Company Number 7072136
03/03/2010

COMPANIES HOUSE
THE COMPANIES ACT 2006
WRITTEN RESOLUTIONS
of
THE SOLE MEMBER
of
FINLAW 629 LIMITED

PASSED ON: 26" February 2010

The foliowing resolutions were duly passed by the Sole Member of the Company on 26"
February 2010 as Wntten Resolutions pursuant to the Arlicles of Association of the
Company

SPECIAL RESOLUTIONS

1 THAT the 1 Ordinary Share of £1 00 in the capital of the Company which at the time
of the passing of this Resolution 1s In Issue be and i1s hereby converted into 1 ‘A’
Share of £1, having the rnights and being subject to the restrictions attaching thereto
under the new Aricles of Association of the Company adopted pursuant to
Resolution 3

2 THAT the directors of the Company be empowered pursuant to section 570 and
section 573 of the Act to allot equity securities (within the meaning of section 560 of
the Act) for cash pursuant to the authority conferred on them by Resolution § below,
as 1If section 561(1) of the Act did not apply to such allotment provided that this
authority, unless renewed, shall expire on the date 5 years from the date on which
this resolution 1s passed

3 THAT the regulations annexed hereto and signed for identification by the sole
shareholder be adopted as the Articles of Association of the Company In
substitution for and to the entire exclusion of the existing Articles of Association

ORDINARY RESOLUTIONS

4 THAT the directors of the Company be generally and unconditionally authonsed
pursuant to and in accordance with section 551 of the Companies Act 2006 (“the
Act”) to exercise all the powers of the Company to allot shares In the Company and
to grant nghts to subscribe for, or to convert any secunty into, shares In the
Company (“Rights”) up to a maximum nominal amount of £300 comprising a total of
a further 149 ‘A’ Shares of £1 00 each and 150 ‘B’ Shares of £1 00 each, having the
respective nghts and being subject to the respective restnictions contained in the
new Articles of Association adopted by the Company pursuant to Resolution 3,
provided that this authonty shall exprre five years from the date of the passing of
this resolution save that the Company may prior to the expiry of such penod make
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any offer or agreement which would or might require shares to be allotted or Rights
to be granted after such expiry and the directors of the Company shall be entitled to
allot shares and to grant Rights pursuant to any such offer or agreement as if this
authonity had not expired
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Diréctor
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
NEW ARTICLES OF ASSOCIATION
of
HANDY CASH MACHINES LIMITED (the “Company”)

(Adopted by Written Resolution passed on 26" February 2010}

1 PRELIMINARY

The model articles for private companies fimited by shares contained in Schedule 1 of
The Companies (Mode! Articles) Regulations 2008 (S1 2008/3229) ("Model Articles™)
(as amended prior to the date of adoption of the Articles) shall, except insofar as they
are modified or excluded by the Articles or are inconsistent with the prowvisions of the
Articles, shall, together with the Articles, apply to the Company to the exclusion of all
other regulations or articles of association set out in any statute or statutory instrument
or other subordinate legislation A copy of the Model Articles is set out in the Schedule
to these Articles

2 PRIVATE COMPANY

The Company I1s a private company within the meaning of Section 4(1) of the
Companies Act 2006 (the “Act’)

3 INTERPRETATION
31 In these Articles
311 unless the context otherwise requires
*Act” means the Companies Act 2006,
“‘A’ Director” means any drector from tme to time
appointed and holding office pursuant to
Article 16 1,
“Additional Director” means any director from time to time
appointed and holding office pursuant to
Article 16 3,
“A’ Shares” means the ‘A’ Shares of £1 each in the share
capital of the Company from time to time,
“B’ Director” means any director from tme to time
appointed and holding office pursuant to
Article 16 2,
“B’ Shares” means the ‘B’ Shares of £1 each In the share
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“clear day”

“Deemed Transfer
Notice”

“Eligible Director”

“Expertl!

“Group"

“Model Articles”

“ordinary resolution”

“Ordinary Shares”

“pald upl!

“Proposing Transferor”

“Relevant Agreement”

“Relevant Event”

“Relevant Officer”
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capital of the Company from time to time,

in the context of computing periods of notice
shall have the meaning set out in Section
360(2) of the Act,

means a Transfer Notice deemed to be given
under any provision of the Articles or any
Relevant Agreement, including but not Imited
to Article 10 1,

shall have the meaning set out in Model Article
8(3) as amended by Article 19 1;

shall have the meaning set out at Article
1112,

the means the Company and any subsidiary or
subsidiaries from time to time of the Company,

shall have the meaning set out in Article 1
(Preliminary),

has the meaning given in Section 282 of the
Act,

means the 'A’ Shares and the 'B’ Shares
together,

means, In relation to a share, paid up or
credited as paid up,

shall have the meaning set out In Article 9 2,

means any agreement relating (in whole or In
part) to the management and/or affairs of the
Company which 1s binding from time to time on
the Company and the shareholders and which
(expressly or by implication) supplements
and/or prevalls over any provisions of the
Articles,

has the meaning set out in Article 10 2,

means any director or other officer or former
director or other officer of the Company but
excluding in each case any person engaged
by the Company as auditor {whether or not he
is also director or other officer) where he acts
in this capacity as auditor and the relevant loss
means any loss or habiblty which has been or
may be incurred by a relevant officer In
connection with that relevant officer’s duties or
powers 1n relation to the Company or any
pension fund or employee’s share scheme of




“share”
“shareholder”
“special resolution”
“Total Transfer

Condition”

“Transfer Group”

“Transfer Notice”

“Transfer Price”

“Transfer Shares”

“Transmittee”

the Company

means a share in the capital of the Company
of whatever class,

means the holder of a share in the capital of
the Company of whatever class,

has the meaning given In Section 283 of the
Act,

has the meaning set outin Article 9 3,

the expression “a member of the same
Transfer Group” means a company which s
from time to time a holding company of which
the transferor company 1s a subsidiary or a
subsidiary of the transferor company or of any
holding company of which the transferor
company 1s a subsidiary,

has the meaning set out In Article 92 and
includes, where the context admits, a Deemed
Transfer Notice,

has the meaning set out in Article 97 as
determined by Article 11,

has the meaning set out In Article 9 2 1,
means a person entitled to a share by reason

of the death or bankruptcy of a shareholder or
otherwise by operation of law,

312 headings n the Artictes are used for convenience only and shall not affect
the interpretation of the Articles,

313 a reference in the Articles to an “Article” 1s a reference to the relevant article

of the Articles,

314 a reference In the Articles to a "Model Article” 1s a reference to the relevant

article of Model Articles, and

315 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, unless expressly provided otherwise

4 SHARE CAPITAL

The 'A’ Shares and the ‘B’ Shares shall be separate classes of shares and shall carry
the respective voting nghts and rights to appoint and remove directors and be subject
to the restrictions on transfer as provided in these Articles, but in all other respects

shall rank parn passu
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67

68

VARIATION OF SHARE RIGHTS

A vanation of the nghts attaching to either the ‘A’ Shares or the ‘B’ Shares shall not be
effective except with the wntten consent of all the holders of all of the class of share
nghts to which are proposed to be varied

ISSUE OF NEW SHARES

Unless otherwise determined by special resolution of the Company and subject to the
provisions of this Article 6 any shares in the capital of the Company from time to time to
be 1ssued shall before they are 1ssued be offered to all the shareholders in proportion to
the number of shares held by them respectively (and such offer shall be at the same
price and on the same terms to each shareholder)

The offer required to be made by Article 6 1 shall be made by a notice specifying -

621 the number and class of shares offered,

622 the proportionate entitlement of the relevant shareholder,

623 the price per share, and

624 a limited period (not being less than 30 days) within which the offer, if not

accepted, will be deemed to be declned

After the expiration of the imited penod specified under the notice in Article 6 2 4 the
directors shall offer the shares so declined to the persons who have, within the said
period, accepted all the shares offered to them in the same manner as the onginal offer
and limited by a penod of not less than 14 days

If any shares comprised In the further offer prescribed under Article 6 3 are dechned or
deemed to be dechined such further offer shall be withdrawn in respect of such shares

At the expiration of the time limited by the notice(s) given pursuant to Articles 6 2 and
6 3, (if any) the directors shall allot the shares offered to the shareholders who have
notified their 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 Articles 6 1 to 6 5 or not capable of being so
offered except by way of frachons and any shares released from the provisions of this
Article by special resolution pursuant to Article 6 1 shall be at the disposal of the
directors who may offer or allot, grant nghts to subscribe for, grant options over or to
convert any security into or otherwise dispose of or deal with them to such persons at
such times and generally on such terms and conditions as they think proper provided
that, 1n the case of shares not accepted as aforesaid, such shares shall not be
disposed of on terms which are more favourabte to the subscnbers thereof than the
terms on which they were offered to the shareholders

In accordance with 567(1) of the Act, Sections 561 and 562 of the Act shall not apply to
an allotment of equity securities (as defined in Section 560(1) of the Act) where Articles
6 2 to 6 5 have been complied with

Subject to the provisions of this Article 6, the directors are generally and
unconditionally authonsed, for the purpose of Section 551 of the Act, to exercise any
power of the Company to -
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681 offer or allot,

682 grant nghts to subscribe for, grant options over or to convert any secunty
into, and
683 otherwise deal In, or dispose of,

any shares in the Company to any person, at any tme and subject to any terms and
conditions as the directors think appropriate

The authonty in Article 6 8

691 shall only apply insofar as the Company has not, subject to these Articles,
renewed, waived or revoked it by ordinary resolution, and

692 may only be exercised for a perod 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 tc be allotted after the expiry of such
period without the same having been renewed and the directors may allot
shares in pursuance of an offer or agreement as If such authonty had not
expired

The discretion of the directors contained In this Article 6 as to the allotment, disposal,
and the granting of any option over the Company’s shares shall in any event be subject
to the prowvisions of any agreement relating to such allotment, disposal of grant of
option, binding on the Company from time to time and any directions contained in any
special resolution approving such allotment, disposal or grant of option

Save with the prior sanction of a special resolution, no shares shall be allotted on terms
which provide that the nght to take up the shares to be allotted may be renounced n
favour of or assigned to another person and no person to whom the right to be allotted
shares has been granted shall have the nght to direct that such allotment of shares be
made by the Company to any other person

Any shares I1ssued pursuant to the terms of this Article to a holder of ‘A’ Shares shall be
automatically classified as 'A’ Shares and any shares tssued to a holder of ‘B’ Shares
shall automatically be classified as ‘B’ Shares

TRANSFER OF SHARES

No shareholder shall dispose of any interest in, or nght attaching to, or renocunce or
assign any nght to receive or subscribe for any share (save as may be required in
pursuance of his obligations under these Articles or any Relevant Agreement) or create
or permit to extst any charge, lien, encumbrance or trust over any share or agree
(whether subject to any condition precedent, condition subsequent or otherwise) to do
any of such things except (but subject always to Article 7 7 and Article 13

711 as permiited by Article 7 3
712 as permitted by Article 8,
713 pursuant to Article 9,
714 as required by Article 10,
715 pursuani to Article 12, or
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716 as permitted by a Relevant Agreement

If a shareholder at any time attempts to deal with or dispose of a share or any interest
therein or night attaching thereto otherwise than as permitted by these Articles he shall
be deemed immediately pnor to such attempt to have given a Transfer Notice In
respect of such share

A shareholder may at any time and from time to time create an equitable charge or a
floating charge on or over any of the shares registered in his name subject to the
following terms and conditions -

731 such shareholder shall remain the registered holder of the shares the
subject of the charge (the “Charged Shares™) and the terms of the charge
shall not place the shareholder under any obligation to exercise any of the
voting nghts attached to the Charged Shares in accordance with the
directions or subject to the consent of the person entitted to the charge (the
“Chargee”) or any other person,

732 in the event that the Chargee shall become entitled to realise his secunty or
otherwise exercise his nghts as chargee and seeks to do so, such
shareholder shall be deemed to have immediately given a Transfer Notice
in respect of all of the Charged Shares,

733 the Chargee shall enter into direct covenants with the Company and the
shareholders to give effect to any transfer of the Charged Shares pursuant
to Arlicle 9 16 which anses as a result of a Deemed Transfer Notice free
from the charge, and

734 the Company shall receive the sale proceeds In respect of any transfer as
1s mentioned 1n Article 7 3 3 and shall remit the same to the Chargee (or as
he shall direct) against receipt of a binding release of the charge and
delivery of the certificates relating to the Charged Shares and any transfers
thereof executed by the registered holders thereof, but the Company shalt
not be liable to see to the application of such proceeds

For the purpose of ensunng that a particular transfer of shares 1s permitted under these
Articles the directors may require the transferor or the person named as transferee In
any transfer lodged for registration to supply the Company with such information and
evidence as the directors may reasonably think necessary or relevant Failing such
information or evidence being supplied to the satisfaction of the directors within a
period of 28 days after such request the directors shall be entitled to refuse to register
the transfer in question

Where a Transfer Notice in respect of any share 1s deemed to have been given under
any provision of these Articles or under any Relevant Agreement and the
circumstances are such that the directors (as a whole) are unaware of the facts giving
rse to the same such Transfer Notice shall be deemed to have been received by the
directors on the date on which the directors (as a whole) actually become aware of
such facts and the provisions of Article 10 shall apply accordingly

A deemed Transfer Notice shall be deemed not to contain a Total Transfer Condition
and shall not be revocable

Subject to Article 7 8, the directors may not refuse to register any transfer of a share
which 1s permitted under these Articles unless they suspect that the proposed transfer
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may be fraudulent but shall in any event refuse to register the transfer of a share which
Is prohibited by any Relevant Agreement Model Article 26(5) shall not apply to the
Company

The directors may refuse to register a transfer of shares unless -

781 it 1s lodged at the office or at such a place as the directors may appoint as
accompanied by the certificate for the shares to which it relates and such
other evidence as the directors may reasonably require to show the nght of
the transfer or to make the transfer,

782 it 1s in respect of only one class of share, and
783 it 1s 1n favour of not more than four transferees

If the directors refuse to register the transfer of a share the instrument of transfer must
be returned to the transferee with the notice of refusal unless the director suspects that
the proposed transfer may be fraudulent

If a shareholder or any of his Transmiitees becomes aware of any event which 15
deemed to give nse to an obligation to serve a Transfer Notice he shall immediately
give written notice thereof to the directors

Where a Transmittee of a shareholder is to become the registered holder of any share
pursuant to Model Article 27(2)(a) such election shall be permitted by the directors and
shall not give rise to any obligation to serve a Transfer Notice in respect of such share
Model Article 27{2)(a) shall be modified accordingly

Whenever a share I1s transferred to a shareholder holding shares only of another class
such first mentioned share shall \pso facto and immediately be converted into and re-
designated as a share of such other class

PERMITTED TRANSFERS

Any shareholder being a body corporate may at any time transfer all or any shares held
by it to a member of the same Transfer Group

Where shares have been transferred under Article 8 1 (whether directly or by a senes
of transfers under Articte 8 1) from a body corporate (the “transferor company” which
expression shall not include a second or subsequent transferor in such a series of
transfers) to a member of the same Transfer Group (the “transferee company”) and
subsequently the transferee company ceases to be a member of the same Transfer
Group as the transferor company then the transferee company shall forthwith transfer
the relevant shares (as hereinafter defined) to the transferor company, and failure so to
transfer such shares within 28 days of the transferee company ceasing to be a member
of the same Transfer Group as the transferor company shall result in a Transfer Notice
being deemed immediately to be given in respect of the relevant shares

For the purposes of Article 8 2 the expression “relevant shares” means and includes
(so far as the same remamn from time to time held by the transferee company) the
shares ongmnally transferred to the transferee company and any additional shares
issued or transferred to the transferee company by virtue of the holding of the relevant
shares or any of them
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Any shareholder being a body corporate may at any time transfer all but not some only
of the shares held by it to another body corporate which has acquired in connection
with a bona fide scheme of amalgamation or reconstruction the whole or the main part
of the undertaking or assets of such shareholder

A shareholder may at any time transfer all or any of his shares -
851 to any other shareholder holding shares of the same class, or
8§52 to any person with the prior written consent of all the other shareholders

The Transmittees of a shareholder may at any time transfer all or any of the shares to
which they are entitled to any person to whom the registered holder would be perrmitted
to transfer the same under the Articles

If the Transmittees of a shareholder are permitted under the Articles to become
registered as the holders of any of such shareholder's shares and elect so to do, then
such shares may at any time be transferred by those Transmittees to any person to
whom under this Article 8 the same could have been transferred by such shareholder,
if he had remained the holder thereof, but no other transfer of such shares by the
Transmittees shall be permitted under this Article 8

Unless all the shareholders otherwise agree, no transfer of any share permitted by this
Article 8 shall be made during the active penod of any Transfer Notice or Deemed
Transfer Notice in respect of such share (and for this purpose “active period” in respect
of a given notice means the perod from the time of its service until the time when no
shareholder has any further rights or obligations pursuant, directly or indirectly, to that
notice)

PRE-EMPTION RIGHTS

Except for a transfer of shares which is permitted under these Articles as provided in
Article 7 1, no share shall be transferred uniess and until the following conditions of this
Article 9 apply and are complied with

Any shareholder desinng to transfer a share to a third party (the “Proposing
Transferor’) may give notice in wnting (“Transfer Notice") to the directors that the
Proposing Transferor desires to transfer such share In the Transfer Notice the
Proposing Transferor shall specify -

921 the number and class of shares which the Proposing Transferor wishes to
transfer to the third party (the “Transfer Shares”) (which may be all or part
only of the shares then held by the Proposing Transferor), and

922 the identity of such third party and the price offered for the Transfer Shares

A Transfer Notice shall also state whether the Proposing Transferor wishes to impose a
“Total Transfer Condition” (meaning a condition that unless all of the Transfer
Shares are sold pursuant to the following provisions of this Article 9 none shall be so
sold), but in the absence of such a statement the Transfer Notice shall be deemed not
to contain a Total Transfer Condition Any two or more shareholders shall be entitied
to serve a joint Transfer Notice (meaning a notice signed by each of them specifying
the shares which they wish together to transfer) containing a Total Transfer Condition
and such notice shall for all the purposes of this Article 9 take effect as If it were a
single Transfer Notice and the Total Transfer Condition related to all the shares the
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subject of the joint Transfer Notice, but the obligations of those shareholders
thereunder or in respect thereof shall be several only In proportion to the number of
Transfer Shares which they hold respectively

The Transfer Notice shall constitute the Company (by its board of directors) as the
agent of the Proposing Transferor empowered to sell the Transfer Shares (together
with all nghts attaching thereto at the date of the Transfer Nouice or at any time
thereafter) at the Transfer Price on the terms of this Article 9 Once given a Transfer
Notice may not be revoked save with the prior written consent of all the other
shareholders

Where a Transfer Notice 1s given in respect of more than one class of share i1t shall be
deemed for the purposes of this Article to comprise a number of separate Transfer
Notices, one In respect of each such class However, where the Proposing Transferor
simultaneously serves Transfer Notices in respect of more than one class of share he
may stipulate in such notices by reference to this paragraph of this Article that any
Total Transfer Condition shall apply to all of such shares and not merely to one class
only

Within seven days after the receipt of any Transfer Notice the directors shall serve a
copy of that Transfer Notice on all the shareholders other than the Proposing
Transferor |n the case of a Deemed Transfer Notice the directors shall similarly serve
notice on all the shareholders (including the Proposing Transferor), notifying them that
the same has been deemed to have been given, within 3 months after either the date
of the event giving nse to the deemed Transfer Notice or {If later) the date on which the
directors actually become aware of such event

Subject as prowvided otherwise in these Articles or in any Relevant Agreement the
Transfer Shares shall be offered for purchase {(as hereinafter provided) at a price per
Transfer Share (the “Transfer Price"”) determined in accordance with Article 11

Within 7 days after the Determination Date the Transfer Shares shall be offered for
purchase at the Transfer Price by the directors to those shareholders who at the date
of the offer are registered as the respective holders of shares of the same class as the
Transfer Shares (other than (a) the Proposing Transferor and (b) any shareholder to
whom under Article 13 shares may not be transferred} in proportion {o the number of
shares of that class then held by them respectively

Every offer under Article 9 8 shall be made in writing and shall -
991 specify the total number of Transfer Shares,

992 specify the number of Transfer Shares offered to the shareholder (*Pro-
Rata Entitlement”),

993 state whether or not the Transfer Notce contaned a Total Transfer
Condttion,
994 specify a penod (being not less than 14 days and not more than 21 days)

within which the offer must be accepted or shall lapse, and

995 be accompanied by a form of application for use by the shareholder in
applying for his Pro-Rata Entitlement and for any shares in excess of such
entiflement which he wishes to purchase
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812

8913

914

Upon the expiry of the offer period specified pursuant to Article 9 9 4, the directors shall
allocate the Transfer Shares in the following manner -

9101 to each shareholder who has agreed to purchase shares, his Pro-Rata
Entitlement or such lesser number of Transfer Shares for which he may
have applied,

9102 if any shareholder has applied for less than his Pro-Rata Entitlement, the

excess shall be allocated to the shareholders who have applied for any part
of such excess in proportion to the number of shares of the class then held
by them respectively (but without allocating to any shareholder a greater
number of Transfer Shares than the maximum number applied for by him)
and any remaining excess shall be apportioned by applying this paragraph
9 10 2 without taking account of any shareholder whose application has
already been satisfied in full

If and to the extent that the Transfer Shares are not accepted by a shareholder or
shareholders holding shares of the same class as the Transfer Shares within the time
Iimited for acceptance or if there are no other holders of shares of that class the
directors shall (in the former case) within 7 days after the expiration of such time as
aforesaid (and in the latter case) immediately, offer the Transfer Shares or so many
thereof as have not been accepied as aforesaid (as the case may be) to shareholders
holding shares of the other class or classes (other than any shareholder to whom under
Article 13 shares may not be transferred) and the provisions of Article 9 10 shall apply
mutatis mutandis to such offer (save that in the case of competition the Transfer
Shares shall be sold to the acceptors in proportion to the aggregate nominal value of
the shares then held by each of them respectively)

If any of the Transfer Shares shall not be capable of being offered or allocated as
aforesaid without involving fractions, they shall be offered to or allocated amongst the
shareholders, or some of them, In such proportions as may be determined by lots
drawn in respect thereof, and the lots shall be drawn in such manner as the directors
shall think fit

If by the procedure set out in Articles 92 to 912 the directors do not receive
acceptances from shareholders in respect of all of the Transfer Shares within the
periods(s) of the abovementioned offer(s) they shall immediately give notice in wnting
of that fact to all the shareholders, whereupon the holders of at least three-quarters In
nominal value of the 1ssued shares of the Company {excluding the shares held by the
Proposing Transferor) shall be entitted withun 14 days of the date of service of that
notice to nominate {(by giving notice in writing to the directors signed by each such
holder or on his behalf and which may consist of several notices in the like form) any
person or persons {whether or not a shareholder and including the Company) who has
expressed his willingness in wniting to purchase all or any of those Transfer Shares in
respect of which acceptances have not been received at the Transfer Price as the
purchaser(s) of all or any of those Transfer Shares (and the directors shall be deemed
to have made an offer of such shares accordingly), Provided that if any such
nominated purchaser shall fall to complete any such purchase in accordance with this
Article 9 13 or to perform or discharge any of his other obligations hereunder the
shareholders (other than those who did not sign the aforesaid notice(s)) shall be jointly
and severally liable to complete such purchase in place of that nominated purchaser
and to perform and discharge all his other obligations relating thereto

If the Transfer Notice in question contained a Total Transfer Condition then (a) no offer
of Transfer Shares made by the directors pursuant to this Article 9 shall be capable of
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915

916

917

918

acceptance until all of the Transfer Shares shall have been accepted by the
shareholders (or any of them) or any person or persons nominated pursuant to Article
9 13 and (b) If by the procedure provided in this Article 8 the directors shall not receive
acceptances In respect of all of the Transfer Shares within the penod(s) of the
aforesaid offer(s) they shall immediately give notice in wnting of that fact to the
Proposing Transferor and none of the Transfer Shares will be sold to the shareholders
or any person or persons naminated pursuant to Article 9 13, whereupon the Proposing
Transferor may within a perod of 3 months after the date of the directors notice under
this Article 9 14 sell all (but not some only} of the Transfer Shares to any person or
persons (including any shareholder) at any price which 1s not less than the Transfer
Price (after deducting, where appropriate, any net dividend or other distribution to be
retained by the Proposing Transferor)

If, by the procedures of this Artcle 9, the directors receive acceptances {or
nominations) in respect of all the Transfer Shares the directors shall immediately give
notice in writing in accordance with this Article 9 15 to the Proposing Transferor and to
the shareholder or shareholders who have agreed to purchase the same (or to the
person or persons nomwnated pursuant to Article 9 13 (“purchaser” or “purchasers”)
Each notice under this Article 9 15 shall state the name and address of each
purchaser, the number of Transfer Shares agreed to be purchased by him and the
place and time appointed by the directors for the completion of the purchase (being not
less than 7 days nor more than 14 days after the date of the notice and not being at a
place outside England)

The Proposing Transferor shall become bound upon payment of the Transfer Price to
the Proposing Transferor (whose receipt shall be a good discharge to the purchaser,
the Company and the directors therefor, none of whom shall be bound to see to the
application thereof) to transfer to each purchaser those Transfer Shares accepted by
him under the provisions of this Article 9 Subject to the giving of the notice under
Article 9 15 the purchase shall be completed at the time and place appointed by the
directors

If the Transfer Notice 1n question did not contain a Total Transfer Condition and if by
the procedure in this Article 9 the directors receive acceptances i respect of part only
or none of the Transfer Shares within the penod(s) of the abovementioned offer(s) the
directors shall immediately give notice in wnting of that fact to the Proposing
Transferor, and the Proposing Transferor -

9171 shall thereupon become bound upon payment of the Transfer Price to
transfer to each purchaser (if any) those Transfer Shares accepted by him
and the provisions of Articles 9 15 and 9 16 shall apply mutatis mutandis
thereto, and

917 2 may within a pernod of 3 months after the date of the directors’ said notice
sell all or any of those Transfer Shares which have not been accepted as
aforesaid to any person or persons (Including any shareholder) at any price
which 1s not less than the Transfer Price (after deducting, where
appropriate, the amount of any net divided or other distnbution to be
retained by the Proposing Transferor)

If a Proposing Transferor, having become bound to transfer any Transfer Shares
pursuant to this Article 9, makes default in transferring the same the directors may
authorise any director of the Company who 1s (as secunty for the performance of the
Proposing Transferor's obligations) hereby irrevocably and unconditionally appointed
as the attorney of the Proposing Transferor for the purpose) to execute the necessary
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919

920

921

922

10

101

10 2

instrument of transfer of such Transfer Shares and may deliver it on his behalf and the
Company may receive the purchase money and shall thereupon (subject to such
instrument being duly stamped) cause the transferee to be registered as the holder of
such Transfer Shares and shall hold such purchase money on behalf of the Proposing
Transferor The Company shall not be bound to earn or pay mnterest on any money
under this Article 9 18 and shall not pay such money to the Proposing Transferor unti
he shall have delivered his share certificates (or an appropniate Indemnity 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
application thereof, and after the name of the transferee has been entered in the
register of shareholders in purported exercise of the aforesaid power the valdity of the
proceedings shall not be questioned by any person

Without prejudice to the generality of Article 7 4, the directors may require to be
satisfled that any shares being transferred by the Proposing Transferor pursuant to
either Article 9 14 or Article 9 17 2 are being transferred in pursuance of a bona fide
sale for the consideration stated in the transfer and if not so satisfied may refuse to
register the instrument of transfer

An obligation to transfer a share under the provisions of this Article 9 shall be deemed
to be an obligation to transfer the entire legal and beneficial interest in such share free
from any lien, charge or other encumbrance

The provisions of this Article 9@ may be waived in whole or in part in any particular case
with the prior written consent of all the shareholders

If under any of the provisions of this Article 9 any shareholders become jointly and
severally hable to complete the purchase of any Transfer Shares in place of any
nominated purchaser then as between such shareholders each of them shall purchase
such number thereof as shall bear to the total number of Transfer Shares in questicn
the same proportion as the number of shares held by such shareholder at the date of
the relevant nomination bore to the total number of shares then held by all such
shareholders

OBLIGATORY TRANSFERS
Upon the happening of any of the events in Article 10 2 1n relation to a shareholder the
shareholder In question shall be deemed to have immediately given a Transfer Notice

In respect of all the shares as shall then be registered in the name of such shareholder

In thus Article 10 a “Relevant Event” means -

1021 in relation to a shareholder being an individual
10211 such shareholder being adjudicated bankrupt, or
10212 such shareholder dying, or
10213 by reason of that shareholder's mental health, a court makes

an order which wholly or partly prevents that person from
personally exercising any powers or rights which that
shareholder might otherwise have,

1022 a shareholder entening Into any voluntary arrangement or composition with
his creditors,
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103

104

105

106

"

111

1023 in relation to a shareholder being a body corporate

10231 a recerver or administrative receiver being appointed of such
shareholder or over all or any part of its undertaking or
assets, or

10232 such shareholder entening into liquidation (other than a

voluntary liquidation for the purpose of a bona fide scheme
of solvent amalgamation or reconstruction) or becoming
subject to an adminstration order

If the Relevant Event shall be the death or bankruptcy of a shareholder, and if any of
the shares which are offered pursuant to the Deemed Transfer Notice shall not be sold
to the shareholders or any person or persons nominated pursuant to Article 9 13 (“the
unsold shares”) then, after the expiration of the period during which the unsocld shares
might have been purchased by a shareholder or sharehclders or person or persons
nominated under Article 9 13 the Transmittees of the shareholder in question shall be
entitted to elect, at any tme before the shares are disposed of by them, to be
registered as the holders of the unsold shares (provided that such election shall not
give nise to any obligation to serve a Transfer Notice i respect of the unsold shares)

An obligation to transfer a share under the prowvisions of this Article 10 shall be deemed
to be an obligation to transfer the entire legal and beneficial interest in such share free
from any hen, charge or other encumbrance

The provisions of this Article 10 may be waived in whele or in part in any particular
case with the prnior wnitten consent of all the shareholders

If under any of the provisions of this Article 10 any shareholders become jointly and
severally lable to complete the purchase of any Transfer Shares in place of any
nominated purchaser then as between such shareholders each of them shall purchase
such number thereof as shall bear to the total number of Transfer Shares in question
the same proportion as the number of shares held by such shareholder at the date of
the relevant nomination bore to the total number of shares then held by all such
shareholders

DETERMINATION OF TRANSFER PRICE
The Transfer Price shall -

1111 f the Transfer Notice 15 not a Deemed Transfer Notice, be the price
specified by the Proposing Transferor in the Transfer Notice, or

1112 if the Transfer Notice 1s a Deemed Transfer Notice, be such price as shall
be agreed in wrnting between the Proposing Transferor and the directors or
In the absence of such agreement (whether by reason of disagreement,
absence, death or otherwise) within 21 days after the service of notices
pursuant to Article 92 the Transfer Price will be determined by an
independent Chartered Accountant of not less than five years standing (the
“Expert’) who shall be nominated by agreement between all the
shareholders or failing such nomination within 14 days after the request of
any shareholder to the others therefor nominated at the request of any
shareholder by the President from time to time of the Institute of Chartered
Accountants in England and Wales The Expert shall act as an expert and
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not as an arbitrator and his written determination shall be final and binding
on the shareholders

112 The Expert will certify the open market value of the Transfer Shares as at the date of
the Transfer Notice on the following assumptions and bases -

1121 valuing the Transfer Shares as on an arm’s length sale between a willing
vendor and a willing purchaser,

1122 if the Company 1s then carrying on business as a going concern, on the
assumption that it will continue to do so,

1123 that the Transfer Shares are capable of being transferred without
restriction, and

1124 valuing the Transfer Shares as a rateable proportion of the total value of all
the 1ssued shares of the Company which value shall not be discounted or
enhanced by reference to the class of the Transfer Shares or the number
thereof

The Company will use its best endeavours to procure that the Expert determines the
Transfer Price within 21 days of being requested so to do

13 if any difficulty shall anise in applying any of the assumptions or bases in Article 11 2
then such difficulty shalt be resolved by the Expert in such manner as he shall in his
absolute discretion think fit

114 If the determination of the Transfer Price i1s referred to the Expert the Transfer Price
shall be a sum equal to the open market value of the Transfer Shares determined n
accordance with Article 11 2 divided by the number of Transfer Shares and the date of
determination of the Transfer Price (the “Determination Date") shall be the date on
which the directors receive the Expert’s determination of the Transfer Price in writing
If the Transfer Price s determined by wrntten agreement between the Proposing
Transferor and the directors as aforesaid then the Determination Date shall be the date
on which such agreement 1s made |If the Transfer Price 1s determined pursuant to
Article 11 1 1 then the Determination Date shall be the date on which the directors
receve the Transfer Notice

115 The costs and expenses of the Expert in determining the Transfer Price and of his
appointment shall be borne as to one half by the Proposing Transferor and as to the
other half by the transferees pro-rata according to the number of Transfer Shares
purchased by them unless none of the Transfer Shares are purchased pursuant to
Articles 98, 910, 911, 913, 915 and/or 9 17, in any of which events the Proposing
Transferor shall pay all of such costs and expenses In the case of default by a person
In paying his due proportion of such costs and expenses any of the other contributors
or (if the Proposing Transferor 1s solely responstble for such costs and expenses) the
Company may pay such sum in hus stead and any payment made in so doing shall be
recoverable from the defaulter as a debt payable on demand

12 TAG AND DRAG RIGHTS
121 In the event that -

(a) a bona fide wnitten offer 1s made to purchase shares held by the holder of the
‘A’ Shares, and
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(b) the offer 1s made by a person who 1s not already a member of the Company,
and

(c) the sale 1s at arm’s length terms,
then, provided that -

1211 an offer 1s made to each holder of shares, on the same terms as the offer to
the holder of the ‘A’ Shares (and for this purpose any such offer which
provides consideration for a restrictive covenant or for warranties or
indemnities to some but not all of the members shall be deemed so to
differentiate),

1212 he offer 1s for such number of a shareholder’'s shares as represent pro rata
the same percentage of shares being sold as against his total share holding
as the percentage of the holder of the 'A’ Shares being sold as against the
total shareholding of such holder of ‘A’ Shares (‘Sale Percentage
Shares"),

1213 the price per share offered 1s not tess than the price per share offered to
purchase shares from the holder of the ‘A’ Shares (and the price for such
‘A’ Shares 1s the same for the price per share as being paid for each ‘A’
Share and each ‘B Share),

1214 the offer shall be on the basis that the purchase of all shares under the
offer shall complete at the same tme and on the same terms for each
member, including for the avoidance of doubt the gving of warranties and
indemnities to the purchaser, although the hiability of each shareholder in
respect of such warranties and indemnities shail be lirmited in proportion to
the number of shares being sold by such shareholder in proportion to the
total number of shares being sold in such transaction,

every other holder of shares shall be bound to accept an offer for his Sale Percentage
Shares and all helders of shares shall be required to transfer therr Sale Percentage
Shares to the offeror or his nominees in accordance with the terms of the offer and in
default Article 12 2 shall apply mutis mutandis, thereto

12 2 If a shareholder, having become bound to transfer any shares pursuant to this Article
12, makes default in transferring the same the directors may authonse some person
(who 15 (as secunty for the performance of the said shareholder's obligatrons) hereby
irrevocably and unconditionally appointed as the attorney of the shareholder in
question for the purpose) to execute the necessary instrument of transfer of such
shares and any associated agreement or other document which the directors
reasonably consider necessary to give effect to the provisions of this Article 12 and
may deliver it on his behalf and the Company may recewve the purchase money and
shall thereupon (subject to such instrument being duly stamped) cause the transferee
to be registered as the holder of such shares and shall hold such purchase money on
behalf of the transferring 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 transferring
shareholder until he shall have delivered his share certificates (or an appropniate
indemnity 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 application thereof, and afler the name of the
transferee has been entered in the register of shareholders in purported exercise of the
aforesaid power the validity of the proceedings shall not be questioned by any person
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123 Any transfer pursuant to this Article 12 shall not be subject to the pre-emption
provisions of Article 9

13 PROHIBITED TRANSFERS

Notwithstanding anything else contained in the Articles no share shall be issued or
transferred to any infant, bankrupt or person of unsound mind

14 PROCEEDINGS AT GENERAL MEETINGS
QUORUM

141 No business other than the appointment of a charman shall be transacted at any
general meeting unless a quorum of members Is present at the ime when the meeting
proceeds to business Two members present in person or by proxy shall be a quorum
of which one shall be or represent a holder of any of the ‘A’ Shares and the other shall
be or represent a holder of any of the ‘B’ Shares Model Article 38 shall not apply to
the Company

14 2 If within half an hour from the time appointed for a general meeting a quorum 1s not
present, the meeting, if convened upon the requisition of members, shall be dissolved,
in any other case it shall stand adjourned to the same day in the next week, at the
same time and place (or to such other day and at such other time and place as al! the
members may agree in wnting) If at any adjourned meeting such a quorum 1s not
present within half an hour from the time appointed for the adjourned meeting any one
member present in person or by proxy shall be a quorum Mode! Article 41(1) shall not
apply io the Company

APPOINTMENT OF A CHAIRMAN

14 3 The chairman of the board of directors shall charr general meetings If the chairman s
unable to attend any general meeting the majonty of the holders of the ‘A’ Shares shall
be entitled to appoint an ‘A’ Director present at the meeting to act as chairman, and the
appointment of the chairman must be the first business of the meeting Model Article
39(2) shall be amended accordingly

DIRECTORS ABILITY TO SPEAK AT GENERAL MEETINGS

14 4 Directors may attend and speak at general meetings and any separate meetings of the
holders of the class of shares, the holders of which, appointed hm as director Model
Article 40(2) shall be excluded

DEMAND OF A POLL VOTE

145 At any general meeting a poll may be demanded by a qualifying person (as defined in
Section 318 of the Act) present and entitled to vote at the meeling Model Article 44(2)
shall be modified accordingly

146 Mode! Article 44(3) shall be amended by the insertion of the words “A demand so
withdrawn shall not invahdate the result of a show of hands declared before the
demand was made” as a new paragraph at the end of that Mode! Article

PROXY NOTICES

147 Model Article 45(1)(d) shall be deleted and replaced with the words “I1s delivered to the
Company n accordance with the Articles not less than 48 hours before the date and
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148

time appointed for holding the meeting at which the nght to vote 1s to be exercised and
in accordance with any instructions contained in the notice of general meeting {or
adjourned meeting) to which they relate ™

Model Arttcle 45(4)(a) shall be amended by the insertion of the words “(including for the
avoidance of doubt the appointment of a chairman of the meeting)” at the end of that
sub-paragraph

AGREEMENTS TO VOTE

149

15

151

152

Except with the prior written agreement of all the other shareholders, no shareholder
who has agreed to cast any of the voting rnghts exercisable in respect of any of the
shares held by him in accordance with the directions, or subject to the consent of, any
other person (including another shareholder) shall be entitled during the relevant perod
(as defined in Article 14 9 1 below) to exercise any of the voting nghts attached to any
of the shares registered in his name from time to time or to be counted 1n a quorum at
any general meeting and any resolution passed at any such meeting during the
relevant period which would not have been passed but for the vote(s) of such
shareholder cast in contravention of the provisions of this Article 14 9 shall be null and
void and of no effect

For the purposes of this Article 14 9

1491 ‘relevant period” means the period from, and including, the date on which
the shareholder in question first agreed to cast the said voling rights in
accordance with the directions, or subject to the consent of, the other
person up to, and including, the date on which the transaction or
arrangement which gave nse to that agreement 1s annulled or terminated,
and

1492 any shareholder who has assigned the beneficial interest in, or created any
charge or other security interest over any share to or in favour of any other
person shall be deemed, In the absence of clear evidence to the contrary,
to have agreed to exercise the voting nghts attached to that share n
accordance with the directions of that other person

VOTES OF MEMBERS

Subject as provided in this Article 15 and to any other special nights or restrictions as to
voting attached to any shares by or in accordance with these Articles, on a show of
hands every shareholder who {being an individual) 1s present in person or (being a
corporation) I1s present by a duly authonsed representative, not being hmself a
shareholder entitled to vote, shall have one vote and on a poll every shareholder shall
have one vote for every share of which he 1s the holder, Provided that -

1511 no shares of either class shall confer any nght to vote upon a resolution for
the removal from office of a director appointed by holders of shares of the
other class, and

1512 subject to Article 15 1 1, Iin the case of an eguality of votes (whether on a
show of hands or on a written resolution) any holder of ‘A’ Shares shall be
entitled to cast such number of addittonal votes as 1s necessary to pass or
defeat the resolution

Model Article 42 shall be amended accordingly
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16

181

16 2

16 3

16 4

165

16 6

167

16 8

16 9

APPOINTMENT AND REMOVAL OF DIRECTORS

The holders of a majoniy of the ‘A’ Shares shall be entitled by notice in writing to the
Company to appoint three directors and by like notice to remove such directors and at
any time and from tme to tme by like notice to appoint any other person to be a
director in the place of a director so removed Any director so appointed shall be an ‘A
Director

The holders of a majonity of the ‘B’ Shares shall be entitled by notice in wniting to the
Company to appoint three persons who are holders of ‘B’ Shares or any other three
persons approved by the ‘A’ Directors as directors and by like notice to remove any of
such directors and at any time and from time to time by like notice to appoint any other
person to be a director in place of a director so removed Any director so appointed
shall be a 'B’ Director

The holders of a majority of the ‘A’ Shares and the holders of a majonty of the ‘B’
Shares shall be entitled together by notice in writing to the Company to appoint one or
more additional directors and any such additional director may be removed by notice In
writing to that effect being given to the Company by either the holders of a majonty of
the ‘A’ Shares or the holders of a majonty of the ‘B’ Shares Any director so appointed
shali be an Additional Director

A notice of appointment or removal of a director pursuant to this Article 16 must be
signed by or on behalf of the holder of the majonty of ‘A’ Shares or ‘B’ Shares and shall
take effect upon lodgement at the registered office of the Company or on delivery to a
duly constituted meeting of the directors, or as such later time specified in such notice

The nght to appoint and to remove ‘A’ or ‘B’ Direciors under this Article 16 1s to be
considered as a class right attaching to the ‘A’ Shares and the ‘B’ Shares respectively

If no ‘A’ Shares or ‘B’ Shares remain in issue following a re-designation under these
Articles any director appointed by shareholders of that class shall be deemed to be
removed as from the date of the re-designation

No ‘A’ Director or ‘B’ Director shall be appointed or removed otherwise and pursuant tc
these Articles save as provided by law and Model Article 18 Every director appointed
pursuant to this Article 16 shall hold office until he 1s either removed In the manner
provided by this Article 16 or dies or vacates his office or pursuant to Model Article 18
and neither the Company in general meeting nor the directors shall have the power to
fil any such vacancy

Any director appointed pursuant to this Article 16 shall be at liberty from time to time to
make such disclosure to his appomntor(s) as to the business and affairs of the Company
and its subsidianes as he shall In his absolute discretion determine

Durnng pencds when there are, for whatever reason, no ‘A’ Directors or, as the case
may be, no ‘B’ Direclors -

1691 Article 19 shall not apply, and

1692 any matter which under these Articles requires the approval, agreement or
consent of the ‘A’ Directors or, as the case may be, the 'B' Directors {or any
of them) shall not require such approval, agreement or consent
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16 10

17

171

17 2

17 3

17 4

175

No director shall be appointed otherwise than as provided in these Articles Model
Article 17 shall not apply to the Company

ALTERNATE DIRECTORS

Any director (other than an alternate director or an Additional Director) (in this Article 17
the appointer) may at any time appoint any person {including another director), except
for an existing director representing the other class of shares, to be an alternate
director to exercise that director's powers, and carry out that director’'s responsibilities
in relation to the taking of decisions by the dwectors, in the absence of the alternate’s
appointer In these Articles, where the context so permits, the term “A’ Director’” and
“B’ Director” shall include an alternate director appointed by an ‘A’ Director or ‘B’
Director as the case may be A person may be appointed an alternate director by more
than one director provided that each of his appointors represent the same class of
shares and not otherwise

Any appointment or removal of an alternate director must be effected by notice In

writing to the company signed by the appointor, or any other manner approved by the

directors The notice must -

17 21 indemnify the proposed alternate, and

1722 in the case of a notice of appointment, contain a statement signed by the
proposed alternate that he 1s willing to act as the alternate of the director
giving the notice

Except as the Articles specify otherwise, alternate directors -

17 31 are hable for their own acts and omissions,
1732 are subject to the same restrictions as ther appointors,
1733 have the same nghts, in relation to any decision of the directors, as the

alternate’s appointor, and

1734 are not deemed to be agents of or for their appontors, and in particular
each alternate director shall be entitled to receive notice of all meetings of
directors and all meetings of commuitee of directors of which his appointor
is a member and the provisions of these Articles will apply to each alternate
director as If he were a director of the relevant class

A person who I1s an alternate director but not a director -

1741 may be counted as participating for the purposes of determining whether a
quorum Is present, but only if that person’s appointer I1s not participating,
and

1742 may participate In any decision of the directors including In a unanmimous

decision of the directors, but only if his appointor 1s an Eligible Director in
relation to that decision, and does not himself participate

A director who Is also an alternate director 1s entitled, in 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 an Eligible Director) 1n relation
to that decision
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17 6

177

17 8

17 9

18

A director who I1s also an alternate director shall count as two directors for determining
whether a quorum 1s present If his appointor 1s from time to time absent from the
United Kingdom or temporanly unable to act through ill-health or disability the signature
of an alternate director to any resolution in writing 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

An alternate director may be paid expenses and may be indemnified by the Company
as if he were a direcior but shall not be entitled to received from the Company any
remuneration In his capacity as an alternate director except such part (if any) of the
remuneration otherwise payable to the alternate director's appointor as the appointor
may by notice In wnting to the Company from time to time direct

An alternate director's appointment terminates -

17 91 when the alternate director's appointor revokes the appointment by notice
to the Company 1in wniting specifying when it 1s to terminate, and

1792 on the occurrence, In relation to the alternate of any events which, If it
occurred In relation to the alternate director's appointor would result in the
termination of the appointor's appointiment as a director, or

1793 when the alternate director’s appointor ceases to be a director for whatever
reason

DECISION MAKING OF DIRECTORS

QUORUM

181

18 2

Except dunng penods when there are, for whatever reason, no ‘A’ Directors or no ‘B’
Directors -

1811 the quorum for the transaction of the business of the directors shall be two
of whom one shall be an ‘A’ Director and one a ‘B’ Director, and

1812 any committee of the directors shall include at least one ‘A’ Director and
one ‘B' Director and the quorum for the transaction of the business of any
such committee shall be two of whom one shall be an ‘A’ Director and one
a ‘B’ Director

in the event that at any duly convened meeting of the directors or of any commitiee of
the directors the meeting 1s not so quorate, or if duning the meeting such a quorum
ceases to be present, the meeting shall be adjourned to the same day in the next week
at the same time and place (or to such other day, and at such other time and place as
an ‘A’ Director and a ‘B’ Director may agree In writing) and at such adjourned meeting
the quorum shall be any two directors

APPOINTMENT OF CHAIRMAN

183

The chairman of any meeting of the directors shall be the ‘A’ Director nominated by the
‘A’ Directors to be such chairman or faling him any other ‘A’ Director Regulation 12
shall not apply to the Company
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NOTICE OF MEETINGS

18 4

185

186

187

Unless otherwise agreed in wnting by an ‘A’ Director and a 'B’ Director in any particular
case, at least 14 clear days’ notice in writing shall be given to each director of every
meeting of the directors  Model Article 9(3) shall not apply

Notice of any directors’ meeting must indicate

(a) Its proposed date and time,
(b) where 1t 15 to take place,
{c) an agenda specifying In reasonable detal the matters to be discussed

accompanied by copies of any relevant papers or documents to be referred to, and

(d) if it 1s anticipated that the directors participating sn the meeting will not be 1n
the same place, how It 1s proposed that they should communicate with each other
during the meeting

Model Article 9(2) shall not apply

This Article 18 does not effect any provision in any relevant legislation or the Articles
requinng notice or documents to be delivered n a particular way

Except as may be agreed by an ‘A’ Director and a ‘B’ Director in any particular case, no
business or resolution shall be transacted or passed at any meeting of the directors
except as was fairly disclosed in the agenda for such meeting

RECORDS OF DECISIONS OF DIRECTORS

188

Model Article 15 shall be amended by the addition of the words “and copies of such
records shall be distributed to the directors as soon as reasonably practicable after the
meeting shall have been held” at the end of that Model Article

REQUEST FOR AN ADJOURNMENT AND EQUALITY ON THE BOARD

189

18 10

If at any time at or before any meeting of the directors or any committee of the directors
all the ‘A’ Directors or all the ‘B’ Directors should request that the meeting be adjourned
or reconvened to another date or tme (whether to enable further consideration to be
given to any matter or for other directors to participate for any other reason, which need
not be stated) then such meeling shall be adjourned or reconvened accordingly and no
business shall be conducted at that meeting after such request has been made No
meeting at the directors may be adjourned pursuant to this article more than once

If the shareholders of each class are not represented at any meeting of the directors or
any committee of the directors by an equal number of Eligible Directors (whether
participating personally or represented by an alternate), then one of the Elgible
Directors so nominated by the shareholder class which Is represented by fewer Elgible
Directors shall be entitied at that meeting to such additional vote or votes as shall result
in the Ehgible Directors so participating representing each shareholder class having an
aggregate and equal number of votes but without prejudice to the provisions of Model
Article 13
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19

191

192

20

21

DIRECTORS' INTERESTS

A director who s in any way, whether directly or indirectly, interested in an existing
transaction or arrangement or proposed transaction or arrangement or any matter
ansing out of such arrangement or transaction who declares his interest in accordance
with sections 175 to 187 (inclusive) of the Act and such interest, where so required by
the Act has been approved by the directors of the Company

1911 may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is otherwise
(directly or indirectly) interested,

1912 shall be an Eligible Director for the purposes of any proposed decision the
directors or committee of the directors, In respect of such transaction or
arrangement or proposed firansaction or arrangement in which he 1s
interested,

1913 shall be entitled to vote at a meeting of directors (or committee of directors)
or participate In any unanimous decision, n respect of such transaction or
arrangement or proposed transaction or arrangement in which he 1s
interested,

1914 may act by himself or his firm 1n a professional capacity for the Company
(otherwise than as auditor) and he or tis firm shall be entitled to
remuneration for professional services as he were not a director,

1915 may be an officer or other officer of, or employed by or otherwise interested
in any body corporate which is party to a transaction or arrangement with or
in which the Company 1s {directly or indirectly) interested, and

1916 shall not, save that he may otherwise agree, be accountable to the
Company for any benefit for which he (or any person connected with him
after Section 252 of the Act) derives from any such contract transaction or
arrangement or from any such office of employment or from any interest in
any such body corporate and no such contract, transactional arrangement
shall be liable to be avoided on the grounds of any such interested benefit
nor shall the receipt of any such remuneration or other benefit constituted
breach of his duty under section 176 of the Act

Model Article 14 shall not apply to the Company
BORROWING POWERS

The directors may exercise all the powers of the Company o borrow money, and to
mortgage or charge its undertaking, property and uncalled capital, or any part thereof,
and subject as otherwise provided in these Articles to 1ssue debentures, debenture
stock and other secunties whether outnght or as secunty for any debt, habihty or
obligation of the Company or of any third party

ACCOUNTS AND INFORMATION

Every member shall be entitled, either himself or through s agents duly authonsed in
writing, during the Company’'s normal hours of business to Inspect and take copies of
the books of account and all other records and documents of the Company and each of
its subsidiaries on giving not less than 48 hours written notice to the secretary (or, If
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22
221

222

223

224
23

231

232

there 1s none at that time, the chairman) The Company shall give each such member
all such faciliies as he may reasonably require for such purposes including the use of
copying facilities The Company may make a reasonable charge for any copies taken
but otherwise shall not charge for any faciites requested as aforesaid Model Article
50 shall not apply to the Company

INDEMNITY AND INSURANCE

Subject to Article 22 2, but without prejudice to any indemnity to which a Relevant
Officer 1s otherwise entitled -

2211 each Relevant Officer of the Company should be indemnified out of the
Company's assets against all costs, charges, losses, expenses and
labilites incurred by him as a Relevant Officer in the actual or purported
execution and/or discharge of his duties or in relation to them including in
each case any liability incurred by him in defending any civil or criminal
proceedings n which judgment is given in his favour or on which he Is
acquitted, or the proceedings are otherwise disposed of without any finding
or admission of any maternial breach of duty on his part or \n connection with
any application in which the court grants him in his capacity as the Relevant
Officer relief from hability for neghgence, default, breach of duty or breach
of trust in relation to the Company’s affarrs, and

2212 the Company may provide any Relevant Officer with funds to meet
expenditure incurred or to be incurred by him in connection with any
proceedings or apphcation referred to in Article 22 1 1 and otherwise may
take action to enable such Relevant Officer to avoid ncurring such
expenditure

This Article does not authonise any indemnity which would be prohibited or rendered
void by any provision of the Act or any provision of law

The directors may decide to purchase and maintain insurance to the expense of the
Company for the benefit of any Relevant Officer and in respect of any relevant loss

Model Article 53 does not apply to the Company
OVERRIDING PROVISIONS

Notwithstanding the provisions of these Articles the directors shall be obliged, so far as
may be permitted by law, to act in all respects in accordance with and give effect to any
Relevant Agreement

Where the approval, agreement or consent of any member or director 1s required under
any provision of these Articles to any particular matter, such approval, agreement or
consent may be given subject to such terms and conditions as that member or director
may require and any breach of such terms and conditions shall ipso facto be deemed
to be a breach of these Articles
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