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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

INKLING COMMUNICATIONS LIMITED (“the Company™)

(Adopted by special resolution passed on30 Nk 2016)

INTRODUCTION

INTERPRETATION
In these Anicles, unless the context otherwise requires:

Act: means the Companies Act 2006;

Acting in Concert: has the meaning ascribed to it by the City Code on Takeovers
and Mergers as m force and construed at the date of adoption of these Articles,

appointor: has the meaning given in Article 12.1;

Articles: means the company's articles of association for the time being in force;
Auditors: means the auditors of the Company for the time being,

Bad Leaver: has the meaning given m Article 18 10{d),

Board: means the board of directors of the Company;

business day: means a day (other than a Saturday, Sunday or public hohday in
England) when banks in London are open for business;

Call Option: means the call option severally granted by each Seller to the Purchaser
in respect of the Option Shares held by that Seller pursuant to the terms, conditions
and provisions of the Share Purchase and Option Agreement,

Civil Partner: 1n relation to an individual sharcholder, a civil partner as defined in
the Civil Partnerships Act 2004;

Conflict: has the meaning given in Article 8 1;

Connected Persons: shall have the meaning provided by section 1122 of the
Corporation Taxes Act 2010,

Controlling Interest: in relation 10 a person means the ownership by that person and
s or its Connected Persons of Shares carrying the nght to more than 50% of the




total number of votes which may be cast on a poll at a general meeting of the
Company;
Departing Employee Shareholder: has the meaning given in Article {8 10(b);

eligible director: means s director who would be entitled 1o vote on the matter at a
meeting of directors (but excluding any director whose vote is not to be counted «n
respect of the particular matter),

Employee Shareholder: has the meaning gtven in Article £8.10(a),

Expert: means the Auditors unless the Company has no Auditors or the Audrtors
decline an instruction to report on Fair Value when the Expert for the purpose of that
report shall be a firm of chartered accountants agreed between the Departing
Employee Shareholder and the Board or, in default of agreement within 20 business
days as to the identity of the Expert, appointed by the President of the Institute of
Chartered Accountants in England and Wales on the application of the Departing
Employee Shareholder or the Board,

Fair Value: means the value determined in accordance with Anticle 19;

Family Trusts: in relation to an individual shareholder, a trust or settlement set up
wholly for the benefit of that individual shareholder (Settlor) and/or the Settlor’s
Privileged Relations;

Farther Securities: any shares i the capital of the Company or right to subscribe
for or to convert into such shares which, in either case, the Company praposes to allot
or grant (as the case may be) after the date of adoption of these Articles;

Good Leaver: has the meamng given 1n Article 18 10(c);

Group: the Company and its subs:diaries (if any) from time to time. References to a
Group Company are to any one or more of those companies,

lakling First Option Shares: has the meaning given to it 1n the Share Purchase and
Option Apgreement,

Inkling Second Option Shares: has the meaning given to & in the Share Purchase
and Option Agrecment,

Leaver: means a Good Leaver or Bad Leaver (s applicable);
Member: a member of the Company,

Member of the Same Group: as regards any company, a company which is from
time to time a parent undertaking or a subsidiary undertaking of that undertaking or
of any such parent undertaking,

Minimum Transfer Condition: has the meaning given n Article 16.5,

Model Articles: means the model articles for private compamies limited by shares
contained in Schedule t of the Compates (Model Articles) Regulations 2008 (S/
2008/3229) as amended prior to the date of adoption of these Articles,
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Net Asset Value: means the todal assets of the Company less the total liabihties
(excluding contingent liabilities) of the Company as per its audited accoumts in
respect of the last accounting reference period;

Option Shares- means the Inkling First Option Shares and the Inkling Second Option
Shares,

Original Sharchokder: has the meaning given in Article 17.1,
Permitted Transfer: a transfer of shares in accordance with Article 17;
Permitied Transferee: 1n relation to a sharcholder.

{a) who is an individual, to any of his Privileged Relations or to the trustees of those
Family Trusts; or

(b) that is an undertaking (as defined in section 1161(1) of the 2006 Act), to (i) any
Member of the Same Group or (ii) a company formed to acquire the whole or a
substantial part of its undertaking and assets as part of a scheme of amalgamation or
reconstruction (proved to the reasonable satisfaction of the Board that the transfer is
bona fide and falls within these categories);

Privileged Relation: the spouse, Civil Partner, widow or widower of a shareholder
and the shareholdet’s children (including step and adopted children) and siblings;

Proposed Transferee: has the meaning given in Article 16 4(b),
Purchaser: means Cubo Commurucations Group ple;

Sale Notice: has the meanmng given in Article 16.11;

Sale Price: has the meaming given in Article 16.4{c),

Sale Shares: has the meaning given n Article 16.4(a),

Sellers: William Parkinson and David Proudlock and Seller shall be construed
accordingly,

Sellers’ Buyback Option: means the buyback opthion granted by the Purchaser to the
Sellers pursuant to the Share Purchase and Option Agreement;

Share or share; means an 1ssued share in the capital of the Company;

Share Purchase and Option Agreement: means the share purchase and option
agreement between the Seilers, and the Purchaser dated on or about the date of
adoption of these articles,

Sharchalder: a person who holds shares in the Company;
Transfer Notice: has the meaning given 1n Article 16.2, and
Vendor has the meaning given in Artecle 16.2.

Save as otherwise specifically provided n these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same meanings
in these Articles, subject to which and unless the context otherwise requires, words
and expressions which have particular meanings 1n the Act shall have the same
meanings n these Articles.




1.3

1.10
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Headings in these Articles are used for convenience only and shall not affect the
construction or interpretation of these Articles

A reference in these Articles to an "Article” is a reference to the relevant article of
these Articles unless expressly provided otherwise.

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 15 a reference to it as it 15 n force from time 10 time, taking
eccount of:

(@) any subordinate legis{ation from time to ume made under 1t; and

(b} any amendment or re-cnactment and includes any statute, statutory proviston
or subordinate legislation whech it amends or re-enacts

Any phrase introduced by the terms "including”, "include”, "in particular” or any
stmilar expression shall be construed as illustratrve and shall not limit the sense of the
words preceding those terms.

The Model Articles shall apply to the company, except in so far as they are mod:fied
or excluded by these Articles

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

In Article 25(2)(c) of the Model Articles, the words “evidence, indemmty and the
payment of a reasonable fee® shall be deleted and replaced with the words "evidence
and indemnity"

Article 27(3) of the Model Articles shall be amended by the insertion of the words ™,
subject to Article 10," after the word "But"

Article 29 of the Model Articles shall be amended by the msertion of the words ®, or
the name of any person{s) named as the transferec(s) in an instrument of transfer
executed under Article 28(2),” after the words "the transmittes’s name”

Articles 31(IXa) to (c) (inclusive) of the Model Articles shall be amended by the
deletion, in each case, of the words “either” and "or as the directors may otherwise
decide™ Article 31(d) of the Model Articles shall be amended by the deletion of the
words "either” and "or by such other means as the directors decide”.

For the purposes of Articles 16 to 21, the following shall be deemed (but without
limitation) to be a disposal of shares in the capital of the Company

{a) any direction {by way of renuntiation or otherwise) by a holder entitled to an
allotment or transfer of shares in the capital of the Company that a share be
allotted or issued or transferred to some person other than himself; and

(b} any sale or any other disposition (including by way of mortgage, charge or
other security interest or creation of trust) of any legal or equitable interest in
a share (tncluding any voting right attached to it), (i) whether or not by the
relevant holder, (u) whether or not for consideration, and (i1t) whether or not
effected by an instrument in writing.
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ALLOTMENT AND ISSUE OF NEW SHARES

No Further Securities shall be alietted or granted (as the case may be) to any person
unless the Company has, in the first instance, offered such Further Secunties to all
Shareholders on the same terms 2nd at the same price as such Further Securities are
being offered to such other person on a pari passu and pro rata basis to the number of
shares comprised in the issued share capital held by such holders (as nearly as may be
without involving fractions). Such offer shall be apen for 20 business days within
which it must be aceepted or in default will lapse.

The Sharcholders may elect (but are noi obligated) to subscribe for the relevant
proportion of shares specified in the notice at the price stated theren. Each
Shareholder may clect to subscribe for the shares by giving notice to the Company at
amy time within 20 business days following the date of issue of the notice by the
Company, accompamed by a banker's draft made payable to the Company in respect
of full payment for the shares to be subscribed for

Any Further Securitics not accepted by members pursuant to the offer made to them
in accordance with Arhicle 2.1 may be offered by the Board to any other person at the
same price and on the same: terms as the offer to the members provided that any such
issue 15 completed within 20 business days after expiry of the Company's notice under
Article 2.1.

The Sharcholders may by special resolution waive the provistons of this Article 2 in
relation to any specified allotment of Shares,

In accordance with section 567(1) of the Act, sections 561 and 562 of the Companies
Act 2006 shall not apply to an allotment of equity securities (as defined in section
560(1) of the Compames Act 2006) made by the Company.

DECISION-MAKING BY THE DIRECTORS

Subject to these Articles, the directors may regulate their proceedings as they think
fit. Decisions of the directors shall be taken by simple majority of votes, with each
eligible director having a single vote.

A decision of the directors is also taken i accordance with this Article when all
eligible directors indicate to each other in writing that they share 2 common view ona
matter

Such a decision may take the form of a resolution in writing, where each eligible
direcior has signed one or more copies of it, ar to wiich each eligible director has
otherwise indicated agreement 1 writing

A decision may not be taken in accordance with this Article if the eligible directors
would not have formed a quorum at such a meesing
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CALLING A DERECTORS' MEETING

Any director may call a directors' meeting by glving not less than S business days’
notice of the meeting (or such lesser notice as all the directors may agree In writing)
to the directors or by authorising the company secretary (if any) to give such notice.

QUORUM FOR DIRECTORS' MEETINGS

Subyject to the remaining provisions of this Anticle 5, the quorum for the transaction of
business at a meeting of directors 1s:

(a) For so long as the Sellers have a Controlling [nterest in the Company, two
eligible directors comprising (i) one of either William Parkinson or David
Proudlock and () one director appoirnted by the Purchaser;

(b} For so long as the Buyer holds a Controlling Interest in the Company, two
eligible directots

For the purposes of any meeting (or part of a meeting), if there is only one ehigible
diurector n office, the quorum for such meeting (or part of a meeting) shall be one
eligtble director.

If the total number of directors mn office for the ime being 15 less than the quorum
required, the directors must not take any decision other than a decision

(a) to appotnt further directors, or

(b} to call a general meeting so as to enable the shareholders to appoimnt further
directors.

Subject to Article 5.2, 1f within half en hour from the time appointed for a meeting of
directors a quorum is not present, the meeting shall be adjourned to the same day of
the next week at the same time and place. If a quorum 1s not present at the
reconvened meeting, then the quorum at that reconvened meeting shall be any two
directors,

CASTING YOTE

If the numbers of votes for and against a proposal at a meeting of directors are equal,
the chairman or other director chasring the meeting shalf have a casting vote

Wiulst the Seliers have a Controlling Interest 1n the Company, the chairman shall be
either William Parkinson or David Proudlock. If neither William Parkinson nor David
Proudlock are directors of the Company (or are directors but are not present at a
board meeting which 1s otherwise quorate), the directors so participating shall appeint
a chairman from amongst them to chair that meeting

To the extent that the Purchaser holds a Controlling Interest in the Company, the
Purchaser shall be entitled to appont the chairman (which chairman shall, in the
event of an equality of votes, have a casting vote)
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8.2

TRANSACTIONS OR OTHER ARRANGEMFNTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the
requiremnents of the Companies Acts, a director who is in any way, whether directly
or indirectly, interested w an existing or proposed transaction or arrangement with the

company:

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

(t) shall be an eligible director for the purposes of any proposed decision of the
directors (or committee of directors) 1n respect of such contract or proposed
contract in which he 15 interested;

(c) shall be entitled to vote at a meeting of directors (or of a committee of the
directors) or participate in any unammous decision, in respect of such
contract or propoesed contract in which he is interested;

(d) may act by humszlf or his firm 1n a professional capacity for the company
(otherwise than as audor) and he or tus firm shall be entitled to
remuneration for professional services as if he were not a director;

{e) may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise nterested 1n, any body
corporaste 1 which the company 15 otherwisz (dwectly or ndirectly)
interested; and

{N shall not, save as he may otherwise agree, be accountable to the company for
any benefit which he (or a person connected with him (as defined in section
252 of the Act)) derives from any such contract, transaction or arrangement
or from any such office or employment or from any nterest in any such body
corporate and no such contract, transaction or arrangement shall be liable to
be avoided on the grounds of any such interest or benefit nor shall the recaipt
of any such remuneratton or other benefit constitute a breach of his duty
under section 176 of the Act.

DIRECTORS' CONFLICTS OF INTEREST

The directors may, in accordance with the requirements set out in this Article,
authorise any matter or situation proposed to them by any director which would, if
not authonsed, involve a director (an Interested Director) breaching his duty under
section 173 of the Act to avoid conflicts of interest (Conflict),

Any authonsation under this Article 8 will be effective only if.

(a) to the extent permitted by the Act, the matter 1n question shall have been
proposed by any directar for constderation in the same way that any other
matter may be propased to the directors under the provisions of these Articles
or in such other manner as the directors may determine;
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®) any requircment as to the quorum for consideration of the relevant matter 15
met without counting the Interested Director or any other interested director;
and

(c) the matter was agreed to without the Interested Dhrector voting or would have
been agreed to 1f the Interested Director’s and any other interested director’s
vote had not been counted

Any authorisation of a Conflict under this Article 8 may (whether at the time of
giving the suthorisation or subsequently)

(a) extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter or situation so authorised,

(b) provide that the Interested Director be excluded from the receipt of
documents and information and the participation 1n discussions (whether at
meetings of the directors or otherwise) related to the Conflict;

() provide that the Interested Director shalt or shall not be an eligible director 1n
respect of any future decision of the directors 1n relation 10 any resolution
related to the Conflict,

{d) umpose upon the Interested Director such other terms for the purposes of
dealing with the Confhiet as the directors think fit,

(e) provide that, where the Interested Director obtains, or has obtained (through
tus involvement 1n the Conflict and otherwise than through his position as &
directar of the company) mformation that 18 confidential to a third party, he
will not be obliged to disclose that information to the company, or 10 use it in
relation to the company's affairs where to do so would amount to a breach of
that confidence, and

)] permit the Interested Drrector to absent himself from the discussion of
matters relating to the Conflict at any meeting of the directors and be excused
from reviewing papers prepared by, or for, the directors to the extent they
relate to such matters,

Where the directors authorise a Conflict, the Interested Director will be obliged to
conduct himseif in accordance with any terms and conditions imposed by the
directors in relation to the Conflict

The directors may revoke or vary such authorisation at any time, but this wiil not
affect anything done by the Interested Director, prior to such revocation or vanation,
i accordance with the terms of such authorisation,

A director is not required, by reason of being a director {or because of the fiduciary
relattonship established by reason of betng a director), to account to the company for
any remuneration, profit or other benefit which he derives from or in connection with
a relationship involving a Conflict which has been authonised by the directors or by
the company n general meeting (subyect m each case to any terms, limits or
conditions attaching to that authorisation) and no contract shall be lizble to be
avorded on such grounds.
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RECORDS OF DECISIONS 10 BE KEPT

Where decisions of the directors are taken by electronic means, such decisions shall
be recorded by the dircetors in permanent form, so that they may be read with the
naked eye

NUMBER OF DIRECTORS

There shall be no limut on the number of directors

APPOINTMENT AND REMOYAL OF DIRECTORS

Each of William Parkinsen and David Proudlock shall be ennitled to serve as directors
of the Company for as long as he continues to hold Shares and, subject to Article
11 6, the Purchaser shall be entitled to appoint two directors and the following
provisions shall have effect -

Any such appointment shall be effected by notice 1n writing to the Company by the
appointon(s) and, in the case of the Purchaser only, the appointor(s) may in hke
manner at any time and from tme to tme remove from office any director appointed
by it pursuant to this Article and appoint any person n place of any director so
removed.

A notice of appotntment or removal of a director shall take effect upon lodgement at
the registered office of the Company or on delivery to a meeting of the directors or to
the secretary.

Every director appointed pursuant to Article 11.2 shall hold office unul he 15 etther
removed in the manner provided by that Article or dies or vacates office pursuant to
Regulation 18

In any case where, as a result of death or bankruptcy, the Company has no
shareholders and no directors, the transtmittee(s) of the last shareholder to have died
or to have a bankruptcy order made against hum (as the case may be) have the nght,
by notice 1n writing, to appoint a natural person (including a transmittee who 5 a
natural person), whe is willing to act and is permitted to do so, to be a director.

To the extent that the Purchaser holds a Controlling Enterest in the Company, 1t shall
be entitled to appoint such number of directors as it 50 chaoses.

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director (nppointor) may appoint as an altemate any other director, or any other
person approved by resolution of the directors, 1o

() exercise that director's powers; and

(b) carry out that director’s responsibilities,
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in relation to the taking of decisions by the derectors, in the absence of the alternate's
appointor.

Any appointment or removal of an alternate must be effected by notice in writing to
the company signed by the appointor, or in any other manner approved by the
directors.

The notice must:
{(a) idenufy the proposed alternate, and

(b w the case of a notice of appointment, contamn & statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the alternate
of the director giving the notice.

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and has
the same nghts in relation to any decision of the directors as the alternate's appointor

Except as the Articles specify otherwise, alternate directors

{a) are deemed for all purposes to be directors;

(9] are lable for their own acts and omissions,

{c) are subject to the same restrictions as thew appomtaors, and
(d are not deemex 10 be agents of or for their appointors

and, i particular (without himitation), each alternate director shall be entitled to
receive notice of all meetngs of directors and of all meetings of committees of
directors of which lus appointor 1s a member.

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

() may be counted as parhicipating for the purposes of determining whether a
quorum is present (but only 1f that person’s eppointor is not participating),

{b) may participate in a unanimous decision of the directors (but only 1f his
appointor is an eligible director in relation to that decision, but does not

participate); and

(c) shall not be counted as more than ane disector for the purposes of Articles
13.3(2) and (b)

A director who is also an alternate director is entitled, in the absence of his appointor,
to 2 separate vote on behalf of his appomtor, in additton to his own vote on any
decision of the directors (provided that his appointor 1s an ehgsble director in relation
to that decision), but shall not count as more than ane directer for the purposes of
determining whether a quorum 1s present

An alternate director may be paid expenses and may be indemn:fied by the company
to the same extent as lis sppointor but shall not be entitled to receive any
remuneration from the company for serving as an alternate dwector except such part




14,

15

16.

16.1

162

163

164

of the alternate's appointor's remuneration as the appowntor may direct by notice 1n
writing made to the company

TERMINATION OF ALTERNATE DIRECTORSHIP

An altemnate director’s appointment as an alternate terminates:

(1) when the altemate’s appointor revokes the appoiniment by notice to the
company in writing specifying when it 13 to terminate,

b) on the occurrence, in relation to the alternate, of any event which, If 1t
occurred 10 relation to the altemmate’s appowntor, would result in the
termmation of the appointor's appointment as a director;

{© on the death of the alternate’s appointor; or
{d) when the alternate's appointor’s appointment as a director terminates.
SECRETARY

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

TRANSFER OF SITARES SUBJECT TO PRE-EMPTION RIGHTS

Except where the provisions of Article 17 (Permitted Transfers) apphes and, subject
to Article 16 2, any transfer of shares by a Shareholder shall be subject to the pre-
emption rights in this Article

Notwithstanding the rernaining provisions of this Article 16 and Article 17 (Permitued
Transfers) for so long as the Call Option or the Sellers’Buyback Option remains
capable of exercise, no Member shall create an Encumbrance over or transfer,
dispose, charge or pledge in any way any interest 1n or over any of the Shares except
as permitted by the Share Purchase and Option Agreement, as required by these
Articles or otherwise approved by the Purchaser 1n writing,or i the case of Shares
held by the Purchaser, the other Shareholders in wniting.

Every Shareholder who wishes to transfer any Shares (the Vendor) shall give notice
n wnting to the Company (a Transfer Notice) of that wish

Each Transfer Notce shall:
{2} specify the number and class of Shares which the Vendor wishes to transfer
{the Sale Shares);

(b if the Seller wishes to scll the Sale Shares to a third party, specify the identity
of the person to whom the Vendor intends to transfer the Sale Shares (the
Proposed Transferee),

(c) specify the price per Shere (the Sale Price) at which the Vendor 1§ prepared
to transfer the Sale Shares,
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) be deemed to constitute the Company as the Vendor's agent for the sale of
the Sale Shares a1 the Sale Price in the manner prescribed in these Articles;
and

(e} not be capable of variation or cancellation

A Vendor may provide in the Transfer Notice that unless purchasers are found for all
or niot less than a specified number of the Sale Shares, he shall not be bound to
transfer any of those Shares (2 Minimuom Transfer Condition) and any such
provision shall be binding on the Company.

The Company shall within seven days of receipt of the Transfer Notice offer for
purchase each of the Sale Shares to each Sharcholder {other than the Vendor) at the
Sale Price and invite each of them to confimm in wnting within 28 days of the date of
the despatch of such offer whether he is willing to purchase any, and if so how many,
of the Sale Shares.

If the Sharcholders or any of them shall within such 28 day period apply for any of
the Sale Shares, the Company shall allocate those Sale Shares to the Sharcholders
who have applied for them.

If the (428 number of Sale Shares applied for is equal to or exceeds the number of
Sale Shares, the Company shall allocate the Sate Shares to each Shareholder who has
applied for Sale Shares in the proportion which his existing, hold:ng of Shares bears to
the tatal number of shares held by those Shareholders who have apphied for Sale
Shares Fractional enntlements shall be rounded down to the nearest whole number
{save where such rounding would result in not all Sale Shares being allocated, in
which case the allocation of any such fractional entitlements among the Shareholders
who have applied for Sale Shares shali be determined by the Board) No allocation
shall be made to a Sharcholder of more than the maximum number of Sale Shares
which be has stated he 1s willing to buy

No offeree of the Sale Shares shail be obliged to take more than the maximum
number of Sale Shares that he has indicated to the Company he s willing to purchase,
An allocation of Sale Shares made by the Company pursuant to Article 16.11 shall
constitute the acceptence by the persons to whom they are allocated of the offer o
purchase those Sale Shares on the terms offered to them.

Notwithstanding the provisions of Article 16.11, the Company may not make an
allocation of Sale Shares unless and until it has found a purchaser for the minimum
number specified in any Minimum Transfer Condition.

The Company on allocating any Sale Shares shall give notice in writing (a Szle
Notice) to the Vendor and to each person to whom the Sale Shares have been so
altocated, of the number of Sale Shares alfocated to him and the aggregate price
payeble for those Sale Shares. Completion of the sale and purchase of those Sale
Shares 1n accordance with the Sale Notice shali take place within seven days after the
date of the Sale Notice when the Vendor shali, on receipt of payment of the Sale Price
tansfer those Sale Shares specified in the Sale Notice (o the person or persons to
whom they have been allocated and deliver up the refevant share certificates
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16.13

16.14
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171

172

173

17.4

If 1n any case the Vendor, having become bound to szll, defaults 1n transferring the
Sale Shares, the Company may receive the purchase money and many nominate a
director to execute an instrument of transfer of the Sale Shares in the name and an
behalf of the Vendor and when the instrument of transfer has been duly stamped the
Company shall cause the name of the proposed transferce to be entered in the register
of members as the holder of those Shares and, where applhcable, shall hold the
purchase money on trust without interest for the Vendor. The receipt by the Company
of the purchase money shall be a good discharge to the proposed transferee and after
his name shall have been entered in the register of members in purported exercese of
the powers of this Article 16 the validity of the proceedings shall not be questioned
by any person

£f the Company shall not have given a Sale Notice to the Vendor in respect of all the
Sale Shares within 50 days afler the date of the receipt of a Transfer Notice, the
Vendor shall, dunng the period of 30 days next following the expiry of that 50 day
perwod, be at iberty to transfer all of the Sale Shares for which a Sale Notice has not
been given or, in the case where the Transfer Notice contained a Mimimum Transfer
Conditions, which has not been satisfied, any number of Sale Shares which 13 not less
than the number specified in the Minimum Transfer Condition at a price per Share
not less than the Sale Price.

The restrzctions imposed by this Article 16 may be waived 1n relation to any proposed
transfer of Sale Shares with the consent in writing of all Shareholders who, but for the
waiver, would or might have been entitled to have such Sale Shares offered to them
in accordance with this Article 16.

PERMITTED TRANSFERS

Subject always to Article 162, a shareholder {the Original Shareholder) may
transfer &ll or any of his or its shares to a Permitted Transferee in accordance with
this Article 17

A Permitted Transfer to a Permttted Transferee that is a Member of the Same Group
as the Onginal Shareholder shall be deemed to concern any of the Shares held by that
person, or in which that person is interested, and shall be yrevocable,

If the Original Sharcholder is a company, and a Permitted Transfer has been made,
the Perritted Transferee shail, within 20 business days of ceasing to be a Member of
the Same Group as the Onginal shareholder, transfer the shares it holds to

@) the Qriginal Shareholder; or
)] a Member of the Same Group as the Onginal Shareholder
(which in esther case is not in liquidation), without any pnce or other restriction

Where shares are transferred by way of Permitted Transfer to and thereafier held by
the trustees of a Family Trust, the trustees may transfer shares to

{2 the Onguinal Shareholder;
{b) anather Privileged Relation of the Onginal Shareholder,
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176
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181

{© another Farmly Trust of which the Original Shareholder is the Settlor, or
() 1o the new (or remaining) trustees upon a change of trustees of a Family Trust
without any price or other restriction

If a Permitted Transfer is made to the spouse or Cwvil Partner of the Onginal
Shareholder, the Permitted Transferee shall within 30 business days of ceasing to be
the spouse or Civil Partner of the Original Sharcholder (whether by reason of divoree
or otherwise) either

() execute and deliver 1o the Company a transfer of the shares held by him to
the Original Shareholder {or, to any Permitted Transferee of the Onginal
Shareholder) for such consideration as may be agreed betwezn them; or

®) give a Transfer Notice to the Company 1n accordance with Article 16

Where, under a deceased sharcholder's will (or the laws as to intestacy), the persons
legally or beneficially entitled to any shares (whether immediately or contingently)
are Privileged Relations of the deceased shareholder, the legal representative of the
deceased sharcholder may transfer eny shares to those Privileged Relations who are
Permitted Transferees, in each case without restricuon as to price or otherwise.
Shares previously transferred as permitted by this Article may be transferred by the
transferee to any other Permitted Transferee of the Original Shareholder without any
price or other restriction.

Subject 10 Article 176, on the death, bankruptcy or liquidation of a Permmtted
Transferee (other than a joint holder), his personal representatives, trustee in
bankruptey or its liquidator shall execute and deliver to the Company a transfer of the
shares held by the Permisted Transferee (without any price or other restriction) within
30 business days afler the date of the grant of probate, the making of the bankruptcy
order or the passing of a resolution or making of an order for winding up The transfer
shall be to the Original Shareholder, if stil living (and not bankrupt or n liquedation)
or, 1f so directed by the Onginal Shareholder, to any Permitted Transferee of the
Original Sharecholder If the transfer 1s not executed and delivered within 30 business
days of that period, or !f the Onginal Shareholder has died or is bankrupt or 15 n
liquidation, the personal representative or trustee 1n bankruptey or liguidator shall be
deemed to have given a Transfer Notice

Notwithstanding any other provision of this Article 17, a transfer of any shares
approved by the Board may be made without any price or other restriction and any
such transfer shall be registered by the Directors.

COMPULSORY TRANSFERS
Deemed Transfer Notice

Whenever a person is deemed to have given a Transfer Notice under these Articles,
the provisions of Article 16 apply, with appropriate modifications, including.

(2) the deemed Transfer Notice concerns all the Shares held by that person, or in
which that person is interested;

14
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) there 13 no Mimmum Transfer Condition and the Transter Notice shatl be
irrevocable;

() Article 16 4(b) shalt not apply;

) in the case of a Transfer Notice deemed to have been given in accordance
with Article 18 8 by a Departing Employee Shareholder, the purchase price
for the Shares 1s as provided 1n Article 18.9,

(¢) in the case of a Transfer Notice deemed to have been given in accordance
with Article 18.8 by a Departing Employee Shareholder at a ume when the
Call Option remains capabile of exercise or has been exercised but prier to
Option Completion (as defined in the Share Purchase and Option
Agreement), the Company shall within seven days of receipt of the Transfer
Notice offer for purchase each of the Sale Shares to the Purchaser only and
Article 166 and the remarning provisions of Article 16 shall be read and
construed accordingly;

(3] any other modifications as described (n these Articles; and

@ of that person subsequently acquires further Shares, or an interest in them,
then he 1s deemed to have given another Transfer Notice in respect of those
further Shares, on the terms of this Article 18.1, on the date of tha
acquisition.

Disenfranchisement of Shares

As from the date on which a Transfer Notice 1s deemed to have been given and untl
completion of the sale of the relevant Shares, the holder of the Shares in regpect of
which the Transfer Notice is deemed given, or any further Shares issued in right of
such Shares, shall not be entitled to:

(=) receive notice of, attend or speak at, any general meeting of the Company or
of a separate meettng of any class of those Shares, or

(b) exercise any voting or other rights attaching to such Shares
Information relating to transfers

For the purpese of ensunng that a transfer of shares is duly authorised, or that no
circumstances have arisen whereby a Transfer Notice s deemed to have been given,
the Board may require a Shareholder, the legal representauves of a deceased
Shareholder, the hquidator of a corporate Shareholder or a person named as transferee
In a transfer lodped for registration to furnish to the Company such informatton and
evidence as the directors think fit regarding any matter they deem relevant to that
purpose [f the information or evidence is not furnished to the satisfaction of the
Board within a reasonable time afier the request, the directors shall be entitled to
refuse to register the transfer 1n question In a case where no transfer 1s in question or
if the mformatson or evidence discloses that a Transfer Notice ought to be given n
respect of any shares, the directors shall be entitled within a reasonable time to
require, by notice in writing given to the registered holder, that a Transfer Notice be
given n respect of the shares concemed A director who 13, or is nomnated by, the
Seller or the holder of the shares concemned shall net be entitled to vote at any board
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185
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meeting at which a resolution considering the registration of & transfer or (in case no
transfer is in question) to require by notice in writing that a Transfer Notice be given
in respect of the shares concerned is proposed and at that meeting the directors
entitled to vote shall constitute a quorum notwithstanding any other provision of these
Articles If the directors require that 2 Transfer Notice be given and it is not duly
given within one month from the date of ns being required, the Transfer Notice shall
be deemed to have been given at the expiration of the month and the provisions of
this Article 18 shall take effect accordingly.

Direction in favour of third party

If a Shareholder entitted to an allotment or transfer of shares directs (by way of
renunciation, nomination or otherwise) that all or any of the shares be allotted, issued
or transferred to some person other than himself, he is deemed to have given a
Transfer Notice.

Creating charge

If a Shareholder creates or permits to subsist any pledge, lien ar charge over, or a
granting of any option or other nghts over any of the shares held by a Shareholder
otherwise than in accordance with the above provisions or a sale or other disposition
of any interest in a share (whether or not for consideration) by a Shareholder

otherwise than in accordance with the above provisions and whether or not made in
writing, he 15 deemed to have given a Transfer Notice.

Bankruptey or insolvency of a Shaveholder

A person entitled to any Shares in consequence of the bankruptcy or inscivency of a
Shareholder is deemed to have given a Transfer Notice 1n respect of all those Shares
at a time determined by the Board

Death of a Sharchokler

If any Shares reman registered in the name of a deceased Shareholder for longer than
one year after the date of hus death a Transfer Notice shell be deemed to have been
given in respect of all those Shares at & time determined by the Board

Leavers

An Employee Sharcholder 15 deemed to have given a Transfer Notice on the date on
which he becomes a Departing Employee Shareholder

In the case of a Transfer Notice deemed to have been given in accordance with
Article 18 8 by a Departing Employee Sharehoider, the purchase price of the Shares
18, where the relevant Departing Employee Shareholder 1s

(@ a Bad Leaver, the price equal to the Net Asset Value of the Company on the
date of departure of the Departing Employee Shareholder muluplied by A%
where A% means the number of shares held by that Departing Employee
Sharcholder as a proportion of the entire 1ssued share capital of the Company,
or

(b) a Good Leaver, the Fair Value of the Shares as at the date of departure of the
Departing Employee Shareholder,

16



18.10  For the purposes of this Article 18

1811

1812

19
191

()] an “Employce Sharcholder™ 15 a Shareholder who is, or was, a director
and/or an employee of or a consultant to the Company,

{b) & “Departing Employce Shareholder” is an Employee Shareholder who
ceases to be either a director {1f he served in that capacity) or an employee or
consultant (1f he served 1n either of such capacities) of the Company;

(<} a Departing Employee Shareholder is a “Good Leaver™ (f he becames a
Departing Employee Shareholder by reason of

() mjury, ill-health or disability (ewidenced to the satisfection of the
Directors),

() death, redundancy, resignation or reurement;

{iti) s directorship, employment or consultancy bemg terminated by the
Company and which is adjudicated as wrongful or unfair dismssal
by an Employment Tribunal save where such termination involves
fraud, dishonesty, gross negligence, breach of trust or breach of duty
or other circumstances justifying summary dismissal by the
Company, or

(iv) for any other reason which the Directors consider justify him being
treated as a Good Leaver, and

(d) he 18 a “Bad Leaver”f

his directorship, employment or consultancy is terminated in
circumstances other than as set out at (¢) above

If an Employee Shareholder ceases to be a Shareholder solely by wirtue of
transferring his Shares to a Permitted Transferee, he shall for all purposes of this
Article 18 be deemed to remain an Employee Shareholder until the date upon which
he ceases to be either or both (&) a director or (b) an employee of or consultant to the
Company, whereupon a Transfer Notice shall be deemed to have been served by the
Permitted Transferee n the same circumstances such Transfer Notice would have
been deemed served had such Shares not been transferred to the Permitted Transferee.

If some or all of the Shares which are the subject of a deemed Transfer Notce
pursuant to this Article 18 are not purchased by the other shareholders {or, in the case
of a Transfer Notice deemed served under Article 18.1{e), the Purchaser), the
Company shall have the nght to purchase those Shares within one calendar month
from the date of expiry of the decmed Transfer Notice

DETERMINING FAIR VALUE
The “Fair Value” 1n relation to any Sale Shares shall be such price per Share

(a) as agreed between the Directors and the Departing Employee Shareholder
within 10 business days after the date on which the Directors become aware
that a Transfer Notice 13 given or deemed given as representing the fair value
of the Sale Shares, or
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{b) failing such agreement as descnbed in Article 19.1(a), as certified by an
Expert in accordance with the following provisions of this Article.

If the Directors and the Departing Employee Shareholder are unable to agree the Fair
vaiue pursuant to Article 19,1(a), an Expent shall be apponted 1o certify the Fawr
Value of the Sale Shares,

If the President for the time being of the Institute of Chartered Accountants of
England and Wales is requested to determine the Expert's terms of engagement and
either the Directors or the Departing Employee Shareholder fail to sign terms of
engagement so determuned within five busmess days after the date of that
determunation, the Expert shall be deemed to have been appointed and shall be
permatted to act upon such terms of engagement as if they had been signed by each of
the Directors and the Departing Employee Shareholder.

The Fair Value shall be determined by the Expert on the basis of the farr vatue of any
Shares as at the date of a deemed Transfer Notice, taking into account any rights and
restrictions attaching to those Shares and any other factors which the Expert considers
relevant in armving at a fair value of such Shares

On appointment, the Expert shall be requested to deliver its certificate of the Fawr
Value of the Sale Shares in wniting to the Company, so that the Company receives it
within 15 business days of the appomntment. As soon as the Company receives the
certificate 1t shall send a copy of it to the Departing Employee Shareholder

The Expert shall act as an expert and not as an arbitrator and its determination shall
be final and binding on the parties (in the absence of fraud or manifest error)

The Expert may have access to all accounting records or other relevant documents of
the Company, subject to any confidentiality restrictions.

POLL VOTES

A poll may be demanded at any general meeting by any qualifymg person (as defined
in section 318 of the Act) present and entitled to vote at the meeting.

Article 44(3) of the Model Articles shall be amended by the insertion of the words "A
demand so withdrawn shall not invelidate the result of a show of hands declared
before the demand was made® as a new paragraph at the end of that Article,

PROXIES

Article 45(1){d) of the Model Articles shall be deleted end replaced with the words
*i1s delivered to the company in accordance with the Articles not less than 48 hours
before the time appomted for holding the meetmg or adjourned meeting at which the
tight 10 vote is to be exercised and in accordance with any instructions contained in
the notice of the general meeting (or adjourned meeting) to whech they relate”

Article 45(1) of the Model Articles shall be amended by the insertion of the words
"and a proxy notice which 1s not delivered in such manner shall be invalid ,unless the
directors, in their discretion, accept the notice at any time before the meeting” as a
new paragraph at the end of that Article
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ADMINISTRATIVE ARRANGEMENTS

2
221

23,
231

MEANS OF COMMUNICATION TO BE USED

Any notice, document or other information shali be deemed served on or delivered to
the intended recipient:

(@)

(2)

(b)

(c}

@)

if property addressed and sent by prepaid United Kingdom first class post to
an address in the Unmited Kingdom, 48 hours after 1t was posted (or five
business days after posting either to an address outside the United Kingdom
or from outside the United Kingdom to an address within the Umnited
Kingdom, if (1n each case) sent by reputable international overnight courner
addressed to the intended recipient, provided that delivery in at least five
business days was guaranteed at the time of sending and the sending party
receives a confirmation of delivery from the courier service provider)),

if properly addressed and delivered by hand, when [t was given or left at the
appropriate address;

if properly addressed and sent or supplied by electronic means, one hour after
the document or information was sent or supplied; and

if sent or supplied by means of a website, when the matenal 1s first made
avaslable on the website or (if later) when the recipient receives (or 15 deemed
to have received) notice of the fact that the material is avallable on the
website.

For the purposes of this Article, no account shall be taken of any part of a day
that is not a working day

In proving that any notice, document or other mformation was properly addressed, it
shall suffice to show that the notice, document or other information was addressed to
an address permitted for the purpose by the Act.

INDEMNITY

Subject to Article 23.2, but without prejudice to any indemmity to which a relevant
officer is otherwise entitled

(a)

each relevant offtcer shall be indemnified out of the company's assets against
all costs, charges, losses, expenses and liabiliies incurred by him as a
relevant officer

® tn the actual or purported execution and/or discharge of hus duttes, or
in relation to them; and

(1) in relation to the company’s {or any associated company's) activities
as trustee of an occupational pension scheme {(as defined in section
235(6) of the Act),

including (in each case) any liablsty incurred by him 1n defending any ciwil
or cniminal proceedings, in whuch judgment 1s given in his favour or in
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which he 1s acquitted or the proceedings are otherwise disposed of without
any finding or admission of any material breach of duty on his part or
connection with any application in which the court grants tum, in his
capacity as a relevant officer, relief from hability for negligence, default,
breach of duty or breach of trust in relation to the company's {or any
associated company's) affairs; and

the company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him 1n connection with any proceedings or
application referred to in Article 25 1{a) and otherwise may take any action to
enable any such relevant officer to avoid encurring such expenditure

This Article does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law.

In this Article

{c)

(d)

companies are associated if one is a subsidiary of the other or both are
subsidhanes of the same body corporate; and

8 "relevant officer” means any director or other officer or former director or
other officer of the company or an associsted company (including any
company which 15 a trustee of an occupational pension scheme (as defined by
section 235(6) of the Act), but excluding in each case any person engaged by
the company (or associated company) as auditor (whether or not he 15 also a
director or other officer), to the extent he acts m his capacity as auditor),

INSURANCE

The directars may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant officer in respect of any relevant loss.

In this Article

(e)

(&)

a "relevant officer* means any director or other officer or former director or
other officer of the company or an associated company (including any
company which is a trustee of an occupational pension scheme (as defined by
section 235(6) of the Act), but exciuding in each case any person engaged by
the company {or associated company) as auditor (whether or not he 13 also a
director or other officer), to the extent he acts in his capacity as auditor);

a "relevant loss® means any loss or hability which has been or may be
ncurred by a relevant officer in connection with that retevant officer’s duties
or powers in relation to the company, any associated company or eny pension
fund or employees' share scheme of the company or associated company; and

companies are associated 1f one is a subsidiary of the other or both are
subsiduaries of the same body corporate
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