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ARTICLES OF ASSOCIATION
- 0f -

FOOTBALL RADAR LINITED
("Company™)
DEFINITIONS AND INTERPRETATION

The relevant model articles (within the meaning of seeuon 20(2} Compantes Act 2000 as
amended, modified or re-enacted from time 1o tme) are excluded in their enterety.

In these articles funless the context requires otherwise) the following words and expressions have
the following meanings.

“A Shares™ means the A ordinary shares of £0.001 cuch in the capital of the Company,
“Acceptance Notice” means a nwtice accepting an otfer made in a Sale Notice,
“Aceountants’ means the firm of accountants appointed as valuers under article 24,
“ueting in concert™ has the meaning given in The City Code on Takeovers and Mergers,
“Appointor” has the meaning given inarticle 9.1,

“Associate” means in relation to any company, any other company which 1s for the time being a
holding company of that company or a whollv-owned subsidian of that company or ot any such
holding company,

associzted company” has the meamng given inartivle 11 1.
1 Shares” means the B ordinary shares of £0 001 cach in the capual of the Company

“hankruptey ™ means an adjudication of banhruptey by a court in England and Wales or Northern
Irefand. or any mdividual inselvency proceedings in a jurisdiction other than England and Wales
or Northern freland which have an eftect similar to that of bankruptey and a " Bankrupt™ shall
mean a person subject to such an adjudication of bankruptey or insolveney proceedings,

“Buy-back Agreement” has the meaning given Inarele 20 7.
“Buy-bach Shares™ has the meanimg given an article 20 7,
“capitalised sum™ has the meamng given in articie 26 1.2,

“Chairman™ means the chairman (f any ) of the bouard of directors of the Company appoinded in
accordance with the provisions of any sharchoiders’ agreement.

“chairman of the meeting™ has the meaning given in article 13.4,

“clear days” means in relation to a period of notice, a pertod of the specified length excluding
the date on which notice is given and the day tor which it is given or on whuch it is to take effect,

“company’ means a body corporate. wherever incorporated.,

“Companies Acts” has the meaning given in sectron 2 Compantes Act 2006 (ay amended or
mudified from time 1o ime),

“Companies Act 2006 means Companics Act 2006 including any statutory modification or re-
enactment of that statute for the time being in foree, subject always to article 1.3,
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“Compulsory Seller™ has the meaning given in article 20 2,
“Compulsory Transfer Event™ means one ot the events referred to 10 articke 20 1.

“Compulsory Transfer Notice™ means (in relation to amy Compulsory Sellery a notice given in
accordance with the terms of articke 20.3 and oftering, on the terms of article 20, o sell the
Compulsory Transler Shares,

“Compulsory Transfer Shares™ means in relation to any Compulsory Selier
{2) all of the shares registered in that shareholder's name. or

{b} all of the shares to which that person s entitled, or (in accordance with article 18.9) has
become the holder by reason of a transmission of shares. or in relation to which that
person is entitled to exercise the nghts on behall of the relevant sharcholder o1 person
by virtue of & court order or otherwise, or

(¢} if that sharcholder holds shares by reason of one or imure Connected Person Transfers
and the Compulsory Transfer Event has occurred not in refation to that shareholder, but
s relation to the Connected Person Transferor from whom such sharcholder zequired
some or ali of the shares held by at, all of the shares ransterred to the shareholder by
virtue of a Connected Person Transfer from that Connected Person Trunsferor and any
additional shares issued to that shareholder by virtue of the holdig of the shares so
transterred. i each case so far as stilf registered in that shareholder’s name,

“Connected Person™ means in refation to any sharcholder, a person to whom that sharcholder’s
shares may be transferred under any ol articles 19.1 3 to 191 6,

“Connected Person Transfer” means a transfer to a Connected Person,

“Connected Person Transferor”™ means in relation to a Ceonnected Person Transter, the
transicror or (1n the case of a senies of Connected Person Transfers) the tirst transferor in the

senes.

“eontrol” means (1n relation to a company ) the possession. directly or indirectis, of the power to
direct or cause the direction of the management and policies of that company, whether through
the ownership of voting sccunties in that or any other company, by contract or otherwise,

“document” includes, unless otherwise specified, any document sent or supplied in electronte
form,

“eligible director™ means (a) in relation to a matter proposed at a directors” mecting. a director
who 15 entitled to vote and o have that vote counted in relation to that particular matter at that
meeting. or (b) in relation to a decision of the directors taken m accordance with article 5.2, a
director who would have been entitled to vote and to have that vote counted, had the matter in
question been proposed at a directors’ meeting.

“Employee Option Agreement” means an agreement (as amended from time to tune) pursuant
1o which the Company grants ag option to amy employee of or consultant to any Group Company
to acquire shares,

“Family Trust” means ¢ trust (exeludmg a trust ansing under o testamentary disposition or on an
intestacy’) under which

(a) no beneficial interest 1 the trust property s vested or permitted to be vested in any
person other than the settlor or any of his or her Privileged Relations, and
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(N no power of control over any trust properts s or is capable of being exercised by. ot 15
subject to the consent of.any person other than the settlor, uny of his or her Priviieged
Relfations or the trustees of the trust,

“fully paid” in relation to a share, means that the nominal valiue and amy premium te be paid to
the Company in respect of that share have been paid or credited as paid to the Company,

“Good Leaver™ means an ndividual who ceases to be emiployed by the Group:

(a) at any time by reason of his death, illness, disability or for any other reason as the
directors in their absolute discretion determine: or

(b} in respect of B Shares held by such individual, at least three vears from the date of issue
of such B Shares to them (including, for the avoidance of doubt, on the exercise of an
option),

“Group Companies™ or “Group™ means the Company and its subsidiary undertakings from time
to time, and a reference to a "Group Company™ shall be a reference to any one of them,

“instrament” means a document in hard copy form.
“paid” means paid or credited as paid,
“Patient” means, as at any date;

{2 a person tirelation to whons an order has been made (and. as at that date, not discharged)
or a deputy has been appointed (and, as at that date. such appointment has not been
revohed) under section 16 Mental Capacity Act 2005, or

{b) a person who is, as at that date, a patient within the meaning of section 145(1) Mental
Health Act 1983,

“persons entitled™ has the meaning given in artcle 26 1.2

“Privileged Relation™ means in relation to any tansfer of shares. any spouse, civil partner,
parent, sibling, chald, adopted child or stepchild (including a child of the civil partner) or remoter
descendant of either (a) the transferor or (b) (if the transieror holds shares by reason of a
Connected Person Transfer under article 19 1.3, and to the exclusion of (a)) the Connected Person
Transteror, and for the purposes of these articles. any individual who becomes divarced or whose
civil partnership is dissolved shall on the grant of the decree absolute or final dissolution order in
respect of that divorce or dissolution cease to be a Priviteged Relation of hus or her former spouse
or civil partner,

“Proxy Notice™ has the meamng given in article 14.6,
“qualifying person” has the same meaning as in scction 318(3) Companmes Act 2000,

“Relevant Matter” means a matter which may constitute or give rise to a breach by a director of
his duty wnder section [75 Companies Act 2006 to avold a situation in which he has, or can have,
a direct or indirect interest that conflicts or possibly may conflict with the Company (including a
breach which would arise by virtue of his appointment as a director),

“required majority” means (in the context of the passing of a written reselution) cither

(a) a simple majority of the total voting rights of eligible members as set out in section
282(2) Companies Act 2006, or

(1)) where the written resolution is proposed as a special resolution, not less than 75% of the
total voting rights of eligible members as set out in section 283(2) Companies Act 2006,
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“Sale Notice” means a notice to the Company offering to sell the entire fegal and bencficial
interest in atl or any of the shares registered in the name of the shareholder giving that notice to
cuch holder off A Shares who is not a Connected Person of the sharehotder mving that potice,

"Sale Price” means the cash price per share at which the Sale Shares are offered tor sale. being
as specitied in the relevant Sale Notice,

“Sale Shares™ means the number of shares registered in the Selter’s name which the Seller wishes
ta transfer. being as specified in the refevant Sale Notce,

“secretary” means the secretary of the Company, ifany, or any other person appointed to perform
the duties of secretary of the Company, including a joint. assistant or deputy secretary | if any,

“Seller” means a sharcholder who gives a Sale Notice,

“share” means a share n the capital of the Company from time to fime, unless otherwise
specified,

“sharehelder™ means a person whose name 15 entered on the register of shareholders as the holder
ot a share ard. i relation to shares. “holder™ shall have the same meaning,

“sharcholders’ agreement™ means any agrecment binding on cach sharcholder which relates (in
whole or in part) to the management of the business of the Company and or the rights and
obligations of each sharcholder in its capacity as a shareholder,

“Transmittee™ means a person entitled to a share by reason of the death or bankruptey of a
shareholder o1 otherwise by operation of law,

“United Kingdom™ means Great Britain and Northern Ireland., and

“writing” means a method of representing or reproducing words, ssmbols or other information
by any method or combination of methods, whether in electronic form, hard copy or in anv other
legible and non-transitory form and “written” shall be construed accordingly .

Words or expressions defined in the Companies Aet 2006 and used in these articles (either without
further definition or by expressly referring to the statutory definition of that word or espression)
shall bear the same meaning as in the Companies Act 2006 as in force on the date when these
articles become binding on the Company . This does not apply where (a) the word or expression
used s not defined by express reference to the Companies Act 2006 and the subject or conteat in
which that word or expression is used Is inconsistent with the statutory definition, or (b) where
that word or expresston 1s otherwise defined in these articles. In all other circumstances references
in these articles to any statute or statutory provision {including without bmitation the Companies
Act 2006 or any provision of the Companies Act 2006), subordinate legislation, code or guideline
(“legislation™) is a reference to such legislation as the same may from time to time be amended,
re-enacted. modified, extended, varied, superseded. replaced. substituted or consolidated.

LIABILITY OF MEMBERS

The abihity of the members 1s fumited to the amount, if any, unpaid on the shares held by them

DIRECTORS: POWERS, RESPONSIBILITIES AND DELEGATION

Subjeet to these articles, the directors are responsible for the management of the Company s
business, for which purpose they may exercise all the powers of the Company.,

Noaction shatt be taken or resolution or decision passed. made or taken by the Company to change
these articles of association without the unanimous consent of the sharcholders
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Subject to these articles the shareholders may, by special resolution, divect the directors to take,
or refrain frum taking. specified action No such special resotunon shall invatidare any thing which
the directors have done before the passing of the resolution.

Subject to these articles, (including without lmitation article 3 2) the directors may delegate any
of the powers which are conferred on them under these articles to such person or committee, by
such means (including by power of attorney ), to such an extent. in relation to such matters or
territories, and on such terms and conditions, as they think fit, 1§ the direciors so specify, any such
delegation may authorise further delegation of the directors’ powers by any person to whom they
are delegaded. The directors may revohe any delegation in whole or part, or alter its terms and
conditions.

Committees to which the directors delegate any of their powers muost follow procedures which
are based, as far as they are apphcable. on those provisions of the articles which govern the taking
of decisions by directors

DIRECTORS: NUMBER, APPOINTMENT, RETIREMENT AND REMOVAL

The minimunt number of directors (other than aliernate directors) shall be not less than two. Por
the avoidance of doubt, no director may be appointed other than pursuant to article 4 2,

Any holder of A Shares may from thne to time appoint an individua! willing ta act and permitted
by law to do s, as a dircctor and remove from office any individual so appointed by that holder,
tn addition, the holder{s) of a majority of the A Shares may from time to time appoint such number
of additional individuals willing to act and permitted by law to do so, as directors and remove
from office any such additional directors, such that the aggregate number of directors appointed
by the holder(s) of a majonity of the A Shares pursuant to this article 4 2 amounts to a majority of
the directors eligible 1o vote on any given proposal to be considered by the directors.

Any appointment or remosal of a director under article 4.2 shall be made by notice to the
Company s1igned by the shareholder(s) entitled to appoint or remove that director Any such
appomtment of removal shall take effect when the notice is received or at any later time specified
for the purpose 1a the notice.

Subject to the terms of any relevant authorisaton imposed on a director pursuant to articte 7. any
dircetor appointed for the time being under article 4 2 may make such disclosures in relation to
the Group Companies to the sharcholder(s) appointing him (and those of its their Connected
Persons which hold any shares) as he thinks appropnate in his sole discretion.

Notwithstanding any other provision of these articles, on any resoiution which 1s proposed in a
general meeling {either on a show of hands or on a poll) to remove a director appointed in
accordance with article 4 2 from office the yvotes cast by the sharcholders {or the duly appointed
proxics or corporate representatives of the shareholders) entitled to appoit and remove any
director(s) under article 4.2 shall, if voting against that resolution, in aggregate carny such number
of votes as is required to defeat that resolution.

Any director shall cease to be a diractor as soon as.

4.6.1 that person ceases to be a director by virtue of any provision of the Companies Act 2006
or is prohibited from being a direcior by law,

4.6.2 {in case of a director who is a natural person) a bankruptcy order is made against that
person or a compasition is made with that person’s creditors generally in satisfaction of
that person’s debts,
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463 {0 the case ot a director winch 1s a body corporate) that body corporate (i) passes any
resolution for yoluntary winding up (within the meaning of section 8423 fnsubvency
Act 1986 or otherwise) or is wound up by the court. (it} s the subject of an
admimstration order or an administrator is appointed in respect of 1hat body cotporate,
(1) mahkes any proposal under Part I Insolvency Act 1986 or otherwise for a
composition in satisfachion of s debts or a scheme of arrangement of its uffairs or
makes any proposal under part 26 Companies Act 2006 or otherwise for a compromise
or arrangement between it and its creditors or any class of them, makes any arrangement
or compromise with creditors generatly or ceases to carmy on all or substanualily atl of
its business, (iv) has an administrative receiver, receiver or manager appointed over all
or amy substantial part of its assets, or (s the subject of any oceurrence substantially
simtlar in nature or effect, whether in England and Wales or any other jurisdictron,

464 a registered medical practitioner who is treating that person gives a written opinion to
the Company stating that that person has become physically or mentally incapable of
acting as & director and may remain so for more than three months,

4.6.5 by reason of that person’s mental health, a court makes an order which wholly or partly
prevents that person from personally exercising amy powers or rights which that person
would otherwise have.

466 notification 1s received by the Company from the director that the director is resigning
from office as director and such resignation has wken effect in accordance with its
terms, and

467 that director is removed from office in accordance with article 4.2 or he ceases to hold
oftice in accordance with article 20 1.5

MRECTORS: DECISION MAKING
Directors ro take decisions collectively

The general rule about decision making by directors is that any decision of the directors must
cither be a majority decision at a meeting or a unanimous resolutton passed 1n accordance with
article 5 2

Unanimaous decisions

A decision of the directors is taken in accordance with this article when all eligible directors
indicate to each other by any means that they share a common view on a matter. Such a decision
may take the form of a resolution in writing. where each eligible director has signed one or more
copies of it, or to which each eligible director has otherwise indicated his agreement in writing
A decision may only be tuhen in accordance with this article 5 2 where the ehgible directors taking
the decision would have formed a quorum had the matter been proposed as a resolution at a
directors’ meeting,

Culling u directors’ meeting

Any dircetor may call a directors” meeting by giving notice ot the meeting to the directors or by
authorisimg the secrctary 1o give such notice. The seeretary must call a directors” meetmg if a
director so requests

(kK -601326043 10 tr
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Linless otherwise agreed by all the eligible directors m relation to a particular meeting, or in the

case o emergency

54 not less than seven days”™ prior notice shall be given of the time, date and location of
cach meeting of the directors.

e
=
38

such notice shall be accompanied by a written agenda specifiing in reasonable detail
the matters to be discussed at that meeting together svath copies of all documents which
are to be discussed at that meeting,

and no busiiess shall be discussed or voled on at any meeting of the directors or at any
adjournment of any such mecting, unless it is inciuded in the agenda accompany ing the
notice convening the mueting,

Subject 1o these articles, notice of a meeting of the directors must be given to cach director
(including one who is absent for the time being from the United Kingdom) and may be given
cither personally or by word of mouth or in hard copy form or by elecironic means. or by am
other means authorised by the director concerned

Notice of a directors” meeting need not be grven to directors who are not entitled to receive notice
or who have elected not to receive notice of that meetung pursuant to article 8.1 or who hinve
waived their enutlement to notice of that meeting. by giving notice to that effeet to the Company
in advance of the meeting or not more than 7 day s after the date on which the meeting is held (or
any longer period determined by the sharchelders by ordinary resolution) The giving of such
notice of watver afier the meeting has been held does not affect the valrdiy of the meeting. or of
any business conducted at it

Participation in directors’ mectings

Subject to these articles, the directors participate 1 a directors’ meeting when the meeting has
been calted and takes place in accordance with these artictes and where each director can
communtcate oratly to all of the other directors taking part, any information or opinions he has
on any particular tem of the business of the meeting In determining whether the directors are
participating w a dicectors” meeting it iy irrelevant where any director (s or (subject to the first
sentence of this article) how the directors communicate with each other Such a meeting shall be
deemed to take place where the largest group of those partieipating is assembled, or, if there s no
such group, where the chairman of the board meeting 1s Tocated

Subject to these articles (including without lumitation article 5.13). each director participatng in
a directors” meeting has one vote and resolutions put to the vote shall be decided by simptle
majority.

Directory’ ability to vote or take part in the decision making process

Subjuct to the Companjes Act 2006 and the other provisions of this article, a director may
participate in any decision-making process (including being able to vote on, and be counted in the
quorum at amy meeting) where the matter under consideration or resolution to be voted on,
concerns a matter in which he has a direct or indirect interest which conflicts or may conflict with
the interests of the Company provided that.

91 the director has declared the nature and extent of that interest in accordance with and to
the extent required by the provisions of the Companies Act 2006 and these articles, and
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where necessary, any situation which could give rise w0 a conflict and which would
otherwise ba prohibuted by section 173 of the Companies Act 2006 15 authorised
pursiant to article 6.1 or article 7,

but otherwise shall not be entitfed 1o participate in such process or to vote or count in
the quoruem where he has a direct or indirect interest which conflicts or may conflict
with the mnterests of the Company It a director purports to vote 111 a situation where, by
virtue of this article 5.9 (or the terms of any authorisation) he s not so entitled, his vote
shall not be counted and he shall not vote at a meeting of directors or of a committee of
directors or participate in any decinion making process of the directors to the extent the
resolution proposed or matter being discussed or under consideration concerns a matter
or situation in which he has, directly or indirectly, an mterest or daty which conflicts or
may reasonably be regarded as likely to give rise to a conflict of interest with the
interests of the company, unless his interest or duty arises only because the resolution
or matter under consideration relates to.

For the purposes of article 5.9;

3401 aninterest of a person who is copnected with a director (within the meaning of section
232 of the Companies Act 2006) or an interest of a person whe appointed a director to
office under article 4.2 shall be treated as an interest of the director,

in relation to an alternate, an interest of his Appointor shall be treated as an mterest of
the alternate in addition to any interest which the alternate otherwise has, but this does
not preclude the alternate from voting in refation to that transaction or arrangement on
behalf of another Appointor who does not have such an interest {(or for humselfif he s
a director and has no such interest),

3102 references to a contlict of interest include a conthict of interest and duty and a conflict
of dunes. and

50103 an interest of which a director has no knowtedge and of which it 1s unreasconable to
expect him 1o have knowledye shall not be treated as an mterest of his.

and for the avoidance of doubt, where a director (“first director™) is appointed to act as
an alternate by another one or more directors (“second director™) and the first director
has an interest which prevents him from voting in relation to any transaction or
arrangement, that first director shall also not be entitled to vote in relation fo that
transaction or arrangenient as alternate on behalf of any second director

Quorum for directors’ meetings

At a dircetors” meeting unless a quorum is participating, no proposal is to be voted on, except a
proposal to call another mecting.

Save as set out in article 5 13, the quorum for the transaction of business of the directors shall be
a maponty of the directors from time to time,

In the event that any meeting of the buard is not quorate. the quorum for transaction of business
at any adjourned meeting shall be two directors provided that one 15 a director appointed by the
holder(s) of a majority ot the A Shares

Chairing of directors ' meetings and chairman's casting vote

Ihe holder(s) of a majority of the A Shares shaif have the right to appoint the Chairman from
among the directors and remove from the office of chairman any person so appomnted The
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Chuirman shalt preside at every meeting of directors at which he is present. but if that director is
unable or unwilling to act as chairman at a meeting or any part of a mecting or is not present
within twenty minutes after the time appointed for any meeting of directors, the dircetors present
inay appoutt one of their number to be chairman of the board meeting, Any appowitment or
remmuval under this article shall be made by notice to the Company signed by the shareholder(s)
entitled o make the appomtment or removal and shall take effect when the notice is received or
at any tater ume spectfied for the purpose in the notice.

If the numbers of votes for and against a proposal are equal, the Chairman or other director
chairing the meeting hus a casting vote, unless in relation to a particular proposal at a meetine.
the Chawrman ee other director chawing the meeting is not an eligible director

Record keeping

The directors shall ensure that the Company keeps a permanent record in writing capable of being
read by the naked eye, for at least 10 years from the date of the decision recorded, ot cach
unanimous or majority decision tahen by the directors

Directors' discretion to make further rules

Subject to these articles. the Companies Act 2006 and the provisions of any sharcholders’
agreement, the directors may make any rule which they think it about how they take decisions
and about how such rules are to be recorded or communicated to directors

DIRECTORS: PERMITTED INTERESTS

This articte 6 1 sha'l apply to a director provided that (a) he has declared the nature and extent of
any interest of his 10 accordance with and 1o the extent required by the provisions of article 6 4
(and for the avoidance of doubt where article 6.4 does not require any declaration of interest to
be made then this arcle 6.1 is still capable of apphng notwithstanding the taet that no
declaration has been made), and (b) the directors or the sharcholder(s) have not (upon request)
refused to give specific authorisation pursuant to article 7 for the particular situahion or matter in
question. and {(¢) the directars or the sharcholders have not utherwise resolved pursuant to article
7.3 that such situation or miatter shall no longer be authorised. Where this article 6.1 applics, a
director, notwithstanding tus oftice. shall be authonsed

611 1o enter mnto. or otherwise be interested m. any transaction or arrangement with the
Company or any other Group Company or in which the Company or any other (roup
Cempany is interested, either with regard to his tenure of any office or position in the
management. adnninistration or conduct of its bustaess or as seller. buyer or othenvise.

6.1.2 to hold any other office or place of profit (eacept that of auditor) with, or to be employed
by or a consultant to or others ise interested (including by way of the holding of shares
or any right to subscribe for or to convert securities into shares) in the Company or any
other Group Company or in any shareholder or any Connected Person of any such
sharcholder,

6.113 to act by mmscelf or by any firm of which he s a partner. director emplovee or
sharcholder in a professional capacits {except as auditor) for the Company or any other
Group Company or for any sharcholder or any Connected Person of any shareholder
and he or his firm shall be eatitled to remuneration for professional services as if he
were not a director of the Company, and
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to be a director of any other company in which the Company does not have an interest
if that cannat reasonably be regarded as likely to give rise 1o a cantlict of terest at the
time af his appomunent as a director of the Company or that other company {(whicheser
iz the later). and such authorisations shatl extend 10 amyv direct or indirect interest that
contlicts or possibly may conflict with the interests of the Company and wluch may
reasonibly be expected to arise out of the situations and matters so authonsed and 15
capable of being authorised at faw . Save as may be specitically provided by any contrary
resolution of the directors or sharcholders in relation to any particular matter or
sttuation, ne authorisation of sy matter or situation referred to in this article 6.1 shall
be required pursuant to article 7 and no director shall, by reason of bus holding office as
director of the Company (or of the fiduciany relationship established by his holding that
office) be liable to account to the Company for any remuneration, profit or other benefit
received as a result of any imterest permnted by this articte 6 | and no transaction or
arrangement shall be liable to be aveided by reason of any director having any imterest
or having received any benefit perminted by this article 6.1,

62 Fhe authorisations given pursuant to and the other provisions of article 6.1 shall extend to and

include. ty particular but without fimitation. direct or indirect interests of a director which arise

or which may potentially arise due to.

624

any agreement, transaction or arrangement entered into by the director or any ot his
Connected Persons or by any shareholder whe appointed the director pursuant to article
42 or any Connected Person of that sharcholder, in relation to shares {or any nght to
subscribe {or or to convert securities into shares) debentures or other securities n (a)
the Company or any other Group Company or in {b) uny shareholder which is a
company of in any Associate of any such sharcholder,

any guarantee. security or ndemnity given or proposed to be given by any Group
Company to, or to any person for the benefit of, (a) any other Group Company or (b)
the shareholder who appomnted the director pursuant 1o article .2 or any Connected
Person of such shareholder.

the recommendation, declaration and payment of any dividend or other distribution by
the Company, and

any agreenient, transaction or arrangement proposed, made. terminated or varied
between (a) the Company and any other Group Company or (b) the Company and the
shareholder who appointed the director pursuant to article 4 2 or any Connected Person
of such sharcholder. including without limitation agreements, transactions  or
arrangements relating to the sale and supply of goods and services. the borrowing or
advancing of money and the use of property and other assets and any claims asserted or
rights exercised by one party against another arising out of any such agreement,
transaction or arrangement or ainy action taken by one party against another to defend,
compromise, settle or negotiate with regard to any such clamm asserted or right
exercised

63 For the purposes of articles 6.1 and 6.2

631
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an interest ol (a) a person who is connected with a director (withmn the meaning of
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as an interest of the ditectan or the alternate (as appropriate) in cach case in addition 0
any nterest which the director or alternate otherwise has, and

[l
L)
[

any authearisation of a situation or matter purstiant to those articles relating to a Group
Company or to any sharcholder or any Connected Person of a sharcholder shall be
effective only for so fong as the relevant Group Company remains a Group Company,
the relevamt sharcholder remains a shareholder of the Company or the ielevant
Connected Person remains a Connected Person of a shareholder.

In relation to transactions or arrangements with the Company , the director shall declare the nature
and extent of any mnterest authorised under article 6 1 and article 6.2 in amy way permitted by the
Companies Act 2006 and shatl only be required to make such disclusure to the extent requuired to
do so under the Companies Act 2006 In relution to other situations of actual or potential conflict
of interest, the director shall declare the nature of that situation and the rature and extent of his
interest in 1t at a meeting of the directors, or as otherw ise determined by the directors, but shall
not be required to make such declarations to the extent that the other directors are already aware
of the situation and or interest and its extent.

DIRECTORS: AUTHORISATION OF CONFLICTS OF INTEREST

Any Relevant Matter may be authorised by the directors to the fullest exient permitted by faw 1n
accordance with the provisions of articles 7210 7 5

Any director or shareholder may propose that a Relesunt Matter be authorised by the directors
Such proposal and any authorisation given by the directors shall be effected in the same way as
amy other matter may be proposed 1o, and resolved upon by | the directors (or 1n such other manner
as the directors may approve) in accordance with these anticles, cxcept that no authorisation shall
be etfective unless the requirements of section 175(6) Companies Act 2000 have been complied
with

Any authorisation of a matter by the directors under this articte 7 shail, unless it states otherwise,
extend to any actual or potential conthict of interest which may reasonably be eapected to arise
out of the matter so authorised and shall be subject to such terms, conditions and limutations as
the directors may specify. whether at the time of giving the autherisation or subsequently, The
directors may at any time in relation to a particular director and a particuler matter or situation
terminate or vary (including by imposing new terms, conditions and limitations in relation 1o) any
authorisation of a Relevant Matter (whether given under articles 6.1 and 6.2 or this article 7 or
otherwise) provided that no such termination or variation shall have retrospective effect. The
director concerned must act in accordance with any terms. conditions or Iimitations specified by
the directors in accordance with this article 7.3.

Without limiting the generality of anticle 7.3.

7.4.) where any Group Company has entered 1nto or preposes to enter into any agreement,
transactton or arrangement with a shareholder or any Connected Person of a
sharcholder, including without hmitation agreements, transactions or arrangements
relating to the sale and supply of guods and services, the borrowing or advancing of
money and the use of property or other assets, or

742 if any Group Company has or may have any claim or right against a sharehotder or any

of that sharcholder’s Connected Persons, including a right to terminate any agreement.
transaction or arrangement with that shareholder or amy of its Connected Persons. or
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743 i 1t is necessary or desirable that any Group Company should defend. compromise,
settie or negotiate with regard to any claim or right brought, threatened or asserted
against any Group Compans, by a shareholder or any of its Connected Persons,

then notwithstanding any further terms and conditions imposed in relation to any
authorisation of such situation or matter given {pursuant to this article 7} to any director
appointed by such shareholder under article 4.2, no such ditectar shall constitute an
ehigible director m refation to decisions of the directors relating 1o such situation or
matter and ¢{w ithout limitation) ne such director shatl be entitled to.

ta) vote on any reselution or take part i the making of any decision relating to

such matter,

(b) attend, speak or be counted in the guorum at any meeting of the directors or
any committee of the directors or be involved in decisions of the directors
taken pursuant to article 5 2 to the extent considening, discussing or relating

any such matter,

(e} receive notice of board meetings called 1o discuss, or directors” written
resolutions circulated to enable a decision to be taken on. any such matter, or

{d) aceess or receive of sce copies of any board papers {including board minutes,
drafl minutes or records of unanimous resolutions of the directors passed in
accordance with article 5.2) or other papers or legal advice provided 10 any
Group Cempany in connection with any such matter.

and any such director shall. provided that the esistence of his relationship with the
releyvant shareholder has been authorised pursuant to this article 7, article 6.1, ot article
6 2 be authonsed to comply with the provisiens of this article 74 without breaching the
general duties he owes to the Company by virtue of sectrons 171 to 177 Companies Act
2006

No director shall, by reason of his office as director of the Company {or by reason of the fiducian
refationship established by holding that office), be hable to account to the Company for any
benetit derived from any Relevant Matter to the extent that the Relevant Matter has been
authorised in accordance with thus article 7. No transaction or arrangement shall be liable to be
avoided by reason of any interest of a director to the extent that it has been so authorised.

Nuowwithstanding the other provisions of this article 7, the shareholders of the Company shall be
entitled, by ordinaty resolution or by any higher majority as 15 required by faw. to authorise a
Relevant Matter (whether or not authortsatton has previously been requested from and or refused
by the directors pursuant to this article 7) or to terminate or vary the terms and conditions of, or
procedures for managing conflicts attaching to, any authorisation previously given either by the
directors or sharcholders The provisions of articles 7.3 to 7.5 and articie § shall apply mutatis
mutandis to any authorisation given by the sharcholders, save that references to any procedures
for managing contlicts laid down by the directors and to any authorisation given, varied or
terminated by the directors and any terms and condittons specified, imposed, varied or ternmnated
by the directors in relation to any such authorisation, shall be interpreted as though they were
references to procedures laid down, authorisation given, varied or terminated or terms and

conditions specificd, imposed, varied or terminated by the shareholders.
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DIRECTORS: MANAGING CONFLICTS OF INTEREST

Where this article 8.1 applics. a director shail be authorised, without breaching the general duties
he owes to the Company by virtue of sections 71 te 177 Companies Act 2006 to take, and shall
(if s0 requested by the other directors or the sharcholders) take, such steps as may be necessan
or desirable tor the purpose of managing any conflict of interest to which this article 8.1 apphies,
including (withour limuation) by

5.1.1 vomplying with any procedures laid down from tme to tune by the directors for the
purpose of managing conthets of interest generally or any specific procedures approved
by the directors 1n relation to the situation, matier or interest in question,

812 excluding himselt from attending and voting at board meetings or otherwise
participating in directors’ decision making to the extent relating to such situanon. matter
ot interest or from participating in dsscussions {whether at meetings of the board or
otherwise). or recetving documents or information, relating to any such situation, matter
or interest (mcluding without limuation, notice of meetings. directors™ written
resolutions, board papers, minutes or draft minutes and legal advice given to any Group
Company).

8.1.3 arranging tor documents or intormation relating to any such situation, matter or interest
10 be reviewed by a professional adviser to ascertain the extent to which it might be
appropriate for him to have aceess to such documents or information. and or

814 not disclosing to the Company. or not using in relation 1o the Company s affaws,
information which he obtains or has obtained otherwise than through his position as &
director of the Company which relates to a situation, matter or interest and which is
confidential to a third party. where 1o do so would amount to a breach of confidence or
breach of duty to the third party

Article 8 1 shall apply, where a director has or ¢could have,

8.2.1 a direct or indirect interest that conflicts or possibly may conflict with the interests of
the Compaity, provided that the interest or the existence of the situation or 1elationship
leadmg to the interest has been authorised pursuant to article 6 1,6 2 or article 7 and the
terms and conditions of such authorisation do not provide otherwise, or

o
T
3]

a direet or indirect interest in an agreement, transaclion or arrangement {or a proposed
agreement, transaction or arrangement) with the Company and such mterest has been
declared to the other directors to the extent required by the Companies Act 2006

Where a director obtains or has obtained information, otherwise than through his position as a
director, which is confidential 10 a third party other than the Company, then provided that the duty
of confidentiality does not arise out of a situation in which the director has or may have a direct
or indirect conflict of interest, the director shall not be required to disclose such information to
the Company or use it in relation to the Company 's affairs This article is without prejudice to the
ability of a director to withhold such information from the Company in accordance with the
provisions of article § |

Articles 8.1 and 8.3 are without prejudice 10 any equitable principle or rule of law which may
otherwise excuse or release the director from any requirement to disclose information or use
information in relation to the Company’s atfairs, participate in discussions or receive documents
or information.
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For the purposes of articles 6 ta 8 tinclusive), references to a conflict of interest include a confliet
of wterest and duty and a conflict of duties

IMRECTORS ALTERNATES

Any director, other than an alternate director, ("Appointor™) may appoint as an alternate any
other director. or any other person who 15 willing to act, to exercise (n the absence of the
Appointor) the Appomtor’s powers as a director generally, and n particulur {in the absence ofthe
Appeintar) to carry out the Appontor’s responsibilities i relation to the taking of decisions by
directors. In addition. an alternate for any director appointed in accordance with article 4.2 may
be appointed and removed from otlice by the sharcholder(s} who appomted the original director
in accordance with that article and in such circumstances. {unless the context requires otherwise)
references in this article 9 to "Appointor” shall be construed as references to the original director
notwithstanding the fact that the alternate was appointed by the relevant shareholder(s). An
akternate director appointed by a sharcholder in accordance with this article 9.1 shall not count
towards the number of directors capable of being appomted by the sharchelder under article 4.2

Amy appointment or removal of an alternate must be eftected by notice in writing to the Company
signed by the Appeintor (or where the alternate is being appeinted by relevant shareholder(s} in
accordance with article 9.1, signed by the relevant sharcholder(s)) or in any other manner
approved by the directors and shall take effect when the notice is received or at any later time
specified for the purpose in the notice. The hotice must identify the proposed aliernate and. in the
case of a notice of appointment, contain 4 statement signed by the proposed alternate that the
proposed alternate 15 willing 1o act as the alternate of the director giving the notice or on whose
behalf such notice s given.

An alternate director has the same rights, 1 relation to any directors’ meeting or decision of the
directors, as the alternate s Appointor and, without limitation. 1s entitled to be given notice of all
meetings of directors and committees of directors and all meenings of sharcholders which their
Appointor 15 entitled 10 be given and 1n the absence of their Appointor, to attend, speak and vote
at all such meetings at which the Appointor is entitled to attend, speak and vote.

Except as these articles speeify otherwise, altemmate directors are deemed for all purposes to be
directors, are lable for their own acts and omissions, are subject to the same restrictions as their
Appointors, and are not deemed to be ugents of or for their Appointors.

Subject to article 9.6, a person who is an alternate director, but not a director:

g.5.1 may be counted as participating 1 a directors” meeting for the purposes of determining
whether a quorum is present and may vote on any propoesal made at a directors” meeting
{if that person’s Appointor 13 not participating but would hav e been an cligibie director
in relation to that proposal had he been participating), and

=g
A

2 may take part in decisions of the directors pursuant te article 5.2 (provided that person’s
Appointor does not take part in making the decision but would have been an eligible
director in relation to that dectsion had ke taken part in making it)

A person may be appointed as the alternate director of more than one director Where a persen s
appuinted as the alternate director of more than one director, or is an alternate director and a

director himself) that aliernate director shall (subject to articles 5 9 and 5.10):

961 be entitled at meetings of the directors to one vote in respeet of every director by whom
he has been appointed (and who 1s not himself participating. but who would have been
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an eligible director in relation to the proposal had he been participating} in addition to

hus own vote (i any ) as a director.

may be counted more than once for the purpuse of determining shether or not a quorum

is present, and

shall be emitled to take part in decisions of the directors pursuant to article 3.2 on behalt
of each director by whom he has been appointed (and who would have been an cligible
director in refation that decision) as well as being able to take part in making the decision
for humselt (if he 1s a director)

97 At alternate director is not entitled to receive any remuneration from the Company for serving as
an alternate director except such part of the remuneration of the aliernate™s Appointor as the

Appomtor may direct by notice 1 writing made to the Company

9.8 An alternate director’s appointment as an alternate for a particular Appointor shall ternunate:

981

when that Appointor (or the sharcholder(s) which made the appointment) revokes the
appointment by notice to the Company in writing specifymyg when it is to terminate,

982 on the death of that Appointor, or
983 when the directorship ot that Appointor terminates,
and an alternate director’s appointment as an aliernate for an Appointor {and 1f the
person is an altemate for more than one director, that person’s appomniment as an
alternate for each Appointor) shall terminate on the occurrence n refation to the
alternate of any event which, 1if it occurred inrelation to any Appointor of that alternate,
would result in the termination of that Appomtor’s appeiniment as a director
10. DIRECTORS: REMUNERATION AND EXPENSES
10.1 Subject to the provisions of article 3 2, the directors shall be entitled to determme
LO 1Y the services to be provided by the direetors to the Company, and
1012 the torm and amount of remuneration to be paid to the directors both for their services
to the Company as directors and for any other service which they undertake for the
Company,
and unless the directors decide otherwise such remuneration shall acerue from day 10
day and directors shall not be accountable to the Company for any remuneration which
they receive as directors or ether officers or employees of the Company 's subsidiaries
or of any other body corporate in which the Company is interested.
10.2 The Company may pay any reasonable expenses which the directors (including any alternate

director) vr the secretars properly incur in connection with their attendance at meetings of

directors or commuttees of directors, general meetings, or separate meetings of the holders of any

class of shares or of debentures of the Company. or otherwise in connection with the proper
exercise of their powers and the discharge of their responsibility in relation to the Company
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DIRECTORS: INDEMNITIES AND FUNDING OF PROCEEDINGS
Subject 1o the provisions of and so far as may be consistent with the Compantes Act 2000

Lt every director tormer director and other officer of the Company shall be indemmified
out of the assets of the Company agamnst.

(a) afll Habilities incurred by or attaching to him m connection with any
negligence. default. breach of duty or breach of trust by him in relation to the
Company other than,

(b) any Hability incurred by the Company or any of its assoctated companws, and

(c) any hability of the kind referred to i sections 234(3) to {6) Companies Act
2006, and

)] all other labilities incurred by or attaching to him in the actual or purported
execution and or discharge of his duties and'or the exercise or purported
exercise of his powers and or otherwise in relation to or in connection with his
duties. powers or office.

11.1.2  the directors may exercise all the powers of the Company to provide any director of the
Company with funds to meet expenditure incurred or to be incurred by hem of the kind
referred to 1n sections 205(1 }a) and 206(a) Companies Act 2006 as amended, modified
or re-enacted from time to time, and otherwise tahe any acuon fo enable any such
director to avoid incuwrring such expenditure, to the fullest extent permutted by law,

and n this article 11 1, the term —associated company” shall have the meaning given in
section 236(b) Compames Act 2006 as anmended. modified or re-enacted from time to
time.

DIRECTORS: INSURANCE

Without prejudice to article 11 the directors may exercise all the powers of the Campany to
purchase and maintain insurance for, or for the benefit of. any person who is or was al any time a
director of the Company including (without limitation) insurance against any habtlity referred to
in article 11.

SHAREHOLDERS: ORGANISATION OF GENERAL MEETINGS
Calling general meetings

A meeting called for the passing of a special resolution shall be called by at least 14 clear days’
notice or such shorter notice as may be permitied pursuant to sections 307(4) to (6) inclusive
Companies Act 2006 Subject to the foregomg provisions of this article. the provisions of the
Companies Act 2006 shall apply in relation to the notice required to be given tor general meetings
of the Company.

Quorum for general mectings and adjourned gencral meetings

Subject to these articles, no business other than the appointment of the chairman of the meeting
(if the Chairman is not present) shall be transacted at any general meeting (or adjourned meeting)
untess a quorum ks present A quorum shall be two or more qualifving persons having the nght o
vote on the busimess to be transacted at the meeting and together holding (or being entitled to
evercise the rights attached to) shares representing not less than 50%, of the voting rights attaching
to the 1ssued share capital of the Company unless.
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1321  each is a qualifving person only because he is authorised under section 323 Companies
Aet 2006 o act as the representative of a corporation m relation to a meeting and both

are representatives of the same corporation. or
1322 cachas a qualifying person only because he is appointed as provy of s sharcholder in
relation ta the meeting. and both are proxies of the same shareholder.

If and for so long as the Company bas only one sharcholder, one qualify ing person
having the right to vote on the business to be transacted at the meeting shatl be a quorim

—
(WS 3
Lo

Where a meeting is adjourned for lack of gquorum. the quorum at any recony ening of that meeting
shall be any two quahfying persons having the right to vote on the business to be transacted at the
meeting It such a quorum is not present within half an hour of the time at which the adjourned
meeting was due to start or it during an adjourned meeting a quorum ceases to be present. the

chairman of the meeting shall dissolve the meeting.
Chairing gencral meetings

134 The Chairman shall chair general teetings if present and willing to do so. If the Chairman is not
present within 10 minutes of the time at which a meeting was due te start or i there is no Chairman
or (' the Chatrman is unw ilhing to char the meeting 2 majority of' those quaiifying persons present
and entitled to vote at the meeting must appoint a quahifying person to char the meeting. and the
appomiment of the chairman of the meeting must be the first business of the meeting The person
chairing a general meeting in accordance with this article 3 4 is referred to in these articles as
“the chairman ol the meeting™.

Attendance and speaking by directors
135 Directors may attend and speak a1 generat meetings whether or not they are sharehotders
Notice deemed received and failire to give notice

13.6 A sharcholder present in person or by proxy at any meeting of the Company shall be decmed to
have received notice of the meeting and. where relevant, ot the purposes for which it was called.

Adjournment

13.7 If the persons attending a general meeting within halt an hour of the time at which the meeting
wirs due to start do not constitute a quorum, or if during a meeting a quoram ceases to be present,
the meeting, tf called on the request of shareholders, shall be dissolved and in any other case shall
be adjourned by the chatrman of the meeting. Otherw ise, the chairman of the meeting may adjourn
any general meeting if the meeting consents and must adjourn a general meeting 1f directed to do
so by a meeting at which a quorum is present.

13.8 Save where (a) the adjournment is of a temporary nature lasting not more than half an hour, and
{b) the adjourned meeting 15 o be held in the same place as the meeting, and {(¢) the chairman
antounces. whilst a quorum s present, the time at which the adjourned meeting shall start, the
directors shall fix a ttme and place for the meeting to continue and at least five clear days™ notice
shalt be given of every adjourned meeting Such notice shall be given to the same persons to
whom notice of the Company’s general meetings ts required to be given, and shall specify the
time and place of the adjourned mecting and the general nature of the business to be conducted
No further notice of an adjourned meeting 15 required.

139 No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting if the adjournment had not taken place.
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Aftenduance and speahing wt general meetings

1310 A person is able to exercise the right to speak at a general meeting when that person is n a position
to communicate orally to all those atending the meeting, during the meeting. any information or

opinions which that person has on the busimess of the meeting.

i3 11 A person 1s able to exercise the right to vote at a general meetung when that persen s able to vote,
during the meeting. on resolutions put to the vote at the meeting, and that person’s voie can be
taken Into account in determining whether oF not such resolutions are passed at the same time as
the votes of all the other persons attending the meeting.

1312 The directors may make whatever arrangenients they considet appropriate to enable those
attending a general meeting to exercise their rights to speak or vote at it In determining attendance
at a general meeting, if is immaterial whether any two or more sharcholders attending 1t are in the
same place as each other. Two or more persons who are not in the same place as each other attend
a general meeting if their circumstances are such that if they have (or were to have) rights to speak
and vote at that meeting, they are (or would be) able o exercise them Such a mecting shall be
deemed w0 take place where the largest group of those persons are assembled. ur if there is no
such group, where the chairman of the meeting 15 focated.

Requesting a General Meeting

[
()

Any shareholder may request a general meeting and it anv sharcholder does so, the provisions of
sections 303(H) and (4) to (6) inclusive and sections 304(2). (3) and (4} and section 303
Companies Act 2006 shall apply mutatis mutandis to that request as if 1t were a members” request
made under section 303(1) The directors shall be required to convene a general mecting so
requested to be held on a date not more than 21 day s after the date on which the Company receives
the request.

Cluss meetings

1314 Save as otherwise provided by the Companies Act 2006 and this article 13,14 1n relation to
meetings or resolutions of holders of a class of shares {including without limitation meetings or
resofutions to consider the variation of class rights) the provisions of these articles relating 1o
general mectings and written resolutions shall apply. with any necessary modifications, to any
separite general meeting or written resotution of the holders of the shares of any class required to
take place by the Companies Act 2006 or these articles, except that the necessary quorum at any
such meeting (other than a meeting to consider the variation of class rights} shall be one
sharchalder holding shares of the relevant ¢lass present in person or by presy and any shareholder
may request a class meeting Without prejudice to the generality of the foregoing. the provisions
of article 13.13 shall not apply in relation to meetings or resolutions of the holders of a class of

shares.
14. SHAREHOLDERS: VOTING AT GENERAL MEETINGS GENERAL
BN A tesolution put to the vote of a general meeting must be decided on a show of hands unless a

poll is demanded in accordance with these articles,
Poll vores

42 A poll on a resolution may be demanded 1 advance of the general meeting where it is to be put
to the vote, or at a general meeting, either before a show of hands on that resotution or immed:ately
after the result of a show of hands on that resolunion is declared. Unless the chaitman of the

"R - AOTA20043 10 B



143

144

146

147

14.8

meeting deternunes it would be impractical or unfair to do so. polls must be taken tmmediately

and in such manner as the chawrman of the meeting directs

A poll may be demanded by

1431 the chalnman of the meeting, or

1432 any person haying the right 1o vote on the resolution

A demand for @ poll may be withdrawn it the poll has not yet been taken. and the chairman of the
meeting consents to the withdrawal, A demand so withdrawn shall not be wken to have
imvalidated the result of a show of hands declared before the demand was made.

Contenl of Proxy Notices
Pravizs may only validly be appointed by way of a petice m writing ("Provy Notice™) which-
1451 states the name and address of the shareholder appointing the proxy.

1452 identifics the person appeinted to be proxy for that sharcholder and the general meeting
in relation o which that person is appointed,

14 53 where the proay 1s not entitled to exercise the nights attaching to all of the shares held
by that shareholder, identifies the number and class of shares i relation to which the
proxy is entitled to exercise such rights.

1354 s signed by or on behalt of the shareholder appointing the proxy. or is amthentieated in
such manner as the directors may determine, and

1453 s defivered to the Company in accordance with these articles and any nstructions
contained in the notice of the general meeting to which they relate

Only ore provy may be appoimed in any Prosy Notice and 2 shareholder wishing o
appoint more than one proxy must use separate torms for cach appeintment.

Untess a Proxy Notree indicates otherwise, it must be treated as

1461 ullowing the person appointed under it as a proxy discretion as to how 10 vote on any
ancillary or procedural resolutions pul to the meeting,

14.6.2  appointing that person s a proxy in retation to any adjournment of the general meeting
to which it relates as well as the meenng itself, and

14.03  alfowing the person appointed under it as a proxy 1o excrcise the rights attaching to all
of the shares of whatever class held by the sharcholder appointing that person as a proay
and no person shall be entitled to challenge the validity of the exercise by such provy of
all of those rights

A person wha s entitled to attend, speak or vote {either on a show of hands or on a poll) at a
general meeting remains so entitied in respect of thal meeting or any adjournment of it, even
though a valid Proxy Notice has been delivered to the Company by or on behalt of that person

Notwithstanding any other provision of these articles, the Company shall be under no obligation
to ensure that any proxy or corporate representative of any sharcholder exercises 1ts right to vote
at any general meeting of the Company in accordance with the instructions they have been given
by the sharcholder appointing them and the business conducted at the meeiing shalt not be
invahidated if it is subsequently found that this is not the case,
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Delivery of Proxy Notices

Any Proxy Notice and any authority under which it 15 signed or otherwise authenticated in a
manner required by the directors under article 1454 or a copy of such authority or other
authentication certified notarially or by a solicitor or in some other way approved by the directors
mas

149.1 (0 the case of' a Prony Notice in hard copy form, be depaosited at the office ur at such
other place within the United Kingdom as 1s specified in the notice comvening the
meeting or i any form of proxy sent out by the Company in relation w the meeting. at
any time before the time for holding the meoting o1 adjourned meeting at which the
person nanied in the appotntment proposes to vote, or

1492 inthe case of a Provy Notice sent by efectronic means where an address has been given
by the Company:

(a) in the notice catling the mecting, or

(b) many form of proxy sent out by the Company in relation to the meeting. or

{c) in any invitanon to appoint 4 proxy issued by the Company in relation to the
meeting,

be recerved at that address (subject to any conditions or limitations specified
in the notice) at any time before the time for holding the meeting or adjourned
meeting at which the person named in the appointmernt proposes to vote, or

14.9.3 1 the case of a poll taken after the dute of the meetung or adjourned meeting, be
deposited or recened as aforesaid at any time before the ime appointed for the taking
of the poll.

and a Provy Notice which is not deposited or received in a manner so permitted shall be
invahd. Any vabid Proxy Notice shall. unless stated to the contrary in it. be vahd both
tor the relevant meeting and tor any adpoumment of that meeting. In this article 146,
“address™ includes a number or address used for the purposes of sending or receving
documents or information by electronie means.

An appomtment under a Proxy Notice may be revoked by delivening a notice given by or on
behatf of the person by whom or on whose behalf the Provy Notice was given to any address
specified by the Company pursuant to article 14.9 in refation to the particular meeting concerned.

A notice revoking a proxy appomtment or the authority of a person authorised by a corporation
pursuant to section 323(1) Companies Act 2006 onby takes eftect 1 it 15 delivered before:

14111 the start of the meeting or adjourned meeting to which it relates. or

14 112 (in the case of a pol! not taken at the meeting or adjourned mecting at which the poll
was demanded} the time appointed for taking the poll to which it relates

Subject to article 14 11, the provisions of sections 3301 1) 10 (4) inclusive Companies Act 2006

shall apply mutatis mutandis to any termination of the authority of a person authorised by a

corporation pursuant to section 3231 Companies Act 2006,

SHAREHOLDERS WRITTEN RESOLUTIONS

Am sharcholder may require the Company to circulate a written resolution and 1F any sharcholder
does s0, the provisions of sections 292( 1) to (3) (inclusive) and secttons 29206). 293, 294 and 295
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Companties Act 2006 shall apph mutatis mutandis 1o that request as if it were a request made by

sharcholders pursuan to section 292 Companies Act 2006.

In the event that amy resolution is proposed as a written resolution the form of written resolution

shall

1521 provide for every eligible member to be able to indicate whether it is voting for the
proposed resolution or against the propesed resolution (and 1f more thun one resolution
is proposed. such voting alternatives shatl be provided for each resolution),

1322 require each eligible member to return his authenticated document to the same named
individual at the Company, and
1523 require such named individual to hold such authenticated documents on behalf of and

as agent for the relevant sharcholder and not the Company until the earlier of:

(a) the date on which that named individual has received authenticated documents
{indicating either a vore for or against the relevant resolution) from those
ehgible member(s) whose wvotes, 1 cast against the resolution would in
apgregate carry sufficrent votes to defeat that resolution, and

(b the day before the date on which the written resofution woeuld otherwise lapse
in accordance with section 297 Companies Act 2006,

at which time such named individual shall deliver all the authenticated documents held
by Rim as agent of the ehgible members to the Company . The board may not ascertain
whether or no the required majonty of sharcholders have voted i favour of the
resotution until delivery of the authenticated documents to the Company by the agent
of the ehgible members as set out in this article 152 Any written resolution circulated
by the Company shall contain language to grve effect to the requurements of this article
182,

SHARES: GENERAL

All shures shall be 1ssued fully paid

Subject to these articles, but without prejudice to the rights attached to any existing share, the
Company has the power to 1ssue shares with such nghts or restrictions as may be determuned by
aresolution approved with the unanimous consent of the sharcholders.

The Company may issue shares which are to be redeemed, or are liable to be redeemed only if
the issue of such shares and the terms. conditions and manner of their redemption are approved
by special resolution.

Exeept as required by Faw and save as otherwise provided by these articles, no person is to be
recognised by the Company as holding any share upon any trust. and except as otherw ise required
by law or these articles, the Company is not in any way to be bound by or recognise any interest
1 a share other than the sharcholder’s absolute ownership of it and all the rights attaching to it.
The Company must tssue each shareholder, free of charge, with one or more certificates in respect
ot the shares which that shareholder holds,

Every certificate must specity:

16 6.1 in respect of how many shares and of what class, it 15 issued,

1662 the nominal value of those shares, and

()



16.6.3  any distinguishing numbers assigned to them,

and no cettificate may be issued in respect of shares of more than one ¢luss. Cerbiicates
must have affined to them the Company’™s common seal, or be otherwise executed in
accordance with the Companies Acts.

167 It more than one person holds a share, only one certificate may be 1ssued in respect of 1t and

delivery to one joint shureholder shall be a sufficient delivery to all of them

1o 8 If a ceruficate issucd in respect of a shareholder’s shares 15 damaged or defaced, or said to be lost.
stolen or destroved, that shareholder is entitled to be issued with a replucement certificate in
respect of the same shares A sharcholder exereising the right to be issued with such a replacement
certificate may at the same time exetcise the right to be issued with a single certificate or separate
certificates and (1f 1t is damaged or defaced) must return the certificate which is to be replaced to
the Company . and must comply with such conditions as to evidence and indemnity as the direciors
decide.

L7. SHARES: ALLOTMENT AND PRE-EMPTION

Allotmient

17.} The provisions of section 550 Companmies Act 2000 shall be generally eacluded and shall nowt
apply
Pre-emption

172 Where the directors are authorised by shareholders for the purposes of section 351 Companies
Act 2006 to exercise the powers of the Company to atlot shares and or grant rights to subseribe
tfor or to convert any secunity into shares in the Company | before any equity securities are atlotted,
they shall all be offered to all holders of A Shares. Every offer shall be made by notice and shall

specify -

1721 the number and class of equity securities offered.

1722 the price pavable for each equity secunity and when it 1s pay able,

17.23  the offer period (being not less than seven days and not more than 28 days) at the end

of which, the ofter, ifor to the extent not taken up. will be deerned to have been declined,

17.2.4  the people (it already identified) to whom the Company intends to allot all or any of the
equity sccurtties (f they are not applied for by the shareholders, and

17.25  whether ar not the offer 15 conditional on alt or a specitied minimum number of equity
securities being taken up
Where shares are held by two persons jointly the offer may be made 1o the joint holder
tirst named in the register of members in relation to the shares
173 Applications for equity securities offered in accordance with article 17.2 shall be made by notice

to the Company, received by the Company within the otter period set out i the Company 's notice,
and shall specify the number of equuty securtties applied for No shareholder may revohe an
application which it mahes,

17.4 Linless the offer to holders of A Shares lapses 1 accordance with anticle 17 6., cach holder of A
Shares applying for equits securities shalt be allotted the number applied for or, if the aggregate
number applied for exceeds the number on offer. the number atlocated to it in wccordance with
article 17.5

Uk - 601326033 10
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If the aggregate number of equity secunities applied for exceeds the mumber on offer. then the
equity secunsties on offer shalt be allocated 1o the applving sharcholders in proportion 1o the
number of shares held as betw een those apply ing shareholders at the date of the offer, No applying
sharcholder shall be allocated more equity securities than it has applied for, but subjeet 10 this,
the equity securities shail be allocated to the applying shareholders on the basts set vut above (and
muy need to be so allocuted more than once) until ail equny securities are allocated Fractionat
entitlements to equaty securities shall be ignored

In the event that an offer made under article 17 2 fails to become unconditional because the
aggregate number of equity securities applied for is less than any minimum number of equity
securities specified in the offer, then the ofter shatl lapse

For the purposes of articles 17 210 17 11 (inclusive). a person to whom shares have been allotted
but who has not been registered as the holder of those shares on the date of an offer made under
article 17.2 shall be deemed te be a sharcholder of the Company and to hold those shares on that
date

Any equity securities oftered under article 17.2 which are not applied for or are the subject of an
offer which has lapsed, and equity securities comprised of fractions wnored as provided n article
7.5, max be allotted by the directors to the peaple (if any) specitied in the Company 's offer or
(if none) to such people as the directors may determine, provided that

1781 nosuch equuty seeurties shall be so allotted more than three maonths afier the end of the
offer period referred to in article 17.2 unless the procedure set out in article 17.2 is
repeated in respect of those equity securittes, with this article 17 8 | applsing equalhy
fo any repetition of that procedure, and

17.82  no such equity securities shall be allotted at a price less than that at which they were
offered to the shareholders in accordance with article 17.2,

No person entitled to the allotment of any equity securities may assign its entitlement to any other

person

Pursuant to section 367(1) Companies Act 2006, secttons 361 and 562 Companies Act 2006 shall
be generally excluded and shall not apply to amy allotment by the Company of cquity securities

Article 17.2 shall not apply if the equity securities are to be granted, issued or allotted in
accordance with the terms of an Employee Option Agreement

tor the purposes of articles 17 2 to 17 11 (inclusive), references 1o “equity sccurities™ shall be
construed 1n accordance with section 560 Compantes Act 2006

SHARFES: TRANSFER AND TRANSMISSION

No sharcholder may transfer any share except in accordance with article 19 (Permitted Transfers),
article 20 (Compulsory Transfers}. article 21 {Pre-emption on the Transfer of Shares). article 22
{ Tag Rights) or article 23 ¢Drag Rights) and any purported transfer in breach of this article 13
shall be void.

Reterences tn articte (8.1t a transfer of any share include a transfer ov grant of any tnterest in
any share or of any night attaching to any share, whether by way of sale, gift. holding on trust.
declaratton of trust. charge, mortgage or pledge. or in any other way, and whether at law or n
equity, and also include an agreement to make any such transfer or grant or 1o exercise the voting
rights attaching to a share at the direction of any third party and any renunciation or other direction

it
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by a sharchelder emitled 1o an allotment, issue or transfer of shares, that such shares be allotted,

pssued or transferred to any other person

Shares may be transterred by means of an instrument of transter 10 any usual form ar any other
form approved by the directors, which is executed by or on behalf of the transferor and (it any of
the shares is partly paid} the transferee. No fee may be charged by the Company for registering
any nstrument of transfer or other document relating to ar affecting the title to any share and the
Company may retain any mstrument of transfer which is regstered The Company shail retum
any wsteument of transfer which the directors refuse to register when notice of refusal 1s given,
uness the directors suspect that the proposed transter may be fraudulent

t he transteror remains the holder of a share until the transfetee’s name is entered in the register
of members as shareholder in respect of 1t

The directors shall refusce to register a transter of shares prohibited by or not effected in
aceordance with these articles, and a transfer of shares to a minor, a Bankrupt or a Patien.

The directors may from time to time reyuire any sharcholder. or any Transmittee of'« shateholder,
or in the case of any proposed transfer, any proposed transferce, to supply to the Company such
information as they may reasonably think refevant for the purpose of determiming whether a
transter has been effecied in breach of these articles, a Compuisory Transfer Exent has occurred
or {as the case may be) the proposed transfer is permitted under these articles Unless that
information is supphed within 30 days of the date of the request. the directors may declare the
shares in question to be subject to the restrictions set out in section 434 Companies Act 1985 until
such time as that information is supplied, showing no transfer has been effected in breach of these
articles or {as the case may be) no Compulsory Transfer Event has occurred or {as the case may
bej the proposed transter 1s permitted under these articles or is ne longer proposed

Unless under these articles the directors have an express discretion or are obliged to refuse to
repister the transfer of any share, the directors shall register any transfer permitted by or effected
in accordance with these articles as soon as practicable and m any event within two months after
the date on which the following are lodged at the office or such other place as the directors may
appoint:

18.7 1 the duly stamped transfer,

18.7.2  the certificate(s) for the shares to which the transfer refates or an indemnity in Heu of
the certificates) in a form reasonably satistactory to the directors,

18.73  evidence that euch proposed transferee has first agreed to be bound, m accordance with
its terms, by any applicable provisions of any shareholders™ agreement then in force
with effeet from the date of the transfer.

[t the directors refuse to register a transfer of a share, they shall comply with the requirements of
the Companies Act 2006 to give the transferee notice of such refusal together with reasons as
soon as practicable and in any event within two months after the date on which the transfer was
todged in accordance with article 18.7.

It title to a share passes to a Iransmitiee, the Company may recognise onls the Transmittee as
having any title to that share. Nothing in these articles releases any sharchotder. Transmittee or
the estate of a deceased shareholder from any Liability 10 respect of a share held solely or jointly
by that shareholder A Transtuttee may, upon such evidence being produced as the directors may
properly require, elect by notice in writing received by the Cempany to become the holder of that
share (subiect alway s to the right of any director to give a Compulsory Transfer Notice in respect
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of that share under article 20.3) but shall have no right to have any person nominated by him
registered as the transterce Subgect to article 18 1) pending any transfer of the shares to the
Transmittee, the Transmittee bas the sane rights as the sharcholder from whom he derives utle
had

Transmittees do not have the right to attend or vote at general meetings or class meetings or to
agree to a proposed written resolution of the shareholders or any class of shareholders. 1n respect
of shares to which they are entitled by reason ofa shareholder’s death or bankruptey or otherwise,
unless they become the shareholders of those shares

Transmittees who wish to become shaieholders in relation to shares to which they have become
entitied must nutify the Company in writing of that wish

SHARES: PERMITTED TRANSFERS

A transfer of any A Share. other than one which in accordance with these articles s declared to
be subject to the restrichions set out in section 454 Companies Act 1983, may. unless otherwise
provided in these articles, be made at any time and at any price in cach of the following cases:

19.1.1  with the prior consent of the holder(s) of a majority of the A Shares.
19 1.2 under any sharcholders” agreement for the time being in foree,

19 1.3 atransfer of the entire lega! and beneficial interest in any share by a sharcholder (being
an individual who does not hold the shares concerned as a trustee) to a Privileged
Relation aged 18 or vver or to the trustee(s) for the time being of a Family Trust acting
in that capacity,

19.1.4  atransfer of the entire legal and beneficial interest in any share by a shareholder (being
a company) to an Associate, and ans ranster such as is reterred to i article 20.1.6,

19.1 5 atransfer of the legal interest inany share by any trustects) of a Family Trust acting in
that capacity to’

tal any other or new trustee(s) of that Family Trust acting in that capacity. or

() {where shares have been transferred under article 19 1.3 to any trustee(s) of a
Family Trust} to the trustee(s) for the tume being of any other Family Trust 1o
which the shares could have been transferred under article 19 1.3, and

19.16  atransfer of the entire legal and beneficial interest in any share by any trustee(s) of a
Pamily Frust acting in that capacity to any beneficiary of that trust aged |8 or over who
has become ahsolutely entitled 1o the share proposed to be transferred or to any
Privileged Relation of the settlor

A transfer of any B Share, other than one which in accordance with these articles is declared 10
be subject to the restrictions set out in section 454 Companics Act 1985, may, unless otherwise
provided in these articles. be made at any time and at any price with the prior consent of the
holder(s) of a majority of the A Shares.

SHARES: COMPULSORY TRANSFERS

For the purposes of these articles, a Compulsory Transfer Event shall occur in relation to a person
i that person (being a company other than one which holds shares as trustee of a Family Trust)

20.1.1  passes any resolution for voluntary winding up (within the meaning of section 84(2)
Insolvency Act 1986 or otherwise) or is wound up by the court,

o
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2017

¢ the subject of an administration arder or an administrator 1s appointed i respect of
that company,

makes any proposal under Part | Insolvency Act 1986 or otherwise for a composition in
satistaction of 1ts debts or a scheme of arrangement of its atfinrs or mahes any proposal
under part 26 Companies Act 2006 or otherwise for a compromise or arrangement
between it and 1ts creditors or any class of them, makes any arrangement or compromise
with its creditors peneralty or ceases to carry on all or substantially all of its business,

has an admimistrative recelser, receiver or manager appointed over all or any substantial
part of its assets,

is the subject of any oceurrence substantialiy simdar in nature or effect to those in
articles 20.1.1 1o 20.1.4 whether in England and Wales or any other jurisdiction,

ceases to be controlled (including by reason of insolvency) by the individuals who
control it on the date when it first holds shares, and a duly executed transter of the entire
legal and beneficial interest in all the shares registered in its name in tavour of a
company controlied by those individoals, and any other relevant documents specified
iy article 18 7, are not submitted to the directors for registration within 30 days of the
change of control, or

ts a party to. or 1ts ultimate holding company 1s a party to. any form of statutory merger
in any jurisdiction irrespective of whether or not that person or its ultimate holding
company (as appropriate) is the surviving entity following such merger,

or if that person (being an individual. other than one who holds shares as wustee of a Famuly

Trust):
20.1.8
20.19
20.1 10

20.1 H1

20142

20113

becomes a Bankrupt,

becomes a Patient,

is the subject of any cccurrence substantially similar i nature or effect to thuse in
articles 20 t 8 and 20 1.9 whether in England and Wales or any other jurisdiction,
subject to articte 20.1.13. dies (unless thut shareholder 1s a joint holder) and the deceased
shareholder’s shares are not transmitted to a Family Trust by reason of his death,
(being someone who holds shares under a Connected Person Transfer) ceuses to be a
Priviteped Relation by reason ot divoree or dissolution of a ¢ivil partnership. or

(being a helder of B Shares) ceases to be employed by the Group or, having ceased to
be employed by the Group, has acquired B Shares following the exercise of an option.

or it that person (being a person who holds shares as trustee of a Family Trusty

2001 14

ceases to hold those shares on the terms of a Family Trust (other than in consequence
of a transfer under article 19.1.5 or 19 1.6) or holds them on trust ondy for an individual
in relution to whom a Compulseny Fransfer Event has occurred,

or if that person:

200115
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commits any material breach of any sharcholders™ agreement tor the time being in force
and. if that breach 1 capable of remedy, does not remedy that breach within 21 days of
receiving notice from the sharcholder(s), other than that person and any Connected
Person of that person requiring the breach to be remedied.

20
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in relation to a shareholder, or

where a sharcholder holds shares by reason of a Connected Person Transfer, in relution
either to that shareholder or to the Connected Person Transferor,

then the sharcholder in question, ov any Transmittee of that shareholder, or any person
appointed by the court or otherwise becoming able to act on behalf of that sharcholder
or person in relation to shares in the Company ("Compalsory Seller”) shall promptly
notifs the directors that the Compulsory Transfer Event has occurred.

203 Any director may. on behalfof a Compulsory Seller, give a Compulsory Transfer Notice to all of
the sharchelders at any time during the period of 30 days starting on the date on which that director
receives the notice given by the Compulsory Seller under article 20.2 or (if no such notice is
received during the period of 14 days starting on the date of the relevant Compulsory Transfer
Event) starting on the date when that director becomes aware of that Compulsory Transfer Event.
The Compuisory Transfer Notice shall
20,31 identify the Compulsory Seller and the number and class ol the Compulsory Transfer

Shares,

2052 constitute an trrevocable and unconditional offer to sell the Compulsory Transfer Shares
on the terms set out in this article 20 and spectfy the persons to whom the Compulsory
Transfer Shares are to be offered pursuant o article 20.6.

20.3 state the price of the Compulsory Transfer Shares as determined in accordance with
article 20 4,

20,39 set out a summan of the procedure 1o be adopted for the sale and purchase of the
Compulsory Transfer Shares pursuant to this srticle 20 including the procedure to be
adopted following the receipt of the accountant™s determination of the fair vafue of the
Compulsors Transfer Shares pursuant to artiele 24.3 (of applicable) and the way in
which the Compulsory Transter Shares will be allocated purstant to articles 20 8 and
2009,

203.5  and may contain any further information deemed by the director giving the Compulsory
Transfer Notice to be necessary or expedient in the cireumstanees

204 The price of the Compulsory Transfer Shares shalt:
204t (m the case of a Compulsory Transfer Event histed in article 20,113 in circumstances
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where the Compulsory Seller is a Good Leaver) be a price per Compulsory Transfer
Share determined by the following formula:

({3 x Average Earnings) + Net Assets) » 0.3

N
where

“Average Earnings” means the average annual after-tax profit on ordinary activities as
extracted from the income statement of the three most recent annual accounts {within
the meaning of section 471 Companies Act 2006 as amended. modified or re-enacted
from time to time) as approved by the Board (or, il fewer than three such annual
accounts are available, the average from such annual accounts that are available).



205

“Net Assets” means the net assets shown on the most recently available management
accounts that have been approved by the board ot directors of the Compauny, and

N means the total number of shares in issue at the time of the Compulsory ranster
Event,

2042 (in the case of a Compulsory Transfer Event listed 1n article 20.1.13 n circumstances
where the Compulsory Seller 15 not a Good Leaver) be an amount per Compulsory
Transfer Share equal to the amount paid by the Compulsory Setler to acquire the
Compulsory Transfer Shares plus an amount equal to ans income tax and employee™s
and employer’s nationad insurance contributions that the Compulsory Seller was liable
to pay 1 connection with the acquisition of their Compulsory Transter Shares,

2043 in all ather circumstances, be their tair value as determined under article 24.3

Within the period of 28 duys starting on the date of the Compulsory Transfer Notice {other than
a Compulsory Transter Notice listed in article 20.1 133, the Company shall appoint a firm of
accountants in accordance with article 24 1o determine in accordance with arucle 24 3 the fair
value of the Compulsory Transfer Shares.

| he offer contained in the Compulsory Transter Notice shall be made:

20 6.1 (in the case of a Compulsors Transter Event listed 1n article 20.1.12) to the former
spouse or former civil partner of the relevant shareholder. who shali have the right to
accept anv or all of the Compulsory Franster Shares offered to him or her by notice to
the Company which must be recetved by the Company within 14 days of the date of the
Compulsory Fransfer Notice,

2062 to the Company, which shall have the nght to indicate its intention {(subject to amy
specified conditions) to accept any or all of the Compulsory Transfer Shares offered to
it by notice given by it to all holders of A Shares containing the information required by
article 20.7,

20 6.3  toall holders of A Shares (other than any sharcholder to whom s Compulsory Transfer
Event has occurred), who shall have the right to accept any or all of the Compulsory
lranster Shares offered to them by notice to the Company. and

2064 (in the case of w Compulsory ransfer Event Disted in articte 20.1.13) to the trustee of
any employee benefit trust established by the Group who shall have the right to accept
any or all of the Compulsory Transter Shares offered to them by notice to the Company,

and the notices required to be given by and to the Company under articles 20.6 2 10 20.6 4
(inclusivey must be given within 14 dags of the notitication of the value of the Compulsory
Transfer Shares in accordance with article 24 or, in the case of a Compulsory Transfer Event
histed in article 200113, within E4 days of the date of such Compulsory Transfer Event A person
shall be deemed to have declined an offer made to it under the preceding provisions of this article
20.6 to the extent that acceptance of the offer is not received (or, in the case of the Company. a
notice indicating an intention to accept. is not received) in accordance with this article within the
relevant peried of time, An accepting persen’s notice shall specify the number of Compulsory
Transter Shares apphed {or. For the purposes of article 20 6.3, a person to whom shares bave been
allotted, but who has not been registered as the holder of those shares on the date of the
Compulsory Transfer Notice shall be deemed to be a shareholder of the Company and to hold
those shares on that date.
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A notice given by the Company under article 20.6 2 indrcating an intention to accept the olfer
shall specify.

20 7.1 the number of shares which the Company intends to acquire,

20,72 the procedure (determined in gecordance with article 20,11 1o be adopted by the
Company to enable it to purchase the shares,

207,

(s

the umetable within which it 1s intended the acquisition of the Buy -back Shares will be
completed, and

2074 along-stop date, being not more than 30 diys after the date of the notice of mtention to
accept the otfer given by the Company under article 20.6 2

In the event that either (a) a lawful and fegally binding unconditional contract between the
Company and the Compulsory Seller ("Buy-back Agreement™) to acquire any or all of the shares
specified (pursuant to article 20 7 1) in the notice given by the Company under articte 20 62
(“Buy-back Shares”) has not been entered into by the long-stop date specified in accordance
with article 20 7.4 or (b) prior to the Jong-stop date specified in article 20 7.4 the Company
decrdes that it 1o longer wishes to acquire any shares. then the notice gnven by the Company
pursuant to article 20 6.2 shall automatically be revohed. the Company shall give notice of such
revocation to all the sharcholders without delay and any shares the subject of a notice given by
the Company under article 20.6.2 shall be available to be allocated to the shareholders pursuant
to article 20.9 1

Each notice received by the Company under articles 20 6 1, 20 6 3 or 20 6.4 shall, subject to the
terms of this article 20 be irevocable, and shall give rise to a legally binding and unconditionat
agreement between the person giving it and the Compulseny Selles. A notice given by the
Company under articte 20.6.2 shall not give rise to a legally binding agreement between the
Company and the Compulsory Seller but shall indicate the Company 's conditional intention to
accept the offer made ot under articte 20 6.2, Under any agreement arising pursuant to this
article 20.8 as a resultofa notice received by the Company under articles 206.1,20 6.3 or 20,61,
orunder any Buy-back Agreement, the person accepting the offer or the Company (as appropriate)
shall be bound 10 buy . and the Compulsory Seller shall be bound to sell the number of Compulsory
TFransfer Shares apphied for or the subject of the Buy-back Agreement, except where the aggregate
of (a) the number of Compulsory Transfer Shares applied for by atl persons under articles 20.6. 1.
2063 or 20 6 4 and {b) the number of Compulsory Transfer Shares the subject of any Buy -back
Agreement, exceeds the total number of Compulsory Transfer Shares. In those circumstances, the
Compulsory ‘Transfer Shares shall be allocated 1n accordance with article 20,9,

£ 1n the event of a Compulsory Transfer Event other than a Cempulsory Transfer Event listed in
26.1 13, the aggregate o! (a) the number of shares applied for under articles 20.6 1 or 20 6.3
(where appropriate), and (b) the pumber of shares the subject of any Buy-bach Agreement,
exceeds the nomber of Compulsory Transfer Shares then the Compulsory Transfer Shares shall
be altocated as foltows

20.9.1  to satisfy to the extent possible an offer made under article 20 6.1, and

20,92 to the extent that there remain any shares unallocated following an offer made under
article 20 6.1 orif there has not been an offer made under articte 20.6 1, 1o satisty to the
extent possible the number of shares the subject of any Buy- back Agreement following
an offer made under article 20 6 2, and
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to the extent that there remain any Compulsory Transter Shares unaliocated following
ofters made under article 20.6.1 (where appropriate} and 20.6.2. o satisth | to the extent
pussible, the number of Compulsory Transfer Shares applicd for by cach sharcholder
pursuant to an eftfer made under article 20,0.3, except where the aggregate number of
shares applied for by all shareholders to whom the offer 1» made under article 20.6.3
exceeds the number of Compulsorny Franster Shares available to be allocated under this
article 20 9 1. in which case the Compulsory Transfer Shares available to be allocated
under this arucle 20.9 1 shall be alipeated to the applyving sharcholders in proportion to
the number of shares held as between those applying sharcholders on the date of the
Compulsory Transfer Notice  No applying sharcholder shall be allocated more
Compulsory Transfer Shares than it has applied for, but subject to this, the Compulsory
Transfer Shares available to be allocated under this article 20.9 1 shall be allocated 10
the apphy ing sharcholders on the basis set out above (and may need to be so allocated
more than once} until all Compulsory Transter Shares are aliocated Fractional
entitlements to shares shall be ignored Fractions of shares which would otherwise be
allocated 1o shareholders under this article 20 9.1 shall be consohidated and allocated by
the drawing of lots in any manner thought appropriate by the directors, provided that no
sharcholder shall be allocated more shares than it has apphed for,

In each case the Compulsory Transfer Shares shall be sold on. and subject to, the provisions of
articles 20012, 20 13, 20 i4 and 20 15

2010 It inthe event of a Compulsons Transter Event Listed in 20,13, the aggregate of (a) the number
ot shares applied for under articles 20.6 3 or 20 6.4 (where appropriate). and (b) the number of
shares the subject of any Buy-back Agreement. exceeds the number of Compulsory Transfer

Shares then the Compuisony Transter Shares shall be allocated as tollows

2001001

20102

20,103
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to satisfy to the extent possible an offer made under article 20 6 3 Where the aggregate
number of shares apphied for by all sharcholders to whom the offer is made under article
20 6.3 exceeds the number of Compulsors Transfer Shares available to be allocated
under this article 20 10.1, the Compulsors Transfer Shares available to be allocated
under this article 20 10 320 10 | shall be allocated to the applying shareholders in
proportion to the number of shares heid as between those applying sharcholders on the
date of the Compulsorny Fransfer Notice No applying sharcholder shall be allocated
more Compulsory Transfer Shares than (t has applied for, but subject to this, the
Compulsory Transfer Shares availabie to be allocated under this article 20 10.1 shall be
allocated to the apply ing sharcholders on the basis set out above (and may need to be so
allocated more than once) until all Compulsory Transfer Shares are allocated Practional
entittements to shares shall be ignored Fractions of shares which would otherwise be
allocated to shareholders under this article 20 10.1 shall be consolidated and allocated
by the drawing of lots in any manner thought appropriate by the directors. provided that
ne shareholder shall be allocated more shares than it has applied for, and

to the extent that there remain any shares unallocated followmyg an offer made under
article 20 6 3 or tf there has not been an offer made under article 2006 3, to satisfy to the
extent possible an offer made under article 20 6 4, and

to the estent that there remain any Compulsory Transfer Shares unallocated following
offers made under article 20.6 3 and 2(0.6.4 {where appropriate}. to satisfy. to the extent
possible, the rumber of shares the subpect of any Buy -back Agreement tollowinge an
offer made under article 20.6 2.



20,01

2013

In cach case the Compulsory Transfer Shares shall be sold on. and subject to, the provisions of
articles 200 12, 20.13. 20 [4and 20 15

If the Company gives notice under article 20.6.2 that it intends to buy any Compulsory Transfer
Shares, the directors {other than the Compulson Selter or (i differenty any derector whe s the
person to whom the Compulsory Transfer Event in question has occurred or any director
appomted by the Compulsory Seller or amy such person) shall in accordance with the provisions
of this article 20 determine a timetable and procedure for such purchase and the shareholders shall
comply with any requirements of the directors (as to voting of their shares or othersise) to give
effect to that purchase. [n the event that any sharcholder refuses so to comply, then any director
shall be entitled to do anything on behalf of such sharehelder (including without limitation
appointing any person as that shareholder’s prosy ar any general meeting of the Compans or
sionify ing that sharcholder™s agreement to and authenticating on behalf of that sharcholder any
written resolution of the Company ) in order to give effect to this article 20.11.

The Compulsory Transfer Shares shail be sold free from all charges, liens and encumbrances and
otherwise with full title guarantee, at the price as determined under article 20 4, and together with
all rights attaching to such shares on or after the date of the Compulsory Transfer Notiee,
mciuding the night to receive dividends and the right to be sold or allotted any other shares by
virtue of the holding of any of the Compulsory Transter Shares

The Company shail specity by notice given to the shareholders acquinng Computsory Transter
Shares pursuant to this article 20 and the Compulsory Seller. a time and place for completion of
the sale and purchase of the Compulsory Fransfer Shares. Where the Company does not give a
notice under article 20 6 2 indicating its intention to purchase Compulsory Transfer Shares,
completion shall take place not less than three and not more than 14 days atter the date on which
the final notice is recerved by the Company under articles 20.6 1, 20.6 3 and 20.6.4. 1f the
Company gives notice under article 20.6 2 indicating its intention to purchase Compulsory

Transter Shares, then.

20131 where some er all of the Compulsorny Transfer Shares are bemg acquired by the
Company under a Buy-back Agreement. completion of the sale and purchase of the
Buy-back Shares and any Compulsory lransfer Shares to be sold pursuant to
acceptances received undec articles 20.6 1, 20.6 3 and 20.6.4. shall take place at the
same time, where appropniate i accordance with the provisions of the Buy-back
Agreement, but in any event on a date not later than 7 days afier the long-stop date
specitied i the directors” notice pursuant to article 20.7.4, or

20013.2 where any notice given by the Company under article 20 6.2 is automatically revoked
in accordance with article 20.7, completion of the sale and purchase of all of the
Compulsery Transter Shares to being sold pursuant 10 acceptances received under
artickes 20.6. 1 and or 20.6.3 and’'or 20 6.4. shall 1ake place on the date falling not less
than three and not more than 14 days after the date of the Company *s notice under article
20 7 informing sharcholders of such revecation.

when

{a) cuch person acquiring Compulsory Transfer Shares shall pay the Compulsory
Setter in cash the purchase price for the shares bought by that person, and

(b} the Compulsory Scller shail deliver 1w each person acquiring Compulsory

Transfer Shares, a transfer in respect of the shares bought by it, duly executed
in its favour by the Compulsery Seller, together with the certificate(s) for the
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shares being sold or an mdemnity In licu of the vertificate(s) mn a form
satisfactory to the directors

If the Compulsory Seller does not, (where relevant) execute and deliver the Buy -back Agreement
m accordance with amy procedure or timetable determmed by the duirectors under article 20011
and or, execute and deliver the transfers in accordance with article 20.13 andior deiiver the
certificate(s) for the Compulsory Transfer Shares (or an indemnity in liev of those certificate(s)
in accordance with article 20,13), then any director shall be entitled to execute. or to authorise
and instruct such person as he thinks it to execute, (where relevant) the Buy-bach Agreement
and or the necessary transfer(s) on behalf of the Compulsory Seller and, against receipt by the
Company on trust for the Compulsory Selier of the consideration payable for the Compulsory
Transter Shares. deliver (where relevant) the Bus-back Agreement, those transfer(s) and
certificate(s) (or indemnities) to the Company and the relevant purchaser (as appropriate)
Following receipt by the Company of the consideration pasable for the Compulsors ‘Transfer
Shares, the Company shall (subject to the payment of any stamp duty) cause the relevant
purchaser(s) {other than the Company ttself where the sale of shares is pursuant to a Buy-back
Agreement) to be registered as the holder of those shares and, atter such registration, the vahdity
of such proceedings shall not be questioned by any person Sections 982(2), {3). (4), (5). (7) and
(9} Companies Act 2006 shall apply mutatis mutandis in relation to any consideration held on

frust in accordance with this article 20 144,

Subyect to the provisions of article 20,16 the Compulsory Transfer Shares shall be subject to the
restrictions set out in section 434 Companies Act 1983, untit sold under ths arnicle 20 or otherwise
agreed by the directors and, unul so sold or otherwise agreed, the Compulsory Seller shatl have
no right 10 appoint any director under article 4.2 and any director appointed by the Compulsory
Seller (or, 1f different, the person to whom the Compulsory Transfer Event occurred) then holding
office shall automancally cease to hold office

In the event that a Sale Notice has been given to the Company under article 21 | and after the
date of the Sale Notice a Compulsory Transfer Event occurs i relation to the shareholder (or
whure a sharcholder holds shares by reason of a Connected Person Transter. in refation either to
that shareholder or the Connected Person Transferor of that sharcholder) by whom shares are
offered pursuant to artele 21.2 then the sale process then underway shall terminate forthwith. In
any other circumstance where a sale process pursuant to articles 19. 21, 22 or 23 is underway and
a Compulsery Transfer Event occurs in relation to any shareholder {or where a sharcholder holds
shares by reason of a Connected Person Transter, in relation either to that sharchelder or the
Connected Person Transleror of that sharebobder) then (without prejudice to the obligations of the
Compulsory Seler to give notice of that Compulsory Transfer Event to the directors pursuant fo
articfe 20.2) this article 2¢ shall not apply and the sale process underway pursuant o article 19,
21,22 or 23 (as appropriate) shall continue i accordance with the provisions of that article. [f
following the conclusion of such sale process (including without limitation the completion of the
sale and purchase of the last of the shares to be bought and sold pursuant to such article or the
lapse of such process in accordance with the terms of article 19, 21, 22 or 23 or otherwise the
ternyunation of such process with the consent of the sharehoiders of the Company} the relevant
Compulsory Seller (and or a Connected Person of such Compulsory Seller) still holds or 1»
entitled to shares by reason of a transmission, then the provisions olthis article 20 shall then apply
in refation to these shares save that the time period within which any director shatl be entitled to
serve a Compubsory Transfer Notice on behalf of such Compulsory Seller pursuant to article 203
shull be the tater of (@) the time perod set out i article 2003, and (b) 30 days tollowing the date
on which the sale process pursuant to article 19, 21, 22 or 23 as appropriate has concluded

21
(393
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SHARES: PRE-EMPTION ON THE TRANSFER OF SHARES

A shareholder who wishes to transfer the entire legal and beneficial interest in any shares
regisiered in is name. other than under articles 19 (Permitted Transfers) or 20 (Compulsors
Transfers) shall first give a Sale Notice 10 the Company .,

I'he Sule Notice shall specity.
21 2.1 the number and class ot Sale Shares,
2122 a cash price per share at which the Sale Shares are offered for sale,

2122 whether any third party has indicated a willingness to buy any of the Sale Shares within
the period of' three months prior to the date of the Sale Notice and if so, the number of
shares concerned and the date of that indication.

2124 the identity of any such third party, together with details of any person(s} on whose
behalf the Sale Shares will or may be hetd and (if the third party is a company or a
partnership) the person(s) believed by the Seller to control that company or partaership,
and

2
P
o

3 asummary of the terins ol purchase put forward by any such third party. including.
without limitation, details of the nature and smount of the consideration and the date on
which it would be payable.

The Sale Notice shall also state whether or not the Seller's offer is conditional on acceptances
being received for all (or any other specified percentage) of the Sale Shares, but may not otherwise
be conditional

The Sale Notree shall not be revocable except with the unanimous consem of the directors, and
shall constitute the Company as the agent of the Seller for the sale of the entire legat and beneficial
interest 1n the Sale Shares to all holders of A Shares on the date of the Sale Notice {other than the
Seller and any Connected Person of the Seller and any holder 0f A Shares on whose behalf a
Compulsory Transter Notice has been given and any sharcholder from whom the Company has
received a Sale Notiee m respect of all the shates registered in his name) in accordance with this
article 21 at the Sale Price. Until the Seller’s offer lapses or is declined or deemed dechined by all
holders of A Shares to whom 1 1s made. and notwithstanding article 19, the Seller may not make
a Connected Person Transfer

Promnptly afler the Sale Notice 15 received the directors shali send a copy of the Sale Netice to
each holder of A Shares to whom the Sale Shares are to be offered. Each such sharcholder shall
have the night to buy Sale Shares at the Sale Price by providing the Company with an Acceptance
Notice (with a copy to the Seller) within 30 days of the date of the directors” communication
enclosing the copy Sale Notice, specitying the number of Sale Shares apphied for. In the event
that the Company does not receive an Acceplance Notice from a shareholder within that 30 days’
period, that sharcholder shall be deemed to have declined the offer made to i1,

Lach Acceptance Notice received by the Company shall be irevocable, and shall give rise to a
tegally binding agreement between the sharcholder giving it and the Scller. That agreement shall
be condrtional upon acceptances being received for all or any other specified percentage of the
Sale Shares only if so provided by the Sale Notice, but shall pot otherwise be conditional. Under
cach such agreement, the relevant sharcholder shall be bound to buy. and the Seller shall be bound
to sell. a number of Sale Shares determined in accordance with the provisions of articles 21 7 and
218 If the aggregate number of Sale Shares to be sold does not satisfy any acceptance conditivn
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contained in the Sale Notice, each agreement to which an Acceptance Notice gives rise shall

immediately lapse

Ihe Sale Shares shall be sold tree from all churges, liens and encumbrances and otherwise with
full utle guaraatee, at the Sale Price, and together with all rights attaching to the Sale Shares on
or after the date of the Sale Notice. including the night to receive dividends and the right to be
sold or allotted any other shares by virtue of the holding of any of the Sale Shares

Each sharcholder from whom an Acceptance Notice is received by the Company shall be allocated
the number of Sale Shares apphied for in that Acceptance Notice, except where the agpregate
number of Sale Shares apphied for by all sharcholders to whom the otter 5 made exceeds the
number of Sale Shares In those aircumstances, the Sale Shares shall be allocated to the applying
sharcholders in proportion to the number of shares (of whatever class) held as between those
applying sharcholders on the date of the Sale Notice. The Sale Shares shall be allocated to the
apply ing shareholders on the basis set out above (and may need to be so allocated more than once)
until all Sale Shares are atlocated save that no sharcholder shall be allocated more Sale Shares
than 1t has applied for. Fractional entitlements to Sale Shares shall be ignored.

Fractions of shares which would otherwse be allocated to shareholders under article 21.7 shall
be consolidated and allocated by the drawing of lots in any matiner thought appropriate by the
directors, provided that no shareholder shall be altocated more shares than it has applied for

[he Company shall specify by notice given to the relevant shareholders a time and place for
completion of the sale and purchase of the Sale Shares, being not less than three and not more
than 14 davs after the date ot receipt of the final Acceptance Notice Completion of that sale and
purchase shall take place at the time and place specified in the Company 's notice, when:

2191 each buying sharcholder shall pay the Seller w1 cash the purchase price for the Sale
Shares bought by that buy ing shareholder, and

2192 the Selier shall defiver to each such buying sharcholder a transfer in respect of the Sale
Shares bought by it, duly executed in its tavour by the Seller. together with the
certificate(s) for the Sale Shares or an indemnity in licu of the certificate™) in a form
satisfactory to the directors.

If the Seller does not, on the refevant date specified by the Company in accordance with arzicle
219, execute and deliver transfers in accordance with arucle 2892 and or deliver the
certificate(s) for the Sale Shares (or an indemnity m Heu of those certificate(s) in accordance with
article 21.9.2), then any director shall be entitled to execute, or to authorise and instruet such
person as he thinks it to execute, the necessary transfer(s) on behalf of the Seller and, against
recaipt by the Company on trust for the Seller of the consideration payable for the Sale Shares,
deliver those transfer(s) and certificate(s) (or indemnities) to the buying shareholder(s). Following
receipt by the Company of the consideration payable for the Sale Shares, the Company shall
{subject to the payment of any stamp duty) cause the buy ing sharcholder(s) to be registered as the
holder of those shares and, after such regstration, the validity of such proceedings shall not be
questioned by any person Sections 982(2) (3), (1), (5). {7) and (91 Companies Act 2006 shall
apply mutatis mutandis i relation to any consideration held on trist in accordance with this article
20,160

i in respect of alt or any Sale Shares the Seller’s offer tapses, or 1s dechned or deemed declined
by all the sharcholders to whom it is made, then the directors shall promptly give notice to the
Seter (with copies to all other sharcholders, save for Connected Persons of the Seller) specifying
the number of Sale Shares concerned  The Seller shall then be entitled, in pursuance of a bona
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fide sale. and subject to artickes 18 310 18,7 (inclusive) and subject to first comply ing with Article
22 (1ag Rights) and tollowing the apphcation (if appropriate) of” Artacle 23 {Drag Rights), to
transfer the entire legal and beneficial interest in any of those Sale Shares or (5 the Sale Notice
stated that the Seller’s ofter was conditional v acceptances being received for all or any other
specified pereentage of the Sale Shares) not less than all or that specified percentage of the Sale
Shares, to the buyei(s) named in the Sale Notice, in sccordance with, and within the period
referred to o, article 21 12

21,12 The consideration per share payable on a transfer of Sale Shares under article 21.11 (after
allowing for any deduction, rebate or allowance ta the buver other than one equal to any dividend
or distribution declared, piid or imade after the date of the Sale Notice and which 15 not to be
received by the buyer):

21,121 (where the Sale Shares are being sold solely for a consideration which is payable in
cash. including by means of a loan note) shall be not less than the Sale Price, or

21122 (in any other case) shall have a value which before that transfer is made shall have been
agreed or determimed under article 21 13 1o be not fess than the Sale Price.

The relevant transter(s) shall be todged for rewistration during the period of 30 days starting on
the date of the directors” notice under article 21 11 or, if applicable, on the date of any agreement
or determination under article 21.13.

2113 Hthe Sale Shares to be sold under article 21 11 are not bewng sold solely for a consideration which
is payable in cash, then the value of that consideration shall be determined by the Accountants
who shall be appointed by the Company under articie 24 by no later than the date falling 14 days
after the date of the directors” notice under aruicle 21 L1, unless the value of that consideration is
agreed between the Seller and the directors before the date falling seven dayvs atter the date of the
directurs’ notice under article 2111

22, SHARES: TAG RIGHTS
221 If:

2211 any shareholder or shareholders (“Selling Shareholder(s)”™) wish(es) to transfer the
beneficial (or the Jegal and beneficial) mlerest in any shares 1o any person. and

]
[
)

2 that transfer would result in the transferee ("Proposed Transferee™) and uny person
with whom he is acting in concert together holding a beneficial interest in shares then
representing not less than 30% of the voting rights attaching to the then issued share
capital of the Company, then the Selling Shareholder(s) shall notity the Company of the
intended trunsfer. That notice (“Prospective Seller’s Notice™) shall set out-

(a) the number and class of shares which the Selling Sharcholder(s) propose(s) to
transfer,
(b) the nature of the consideration pavable per share, mcluding without limitation,

where the shares are not to be transferred solely for a consideration
immediately payable in cash, detaits of the material terms of any foan notes
offered by way of consideration, and the date(s) on which the consideration
would be payable,

(<) (the identity of the Proposed Transferce, together with details of any person(s)
on whose behalf the shares wall er may be held and (if the Proposed Transferee
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is a company or partnership) the person(s) believed by the Selling
Sharcholder(s) to control that company or parinership,
(d) details of any conditions 10 which the transter s subject. and
(e) the date on which the transtfer 15 proposed to be made.
222 the Prospective Seller’s Notice shall be accompanied by an irrevocable offer by the Proposed

1ransterce, compls ing with the requirements set out below in this articte 22 (" Tag-along Offer™)
to buy the Relevant Percentage (as defined inarticle 22.7) of the shares of each class held by each
shareholder other than the Selling Sharcholder(s), and the Relevant Percentage of the shares of
each class to be held by cach person, whether or not a shareholder but who is not a Seliing
Sharcholder, who at the date of the Tag- along Offer has rights (whether or not contingent or then
exercisable) granted by the Company to acquire shares and who exercises those rights during the
period for which the Tag-along Offer remains open for acceptance, such shareholders and other
persons being reterred to below as “Remaining Sharcholders™ and the shares resulting from the
evercise of those nghts being referred to below as “Option Shares™

L
12
()

The Tag-along Offer shall be expressed to be capable of acceptance by notice given to the
Company, shall remam open for acceptance for not less than 21 days after the date of the
Prospective Selier™s Notice or such lesser period as the Remaining Sharcholders and shall provide
for the sale and purchase of any shares to which 1t relates to be completed {and for the purchase
price 10 be paid in full) at the same time as completion of the purchase of the shares held on the
Jdate of the Prospective Seller's Notice by the Selling Shureholder(s), which mav not be earlier
than the first working day falling not less than two working dayvs alier (i) the end of the period
during which the Tag-along Offer is open for acceptance. or (i) if later and f applicable. the date
of the notification of the value of the consideration in accordance with articles 22 4 and 24.

224 The consideration per share ty be offered by the Praposed Transferee in the 1ag-along Offer shall
(subjeet to this article 224 and article 22 6} be the same consideration per share (or the same
consideration per share of each class if there is more than one class of share) as offered by the
Proposed Transtereo to the Selling Sharcholder(s) and set out in the Prospective Seller’s Notice
or (i higher) the highest consideration per share or, where appropriate, per share of the relevant
class, paid by the Proposed Transferee or any person connected with the Propused Transferee
(within the meaning ot seetion $39 Income and Corporation Taxes Act 1988) for any share in the
peried of 12 months ending on the date of the Prospective Seller’s Notice. I any consideration so
paid was not immedhately payable in cash, then the value of that consideration shall be determined
by the Accountants who shall be appointed by the Company under article 23.8 by no later than
the date falling 14 days after the date of the Prospective Seller’s Notice, unless the value of that
consideration is agreed between the Selling Shareholders and the directors before the date falling
seven days after the date of the Prospective Seller’s Notice. It the consideration to be paid by the
Proposed Transferee to the Selling Shareholder(s) is to be determined by a calculation, the
consideration payable 1o the Remaining Sharcholders shall be deternuned by the same calculation
criteria and 1f there 15 to be a minture of forms of consideration the Remaming Shareholders shall
be offerad the same mixture in the same proportions.

225 The Tag-zlong Offer shall not require amy Remaining Sharcholder o wive any warranties.
representations, mdemnities or covenants (including, without limitation, restrictive covenants) in
respect of the number of shares 1o be transferred by the Remaining Sharcholder in question vther
than a covenant as to title and the aggregate Habidity of cach Remaining Sharcholder under any
warranties. representations, indemnities vr covenants (meluding, without lunitation, restrictive
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covenants) it may give shall be fimited to the consideration pavable by the Proposed [ransferee
lo that Remaining Sharcholder for such shares.

The requirement thut the Tag-along Offer s reguired by article 224 to offer the same
consideration per share {or the same constderation per share of each class if there 15 more thun
one class of share) as offered to the Selling Shareholder(s) shall not be regarded as not being
satistied merely because

226.1  that offer is made to the Remaining Sharcholders after it 1s made to the Seiling
Shareholder(s), or

2262 some or all of the Selling Sharcholders give or make warranties, representations.
indemnities or covenants (including. without limitation, restrictive covenants) which are
not to be given or made by the Remaining Shareholders.

and in deternuning the consideration 1o be paid by the Proposed Transteree tothe Selling
Sharcholder(s). the circumstances of the proposed sale to the Proposed Transferce as a
whole shall be taken into account,

For the purposes of this article 22 the Relevant Percentage shall be equal to the percentage of the
Selling Sharcholder’s entire shareholding which is proposed to be transterred (or, in the event that
there 15 more than one Selling Shareholder, the average of the percentages in respect of each
Selling Sharcholder).

The Company shall (within three working days of receipt) send a copy ol the Prospective Seller's
Notice and a copy of the Tag-along Offer to each Remaining Shareholder. and each Remaming
Shareholder may. within the period during which the Tag-along Offer rematns open for
acceplance. notify the Company that it wishes o accept that offer. I any notice accepting the
offer is so given to the Company by any Remaining Sharcholder, the Prospective Buyer and
Remaining Sharcholder(s) in question shall each. at the tume or times set in the Tag-along Offer
for the completion of the sale and purchase of the shares, comply with the provisions of artictes
209.1.21.9.2 and 2110 mutatis mutandis in relation to the completion of the sale and purchase
of the relevant shares and for this purpose references to —each buving shareholder™ shall be
deemed 1o refer to “the Proposed Vransferee”. references 1o “Seller™ shalf be deemed to refer 10
“Remaining Shareholder(s)” and references to “Sale Shares™ shall be deemed to refer to “the
shares or Option Shares which are the subject of a Tag-along Ofter and which are to be transferred
10 the Proposed Transferee by such Remaining Sharcholder(s)™.

If the Proposed Transferse does not, at the time set in the Tag-along Offer for completion of the
sale and purchase of the shares (ignoring the Option Shares for this purpose 1f a later date for
completion of their purchase bas been set in accordance with article 22.3), pav the consideration
tor the relevant number of shares i respect of which notice has been recetved from a Remaining
Sharcholder under article 22 8, other than by reason of any failure by that Remaining Sharcholder
1o discharge its obligations in relation o the completion of the sale and purchuse of the relevant
shares, no Selling Sharcholder nray sell aiy of the shares registered in its nume to the Proposed
Transferee. The directors shall refuse to regester any transfer prohibited by this article 22.9.

The provisions of this article 22 shall not apply whete the transfer which would otherwise cause
this articie to apply is made by the Selling Sharcholder(s) under article 19 {Permitted Transfers).
article 20 (Compulsory Transfers) or article 23 (Drag Rights).

-
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2211 Transfers of shares by the Selling Shareholderts) and the Remaining Shareholders 1 accordance
with this article 22 are subject to the provisions of article 21 (Pre-cmption on the Transfer of

Shares)y

23 SHARES: DRAG RIGHTS

231 For the purposes of this article 23 (save as provided marticles 234 and 23 § below).
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a “Qualifving Offer” means.

(a) an offer on arm’s length terms to buy the entire issued share capital, or
alternatively the entire issued and to be issued share capital, of the Company.,
at the same consideration per share (or the same consideration per share of
cach class it there ts more than one class of share). by any person meeting the
eriteria referred to in article 23.2 and accepted (whether conditionally or
wnconditionally } by the Accepting Shareholders. or

(b} an agreement on arm’s length terms signed (in one copy or in counterparts) by
the Accepting Shareholders for the sale (whether conditional or uncond:itional)
of their entire legal and beneficial holdings of shares in the Company (either
issued or issued and to be 1ssued) to a person mecting the criteria referred to
in article 23.2 who has signed that agreement agreeing to buy those shares
For the purposes of this article 23, references to the means of acceptance or to
acceptance by a Non-Accepting Shareholder of a “Quality ing Offer™ falling
within this article 23 1.1(b) shall be construed as references to the means by
which a Non-Accepting Sharcholder shall sell shares in accordance with
article 23.6 2,

~Qualifying Ofteror™ means a person who makes an ofter such as is referred to in article
231 1{a) or who agrees to buy the shares to be sold in accordance with an agreement
such as 1s referred to inarticle 23.1 1(b).

“Accepting Sharcholders”™ means the holder(s) of shares representing in agpregate not
less than 7196 of the voting rights attaching to the then issued share capital of the
Company.

“Non-Accepting Sharcholder™ means any person who 1s not an Aceepting Sharcholder.
but 15 either a shareholder of the Company or {whether or not a shareholder) has a right
{whether or not contingent or then exercisable) to acquire shares in the Company,

criteria for betng a Qualifying Otferor are that the person

is the person identified in the Sale Notice in accordance with article 21.2 and 21 11,

15 not a shareholder of the Company or entitled to become a sharcholder by reason of
the exercise of any option over shares in the Company or the conversion of any security
convertible into shares in the Company,

is not connected with any sharcholder of the Compamy (within the meaning of section
839 Income and Corporation Taxes Act 1988), and

has no arrangement or agreement with any sharcholder relating to the offer referred
in this article. other than an arrangement or agreement regarding the acceptance of that
offer
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If a Qualifying Offer s made, the Accepting Sharcholders may procure that the Quahfyving
(Hferor gives notice to all Nen-Accepting Sharcholders to the effvet that the Qualifying Offer is
made available to them as of the date of such notice By reason of that notice the Non-Accepting
Shareholders shall be required to sell or procure the sale to the Qualifying Ofteror of the entire
fegal and beneficial ownership of the shares registered in their names (save as set out at article
23.5) for the same consideration (or the same consideration per share of each class if theve is more
than one clss of share) as the consideration to be received by the Accepting Sharcholders. The
Qualifying Offeror’s notice shali:

2331 give details of the consideration to be paid per share (or per share of each class. if there
15 more than one class of share). including an explanation of any choice of consideration
oftered under the terms of the Qualifs ing Offer and which consideration so offered will
be taken as applying m default of a Non-Accepting Sharcholder indicating a choice,

23.3.2  have attached to it a copy of the Qualifving Offer as made to the Accepting Sharcholders
and any certificate such as is referred to in article 23 4,

2333 give the identitics of the Accepting Shareholders and the percentage of shares of cach
class held by them, and

2334 speath the means and by when the Qualifving Offer as made to the Non-Accepting
Shareholders is to be accepled. and for these purposes, more than one date may be
specified n the notice to ensure that rights to acquire shares in the Company become
exercisable, provided that no date may be so specified which is less than 14 days after
the date of the Qualify ing Ofterar’s notice or which is earlier than the date on which the
Qualifying Ofter as made to the Accepting Sharcholders becomes uncenditional (or
would do so but for the transfer of shares (whether or not in issue on the date of the
Qualifying Offeror’s notice) held by the Non-Accepting Shareholders in accordance
with article 23 6.2).

References in articles 23,1 and article 23 3 (o the same consideration per shate (o1 the same
consideration per share of cach class it there 1> more than one class of share) include that the
cansideration shall be in the same form and ot the same amount and, 1f the consideration is to be
determined by a caleulation, on the same caleulation criteria, if there are to be deferred payments
of consideration, on the same pavment dates, and it there 15 to be a mixture of forms of
consideration that sharcholders shall be offered the same mixture in the same proportions

Save for the covenant of full utle guarantee set out in article 23.6.2. no Non-Accepting
Shareholder shall be requared to give or make any warranty, representation, indemnity or covenant
(ncluding, without limitation, restrictive covenants) The requirement that the Qualifying Offer
should be at the same consideration per share (or the same consideration per share of each class
if' there is more than one class of share) shall not be regarded as not baing satistied merely because:
23.5 1 the dates on which the Qualify ing Offer is made to persons may differ,

3

(=3
h

2 the dates on which the Non-Accepting Shareholders are required to transter their shares
may differ from the dates applicable to the Accepting Sharcholders, or

ta
(¥
h
')

5.3 some or all of the Accepting Sharcholders give or muke warranties, representations,
indemnities or covenants {including, without limitation, restrictive covenants} which are
not o be given or made by any other Accepting Sharcholder or by all of the Non-
Accepting Sharcholders,
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and it determining the consideration to be paid by the Quubifying Ofteror to the Non-
Accepting Sharcholders. the cireumstances of the proposed sale 1o the Accepting
Shareholders as o whole shall be taken into account

Each Non-Aceepting Sharcholder shall, on the receipt of a notice given by the Quality ing Offeror

under article 23.3;

23.6.1  cease to be enttled (it then entitied to do so) to transfer the tegal or beneficial interest
i any share under article 19 (Permitted Transfers) or article 22 (‘Tug Rights). and

2]
[
s
(£

sell to the Qualify ing Offeror (or its nominee) with full title guarantee and free from adl
encumbrances at the considerahion per share paz able by the Qualitying Offeror specified
in the notice ali shares registered in his name on the date for acceptance of the
Qualifying Ofter specitied i the Qualifving Offeror’s notice (and-or the last such date
if more than one date i> so specified), and shall on that date {or each such date as the
case may be) execute and deliver to the Company fransfers in respect of those shares,
any other documenis necessany 1o accept the Qualifying Offer and the certificatets) in
respect of those shares (or an indemnity in livu ot those certificate(s)) in a form
satisfuctorsy to the directors).

1F any Non-Acceptmy Sharcholder, whether or not a shareholder on the date of the potice given
to him under article 23 3. does not cause the Company 1o receive on any relevant date specified
by the Qualifying Offeror in accordance with article 253 any of the documents referred to in
article 23.6.2. then any director shall be entitled to

2371 exceute the documents in question on that Nen-Accepting Sharcholders behalf. and

2372 against receipt by the Company on trust for that Non-Accepting Shareholder of the
consideration payable for the refevant shares, deliver those documents to the Qualify ing
Offeror.

Folfowing receipt by the Company of the consideration payable for those shares, the
Company shali (subject to the payvment of any stamp duty ) cause the Qualifving Offeror
10 be registered as the holder of those shares and, after such registration, the validity of
such proceedings shall not be questioned by any person Sections 982(2), (3). (4) (58).
{7y and (9) Companies Act 2006 shall apply mutatis mutandis in relation to any
consideration held on trust in accordance with article 23.7.2

Acceptances of a Qualifying Ofter and transfers of shares, whether by Accepting Sharcholders or
Non-Accepting Sharcholders. in accordance with this articke 23, are not subject to the provisions
of article 21 (Pre-emption on the Transter of Shares).

SHARES: VALUATION

Where these artictes provide for a valuation 10 be determined by a firm of accountants who are to
be appointed by the Company under this article 24 within a specified period of time:

2411 the Company shall appoint a firm of chartered accountants {which may be the
Company s auditars if they are able and willing to act) and determine their terms of
engagement within the speaified period of time, or

24 1.2 it no such firm s appointed (and their terims of engagement agreed) within the period
of time specified, a {irm of chanered accountants shall be nominated by the President
for the tme being of the Institute of Chartered Accountants in England and Wales and
the Company shall appoint such fiem. [n the event that the Company farls to sign terms
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of engagement wath any firm se nominated withun 20 working days after the date on
which such nomimaten 1s made. or terms are received by the Company (if later) any
director or shareholder shatl be entitled to enter into such teems of engagement on behalf
of the Company and the appoiatment of that firm on such tenms shall be binding on the
Company and all the sharchiolders and shall not be challenged by the Company or any

sharcholder.

I'he Company shatl use all reasonable efforts to ensure that the valuation is determined by the
Accountants as quickly as possible. The Accountants shall act as experts and not as arbitrators.
shall not be obhiged to give reasons for their viduation and their cerlificate shall, save in the case
of manifest error or fraud, be final and binding on the Company und all sharcholders. including
{(for the avaidance of doubt but without himitation) in the circumstances where pursuant te article
24 t amy director or sharcholder has signed that fim’s terms of engagement on behalf of the
Company, and their costs (and the costs of appeintment under article 24.1.2 if any ) shall be borne
by the Company | he Company shall ensure that a notice containing details of any determination
under this article 24 is promptly given to each sharcholder.

Where the fair value of any share is to be determined under this article, it shalt be its fair value as
certified by the Accountants as at the date when the Sale Notice is received by the Company or.
as the case may be, the Compulsory Transter Notice 1s deemed to be given. In making their
determination, the Accountants shall.

2431 be entitled to determine the procedure to be followed sive that such procedure shall
allow both the Company and the relevant selling sharcholder to make written and oral
representations to the Accountants and also shall enable the Accountants to require the
Company and the relevant selling shareholder to provide to each other any information
and documents reasonably required by them to enable them to make their submissions
to the Accountants and to provide to the Accountants any information and documents
reasonably requested by the Accountants o assist them in their determination of farr
value save, in either case, tor amy mtormation and documents to which legal
professional privilege would apply in litigation,

2432 apply no prenuum or discount i relation to the sizve of any holding,

2433 assumeawilling seller und buyver save where the Compulsory Transfer Notice is deemed
to be given following a Compulsory Transfer Event falling within articles 20.1.1 to
20 1.3 (inclusivey and articles 20 1.8 and 20.1.10 (as it relates o article 20.1 8) and
article 20 1.15 where the buyer shall be assumed to be a willing buyer, but the seller
shall be assumed to be selling in the circumstances which apply to it following the
occurrence of the Compulsory Transtfer Event,

2434 assume the sale takes place between a buyer and a seller at arm’s length,
2435 assume, if the Company 1s then carrving on business as a going concern, that 1t will

contmue to do £Q,

24 3.6 assume that the Comparny s able to freely market it"s services and disregarding for these
purposes any exclusivity arrangements that the Company may have entered into, and

2437 (save as set out in article 24.3 3} tgnore any restrictions on transfer contained in these
articles.
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SHARES: DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for decluring dividends

The Company may by ordimary resolution dectare dividends, and the directors may decide 1o pay
interim dividends

Any dividend shall be patd to all shareholders The aggrepate amount of a dividend shall be paid
pro rata to the number of shares held by them save that. for these purposes, each A Share shall be
counsed as one share and ¢ach B Share shall be counted as two shares.

No dividend may be deciared or paid unless it s in accordance with sharcholders™ respective
rights, Unless the shareholders' resolution to declare or the directors” decision to pay a dividend,
or the terms on which shares are 1ssued, specifi otherwise, it must be patd by reference t each
shareholder™s holding of shares on the date of the resolution or decision o declare or pay it [fthe
Company’s share caputal is divided into ditferent classes. no interim dividend may be paid on
shares carrving deferred or non-prefereed rights if at the tme of payment. any preferential
dividend i5 in arrears

Dividends shall be paid o

2541 the sharcholder of the share. or

t2

542  ifthe share has two or more joint shareholders, whichever of them is named first in the
register of members, or

1
A
N
L

tf the sharzholder 1s no longer entitled to the share by reason of death or bankruptey . or
otherw ise by operation of law, the Transmuttee

Non-cavh distributions

Subject to the terms of 1ssue of the share in question. the Company may, by ordinary resolusion,
decide 10 pay all or part of a dividend or other distribution payable in respect of a share by
transferring non-cash assets of equivalent value (meluding. withowt hmitation, shares or other
SECUrities in any company’).

For the purposes of paving a non-cash distribution. the directors mas make whatever
arrangements they thimk fit, inchading (where any difficulty arises regarding the distribution)
fining the value of any assets. payving cash to any person entitled to the distribution on the basts
of that value in order to adjust the rights of such persons. and vesting any assets in trustees

SHARES: CAPITALISATION OF PROFITS
Subject to these articles. the directors may , if they are so authorised by an ordinary resolution.

26 1.1 decide to capitalise any profits of the Company (whether or not they are available for
distribution) which are not required for puving a preferential dividend, or any sum
standing to the credit of the Compam 's share premium account or capital redemption
reserve, and

2612 approprate any sum which they so decide to capitabise (eapitalised sum™) to the
persons who would have been entitled to it if i were distributed by way of dividend

{persons entitled”) and 1 the same proportions.

Capitalised sums thust be applied on behalf of the persens entitled, and i the same proportions
as a dividend would have been disiributed 1o them
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30.
30.1

Any capstalised sum may be apphied in paying up new shares of a nonyinal amount equal to the
capitaiised sum which are then aflotted credited as fully paid o the persons entuled or as they
may direct.

Any cupitalised sum which was appropriated from profits available tor desiribution may be
applied in or wwards paying up new debentures of the Company which are then allotied credited
as fully paid to the persons entitied or #5 they may dircet.

Subject to these Articles the directors may -

26.5.1  apply capitalised sums in accordance with articles 26.3 and 26 4 partly in one way and
partly in another,

20.52  make such arrangements as they think fit to deal with shares or debentures becoming
distributable in fractions under this article (including the issuing ot fractional certificates
or the muking of cash payments or ignoring fractions altogether), and

2653 authorise any person to enter into an agreement with the Company on behalf of all the
persons entitled which is binding on them m respect of the atlotment of shares and
debentures to them under this article.

SECRETARY

T'he Company shall not be required to have a secretary but may choose to have one Any secretars
shall be appointed by the directors for such term and at such remuneration and upen such
conditions as they think fit. and any secretary so appointed may be removed by them.

AUTHENTICATION

Any director or the secretary or any person appointed by the directors for the purpose shall have
pover to authenticate any documents aftecung the constitutton of the Company, any resolutions
of'the Company or the board or any committee, and any books, records, documents and accounts
relating to the business of the Company. and to certify copies of, or extracts from. them as true
copies or extracts A docuisent purporting to be a copy of a resolution, or an extract from the
minutes of a meeting. of the Company or of the board or any committee which is certified n
accordance with this article shall be conclusive evidence in tavour of a persen dealing with the
Compuny upon the faith of that document that such resolution has been duly passed or, as the case
may be, that such minutes or extract is a true and accurate record of proceedings at a duly
constituted meeting.

ACCOUNTS

Any sharehotder shall be entitled, on notify ing the Company net less than 48 hours in advance,
either through utself or through duly authorised agents. to inspect and tahe copies of any
accounting record or other book or document of the Company. The Company may make a
reasonable charge for any copies taken,

NOTICES AND COMMUNICATIONS

Notwithstanding anything to the contrary 1 the remainder ot this article 30, a notice, consent,
approval, ofter or other communication (each a “notice™ for the purpuse of the remainder of this
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article) grveniunder artreles 3.2, 4.3 5 04 17, 19,20021, 22,23 and 24 may only be given fit s

given:

3011

s
)
T2

3021

in hard copy form, in weating, 11 Enghsh and signed in manuseript by or on behalt of
the person giving it, and 15 either,

(2} hand delivered to the person to whom it s to be given. or

(b) sent by prepaid. first-class post or (in the case of a registered address outside
the United Kingdom) by prepad arrmail addressed to the person to whom it
15 to be given and in the case of a person that s not an individual alse marked
for the attention of the directors or any other person notified for the time being
in accordance with this article for the purpose, or

in electronic form, by email to an email address for the time being notified for that
purpose to the person giving the notice where such email is in ASCIL plain test digital
format (or in a digital format previously confirmed by the intended recipient to be
readable by such recipient) and attaches a pdf (Adobe portable documient format)
version of the notice produced by scanning in a hard copy of the notice (which hard
copy notice should be in writing. in English and signed in manuscript by or on behalf
of the person giving 1t). The email shall clearly idenufy in the body of the email who
the email 15 from and to whom 1t is addressed (the email addresses shall not be enough
tu indicate this) and that the attachment is a natice which 1s given under these articles
in relation to the Company, giving the name of the Compam. .

Notices given under this article 30 | shalf be given only when recened

Except as set out i articles 3 3 and 30 1 or as otherwise provded in these articles:

subject to articke 30 4. any document or information to be given. sent or supphed under
these articies by the Company shall be grven, sent or supplied in any way 1n which the
Company may send or supph documents or information to the intended recipient under
schedule 5 Companies Act 2006 including, withour hmitation, in hard copy form. in
clectronie form or by making st available on a website, subject to, and in accordance
with, the requirements of that schedule, and

subject to article 30,4, any document or information to be given, sent or supplied under
these articles to the Company shalt be given, sent or supplicd i English and otherwise
any way in which documents or information may be sent or supplied by the sender to
the Company under schedule 3 Companies Act 2006 (where the sender 15 a body
corporate) or schedule 4 Companies Act 2006 (in all other cases) subject to, and in
accordance with, the requirements of schedule 4 or schedule 5 Companies Act 2006, as
applicabtle

30.3 Articles 30.2 1 and 30.2.2 shall apply whether the document or information 15 autharised or
required to be sent or supphied by the Compunies Acts or otherwise References in artieles 30 2.1

and 30.2.2 to documents or information being given, sent or supplied by or to the Company

inclirde references to documents or information being given. seat or supplied by or to the directors

of the Company acting on the Company s behalf

04 Articles 30.2 1 and 30.2 2 shall apply as if schedules 4 and 5 Compames Act 2000 required
documents and information sent by past to be sent by prepard first class post or (in the case of a
registered address outside the United Kingdom) by prepaid sirmail
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hiy the case of joint holders of a share. all notices. documents and intormation shall be given to the
Jomt bolder whose name stands first 1n the register of members in respect of the joint holding and
any notices, documents and infermation so given shall be sutticiently given to all the joint holders
A shareholder whose registered address is not within the United Kimgdom and who gives to the
Company an address within the United Kingdom at which notices, documents or information may
be given to him. or an address to which notices. decuments or iformation may be sent by
electronic means, shall be entitled to have such notices, documents or information given 1o him
ai that address

In the case of the death or bankruptey of a shareholder, the Company shall not be obliged to send
any documents or mformation to an address provided (o the Company by the Transmittee(s) of
such shareholder unless such Transmittee(s) has also provided the directors with such evidence
of the entitlement of the Fransmittee(s) to those shares as the directors shalt in their absolute
discretion require Nothing in this article shall require the directors to investigate the entitletent
of any person claiming to be a Transmittee of a sharcholder Until such address and evidence (to
the satisfaction of the directors) has been supplied, the Transmittee shall be bound by any notice
given to the sharcholder from whom he derives title

Proof that an envelope containinyg a notice, document or informatien was properly addressed,
prepaid first-class and posted or properly addressed and delivered by hand shall be conclusive
evidence that the notice, document or ialormation was given Proof that a notice, document or
information sent by electronic means was sent or given in accordianee with gindance issued by
the Institute of Chartered Secretaries and Admimistrators shall be conclusive evidence that the
notice, document or informanon was sent or given The board may require authentication of amy
document or information given, sent or supphed to the Company n electronie form in such
manner as it may deternmne,

Except as set out in article 30.1 or as otherwise provided in these articles, a notice. document or
information sent or supplied by the Company under these articles or for the purposes of any
provision of the Companies Acts that authorises or requires documents or information to be sent
ot supplied by the Company. shall be deemed to have been received by the intended recipient-

3081 where the document or information is sent by prepaid first-class post te an address in
the Umited Kingdom or by airmail to an addiess outside the United Kingdom, 48 hours
after it is posted.

30.8.2  where the document or information is dehvered by hand. when it 15 sent.
30 8.3 where the document or information is sent or supplied by clectronic means, when the

document or information is first transmitted. and

3084 where the document or information is sent or supplied by means of @ website, when the
material is first made available on the website or (if later) when the recipient reccives
(or 13 deemed to have received) notice of the fact that the material 15 available on the
website,

I'he first two sentences of articte 30.7 and article 30.8 shall not apply

3091 where these articles refer to a notice, consent or other commuuication ueeding, to be
“received ', or

3092 inrespect of any notice, consent or other communication to be given. sent or supplied
to the Company under these articles or for the purposes of any provision of the
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Companics Acts that authorises or requires documents ot information to be sent or
supplied to the Company,

and m each such case actual receipt of the notice, consent or other communicanon shall
be required for the notice, consent or other communication to tzhe eftect
Section 1147 Companies Act 2006 shall not apply to documents or information sent by or o the
Compuny for the purposes of the Companies Acts or these articles
In this article 30, “address™ includes (where the context permits) a number or address used ltor the
purposes of sending or receiving docurments or information by electronic means
Wothing n these articles shall aftect any legal requirement that any particular notice or other
document be served in any particular manner
Notices given by a companmy under these articles may be signed on its behalf by an ofticer of the
company or by its duly appomted attorney,
Unless otherwise specitied by the Company, notices to the Company shall be sent to the oftice,
marked for the attention of the secretary
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