty for the performance of the Relevant
Shareholder’s obligations) irrevocably and unconditionally appointed as the attorney
of the Relevant Shareholder for the purpose) to execute the necessary mnstrument of
transfer of such Transfer Shares and may deliver 1t on his behalf and the Company
shall receive the purchase money and shall upon receipt of such money (subject to
such instrument being stamped with any required stamp duty) cause the transferee to
be registered as the holder of such Transfer Shares and shall hold such purchase
money on trust for the Relevant Shareholder The Company shall not be bound to
earn or pay Interest on any money so held and shall not pay such money to the
Relevant Shareholder until he shall have delivered his share certificates (or an
appropriate indemaity in respect of any lost certificates) to the Company The receipt
of the Company for such purchase money shall be a good discharge to the transferee
who shall not be bound to see to the apphcation of such money, and after the name of
the transferee has been entered in the register of members in purported exercise of the
above-mentioned power the validity of the proceedings shall be unchallengeable

If the Proposing Transferor, having become bound to execute a Buy Back Agreement,
fails to do so, the secretary of the Company (who is (as security for the performance

7
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of the Proposing Transferor's obligations) rrevocably and unconditionally appointed
as the attorney of the Proposing Transferor for the purpose) may execute the Buy
Back Agreement, and receive the purchase money due in respect of 1t, on the
Proposing Transferor's behalf The receipt of the secretary for such purchase money
shall be a good discharge to the Company and the Company shall be entitled to treat
the Buy Back Agreement as completed against such receipt The secretary shall hold
such purchase money on trust for the Proposing Transferor but shall not be bound to
earn or pay interest on any money so held and shall not pay such money to the
Proposing Transferor until the Proposing Transferor shall have delivered to the
Company his share certificates (or an appropriate indemnity n respect of any lost
certificates) relating to the Transfer Shares the subject of the Buy Back Agreement

A transfer of the Transfer Shares made pursuant to this Article 8 to a Purchasing
Shareholder or Purchasing Shareholders or the Company shall be on terms that the
Relevant Shareholder shall transfer the whole of the legal and beneficial title to such
shares free from all charges, liens and encumbrances and other third party rights and
together with all nights, title and interest m such shares n existence at the date of
transfer and which may arise afterwards

For the avoidance of doubt and without hmitation, no share shall be held by any
Shareholder as a bare nommee for, and no interest in any share shall be sold to, any
person

A reference to a 'Shareholder' in the defimtion of Deemed Transfer Event includes a
Jomt holder of shares If a Relevant Shareholder holds shares jontly then the
provisions of this Article 8 shall extend to all the jointly held Relevant Shares and to
all the jomnt holders of the Relevant Shares

This Article 8 shall not apply to a holder of ‘A’ Ordinary Shares or 'B" Ordwnary
Shares following the occurrence of the event as set out in paragraph (c) of the
definition of Deemed Transfer Event

The provisions of this Article 8 may be waived, modified, suspended or relaxed n
whole or in part in any particular case, with the prior written consent of Shareholders
holding not less than 51 per cent in nominal value of all the issued shares of the
Company from time to time

For the purpose of ensuring that no circumstances have arisen whereby a Transfer
Notice 1s or may be required to be given hereunder or to be satisfied that any
proposed sale 15 a bona fide and on the terms stated in the Transfer Notice with no
deduction, rebate or allowance, the Directors may from time to time require any
Sharcholder or the Representatives of any Shareholder or any person named as
transferee in any transfer lodged for registration to furnish to the Company such
information and evidence as the Directors may think fit regarding any matter which
they may deem relevant to such purpose Failing such information or evidence being
furnished to the satisfaction of the Directors within a reasonable time of such
requirement being made the Directors shall be entitled to refuse to register the
transfer 1n question or (if no transfer 1s in question) to require by notice in writing that
a Transfer Notice be given in accordance with Article 8 in respect of the shares
concerned

DISENFRANCHISEMENT

If a Shareholder shall commit any breach of Article 7 then the Shares registered in his
name shall carry no rights whatever (whether as to voting, dividend or otherwise)
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unless and until the breach 1s rectified or such Shares are transferred pursuant to and
in accordance with Article 7

DRAG ALONG RIGHT

Notwithstanding any of the other provisions of these Articles, any Shareholder or
Shareholders who, alone or together, holds or hold 75 per cent or more in nominal
value of the 1ssued Shares ('Calling Shareholders') shall have the nght at any time to
require all of the other Sharecholders ('Recipient Shareholders') by notice in writing
to them ('Call Notice') to sell all of the Shares held by the Recipient Shareholders to
any person ('Purchaser') to whom the Calling Shareholders propose to sell all of their
Shares (any such proposal being deemed to be permitted for the purposes of
Article 7 1), provided that

1011 the terms and conditions applying to the sale of the Shares of the Calling
Shareholders and the Recipient Shareholders are set out 1n reasonable detail
In, Or 1n one or more attachments to, the Call Notice,

1012 the terms and conditions applying to the sale of the Shares held by each of the
Recipient Shareholders shall be no less favourable than the terms and
conditions applying to the sale of the Shares held by the Calling
Shareholders,

101 3 the Purchaser 1s a bona fide arm's length purchaser who 1s not an associate (as
that term 1s defined in section 435 of the Insolvency Act 1986) of or
otherwise connected in any way with any of the Calling Sharcholders

Subject to comphance with Article 101, if a Call Notice 1s served, all the
Shareholders shall be bound to proceed with the sale of all their Shares on the terms
and subject to the conditions notified in the Call Notice

No Shareholder shall complete any sale of shares to the Purchaser unless the
Purchaser completes the purchase of all the Shares required to be sold
simultancously

If any Recipient Shareholder fails to agree to sell or complete the sale of or make any
required election in respect of any sale of any Shares as he 1s bound to do
accordance with this Article 10, the Calling Shareholders may authorise some person
(who 1s (as security for the performance of the defaulting shareholder's obligations)
wrevocably and unconditionally appointed as the attorney of the defaulting Recipient
Shareholder for the purpose) to execute all necessary agreements, deeds and other
documents necessary to give effect to the sale on the terms and conditions notified n
the Call Notice, to make any such election on his behalf (in such manner as the
attorney 1n his absolute discretion shall think fit) and to execute the necessary
instrument of transfer of his shares and may deliver such transfer on his behalf and
the Company may recerve the purchase consideration and shall upon receipt of such
consideration (subject to such instrument being stamped with any required stamp
duty) cause the transferee to be registered as the holder of the Shares being
transferred and shall hold such purchase consideration on trust for the defaulting
Recipient Shareholder The Company shall not be bound to earn or pay nterest on
any purchase consideration so held and shall not deliver such purchase consideration
to any defaulting Reciptent Shareholder until he shall have delivered his share
certificates (or an appropriate indemmty in respect of any lost certificates) to the
Company The receipt of the Company for such purchase consideration shall be a
good discharge to the transferee who shall not be bound to see to the application of
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105

11.

112

113

114

115

116

such money, and after the name of the transferee has been entered in the register of
Shareholders in purported exercise of such power the vahdity of the proceedings shall
be unchallengeable

For the purposes of this Article 10, a "sale’ shall include a disposal of Shares where
the consideration 1s to be provided wholly or partly in secunties or any other non-cash
consideration and the expressions 'sell', 'purchase' and 'purchaser' shall be
construed accordingly

TAG-ALONG

Notwithstanding any of the other provisions of these Articles, where any Shareholder
or Shareholders who, either alone or together, holds or hold at least 51 per cent or
more n nominal value of the 1ssued Shares (Majority Shareholders") wish to sell all
of (as opposed to part of) their Shares to a proposed third party buyer ('Proposed
Buyer') they will prior to completion of the sale of their Shares jontly 1ssue a notice
(‘Transfer Notice’) to all other Shareholders (‘Recipient Shareholders’) The
Transfer Notice shall contain a written offer from the Proposed Buyer to purchase an
equivalent proportion of the Shares then held by the Recipient Shareholders on the
same terms as those as agreed between the Majonity Sharehoiders and the Proposed
Buyer

The offer contained within any Transfer Notice from the Proposed Buyer served m
accordance with Article 11 1 will be expressed to be

1121 1rrevocable without the written consent of the Recipient Shareholders,
1122 governed by English law, and

1123 open for acceptance in writing by the Recipient Shareholders during a period
of 30 days from the date of receipt of the offer

Any Transfer Notice that does not contain an offer as set out in Articles 11 1 and 112
shall be considered ineffective to the extent that the Majarity Shareholders will not be
entitled to transfer the Shares proposed to be sold to the Proposed Buyer, or any
interest 1n them

If all or any of the Recipient Shareholders shall fail to give notice under Article
1123 of thewr desire to sell the Shares registered in their name, then the Majority
Shareholders {(and such of the Recipient Shareholders who may have given notice
under Article 11 2 3, shall be free to dispose of their Shares to the Proposed Buyer,
but only 1n accordance (in all material respects) with the terms specified within the
Transfer Notice

No Shareholder shall complete any sale of Shares to the Proposed Buyer unless the
Proposed Buyer shall complete the purchase of all of the Shares of the Majonity
Shareholders and all of the Shares held by such of the Recipient Shareholders who
shall have given notice under Article 11 2 3 simultaneously

The provisions of this Article 11 shall apply only to a proposed sale of Shares to a
third party buyer for value and (but without limitation) shall not be apphcable to a
proposed transfer of Shares where the transferee shall be an Associated Company of,
spouse or child of, trustee of a trust established for the benefit of such a spouse, child
or other linear descendant of, any Shareholder or the beneficial owner(s) of any Share
ongmally held by a nominee shareholder

10
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12,

121

13.

131

14,

14 1

142

143

144

145

VOTING RIGHTS

Every Sharcholder holding one or more Shares shall be entitled to vote an a show of hands
who (beiwng an individual) 1s present in person or by proxy or (being a corporation) s present
by a duly authorised representative or by proxy have one vote and on a poll each such holder
so present shall have one vote for each Share held by him

LIEN

The Company shall have a first and paramount lien on every Share, whether fully
paid or not, registered in the name of any person, whether as a sole or joint holder,
indebted to the Company for all moneys due to the Company, whether (n respect of
that Share or not The Company's lien, 1f any, on a Share shall extend to any amount
payable n respect of 1t The registration of a transfer of a Share shall operate as a
watver of any lien of the Company on the Share The Directors may resolve to
exclude any Share or any amount payable in respect of a Share from the application
of this Article 3

APPOINTMENT AND RETIREMENT OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of Directors (other
than alternate Directors) shall not exceed five

The Majonty A Shareholders shall have the night from time to time and at any time to
appomt up to four persons as a Director (the 'A Shareholder Director(s)) and to
remove from office any Director however appointed Any such appomntment or
removal shall be effected by an instrument in writing signed by the Majonty A
Shareholders on its behalf and shall take effect when delivered to the registered office
of the Company or to the secretary of the Company or when produced at a meeting of
the Dhrectors

The Majonity B Shareho!ders shall have the nght from time to time and at any time to
appoint up to four persons as a Director or Directors (the 'B Shareholder
Director(s)’) and to remove from office any Director however appointed Any such
appointment or removal shall be effected by an mstrument in writing signed by the
Mayjority B Shareholders and shall take effect when delivered to the registered office
of the Company or to the secretary of the Company or when produced at a meeting of
the Directors

For so long as the 'C' Ordinary Shares account for n excess of 10% of the entire
1ssued share capital of the Company, the Majority C Shareholders shall have the right
from time to time and at any time to appoint up to one person as a Director (the 'C
Shareholder Director{s)) and to remove from office any Director however
appomnted Any such appointment or removal shall be effected by an instrument 1n
writing stgned by the Majonty C Shareholders and shall take effect when delivered to
the registered office of the Company or to the secretary of the Company or when
produced at a meeting of the Directors

Every A Shareholder Director, B Shareholder Director or C Shareholder Director
appointed pursuant to Articles 14 2, 14 3 or 14 4 shall hold office until he 1s either
removed 1n the manner provided by Article 142 or 14 3 or dies or vacates office
pursuant to Article 18 of the Model Articles

11
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15.

151

152

153

154

155

156

157

158

159

1510

[t shall not be necessary to give special notice under the Act of any resolution
appointing, re-appointing or approving the appointment of a Director by reason of his
age

PROCEEDINGS OF DIRECTORS

Decisions of the Directors may be taken

I511 ataDirectors’ meeting, or

1512 nthe form of a Directors’ written resolution

Any Director may propose a Directors’ written resolution A Directors’ written
resolution 1s proposed by giving notice of the proposed resolution to the Directors

Notice of a proposed Directors' written resolution must be given 1n writing to each
Director and must indicate

1531 the proposed reselution, and
153 2 the ime by which it 1s proposed that the Directors should adopt 1t

A proposed Directors' written resolution 1s adopted when each Director who would be
entitled to vote on the matter at a meeting of Directors has signed one or more copies
of it

It 1s immatenial whether any Director signs the resolution before or after the time by
which the notice proposed that 1t should be adopted

Once a Directors’ written resolution has been adopted, 1t must be treated as 1f it had
been a decision taken at a Directors' meeting in accordance with the Articles

No business of the Company shall be transacted at a meeting of the Board unless at
least one A Shareholder Director and one B Shareholder Dhrector are present Article
11 of the Model Articles shall be amended accordingly

No business of the Company shall be transacted at a meeting of the Directors unless
not less than 24 hours notice of the meeting has been given to each of the Directors

All resolutions arising at a meeting of the Board or by way of a written resolution of
the Board shall be determined by a majority vote subject to that the A Shareholder
Drirector(s) and the B Shareholder Director(s) directors shall have an equal number of
votes regardiess of the actual number of A Shareholder Director(s) and B Sharcholder
Director(s) who are present or who sign the relevant written resolution of the Board

If one of the Directors is the nominated director of more than one class of Shares then
he shall have one vote per nomination

Proceedings of commtiees of the Board shall be conducted in accordance with the
regulations prescribed by the Board (if any) Subject to those regulations, such
proceedings shall be conducted in accordance with applicable provisions regulating
the proceedings of the Board Where the Board resolves to delegate any of its powers,
authorities and discretions to a committee and such resolution states that the
comrmuttee shall consist of any one or more Directors, 1t shall not be necessary to give
notice of a meeting of such commuittee to any Directors other than the Director or
Directors who form the commuttee
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1511

1512

16.

16 1

17.

171

18.

181

All acts done 1n good faith by a meeting of the Board, or of a commuttee of the Board,
or by a person acting as a Director, an alternate director or a committee member shall,
notwithstanding that it may be discovered afterwards that there was a defect in the
appointment of any person so acting or that any of them were disquahfied from
holding office, or had vacated office, or were not entitled to vote, be as valid as f
every such person had been duly appointed and was qualified and had continued to be
a Director, alternate director or committee member and entitled to vote

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the
requirements of the Act, a Director who 15 1n any way, whether directly or indirectly,
interested n an existing or proposed transaction or arrangement with the Company

1512 1 may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company 1s otherwise (directly or
indirectly) interested,

15 12 2 shall be entitled to vote at a meeting of Directors (or of a committee of the
directors) or participate in any unammous decision, 1n respect of such
contract or proposed contract in which he 15 interested,

1512 3 may act by himself or his firm 1n a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitled to
remuneration for professional services as 1f he were not a Director,

1512 4 may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate in which the Company 1s otherwise (directly or indirectly)
interested, and

15 12 5 shall not, save as he may otherwise agree, be accountable to the Company for
any benefit which he (or a person connected with him (as defined 1n section
252 of the Act)) derives from any such contract, transaction or arrangement
or from any such office or employment or from any interest i any such body
corporate and no such contract, transaction or arrangement shall be liable to
be avoided on the grounds of any such interest or benefit nor shall the receipt
of any such remuneration or other benefit constitute a breach of his duty
under section 176 of the Act

REPRESENTATIVES

These Articles shall be binding upon and shall apply for the benefit of each
Shareholder's Representatives

CHAIRMAN

The chairman of the Board, who shall not have a casting vote, shall be appointed by
the A Shareholder Director and the B Shareholder Director

ALTERNATE DIRECTORS

Any Director (the 'appointor’) may appoint as an alternate any other Director, or any
other person approved by resolution of the Directors, to

18 1 1 exercise that Durector's powers, and

13
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182

183

184

185

186

18 1 2 carry out that Director’s responsibilities,

in relation to the taking of decisions by the Directors, in the absence of the
alternate's appomtor

Any appointment or removal of an alternate must be effected by notice in wnting to
the Company signed by the appointor, or in any other manner approved by the
Directors

The notice must

18 3 1 1dentify the proposed alternate, and

1832 n the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate i1s willing to act as the alternate
of the Director giving the notice

1833 An alternate director may act as alternate director to more than one Director
and has the same rights in relation to any decision of the Directors as the
alternate's appomntor An alternate director who 1s acting as alternate director
to more than one director shall be entitled to one vote for each director for
which he 15 acting as alternate

Except as the Articles specify otherwise, alternate directors

18 41 are deemed for all purposes to be Directors,

1842 are lrable for their own acts and omussions,

1843 are subject to the same restrictions as their appointors, and

18 4 4 are not deemed to be agents of or for their appontors,

and, in particular (without limitation), each alternate director shall be entitled to

receive notice of all meetings of Directors and of all meetings of commuttees of

directors of which his appointor 15 a member

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

18 51 may be counted as participating for the purposes of determining whether a
quorum 15 present (but only if that person's appointor 1s not participating) but
shall only count once in the quorum if acting as alternate for more than one
Director,

18 52 may participate in a unanimous deciston of the Directors (but only 1f his
appomntor 1s a Director who would be entitled to vote on the matter at a

meeting of Directors n relation to that decision, but does not parttcipate), and

18 53 shall not be counted as more than one Director for the purposes of articles
1851and 1852

A Director who 15 also an alternate director 1s entitled, 1n the absence of his appointor,

to a separate vote on behalf of his appointor, in addition to his own vote on any
decision of the Directors (provided that his appointor 1s would be entitled to vote on

14
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187

18 8

19.

191

20.

201

202

21.

211

the matter at a meeting of directors in relation to that decision), but shall not count as
more than one Director for the purposes of determining whether a quorum 1s present

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

An alternate director's appointment as an alternate terminates

18 81 when the alternate's appointor revokes the appointment by notice to the
Company n writing specifying when 1t 1s to terminate,

18 82 on the occurrence, n relation to the alternate, of any event which, if it
occurred n relation to the alternate’s appointor, would result mn the
termination of the appontor's appointment as a Director,

18 83 on the death of the alternate's appountor, or
18 84 when the alternate's appointor's appointment as a Director terminates
SECRETARY

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

DIVIDEND POLICY

The dividend policy of the Company shall, from time to tume, be determined by the
Board The payment of dividends shall be considered by the Board at least once every
six months The Board shal, without Limitation, have the discretion to declare,
recommend and/or pay to the Shareholders a different level of dividend on each class
of share

Notwithstanding any other provision of this Agreement {including, without limitation,
Article 6 2 2) the Shareholders agree that they shali procure that not less than [75]%
of the Company's profits available for distribution (within the meaning of Part 23 of
the Act) each year shall be distributed to the Shareholders by way of dividend, subject
to the Company retaining, in the opinion of the Board, sufficient cash to meet the
Company's normal and foresecable working capital and capital expenditure
requirements

INDEMNITY

Subject to the provisions of the Act, but without preyudice to any indemnity to which
the person concerned may otherwise be entitled, every Director, alternate director,
secretary or other officer of the Company (excluding the Auditors, unless and to the
extent that the Board determines otherwise) shall be entitled to be indemnified out of
the assets of the Company agamst all costs, charges, losses, damages and habilities,
incurred by him in the actual or purported execution or discharge of his duties or
exercise of his powers or otherwise 1n relation to such duties, including (but without
limitation) any hability incurred 1n defending any proceedings, whether criminal or
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22,

221

222

23.

231

232

civil, which relate to anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company and 1n which judgment 1s
given 1n his favour or 1n which he 1s acquitted or 1n connection with any application
under section 205 of the Act in which relief 1s granted to him by any court of
competent jurisdiction or which are otherwise disposed of without any finding or
admisston of any material breach of duty on his part

INSURANCE

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

In this Article 22

2221 a"relevant officer" means any director or other offtcer or former director or
other officer of the Company or an Associated Company (including any
company which 15 a trustee of an occupational pension scheme (as defined by
section 235(6) of the Act),

2222 a "relevant loss”" means any loss or hability which has been or may be
incurred by a relevant officer in connection with that relevant officer's duties
or powers n relation to the Company, any Assoctated Company or any
pension fund or employees' share scheme of the Company or Associated
Company

AUTHORISATION OF DIRECTORS' CONFLICTS OF INTEREST

If a Conflict Situation arises, the Directors may authorise 1t for the purposes of
section 175(4)(b) of the Act by a resolutien of the Directors made 1n accordance with
that section and these Articles At the time of the authorisation, or at any time
afterwards, the Directors may impose any limitations or conditions or grant the
authority subject to such terms which (in each case) they consider appropriate and
reasonable n all the circumstances  Any authorisation may be revoked or varied at
any time in the discretion of the Directors

[t 15 recogmised that a Director

2321 may be an employee, consultant, director, member or other officer of a
Shareholder or of an affiliate of a Shareholder,

2322 may be taken to have, through previous or existing dealings, a commercial
relationship with a Shareholder or with an affiliate of a Shareholder,

2323 may be a director or other officer of, or be employed by, or otherwise
involved 1n the busmness of other entities in which a Shareholder or an
affiliate of a Shareholder has or may have an interest from time to time,

2324 may be a director or other officer of, or be employed by, or otherwise
involved n the business of other entities who may from time to time provide
to the Company loans, funding or other forms of finance whether secured or
unsecured, and

2325 shall not, by reason of his office, be accountable to the Company for any

benefit which he derives from any such other directorship, membership,
office, employment, relationship or his involvement with a Shareholder, an
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affihate of a Sharcholder or with any entity referred to in Articles 2323
and/or2324

and he shall not be 1n breach of the duties he owes to the Company as a result of any
Conflict Situation which anises from the relationships contemplated by this Article,
including (without limitation) n relation to proposals for financing or otherwise
promoting the business of (whether in competition with the Company or not) any
such other entity

233  In circumstances where there exists a Conflict Situation and notwithstanding any
other provision of these Articles, each Director affected shall

2331 be entitled to receive any papers or other documents in relation to, or
concerning, matters to which the Conflict Situation relates,

2332 not be excluded from those parts of meetings of the Directors or meetings of
a commuttee of the Directors at which matters to which the Conflict Situation
relates are discussed,

2333 beentitled to vote (and form a part of the quorum) at any such meeting, and

23 34 any information which he obtains, other than n his capacity as a Director or
employee of the Company, which 1s confidential in relation to an entity
referred to in Article 23 2, need not be disclosed or used for the benefit of the
Company where such disclosure or use would constitute a breach of
confidence

17
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Appendix - Definitions and interpretation

1 Defimtions
The following defimitions apply in these Articles

'A Ordinary Shares' means the 'A" Ordinary Shares of £1 00 each in the capital of the
Company,

'A Shareholder' means a registered holder of any A Ordinary Shares,
'Act' means the Companies Act 2006,
‘Associate’ shall have the meaning prescribed 1n section 435 of the Insolvency Act 1986,

'Associated Company' shall have the meaning prescribed 1n section 13(4) of the Income and
Corporation Taxes Act 1988,

'Auditors’ means the auditors of the Company from tune to time or, if the auditors shall be
unable or unwilling to act in connection with the reference n question, a firm or other entity
capable of acting as the Company's auditors nominated by agreement between the
Shareholders or failing such nomination within 14 days after a request by any Shareholder for
such nomination, nommated by the President (or, 1f he 1s unavailable for any reason, the next
most senior available officer) from time to time of the Institute of Chartered Accountants in
England and Wales or, 1f he shall be unable or unwilling to make an appointment, by the High
Court of Justice m England (1n either of the latter cases, upon the application at any time of
any shareholder),

'B Ordinary Shares' means the 'B' Ordinary Shares of £1 00 each in the capital of the
Company,

'B Shareholder' means a registered holder of any B Ordinary Shares,

'Bad Leaver’ means a Sharcholder who ceases to be an employee or Director of any
Company 1n the Group other than a Good Leaver,

'Board’ means the board of directors for the time being of the Company or the Directors
present at a duly convened meeting of Directors in which a quorum 15 present and acting by
resolution duly passed at such a meeting of the Directors or otherwise permitted by these
Articles,

'Business Day' means a day other than a Saturday or Sunday or a day which 1s a public
holiday in England,

'C Ordinary Shares' means the 'C' Ordinary Shares of £1 00 each in the capital of the
Company,

'C Shareholder' means a registered holder of any B Ordinary Shares,
'Conflict Situation' means a situation i which a Director has, or can have, a direct or
indirect nterest that conflicts, or may possibly conflict, with the interests of the Company,

including in relation to the explortation of any property, tangible or intangible asset,
wnformation or opportunity and regardless of whether the Company could take advantage of
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the property, asset, information or opportumty itself, but excluding a situation which could
not reasonably be regarded as likely to give rise to a conflict of interest,

"Deemed Transfer Event" means

(a)
(b)

©

such Shareholder dying,
such Shareholder, suffering from mental disorder and either

(1) being admutted to hospital 1n pursuance of an application for adnussion for
treatment under the Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health (Scotland) Act 1960, or

() an order being made by a court having jurisdictien (whether 1n the Umited
Kingdom or elsewhere) in matters concerning 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,

such Shareholder, who 1s an employee or director of any company 1n the Group,
ceastng to be an employee or director of any company n the Group and not
conttnuing as erther an employee or director of any company n the Group, or

'‘Directors’ means the directors of the Company for the time bemng, including any directors
appointed pursuant to Articles 14 2 and 14 3

'Good Leaver' means a Shareholder who 15 an employee or director of any company 1n the
Group, who ceases to be an employee or director of any company 1n the Group by reascn of

(a)
(b)

(©)

(d)
(e}
(£

(2)

death,

serious disability or 1llness which 1s sufficient to prevent the shareholder performing
his normal duties and obligations for a period in excess of 12 months,

termination determined by an employment tribunal to have constituted unfair
dismissal,

termnation of employment due to redundancy,
retirement from employment generally as a result of old age, or

any other circumstance 1f otherwise agreed by the shareholder and the Company 1n
writing prior to the shareholder ceasing to be an employee or director, or

by mutual agreement of the Company and the Shareholder

any other cessation other than an event of Misconduct

'Group' means the Company and any subsidiary or subsidianes (1f any) of the Company from
time to time,

'Majority A Shareholders' the holders for the tume being of the majority in number of 1ssued
A Ordinary Shares,

'Majority B Shareholders' the holders for the ime being of the majority in number of 1ssued
B Ordinary Shares,
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"Majority C Shareholders’ the holders for the time being of the majornity in number of 1ssued
B Ordinary Shares,

"Misconduct" means

(a) the commission of any act of fraud, embezzlement or dishonesty by a shahreholder in
connection with the Services or the business or affairs of the Company or Group other
than as a direct or indirect result or consequence of carrying out any directions,
orders, instructions or requests of the majority of the Board or

3))] a material breach by the Shareholder of his obligations persuant to these Articles, any
shareholders agreement, his employment or his fiduciary duties which as a
consequence the Company or Group has suffered a loss,or

(<) the shareholder, being a director, 1s disqualified from being a director under the
Companies Directors Disqualification Act 1986 (as amended)or law, or

(d) any other conduct cn the part of the Sharcholder which entitles the Company or
company 1n the Group to terminate the Sharehclder’s contract of employment without
incuring of hability for unfair dismissal pursuant to the Employment Acts

'Model Articles’ means the model articles for private companies limited by shares contained
in Schedule 1 of the Companies (Model Articles} Regulations 2008 (SI 2008/3229}) as
amended prior to the date of adoption of these Articles,

'Representatives’ means, n relation to a Shareholder, any person or persons who have
become entitled to his Shares in consequence of his death, bankruptcy or mental incapacity,

'Share' means a share 1n the capital of the Company of whatever class, and

'Shareholder’ means a registered holder of Shares in the Company (and includes joint
holders)

2 Interpretation
In these Articles

a words and phrases defined in the Act bear the meanings given to them 1n the Act
unless given a different meaning in these Articles,

b unless specified to the contrary, use of the singular 1s deemed to include the plural,
use of any gender 1s deemed to include every gender and any reference to a person
1s deemed to include a corporation, a partnership and other body or entity, and (in
each case) vice versa,

c reference to any statute or statutory provision includes a reference to that statute or
statutory provision as from time to time amended, extended or re-enacted,

d in relation to any Shareholder, references to any English legal term for any action,
remedy, method of judicial proceeding, insolvency proceeding, event of incapacity,
tegal status, court, governmental or administrative authority or agency, official or
any legal concept, practice or principle or thing shall in respect of any junsdiction
other than England where that Shareholder 1s domiciled, resident, incorporated or
carries on business be deemed to include what most approximates n that
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Junisdiction to the English legal term concerned,

e the headings shall not affect interpretation
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