WRITTEN RESOLUTION (FOR SIGNATURE BY MEMBERS)
Company number: 07524889
THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of
EXARONEWS LIMITED
{the Company)
(Circulated on 12 Apnl 2011 at D am/pm)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, 1t 1s proposed that the following
resolution be passed as a special resolution of the Company

SPECIAL RESOLUTION
THAT:
the new Articles of Association of the Company in the form attached to this resolution be and

they are hereby adopted by the Company as its Articles of Association to the exclusion of
and substitution for existing Articles of Association of the Company,

I being a shareholder entitled to vote on resolutions on 12 APy 2011 2011 irrevocably
agree to the above special resolution

Signed of Jerome Booth DATE

Signed of Tim Pendry DATE

BAAmR

13/05/2011
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The Special Resolution will lapse unless sufficient agreement has been received to
pass them by 30 April 2011. If you agree to the resolution, please ensure that your
agreement reaches us as soon as possible and in any event by that date.

The mechanics for signifying agreement to the Special Resolution are set out below If you
do not agree to the Special Resolution you do not need to do anything, you will not be
deemed to have agreed by failing to respond

1 If you agree to the Special Resolution please sign and date this document as
indicated above and return it to the Company using one of the methods set out
below Receipt by the Company of the signed document signifies your agreement to
the Special Resolution

e By hand delivering the signed copy to Vicki Abberton at 51 Eastcheap,
London EC3M 1JP

* Post returning the signed copy by post to Vicki Abberton at 51 Eastcheap,
London EC3M 1JP

e Fax faxing the signed copy to +44 (0) 20 7623 5427 marked 'for the attention
of Vicki Abberton

2 Once you have signified your agreement to the Special Resolution you may not
revoke your agreement

3 Every member has one vote in respect of each share they hold The Special
Resolution will be passed if the Company receives from members representing not
less than 75% of the total voting rnghts of members entitled to vote at the date of
circulation of the Special Resolution

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

5 If you are signing this document on behalf of another person under a power of
attorney or other authonty, please send a copy of the relevant power of attorney or
authonty when returning this document
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PART 1

1
11

12

13

14

THE COMPANIES ACT 2006

FRIDAY

PRIVATE COMPANY LIMITED BY SHARES
*A7DJTU33"
AS6

of
EXARONEWS LIMITED
(adopted by Special Resolution passed on  March 2011)
Interpretation and limitation of liability

Preliminary

The articles of association of the Company compnse the provisions set
out in this document, as amended from tme to tme  No other
regulations for the management of a company set out in any schedule to
any statute concerning companies or contained in any regulations or
instrument made pursuant to a statute shall apply to the Company

Words and expressions used in the Articles are defined in Article 2.
Unless defined in Article 2 (and unless the context requires otherwise),
other words or expressions contained in the Articles bear the same
meaning as In the Act

A reference in the Articles to any statute or statutory provision includes a
reference to any subordinate legislation made under it from time to time
and shall, unless the context requires otherwise, include any statutory
modification or re-enactment of any statute or statutory provision for the
time being in force

Any phrase in the Articles introduced by the terms including, include,
in particular or any similar expression shall be construed as illustrative
and shall not limit the sense of the words preceding those terms

Defined terms

In the Articles, unless the context requires otherwise
Act means the Companies Act 20086,

Alternate Director has the meaning given in Article 23,
Appointor has the meaning given in Article 23;

Articles means the Company's articles of association as described In
Article 1.1 (and a reference to an Article 1s a reference to a provision of the
Articles),

Associate means

(a) the husband, wife, mother, father, grandmother, grandfather, brother,
sister, child (including step or adopted child) or other lineal
descendant of the relevant person,
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(b) the trustees of any settlement (whether or not set up by the relevant
person) under which only the relevant person and/or any other
Associate within the meaning of paragraph (a) above of the relevant
person or any bona fide public chanty 1s or 1s capable of being a
beneficiary, or

(c) any nominee or bare trustee for the relevant person or any other
Associate of the relevant person,

Bad Leaver means In relation to a Member who 1s an employee of the
Company where the Member ceases to be so employed by way of
termination of his service agreement by reason of {1} gross misconduct,
fraud or dishonesty or (1) the relevant Member has engaged himself in
competition with the business of the Company from time to time or been
engaged for or on behalf of a competitor to the business of the Company
from time to time,

Bankruptcy includes individual insolvency proceedings in a jursdiction
other than England and Wales or Northern Ireland which have an effect
similar to that of Bankruptcy,

Business Day means a day (other than a Saturday or Sunday) on which
banks in the United Kingdom open for the transaction of general business,

Chairman has the meaning given in Article 12,
Chairman of the meeting has the meaning given in Article 51,

Claim means where, at any time, the Company wishes to (a) enforce or
exercise any nght under, or has any claim aganst or I1s the subject of a
clam by any Member in respect of any Members' agreement or any
agreement or arrangement entered into pursuant to such an agreement, or
(b) enforce any obligation owed to the Company by any Member,

Companies Acts means the Companies Acts (as defined in section 2 of
the Act), In so far as they apply to the Company,

Conflict Matter means a matter authonsed pursuant to Article 14 or
permitted under Article 15,

Director means a Director of the Company, and includes any person
occupying the position of Director, by whatever name called,

Distribution Recipient means, as regards a share in respect of which a
dividend or other sum I1s payable

(a) the Holder of the share, or

(b) if the share has two or more joint Holders, whichever of them 1s
named first in the register of Members,

Eligible Director means a Director who 1s or would be entitled to vote on
the matter at a Directors’ meeting (but excluding any Director whose vote 1s
not to be counted In respect of the particular matter),

fully paid in relation to a share, means that the nominal value and any
premium to be paid to the Company n respect of that share have been paid
to the Company,
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Good Leaver means in relation to a Member who 1s an employee of the
Company, where the Member ceases to be so employed and such person
15 not considered to be a Bad Leaver in accordance with these Articles,

Holder in relation to Shares means the person whose name I1s entered In
the register of Members as the helder of the Shares,

Insolvency Event means an insolvency event occurs in relation to a party if
that party

(a) means inrelation to a body corporate
() it has an administration order granted against if,
(1) 1t has an administrator or administrators appointed over it;

(m) 1t has an administrative receiver, receiver or manager, fixed
charge receiver or any other type of receiver, manager, intenm
manager or interim trustee appointed over the whole or any part
of its assets and/or undertaking,

(v) 1t resolves to be wound up voluntanly (other than as part of a
genuine solvent reconstruction/amalgamation),

(v) 1tis placed into iquidation, or
(v1) itis dissolved or removed from the Register of Companies
(b} means In relation to a person other than a body corporate:

() 1t has a receiver or manager, fixed charge receiver or any other
type of receiver, manager, intenm manager or interm trustee
appointed over the whole or any part of its assets, or

{n) it has a Bankruptcy order made against it,

(c) means In relation to a persen whether a body corporate or not, it
becomes subject to any proceedings analogous to those listed in sub-
paragraphs (a)(1) to {v1) (inclusive) or (b)(1) to (u) inclusive In any
jurisdichon outside of England and Wales,

JB Approval means the prior approval of Jerome Booth for so long as he
has a relevant proportion of at least twenty per cent,

Member has the meaning given in section 112 of the Act,
Ordinary Resolution has the meaning given in section 282 of the Act,
paid means paid or credited as paid,

participate, in relation to a Directors’ meeting, has the meaning given In
Article 10,

partly paid n relation to a share means that part of that share's nominal
value or any premium at which it was issued has not been paid to the
Company,

Proxy Notice has the meaning given in Article 56,
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PART 2

Relevant Officer means any Director or other officer or former Director or
other officer of the Company but excluding any person engaged by the
Company as auditor;

Relevant Proportion means, In relation to a Member or Member(s), the
proportion that the number of Shares from time to time held or beneficially
owned by that Member or Member(s) (or any of his Associates to whom he
has transferred Shares pursuant to Article 35(a)) bears to the total number
of all the issued Shares from time to time,

Shares means Shares in the Company,

Significant Member means a Member with a Relevant Proportion of at
least fifteen per cent,

Significant Member Approval means the pnor approval of all Significant
Members at the relevant time,

Special Resolution has the meaning given in section 283 of the Act, and

writing means the representation or reproduction of words, symbols or
other information in a wisible form by any method or combination of
methods, whether sent or supplied in electronic form (as defined in section
1168 of the Act) or otherwtse.

Liability of Members

The hability of the Members 1s limited to the amount, If any, unpaid on the
Shares held by them

Directors

Directors' powers and responsibilities

4

51

Directors’ general authority

Subject to the 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

Directors may delegate

Subject to the Articles, the Directors may delegate any of the powers
which are conferred on them under the Articles

(a) to any Director,

(b) to a committee of persons, the majonty of whom are Directors,
(¢) by such means (including by power of attorney),

(d) to such an extent,

(e) nrelation to such matters or terntories, and

(f) on such terms and conditions,

as they think fit The power to delegate extends to the power of the
Directors to fix the remuneration of, or confer other benefits on, the
Members of the committee (whether in relation to their Membership of the
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5.2

committee or In respect of any other office in the Company) and 1s not
limited by certain of these Articies, but not others, refernng expressly to
particular powers, authonties or discretions being exercised by the Directors
or a committee of the Directors

The Directors may revoke any delegation in whole or part, or alter its
terms and conditions

Committees

Committees to which the Directors delegate any of their powers must follow
any procedures set out by the Directors for such committees

Decision-making by Directors

7
71

72

81

82

83

91

92

Directors to take decisions collectively

The general rule about decision-making by Directors 1s that any decision
of the Directors must be either a majonty decision at a meeting or a
decision taken i accordance with Article 8

If and for so long as the Company only has one Director, the general
rule does not apply and the Director may take decisions (provided he is
an Ehgible Director in relation to the matter in question) and may
exercise all of the other powers and discretions given to the Directors by
the Articles and the Companies Acts which are capable in law of being
exercised by a sole Director

Unanimous 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 resclution in wrting, signed by
each Elgible Director (whether on the same or one of several copies) or
to which each Eligible Director has otherwise indicated agreement In
writing

A decision may not be taken in accordance with this Article if the Eligible
Directors would not have formed a quorum at a Directors' meeting

Calling a Directors' meeting

Any Director may call a Directors’ meeting by giving not less than five
Business Days notice of the meeting (or such shorter period of notice as
any two Directors appointed in accordance with Article 19 2 may agree
in writing provided always that such two Directors shall not be two
Directers appointed by the same Member) to the Directors or by
authonsing the company secretary (iIf any) to give such notice

Notrce of any Directors’ meeting must indicate
(a) 1its proposed date and time,

(b) where it s proposed to take place, and
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93

94

95

9.6

10
101

102

103

10 4

105

(©)

(a)

(b)

if it 1s anticipated that Directors participating m the meeting will not be
in the same place, how 1t 1s proposed that they should communicate
with each other dunng the meeting

Notice of a Directors' meeting must be given to each Director in wnting
{subject to the prowvisions of Article 60)

Unless all of the Directors agree otherwise, notice of any Directors’
meetings must be accompanied by

an agenda specifying in reasonable detail the matters to be raised at
the meeting, and

copies of any papers to be discussed at the meeting

Mattes not on the agenda, or business conducted in relation to those
matters, may not be raised at a meeting of Directors unless all the
Directors at the meeting agree otherwise

Notice of a Directors’ meeting need not be given to Directors who waive
their entitlement to notice of that meeting, by giving notice to that effect
to the Company befare or not more than five days after the date on
which the meeting 1s held. Where such notice 1s given after the meeting
has been held, that does not affect the validity of the meeting, or of any
business conducted at it.

Participation in Directors’ meetings

(a)

(b)

Subject to the Articles, Directors participate in a Directors’ meeting, or
part of a Directors' meeting, when

the meeting has been called and takes place in accordance with the
Articles, and

they can each communicate to the others any informaticn or opintons
they have on any particular item of the business of the meeting

In determining whether Directors are participating in a Directors’
meeting, it I1s rrelevant where any Director 1s or how they commuricate
with each other

If all the Directors participating in a meeting are not in the same place,
the meeting shall be deemed to take place where the largest group of
those participating 1s assembled or, If there 1s no group which 1s larger
than any other group, at the place where the Chairman {(or other Director
chainng the meeting) 1s

If at any time at any meeting of the Directors or of any committee of the
Directors at which a quorum 1s present all Directors participating request
that the meeting be adjourned or reconvened to ancther time or date
(whether to enable further consideration to be given to any matter or for
other Directors to participate or for any other reason, which need not be
stated) than such meeting shall be adjourned or reconvened
accordingly, and no business shall be conducted at that meeting after
such a request has been made

Subject as provided in these Articles or in accordance with any
agreement between the Members (or any of them) from time to time, the
Directors may participate in Directors' meetings for the despatch of
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business, adjourn and otherwise regulate their meetings as they think fit
The Directors will meet at least four times i each twelve month penod

11 Quorum for Directors’ meetings

111 No business shall be transacted at any Directors' meeting unless a
guorum Is present Once a Directors' meeting 1s quorate and has
commenced, the departure of a Director from the Directors’ meeting
shall ngt make the meeting inquorate unless the remaining Directors
agree unanmmously that it should do so

112 The quorum for Directors' meetings (including adjourned Directors’
meetings subject to Article 11 3) shall be

(a) two Elgible Directors appointed by two or more different Members
pursuant to Article 19 2 (provided always that such two Directors shall
not be two Directors appointed by the same Member),

(b) if the quorum at Article 11 2(a) cannot be satisfied as a result of there
not being two such Eligible Directors, all other Directors who are also
Eligible Directors, or

(c) if the Company has only one Director, one Eligible Director,
present at the tme the Directors' meeting commences

13 If 2 quorum I1s not present within 60 minutes of the time appointed for the
Directors' meeting, the Directors present shall adjoumn the Directors'
meeting to a date, time and place (within the next seven days) to be
agreed by the Directors who are present and notfied in wnting to all
Directors (or faling such agreement, the same day in the next week at
the same time and place) If at such adjoumed meeting a quorum 1s not
present within 30 minutes from the time appointed for the adjourned
meeting, the meeting shall stand adjourned again to the next week at
the same time and place If at such further adjourned meeting a quorum
1s not present within 30 minutes of the time appointed for the further
adjourned meeting, the quorum shall be such Directors present provided
always that any adjourned meeting shalil not, in any circumstances, be
quorate without any one Director appointed pursuant to Article 192
being present

12 Chairing Directors’' meetings and vote of Chairman

121 The Chairman of the Company shall be a Director designated as such
from time to time by a Member with a Relevant Proportion of more than
fifty per cent (50%) (if any) The Chairman shall have a casting vote In
addition to any other vote which he has as a Director If no one Member
holds the requisite percentage for appomtment of the Chairman, the
Chairman shall be appointed by the board and shall not have a casting
vote

122 If the Charman ceases to hold office as a Director dunng his term of
appointment as Chairman, the Member who nominated him shall
nominate another Director as Chairman in accordance with Article 12 1

123 If
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(a) the Chawrman is unwilling to chair the meeting or 1s not participating In
a Directors’ meeting within ten munutes of the time at which 1t was to
start, or

{b) the Charrman is not an Eligible Director in respect of any matter to be
discussed at the meeting,

the Member who nominated him shall be entitted to nominate another
Director to act as Chairman for the purpose of the meeting, failing which the
other Directors participating in the meeting shall appoint one of themselves
{(who 1s an Ehgible Director in respect of the matters to be discussed at the
meeting) to chair it

13 Voting at Directors’' meetings: general rules

131 Subject to the Articles and any agreement between the Members (or any
of them) from time to time, a decision i1s taken at a Directors' meeting by
a majority of the votes of the Elgible Directors who are participating and
each Elgible Director participating in a Directors' meeting has one vote

132 Subject to Article 13 3, if a question anses at a meeting of Directors (or
of a committee established by the Directors) as to the nght of a Director
(or committee Member) to participate in the meeting (or part of the
meeting) for voting or quorum purposes or otherwise in accordance with
the Articles, the question may, before the conclusion of the meeting, be
referred to the Chairman {or other person chainng the meeting) whose
ruling In relation to any person other than himself 1s to be final and
conclusive

133 If any question as to the nght to participate in the meeting (or part of the
meeting) should anse in respect of the Chairman (or other person
chairing the meeting}), the question 1s to be decided by a decision of the
Directors (or committee Members) at that meeting, for which purpose
the Chairman (or other person chairing the meeting) 1s not to be counted
as participating in the meeting (or that part of the meeting) for voting or
quorum purposes

134 The Directors appointed by a Member who has been notified by the
other Members pursuant to these Article 37 1(b} that it 1s required to
transfer the Shares held by it in the Company shall not, from the time
that Member 1s deemed to have received such notification until the time
its Shares are transferred, be entitled to vote at any meeting of the
Directors or any committee of the Directors and any requirement
contained In these Articles for a certain number of Directors to be
present at a meeting of the Directors or any committee of the Directors
to constitute a quorum shall be met without the attendance or presence
of a Director(s) appointed by a Member who has received such
notification notwithstanding that a particular number or certain type of
Director 1s normally required In order to constitute a quorum

135 The Directors appomted by a Member who 1s interested in a Claim
(other than interested solely by wirtue of being a Member of the
Company) shall be entitled to attend and speak at any meeting of the
Directors or any committee of the Directors In relation to such Claim but
shall not be entitled to vote at such meeting. Any requirement contained
in these Articles for a certain number of Directors to be present at a
meeting of the Directors or any committee of the Directors to constitute a
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14

15

141

14 2

143

14 4

151

152

quorum shall be met without the attendance or presence of a Director(s)
appointed by a Member which 1s interested in the Claim (other than
Interested solely by wvirtue of being a Member of the Company) where a
resolution In relation to a Clam s proposed notwithstanding that a
particular number or certain type of Director 1s normally required in order
to constitute a quorum

Directors’ conflicts: situational conflicts

The Directors may, in accordance with this Article and the Act, authorise
any matter which would or might, if not authorised, involve a Director
breaching the duty to avoid conflicts of interest in section 175 of the Act

Any such matter must be proposed in wnting for consideration by the
Directors n accordance with any procedures for the tme being
established for the purpose by the Directors or in such other manner as
the Directors may approve

An authonisation pursuant to Article 14 1

(a) will be subject to any restrictions or conditions expressly imposed by
the Directors at the time of authonsation or subsequently, and

(b) may be varted or terminated by the Directors at any time.

Nothing in this Article will affect anythuing done by a Director in accordance
with the terms of an authonsation prior to any such vartation or termination

No authonty under this Article 1s required in respect of a conflict of
interest ansing in relation to a transaction or arrangement with the
Company, but this 1s without prejudice to a Director's obligation to
declare any interest pursuant to the Act and the Articles

Directors’ conflicts: transactions or arrangements with the
Company

Provided that he has disclosed to the Directors the nature and extent of
any direct or indirect interest in accordance with section 177 or section
182 of the Act (as appropnate), a Director

(a) may enter intc or otherwise be interested In any transaction or
arrangement with the Company or in which the Company i1s otherwise
interested,

(b) may hold any other office or employment with the Company (except
that of auditor) in conjunction with the office of Director, and may act
by himself or through his firm in a professional capacity for the
Company, in any such case on such terms as to remuneration and
otherwise as the Directors may decide, either in addition to or instead
of any remuneration provided for by any other Article; and

{(c) may be a Director or ather officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate in which the Company 1s interested

A Drrector, notwithstanding his office, may be a Director or other officer
of, employed by, or otherwise interested (including by the holding of
Shares) in, the Member who appointed hm as a Director of the
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16
16 1

16 2

163

164

165

166

17

Company, or any other subsidiary or holding company of any such
Member, and no authonsation under Article 14 shall be necessary In
respect of such interest

Directors' conflicts: general provisions
g p

(a)

(b)

(a)

(b)

Subject to the Articles (and to the terms of any authorisation given
pursuant to Article 14), a Director shall not by reason of his office be
hable to account to the Company for any remuneration, profit or other
benefit derved as a result of a Conflict Matter No transaction or
arrangement shall be lable to be avoided on the grounds of a Director
having an interest or benefit authonsed or permitted pursuant to the
Articles

In relation to any Conflict Matter, the general duties that a Director owes
to the Company under the Act will not be infringed by anything done (or
omitted to be done) by the Director concerned in accordance with the
Articles

The Director may, for as long as he reasonably belleves a Conflict
Matter subsists

absent himself from meetings of the Directors or from the discussion
of any matter at a meeting or in respect of any other proposed
decision of the Directors, and

make such arrangements as he sees fit for relevant board papers and
other information not to be sent to him

Where the Director obtains (otherwise than as a Director or employee of
the Company) in relation to a Conflict Matter information in respect of
which he owes a duty of confidentiality to another person he shall not be
obliged to disclose such information or use it for the benefit of the
Company (in circumstances in which he would otherwise be so obliged)

A Director appointed under Article 19 (or his alternate) shall be entitled
from time to time to disclose to the Member which appointed him such
information concerning the business and affairs of the Company as he
shall at his discretion see fit

Subject to the Articles, a Director may vote at any meeting of the
Directors (or committee established by the Directors) and take part in
any other decision of the Directors despite the fact that the decision
concerns or relates to a matter in which he has, directly or indirectly, an
interest or duty which conflicts, or possibly may conflict, with the
interests of the Company provided that the Director has, as appropriate

received an authorisation pursuant to Article 14 (and the terms of the
authonsation do not provide otherwise), or

made a disclosure in accordance with Article 15

Records of decisions to be kept

The Directors must ensure that the Company keeps a record, in writing, for
at least ten years from the date of the decision recorded

(a)

of every unanimous or majonty decision in whatever form taken by the
Directors, and
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19
191

192

193

194

195

196

197

198

20

(b) n the case of a sole Director, of every decision in whatever form that
would have been taken by unammous or majonty decision if the
Company had more than one Director

Directors’ discretion to make further rules

Subject to the Articles, the Directors may make any rule which they think fit
about how they take decisions, and about how such rules are to be
recorded or communicated te Directors

Appointment and removal of Directors

The Company shall have a mimmum of two (2) Directors and a
maximum of five {5) Directors

Each Member with a Relevant Proportion of at least fifteen per cent
(15%) shall have the nght to appoint one Director A Member with a
Relevant Proportion of more than fifty per cent (50%) shall be entitled to
appoint one additional Director The appointing Member may at any time
remove from the office the Director appointed pursuant to this 19 2 and
appoint any person in place of any Directors so removed or otherwise
vacating office

Any other Directors in addition to those appointed under Article 19.2
shall be appointed by the Board

Any such appointment or removal shall be in wnting served on the
Company and signed by the persons appointing or removing the
Director In the case of a corporation, such document may be signed on
its behalf by a Director or the secretary or by its duly appointed attorney
or duly authonsed representative The appointment or removal shall
take effect when the notice 1s deemed delivered or on such later date (if
any) specified in the notice

No Member shall have the nght to object to the appointment or removal
or replacement of a Director by any other Member made in accordance
with this Article 19

The appointment of any nominee Director by a Member (appointing
person) shall automatically be termmated immedately upon the
appointing person ceasing to hold the requisite Relevant Proportion for
such appaintment

Any requirement contained in these Articles for a certain number of
Drirectors to be present at a meeting of the Directors or any committee of
the Directors to constitute a quorum shalil be met without the attendance
or presence of a Director iIf his appointment has automatically terminated
pursuant to Article 20 notwithstanding that a particular number or certain
type of Director 1s normally required in order to constitute a quorum

No Director shall be appointed or removed otherwise than pursuant to
these Articles, save as provided by law

Termination of Director’'s appointment

A person ceases to be a Director as soon as
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22

211

212

213

214

(a) that person ceases to be a Director by virtue of any provision of the
Act or 1s prohibited from being a Director by law,

{b} a Bankruptcy order s made against that person,

{c} a composition 1s made with that person's creditors generally in
satisfaction of that person’s debts,

(d) a registered medical practitioner who I1s treating that person gives a
written optnion to the Company stating that that person has become
physically or mentally incapable of acting as a Director and may
remain so for more than three months,

(e) by reason of that person's mental health, a court makes an order
which wholly or partly prevents that person from personally exercising
any powers or rnights which that person would otherwise have,

(f) notfication 1s received by the Company from the Director that the
Director 1s resigning from office as Director, and such resignation has
taken effect in accordance with its terms, or

(g) that person's appointment 1s terminated in the circumstances set out
in Article 19 6

Directors’ remuneration

Directors may undertake any services for the Company that the
Directors decide and on such terms and conditions as the Directors think
fit

Subject to any agreement between the Members from time to time,
Directors are entitled to such remuneration as the Directors determine

{a) for their services to the Company as Directors, and

(b} for any other service which they undertake for the Company
Subject to the Articles, a Director's remuneration may

(a) take any form, and

(b) include any arrangements In connection with the payment of a
pension, allowance or gratuity, or any death, sickness or disability
benefits, to or in respect of that Director

Unless the Directors decide otherwise, Directors’ remuneration accrues
from day to day

Directors' expenses

The Company may pay any reasonable expenses which the Directors
properly incur in connechon with their attendance at

(a) meetings of Directors or committees established by the Directors,
(b} general meetings, or
(c) separate meetings of the holders of debentures of the Company,

or otherwise in connection with the exercise of their powers and the
discharge of therr responsibilities in relation to the Company
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Alternate Directors

23
231

232

233

234

24
241

242

25
251

252

Appointment and removal of Alternate Directors

(a)
(b)

Any Director {(Appointor) {other than an Alternate Director) appointed
under Article 19 2 may appoint as an Alternate Director any cother
Director, or any other person who 1s willing to act, to

exercise that Director's powers, and

carry out that Director's responsibilities,

in relation to the taking of decisions by the Directors in the absence of the
Alternate Director's Appointor

(a)
(b)

Any appointment or removat of an Alternate Director must be effected by
notice in wnting to the Company signed by the Appointor, or in any other
manner approved by the Directors and has immediate effect {subject to
any necessary approval and uniess ctherwise specified)

The notice must
identify the proposed Alternate Director, and

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

For the avoidance of doubt, any Director appointed under Article 19 3
shall not be entitled to appoint an alternate

Rights and responsibilities of Alternate Directors

(a)
(b)
(c)
(d)

Except as the Articles specify otherwise, Alternate Directors
are deemed for all purposes to be Cirectors,
are hable for their own acts and omissions,
are subject to the same restricttons as their Appointors, and
are not deemed to be agents of or for their Appointors

An Alternate Director i1s not entitled to receive any remuneration from the
Company for serving as an Alternate Director except such part of the
remuneration (if any) of the Alternate Director's Appointor as such
Appointor may direct by notice in wnting made to the Company An
Alternate Director 1s however entitled to the payment by the Company of
such expenses as might properiy be paid to him If he were a Director.

Alternate Directors and decisions of the Directors

Subject to the Articles, an Alternate Director may act as Alternate
Director for more than one Director and has the same nghts in relation to
any decision of the Directors as the Alternate Director's Appointor

Subject to the Articles, an Altemate Director 1s entitied to take part for all
purposes (including quorum and voting purposes) in a decision of the
Directors in respect of which his Appointor
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(a) s not taking part, and
(b) s an Ehgible Director

253 If an Alternate Director's Appointor 1s not an Eligible Director in relation
to a decision of the Directors, this does not preclude the Alternate
Director from taking part on behalf of another Appointor who 1s (and on
his own behalf if he 1s) an Eligible Director in relation to that decision

254 An Alternate Director 1s not entitled to take part in a decision of the
Directors if he (whether a Director or not) would not qualfy as an Eligible
Director in relation to that decision

255 No person taking part in a decision of the Directors may (whether in his
capacity as Director or Alternate Director) be counted as more than one
Director for the purposes of determining whether the quorum
requirement is satisfied in relation to that decision

256 Subject to the Articles, an Alternate Director who acts as Alternate
Director for more than one Director has ane vote for each Appointor, in
additton to hrs own vote If he 1s also a Director

26 Termination of Alternate Directorship
An Alternate Director's appointment as an Alternate Director terminates

{a) when the Alternate Director's Appointor revokes the appointment by
notice to the Company in wniting specifying when it 1s to terminate,

(b) on the occurrence in relation to the Alternate Director of any event
which, if it occurred n relation to the Alternate Director's Appointor,
would result in the termination of the Appointor's appointment as a
Director,

(c} on the death of the Alternate Director's Appointor; or

(d) when the appointment as a Director of the Alternate Director's
Appointor terminates

PART 3 Shares and distributions
Shares

27 All Shares to be fully paid up

27 1 No share 1s to be 1ssued for less than the aggregate of its nominal value
and any premium to be paid to the Company in consideration for its
1ssue.

27 2 This does not apply to Shares taken on the formation of the Company by
the subscnibers to the Company’'s memorandum

Issue of Shares
28 Powers to issue different classes of share

281 Subject to the Articles, but without prejudice to the nghts attached to any
existing share, the Company may issue Shares with such nghts or
restrictions as may be determined by Ordinary Resolution
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282

The Company may issue Shares which are to be redeemed, or are liable
to be redeemed at the option of the Company or the Holder, and the
Directors may determine the terms, conditions and manner of
redemption of any such Shares

Allotment of Shares

29 Directors' authority

291

292

(a)

(b)

293

294

29.5

30 All
301

302

Except to the extent authonsed by the Articles or by Ordinary Resolution
of the Company in accordance with section 551 of the Act, the Directors
shall not exercise any power of the Company to allot Shares or to grant
nghts to subscribe for or to convert any secunty into Shares

Subject to the Articles, the Directors are generally and unconditionally
authonised in accordance with section 551 of the Act and otherwise to
exercise all the powers of the Company to allot, grant options, nghts of
subscrnption or conversion over or ctherwise dispose of Shares to such
persons (including the Directars themselves) at such times and on such
terms and conditions as they think fit, provided that:

the maximum nominal amount of Shares that the Directors may allot,
grant options, rnights of subscription or conversion over or otherwise
dispose of is £9 00 (nine pounds), and

the authority conferred by this Article 29 will expre on the fifth
anniversary of the date on which the resolution adopting the Articles
was passed

Subject to section 551 of the Act, the authonty conferred by this Article
29 may be renewed, revoked or vaned at any time by the Company

The Company may, before the authonty conferred by this Article 29
expires, make offers or agreements which would or might require the
allotment, grant of options, nghts or subscnption or conversion over or
other disposal of Shares after its expiry and the Directors may allot,
grant options, nghts of subscription or conversion over or otherwise
dispose of Shares in pursuance of any such offer or agreement as If this
authonty had not expired

No Shares shall be allotted on terms that the night to take up the Shares
allotted may be renounced n favour of, or assigned to, another person
and no person entitled to the allotment of a share may direct that such
share be allotted or i1ssued tc another person

otment of Shares: pre-emption rights

The Directors may not allot, grant options, nghts of subscrnption or
conversion over or otherwise dispose of unissued Shares In the capital
of the Company unless prior to that allotment, all Significant Members
have consented in writing to that allotment or grant

In accordance with section 567(1) of the Act and subject always to
Article 30 1, sechons 561 and 562 of the Act shall not apply to an
allotment or grant of any equity secunties (as defined in section 560(1)
of the Act)
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(a) if every Holder of Shares in the Company has consented in wnting to
such 1ssue, or

(b) where the Shares to be 1ssued are being 1ssued by the Company as
part of an employment package provided always that

() such issue 1s approved in accordance with any agreement by
the Members from time to time, and

() the Shares will not, on a fully diluted basis amount to more than
five per cent,

provided that, in any other event, sections 561 and 562 of the Act shall
apply to any allotment or grant of any equity secunties

303 In the case of options, nghts of subscnption or conversion over Shares,
the provisions of this Article 30 apply to the grant of any such nghts but
not to the allotment of Shares pursuant to such nghts

Interests in Shares
31 Company not bound by less than absolute interests

Except to the extent provided in the Articles or as required by law, no
person 1s to be recognised by the Company as holding any share upon any
trust, and except as otherwise required by law or the Articles, the Company
Is not In any way to be bound by or recognise any interest in a share other
than the Holder's absolute ownership of it and all the nghts attaching to it

Share certificates
32 Certificates to be issued except in certain cases

321 The Company must 1ssue each Member, free of charge, with one or
more certificates in respect of the Shares which that Member holds

322 Every certfficate must specify
{a)} nrespect of how many Shares, and of what class, it 1s issued,
(b} the nominal value of those Shares,
(c) the amount paid up on them, and
(d) any distinguishing numbers assigned to them

323 No certificate may be i1ssued i respect of Shares of more than one
class

324 If more than one person holds a share, only one certificate may be
1issued In respect of it

325 Certfficates must
(a) have affixed to them the Company's common seal, or
(b) be ctherwise executed in accordance with the Companies Acts.
33 Replacement share certificates

331 If a certificate 1ssued In respect of a Member's Shares 1s
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(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,

that Member 1s entitted to be 1ssued with a replacement certificate in respect
of the same Shares

332 A Member exercising the nght to be 1ssued with such a replacement
certfficate.

(a) may at the same time exercise the nght to be issued with a single
certificate or separate certificates,

(b) must return the certificate which is to be replaced to the Company if it
1s damaged or defaced; and

(¢} must comply wath such conditions as to evidence, indemnity and the
payment of a reasonable fee as the Directors decide

Transfer of Shares
34 Share transfers

341 Subject to the Articles, Shares may be transferred by means of an
instrument of transfer in any usual form or any other form approved by
the Directors, which 1s executed by or on behalf of.

(a) the transferor, and
(b) (unless the share is fully pard) the transferee

342 No fee may be charged for registering any instrument of transfer or other
document relating to or affecting the title to any share

343 The Company may retain any instrument of transfer which i1s registered

344 The transferor remains the Holder of a share untl the transferee’'s name
1s entered in the register of Members as Holder of it

345 The Directors

{a) must refuse to register the transfer of a share which is not permitted
by these Articles,

(b) may refuse to register the transfer of a share
(1} if the share 1s not fully paid,

(n) unless the certficate for the share and other ewvidence
satisfactory to the Directors of the nght to make the transfer 1s
produced to them,

(m) unless the transfer is duly stamped (if applicable), or
(iv) if otherwise entitled to do so pursuant to the Articles

If the Directors refuse to register the transfer of a share, the instrument of
transfer must be returned to the transferee with the notice of refusal unless
they suspect that the proposed transfer may be fraudulent
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346

347

35

36
36 1

36 2

36 3

364

365

Subject to Article 34 5 and except as required by law, the Directors shall
register the transfer of a share made in accordance with the Articles

No Member shall assign, transfer, exchange, encumber or otherwise
dispose of any of the Shares held by it or any interest in them otherwise
than in accordance with these Articles and any such assignment, transfer
exchange, encumbrance or otherwise made otherwise than in accordance
with the Articles shall be void

Permitted Transfers
Subject to any requirements agreed by the Members from tme to time

(a) a Significant Member may transfer all or any part of ts Shares to an
Associate of the transferor Member (a Permitted Transferee) subject
to the Permitted Transferee agreeing immediately to transfer all of its
Shares back to the transferor Member or to another Permitted
Transferee of the transferor Member immediately upon the Permitted
Transferee ceasing to be a Permitted Transferee of the transferor
Member, and

{b) a Member may transfer his Shares (or any part thereof} to any person
approved in writing by all Significant Members

Rights of Pre-emption on Transfer for Significant Members

Subject to any requirements agreed by the Members from time to time, If
any Significant Member wishes to transfer its Shares (which may be part
only), or any interest in them otherwise than pursuant to Article 35, that
Significant Member (Transferor) shall give a notice in wnting to the board
of Directors (Transfer Notice) stating

(a) the number of Shares it wishes to transfer (Transfer Shares),
(b) the price for which it wishes to sell the Transfer Shares, and
(c) details of any bona fide third party offer for the Transfer Shares

Once a Transfer Notice i1s 1ssued it shall be irrevocable (save for withdrawal
with Significant Member Approval),

The prnce of the Transfer Shares (Transfer Price) shall be agreed or
determined in accordance with Article 40

Within ten Business Days of the Transfer Price being agreed or determined
In accordance with Article 40, the board of Directors shall send a notice In
writing (Sale Notice) to the Member{s) other than the Transferor {Relevant
Members) offering for sale at the Transfer Price, the Transfer Shares (or
his pro rata entitiement being the proportion that each Relevant Member's
Shares bear to all the Shares held by the Relevant Members (therr Transfer
Proportions)

The Sale Notice shall set out

(a) the number of Transfer Shares offered (determined in accordance
with Article 36.4 above),

(b) the Transfer Price;
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36 6

367

368

369

(c) the closing date of the offer (Closing Date) being ten (10) Business
Days after the date of the Sale Notice, and

{d) that acceptance is irrevocable

A Relevant Member may accept the offer for some or all of the Transfer
Shares offered to 1t or reject it by giving written notice to the board of
Directors on or before the Closing Date, such notice to also include the
number of Transfer Shares the Relevant Member wishes to acquire over
and above its Transfer Proportion (if any). Each acceptance I1s
unconditional and irrevocable A Relevant Member who offers to purchase
a stated number of Transfer Shares i1s also to be deemed to have offered to
purchase a lesser number of Transfer Shares allocated to it under this
Article 36 If no acceptance i1s received by the expiry of the Closing Date,
the Relevant Member will be deemed to have rejected that offer

If there are insufficient Transfer Shares to satisfy acceptances from all
Relevant Members, the Transfer Shares will be apportioned between the
Relevant Members in therr Transfer Proportions If such an apportionment
would result in a greater number of Shares being transferred to a Relevant
Member that 1s specified in its acceptance, the excess must be reallocated
amongst the other Relevant Members who have lodged acceptances as
nearly as may be in proportion to ther Transfer Proportions This Article
36 7 applies to that reapportionment and iIf necessary the process must be
repeated until all of the Transfer Shares have been allocated or the
maximum number of Shares each Relevant Member wishes to accept 1s
reached (whichever i1s reached first)

Within five (6) days of Closing Date, the board of Directors must, and the
Parties shall procure that the board of Directors shall, notify the Transferor
and the Relevant Members who have accepted the offer of the number of
Transfer Shares allocated to each such Relevant Member (Accepting
Member)} Where the Accepting Members have indicated that they are not
willing to purchase ali of the Transfer Shares, then {except where the
proposed sale anses by wvirtue of the operation of Arlicle 37 when the
Transferor shall be compelled to transfer such number of Shares as have
been allocated to Accepting Members and may not elect to transfer to third
parties), the Transferor may either

(a) withdraw the Transfer Notice,

(b) elect to sell to the Accepting Members the number of Transfer Shares
which they have indicated they are willing to purchase and sell and
transfer the balance of Transfer Shares under Article 36 12, or

(¢} elect to selt all the Transfer Shares to a third party under Article 36 12

Completion of the transfer of the Transfer Shares must take place within ten
(10) Business Days of the Closing Date At completion

(@) the Transferor must deliver the share certfficates for the Transfer
Shares to the Accepting Member(s) along with a duly executed stock
transfer form in respect of the same,

(b} the Accepting Member(s) shall pay by cheque made payable to the
Transferor the Transfer Price for the relevant number of Transfer
Shares, and
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36 10

36 11

36 12

37
371

372

(c) if the Transferor 1s selling part only of its Shares, the Company shall
issue a new share certificate to the Transferor in respect of the
balance of Shares being retained

In the event that the Transferor fails to comply with Article 36 9 above, the
Transferor irrevocably

(a) appoints any Director to be his attorney to execute and deliver
transfers of the Transfer Shares to the Accepting Members, and

(b} authonses the Company to receive the proceeds of the sale of the
Transfer Shares in trust for the Transferor and give a valid receipt to
the Accepting Members in respect of such proceeds

Any sale of Transfer Shares to Accepting Members pursuant to this Article
36 shall be deemed to include warranties by the Transferor that they are
free from any Encumbrance and shall be sold together with all nghts
attaching thereto (including dividends declared but not yet paid on the date
on which the transfer 1s to take place)

Except as set out In Article 37 2(b), if, after the procedure in this Article 36
has been complied with, the Transfer Shares (or any part thereof) have not
been accepted for purchase by the Accepting Members, the Transferor
may, subject to compliance with Article 38, transfer the Transfer Shares on
terms which are no less favourable to the Transferor than the terms and
conditions set out in the Transfer Notice at any time before the expiry of
three (3) months after the date of the Transfer Notice, provided always that
in the event that the third party 1s a Competing Third Party, a transfer to
such third party under this Article 36 shall (unless approved otherwise by JB
Approval} automatically upon completon of the transfer tngger a
suspension of rights of the Holder of the Transfer Shares to be entitled to
attend and/or required to form a quorum at meetings of the board of
Directors or Members or be entitled to vote the Transfer Shares or be
counted in determining the majonty decision of the board of Directors
(which shall, from completion of the transfer of the Transfer Shares, be
deemed to be a majonty of those Directors appointed by Members other
than the Holder of the Transfer Shares)

Mandatory Share Transfers
An Event of Default occurs in relation to a Member (Defaulting Member)

(a) mmediately upon the Member becoming subject to an Insolvency
Event, and

(b} where a Member who i1s an employee of the Company ceases to be
an employee of the Company,

(each, an Event of Default)
Where an Event of Default occurs

(a) n the case of the Event of Default at Article 37 1(b) the Defaulting
Member and any Director appointed by it shall iImmediately cease to
be entitled to attend and/or be required to form a quorum at meetings
of the board of Directors or Members or be entitled to vote its Shares
or to be counted in determining the majonty decision of the board of
Directors {(which shall, from the occurrence of the Event of Default, be
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deemed to be a majonty of those Directors appointed by Member(s)
other than the Defaulting Member) provided always that, for the
avoidance of doubt, such nghts shall be automatically reinstated upon
transfer of the relevant Shares, and

{b) the provisions of Article 36 shall apply save that

(1)

(v1)

(vt}
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the Defauling Member wili be deemed to have served a
Transfer Notice on the Board in respect of all the Shares held by
it (not part only) and all requisite amendments to reflect this
shall be deemed to have been made,

the Transferor shall be the Defaulting Member,

in the case of Article 37 2(b) (where the Defauitng Member is a
Bad Leaver only) the Transfer Price shall be lower of the
amount ornginally paid {or agreed to be paid) by the Transferor
for the Transfer Shares and the market value agreed or
determined in accordance with Article 40,

the Defaulting Member shall not be permitted to withdraw the
Transfer Notice for any reason,

the Defaulting Member shall not be permitted to transfer its
Shares to any third party (whether a Competing Third Party or
not) under Article 36 12 without JB Approval,

in the event that the Transfer Shares are not acquired by the
Relevant Members in accordance with Article 36, the board of
Directors can, at any time, resolve that another Transfer Notice
Is deemed issued by the Defaulting Member and the prowvisions
of Article 36 (as applied by this Article 37) shall apply to any
subsequent deemed Transfer Notices and, for the avoidance of
doubt, the Transfer Prnice shall be determined agan in
accordance with Article 37 2(b)(m) or Article 36 3 and Article 40
(as applicable), and

notwithstanding any other provision in this Article 37 or in Article
36, in the case of an Event of Default under Article 37 1(b), the
board of Directors may (with Significant Member Approval) elect
by notice in writing to the Defaulting Member within fifteen (15)
days of the occurrence of the Event of Default to require the
Defaulting Member to transfer his Shares to an employee or
prospective employee (or, in each case, employees, in which
event, 1n the proportions determined by the Board with
Significant Member Approval) in which case

(A) the deemed Transfer Notice shall automatically lapse,

(B) the price of the Shares to be transferred shall, in the event
that the Defaulting Member 1s a Good Leaver be farr value
determined in accordance with Article 40 or, in the event
that the Defaulting Member 1s a Bad Leaver, the value set
out in Article 37 2(b)(in),

{C) Articles 369, 36 10 and 36 11 shall apply to the transfer
save that the Closing Date shall the date on which the
Defaulting Member 1s deemed to receive the notice under
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38
38 1

38 2

383

384

385

386

this Articte 37 2(b)(vi1); the Transfer Shares shall be all the
Shares held by the Defauling Member, the Accepting
Members shall be the relevant employee or employees,
and the Transferor shall be the Defaulting Member

Tag Along Rights

Subject to compliance with Article 36, If a Member or Members (Proposed
Seller(s)) wish to transfer Shares which represent a Relevant Proportion of
fifty-one per cent (61%) or more to a third party (Proposed Purchaser), the
Proposed Seller(s) shall, upon receipt of a wntten request from any or all of
the Member(s) within 5 Business Days of completion of the pre-emption
process In Article 36 procure that the Proposed Purchaser makes an offer
at the same time to the other Member(s) on the same terms as that made to
the Proposed Seller(s) (Tag Along Offer) in accordance with this Article

In the event that the Shares to be acquired by the Proposed Purchaser are
part only of the Shares held by the Proposed Seller(s), the Tag Along Offer
shall be made (if so requested in accordance with Article 38 1) iIn respect of
a propartion of the other Member's Shares as 1s equivalent to the proportion
that the number of Shares to be acquired from the Proposed Seller(s) bears
to the total number of Shares the Proposed Seller(s) holds In the event
that there 1s more than one Proposed Seller and different proportions of
Shares are to be acquired from each such Proposed Seller(s), the relevant
percentage for the purposes of this Article 38 shall be the highest

The Tag Offer shall be
(a} made in wnting;

(b) at the same price per Share as the price per Share agreed between
the Proposed Seller(s) and Proposed Purchaser or any other
consideration certified by the Auditors as being no less favourable to
the other Member(s) than such price,

(c) on the same terms as the terms agreed between the Proposed
Purchaser and Proposed Seller(s);

(d) shall be capable of acceptance for a period of not less than twenty
Business Days after the Tag Along Offer i1s recewved by the other
Member(s}, and

(e) in the event that Article 38 2 applies, shall specify the number of
Shares In respect of which the Tag Along offer 1s made

No transfer in favour of a Proposed Purchaser or its nominee shall be
registered unless the prowvisions of this Article 38 have been complied with
and insofar as the Tag Along Offer has been accepted, completion has
taken place and the pnce has been paid

Completion of the sale of such of the Shares subject to the Tag Along Offer
shall take place on the same date as completion of the sale of the Shares
from the Proposed Seller(s) to the Proposed Purchaser and must be
complied with prior to any transfer of Shares to a Proposed Purchaser

For the avoidance of doubt, the provisions of Article 36 shall apply to any
proposed transfer of Shares to a Proposed Purchaser and must be
complied with prior to any transfer of Shares to a Proposed Purchaser
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394
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Drag Along Rights

Subject to compliance with Article 36 and to any agreement between the
Members or any of them from time to time, f a Member or Members wish to
transfer Shares which represent a Relevant Proportion of 51% (fifty-one per
cent) or more (the Selling Members) (but not part only) (Sale Shares) to a
bona fide arms length purchaser (Third Party Transferee), such
Member(s) shall have the option {Drag Along Option} to require the other
Member(s) (Dragged Members) to sell and transfer all their Shares to the
Third Party Transferee or as it shall direct

The Selling Members may exercise the Drag Along Option by giving written
notice to that effect (Drag Along Notice) to the Company and the Dragged
Members at any time which 1s not less than five (5) Business Days prior to
the transfer of the Sale Shares to the Third Party Transferee A Drag Along
Notice shall specify

(a) that the Dragged Member(s) are required to transfer all theirr Shares
(Dragged Shares) pursuant to this Article 39,

(b) the person to whom they are to be transferred,

(c) the price for which the Dragged Shares are to be transferred which
shall be the same price per Share as price per Share agreed between
the Selling Member(s) and the Third Party Transferee or any cther
consideration certified by the Auditors as being no less favourable to
the Dragged Member(s) than such price, and

(d) the proposed date of transfer (which shall be as set out under Article
39 5)

Upon delivery of the Drag Along Notice, the Dragged Member(s) shall

(a) be deemed mmediately to have accepted the Drag Along Option in
respect of all Shares held by it, and

(b) become obliged to deliver to the Third Party Transferor an executed
transfer of such Shares and the certificate(s) in respect of the same

Drag Along Notices shall be irrevacable but will lapse If for any reason there
IS not a sale of Sale Shares by Selling Member(s) to the Third Party
Transferee within sixty (60) days after the date of service of the Drag Along
Notice The Selling Member(s) shall be enttled to serve further Drag Along
Notices following the lapse of any particular Drag Along Notice

Completion of the sale of the Dragged Shares shall take place on the same
date as the date proposed for completion of the sale of Sale Shares unless

(a) the Dragged Member(s) and the Selling Member(s) agree otherwise,
or

(b) that date I1s less than seven days after the date of the Drag Along
Notice where 1t shall be deferred until the third Business Day after the
date of the Drag Along Notice

At completion of the sale of the Dragged Shares and upon payment of the
price for the Dragged Shares (which may be received by the Company on
behalf of the Dragged Member(s)) and the Company receiving a transfer
(duly stamped) in respect of the Dragged Shares (whether executed by a
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40

401

Dragged Member or by any person on behalf of a Dragged Member
pursuant to Article 39 7) the Third Party Transferee or its nominee shall be
entered in the Register of Members of the Company The certificate(s) in
respect of any Shares so transferred, in the name of the original Member
shall be deemed to be cancelled and a new certificate shall be 1ssued in the
name of Third Party Transferee or its nominee The receipt of the Company
for the consideration shall be a good discharge to Third Party Transferee
who shall not be bound to see to the application of it, and after such
registration in exercise of the above powers the validity of the proceedings
shall not be questioned by any person The Company shall hold the said
consideration on behalf of any such Dragged Member(s) in a separate bank
account on trust for the relevant Member pending delivery up of the
cancelled certificate(s)

If any Dragged Member dcoes not on completion of the sale of Dragged
Shares execute transfer(s) in respect of all the Dragged Shares held by
him, such Member shall be deemed to have irrevocably appointed any
Director to be his attorney to execute and deliver all necessary transfer(s)
an his behalf and against receipt by the Company (on trust for such Holder)
of the purchase momes or any other consideration payable for the Dragged
Shares deliver such transfer(s) to the Third Party Transferee (or as he may
direct) and the Directors shall forthwith register the Third Party Transferee
{or his nominee) as the Holder thereof and, after the Third Party Transferee
{or his nominee) has been registered as the Holder, the valdity of such
proceedings shall not be questioned by any such person It shall be no
impediment to registration of Shares that no share certfficate has been
produced

For the avoidance of doubt, the provisions of Article 36 shall apply to a
proposed transfer of Shares from Selling Member(s) to a Third Party
Transferee and must be complied with prior to any transfer of Shares to a
Third Party Transferee

Notwithstanding any other prowvision of the Articles, for so long as Tim
Pendry 1s a Member and holds Shares with a Relevant Proportion of at least
fifteen per cent {(15%}, he shall be entitled, upon the 1ssuance of Drag Along
Notice under this Article 39, to retain all his Shares by giving notice In
writing to that effect to the Selling Member(s) within fifteen (15) Business
Days of receipt of the Drag Along Notice provided always that the nght to
retain Shares shall apply in respect of all his Shares and not part only

Agreement or determination of market value of Shares
Immediately after

(a) service of a Transfer Notice under Article 36,

(b} deemed service of a Transfer Notice under Article 37, or

(c) receipt by the Defaulting Member of a notice under Article 37 2(b)(vn)

(in each case, a Naotification), the board of Directors and the Transferor
shall enter into discussions in good faith to agree the fair value of the
Shares subject to the Notification (Valued Shares) In the event that the
board of Directors and Transferring Member(s) are unable to agree the
farr value of the Valued Shares within ten Business Days of delivery of
the Notification, the fair value of the Valued Shares shall be determined
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by an Independent Accountant in accordance with the following
provisions of this Article 40

40 2 If after ten Business Days the Transferor and the board of Directors fail
to agree on the fair value of the Valued Shares, the parties shall agree
to appoint an Independent Accountant to determine the fair value in the
event that the parties are unable to agree on the Independent
Accountant to be appointed, the Independent Accountant will be
appointed by the President for the tme being of the Institute of
Chartered Accountants in England and Wales on the apphcation of
either party. The Independent Accountant must not have had any
business dealings with any Member or the Company in the five years
before the date of appointment The parties must not unreasonably
withhold consent to the proposed terms of appontment of the
Independent Accountant (whether appointed by them or otherwise)

40.3 The Independent Accountant must be instructed to determine the farr
value of the Valued Shares In making its determmation, the
Independent Accountant shall

(a) value the Company as a going concern as at the date of Notification,

(b) disregard whether the Valued Shares represent a minonty or a
majority,

(c) assume a transfer between a willing seller and a wiling buyer on an
arm's length basis; and

(d) take account of any bona fide third party offer which has been
recewved for the Valued Shares

40 4 The board of Directors must ensure that the Independent Accountant
has a nght of access at all reasonable times to the accounting records
and other records of the Company (including any subsidiary of the
company) and 1s entitled to require from any officer of the Company
such information and explanation as the Independent Accountant
requires to value the Company

40.5 The hoard of Directors must use its best endeavours to ensure that the
Independent Accountant makes a determination as soon as practicable
and in any event within twenty Business Days after receiving
instructions

40.6 The parties agree that, the Independent Accountant:
(a) will act as an expert and not as an arbitrator;

(b) may obtain or refer to any documents, information or matenal and
undertake any inspections or enquines as he or she determines
appropnate, and

(¢) must provide the parties with a draft of his or her determination and
must give the parties an opportunity to comment on the draft
determination before it 1s finalised

40.7 Once the board of Directors has been notified of the determination of the
Independent Accountant, it shall notfy the Transferor within two
Business Days of its being notified of the determination upon which the
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409

4

Transferor shall be entitted to revoke the Transfer Notice within two
Business Days of receipt of the notice of the determination of the
Independent Accountant from the board of Directors, by giving to the
board of Directors notice in writing to this effect

In the absence of manifest error, the Independent Accountant’s
determination will be final and binding on the parties

The Transfernng Member must pay the reasonable costs and expenses
of the Independent Accountant unless determined otherwise by the
Independent Accountant

Transmission of Shares

In the event that a Member dies, the Shares of the relevant Member shall
pass in accordance with his will provided always that all nghts (whether
under this Agreement or in the Articles) attaching to such Shares other than
in respect of dividend and return of capital shall be suspended unless and
until such Shares are transferred to any party in accordance with these
Articles and any agreement between any Members tc which the relevant
transmitting Member was party (upon which, shall nghts shail be
automatically reinstated)

Distributions

42
421

42 2

42 3

42 4

425

42 6

427

Procedure for declaring dividends

The Company may by Ordinary Resolulion declare dividends, and the
Directors may decide to pay interim dividends

A dwvidend must not be declared unless the Directors have made a
recommendation as to its amount Such a dimdend must not exceed the
amount recommended by the Directors

No dividend may be declared or paid unless it 1s in accordance with
Members' respective rnights

Unless the Members' resolution to declare or Directors’ decision to pay a
dividend, or the terms on which Shares are 1ssued, specify otherwise, it
must be paid by reference to each Member's holding of Shares on the
date of the resolution or decision to declare or pay it

If the Company's share capital 1s divided into different classes, no
intenm dividend may be pad on Shares carrying deferred or non-
preferred nghts if, at the time of payment, any preferential dividend 1s in
arrear

The Directors may pay at intervals any dividend payable at a fixed rate If
it appears to them that the profits availlable for distnbution justify the
payment.

If the Directors act in good faith, they do not incur any liability to the
Holders of Shares conferring preferred nghts for any loss they may
suffer by the lawful payment of an interm dividend on Shares with
deferred or non-preferred nghts

1102630 21006843 4 29




43 Payment of dividends and other distributions

431 Where a dividend or other sum which 1s a distnbution 1s payable In
respect of a share, it must be paid by one or more of the following
means

(@) transfer to a bank or bulding society account specified by the
Distnbution Reciptent either in wnting or as the Directors may
otherwise decide,

(b) sending a cheque made payable to the Distnbution Recipient by post
to the Distribution Recipient at the Distnbution Recipient's registered
address (if the Distnbution Recipient 1s a Holder of the share), or (in
any other case) to an address specified by the Distrbution Recipient
either in writing or as the Directors may otherwise decide,

{c) sending a cheque made payable to such person by post to such
person at such address as the Distnbution Recipient has specified
either n writing or as the Directors may otherwise decide, or

(d) any other means of payment as the Directors agree with the
Distribution Recipient either in writing or by such other means as the
Directors decide

44 No interest on distributions

The Company may not pay interest on any dividend or other sum payable in
respect of a share unless otherwise provided by

(a) the terms on which the share was Issued, or

(b) the prowvisions of another agreement between the Holder of that share
and the Company

45 Unclaimed distributions
45 1 All dividends or other sums which are
(a} payable in respect of Shares, and
(b} unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of
the Company until claimed

452 The payment of any such dividend or other sum into a separate account
does not make the Company a trustee in respect of it

453 if

(a) 12 years have passed from the date on which a dividend or other sum
became due for payment; and

(b) the Distnbulion Recipient has not claimed i,

the Distnbution Recipient 1s no longer entitled to that dividend or other sum
and 1t ceases to remain owing by the Company
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46 Non-cash distributions

46 1 Subject to the terms of issue of the share in question, the Company
may, by Ordinary Resolution on the recommendation of the Directors,
decide to pay all or part of a dividend or other distnbution payable in
respect of a share by transfermng non-cash assets of equivalent value
(including, withaut imitation, Shares or other secunties in any company)

46 2 For the purposes of paying a non-cash distnibution, the Directors may
make whatever arrangements they think fit, including, where any
difficulty anses regarding the distribution

(a) fixing the value of any assets,

(b) paying cash to any Distribution Recipient on the basis of that value in
order to adjust the nghts of recipients, and

{(c) wvesting any assets In trustees
47 Waiver of distributions

Distnbution recipients may waive therr entitlement to a dividend or other
distribution payable in respect of a share in whole or in part by giving the
Company notice in writing to that effect (executed as a deed, unless the
waiver 1s made for valuable consideration), but if.

(a) the share has more than one Holder, or

(b) more than one person 1s entifled to the share, whether by reason of
the death or Bankruptcy of one or more joint Holders, or otherwise,

the notice 1s not effective unless it 1s expressed to be given, and executed,
by all the Holders or persons otherwise entitled to the share

Capitalisation of profits
48 Authority to capitalise and appropriation of capitalised sums

48 1 Subject to the Articles, the Directors may, If they are so authonsed by an
Ordinary Resolution

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

{b) appropnate any sum which they so decide to capitalise (capitalised
sum) to the persons who would have been entitled to it if it were
distnbuted by way of dividend (persons entitled) and in the same
proportions

48 2 Capitalised sums must be applied
(a) on behalf of the persons entitled, and

{b) nthe same proportions as a dividend would have been distributed to
them
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48 3

48 4

485

PART 4

(a)

(b)

(a)

(b)

(c)

Any capitallsed sum may be apphed in paying up new Shares of a
nominal amount equal to the capitalised sum which are then allotted
credited as fully paid to the persons entitled or as they may direct.

A capitalised sum which was appropriated from profits availlable for
distnbution may be applied

in or towards paying up any amounts unpaid on existing Shares held
by the persons entitled, or

In paying up new debentures of the Company which are then allotted
credited as fully paid to the persons entitled or as they may direct

Subject to the Articles, the Directors may

apply capitalised sums n accordance with Articles 48 3 and 48 4
partly in one way and partly in another,

make such arrangements as they think fit to deal with Shares or
debentures becoming distributable in fractions under this Article
(including the i1ssuing of fractional certificates or the making of cash
payments), and

authorise any person to enter into an agreement with the Company on
behalf of all the persons entitled which is binding on them n respect
of the allotment of Shares and debentures to them under this Article

Decision-making by Members

Organisation of general meetings

49
49 1

49 2

49 3

49 4

49 5

Attendance and speaking at general meetings

(a)

A person 1s able to exercise the nght to speak at a general meeting
when that person 1s 1n a position to communicate to all those attending
the meeting, during the meeting, any information or opinions which that
person has on the business of the meeting

A person 1s able to exercise the right to vote at a general meeting when

that person I1s able to vote, during the meeting, on resolutions put to
the vote at the meeting, and

that person's vote can be taken into account in determining whether
or not such resolutions are passed at the same time as the votes of all
the other persons attending the meeting

The Directors may make whatever arrangements they consider
appropriate to enable those attending a general meeting to exercise
their nghts to speak or vote at if.

In determining attendance at a general meeting, it 1Is immatenal whether
any two or more Members attending it 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 therr circumstances are such that If they
have (or were to have) nights to speak and vote at that meeting, they are
(or would be) able to exercise them
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52

501

502

503

504

505

512

51.3

521

522

Quorum for general meetings and adjournment

No business other than the appointment of the Chairman of the meeting
shall be transacted at any meeting unless a quorum 1s present Once a
meeting 1s quorate and has commenced, the departure of a Member
from the meeting shall not make the meeting in quorate unless the
remaining Members agree unamimously that it should do so.

The quorum for a general meeting of the Company shall be all
Significant Members present in person or by proxy. If within 30 mintues
of the time appointed for a general meeting of the Company there 1s no
quorum, the meeting shall stand adjourned to the same day ten
Business Days later at the same time and place and if at such meeting a
quorum Is not present, the quorum shall be such Members present
provided always that any adjourned meeting shall not, in any
circumstances, be quorate without one Significant Member being
present

The Chairman of the meeting must adjourn a general meeting if directed
to do so by the meeting

It shall not be necessary to give any notice of an adjourned general
meeting or of any business to be transacted at an adjoumned meeting

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

Chairing general meetings

The Chairman of the board of Directors, or Director nominated by such
Chairman shall chair general meetings if present and willing to do so

If the Chairman or the Director nominated by the Chairman is unwiling
to chair the meeting or 1s not present within ten minutes of the time at
which a meeting was due to start

(a) the Directors present, or
(b) (f no Directors are present), the meeting,

must appoint a Director or Member to charr the meeting, and the
appointment of the Chairman of the meeting must be the first business of
the meeting

The person chainng a meeting in accordance with this Article 1s referred
to as the Chairman of the meeting

Attendance and speaking by Directors and non-Members

Directors may attend and speak at general meetings, whether or not
they are Members

The Chairman of the meeting may permit other persons who are not
(a) Members of the Company; or

(b} otherwise entitled to exercise the nghts of Members in relation to
general meetings,

1102630 21006843 4 a3




to attend and speak at a general meeting

Voting at general meetings

53
531

532

533

534

535

536

Voting: general

A resolution put to the vote of a general meeting must be decided on a
show of hands unless a poll i1s duly demanded in accordance with the
Articles

In respect of any resolution of the Members to remove any Director from
office, any Member(or its proxy) voting against such a resolution
(whether on show of hands or a poll) to remove the Director appointed
by it {or, n the case of the proxy, to remove the Director appointed by
the Member who 1t 1Is acting as proxy for) shall be entitled to cast such
number of votes as I1s necessary to defeat the resolution {and the ruling
of the Chairman of the meeting as to the number of votes required to be
cast shall be final and binding)

In respect of any resolution of the Members to amend Article 53 2, any
Member{or its proxy) voting against such a resclution {whether on a
show or hands or a poll) to amend Article 53 2 shall be entitled to cast
such number of votes as I1s necessary to defeat the resolution (and the
ruling of the Chairman of the meeting as to the number of votes required
to be cast shall be final and binding)

In respect of any resolution of the Members to confer equally weighted
voting nights on those Members voting in favour of any resolution to
remove a Director from office, any Member{or its proxy} voting against
such a resolution (whether on a show or hands or a poll) to confer
equally weighted voting nghts shall be entitled to cast such number of
votes as Is necessary to defeat the resolution (and the ruling of the
Chairman of the meeting as to the number of votes required to be cast
shall be final and binding)

If a Member i1s notified by the other Members pursuant to these Articles
or any other arrangements or agreement made between all of the
Members that it 1s required to transfer the Shares held by it in the
Company, from the time that Member 1s deemed to have received such
notification until the time its Shares are transferred, it shall not exercise
any voting nghts attached to its Shares and any requirement contained
in these Articles for a certain number of Members to be present at a
meeting to constitute a quorum shall be met without the attendance or
presence of it notwithstanding that a particular number or certain type of
Member 1s normally required in order to constitute a quorum

Any Member interested in a Claim {(other than interested solely by virtue
of being a Member of the Company) shall be entitled to attend and
speak at any meeting in relation to such Claim but shall not be entitle to
vote at such meeting Any requirement contained in these Articles for a
certain number of Members {o be present at a meeting to constitute a
quorum shall be met without the attendance or presence or a Member
who 1s interested in a Claim (other than interested solely by wirtue of
being a Member of the Company) where a resolution in relation to such
a Claim is proposed notwithstanding that a particular number or certain
type of Member ts normally required in order to constitute a quorum
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56
56 1

56 2

56 3

Errors and disputes

No objection may be raised to the quallfication of any person voting at a
general meeting except at the meeting or adjourned meeting at which
the vote objected to I1s tendered, and every vote not disallowed at the
meeting 1s vald

Any such objection must be referred to the Charrman of the meeting
whose decision s final

Demanding a poll

(a)
(b)

(a)
(b)

A poll on a resolution may be demanded
in advance of the general meeting where 1t s to be put to the vote, or

at a general meeting, either before a show of hands on that resolution
or mmediately after the result of a show of hands on that resolution 1s
declared

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

A demand for a poll may be withdrawn if
the poll has not yet been taken, and

the Chairman of the meeting consents to the withdrawal

A demand which 15 withdrawn shall not invalidate the result of a show of
hands declared before the demand was made.

Polls must be taken at the general meeting at or in respect of which they
are demanded and in such manner as the Chairman of the meeting
directs

The result of a poll shall be the decision of the meeting in respect of the
resolution on which the poll was demanded

Content and delivery of Proxy Notices

(a)
(b}

(c)

Proxies may only valdly be appointed by a notice in writing (Proxy
Notice} which

states the name and address of the Member appointing the proxy,

identifies the person appointed to be that Member's proxy and the
general meeting in relation to which that person 1s appointed,

1s signed by or on behalf of the Member appointing the proxy, or is
authenticated in such manner as the Directors may determine, and

The Company may require Proxy Notices to be delivered in a particular
form, and may specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them i1s to
vote (or that the proxy i1s to abstain from voting) on one or more
resolutions
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56 4 Unless a Proxy Notice indicates otherwise, it must be treated as

(a) allowing the person appointed under it as a proxy discretion as to how
to vote on any ancillary or procedural resolutions put to the meeting,
and

(b) appointing that person as a proxy in relation to any adjournment of the
general meeting to which it relates as well as the meeting itself

57 Effect of Proxy Notice

571 A person who I1s entitled to attend, speak or vote (either on a show of
hands or on a poll) at a general meeting remains so entitted in respect of
that meeting or any adjournment of it, even though a valid Proxy Notice
has been delivered to the Company by or on behalf of that person

57 2 An appointment under a Proxy Notice may be revoked by delivering to
the Company a notice in writing given by or on behalf of the person by
whom or on whose behalf the Proxy Notice was given

573 A notice revoking a proxy appointment only takes effect If it 1s delivered
before the start of the meeting or adjourned meeting to which it relates

57 4 If a Proxy Notice 1s not executed by the person appointing the proxy, it
must be accompanied by wntten evidence of the authonty of the person
who executed It to execute it on the Appointor's behalf.

58 Amendments to resolutions

58 1 An Ordinary Resolution to be proposed at a general meeting may be
amended by Ordinary Resolution if

(a) notice of the proposed amendment is given to the Company in writing
by a person entitled to vote at the general meeting at which it 1s to be
proposed not less than 48 hours before the meeting 1s to take place
(or such later time as the Chairman of the meeting may determine),
and

(b) the proposed amendment does not, in the reasonable opinion of the
Chairman of the meeting, matenally alter the scope of the resolution

58 2 A Specral Resolution to be proposed at a general meeting may be
amended by Ordinary Resolution, if

(a) the Charrman of the meeting proposes the amendment at the general
meeting at which the resolution 1s to be proposed, and

(b} the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive errar in the resolution

583 If the Chairman of the meeting, acting in good faith, wrongly decides that
an amendment to a resolution 1s out of order, his error does not
invalidate the vote on that resolution

Restrictions on Members' rights
59 No voting of Shares on which money owed to Company

No voting nghts attached to a share may be exercised at any general
meeting, at any adjourmment of it, or on any wntten resolution of the
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Company unless all amounts due and payable to the Company in respect of
that share have been paid

PART 5 Miscellaneous provisions

Company communications

60
60 1

60 2

61

Means of communication and receipt

(a)

(b)

(c)

Any document or information sent or supplied by the Company shall be
in writing and shall be delivered personally or sent by pre-paid first class
recorded delivery post or by email

Any document or information sent or supplied by the Company shall be
deemed to have been received by the intended recipient

if delivered personally, upon delivery to the Members address
provided that if this occurs on a day which 1s not a Business Day,
delivery shall be on the next Business Day thereafter,

if sent by pre-paid first class recorded delivery post, at 9 am on the
second Business Day after the date of posting (or, f airmail, at 9 am
in the place of delivery on the sixth Business Day after the date of
posting) provided that if it 1s sent on a day other than a Business Day,
the next Business Day thereafter shall be deemed to be the date on
which the document or information was sent for the purposes of
determining the deemed delivery of the same, and

if sent by emall, only upon the recipient sending acknowledgement of
receipt of the notice {(which, for the avoidance of doubt, shall not
include an automatically generated receipt or response email), failing
which, such notice shall not be deemed to have been received
(unless delivered otherwise by an alternative means in accordance
with this Article 60)

Company secretary

The Directors may appoint a person to act as the secretary of the Company

for

such term, at such remuneration and upon such conditions as they may

think fit, and any secretary so appointed may be removed by them (with or
without replacement)

Administrative arrangements

62
621
622

623

624

Company seals

(a)

Any common seal may only be used by the authonty of the Directors

The Directors may decide by what means and in what form any common
seal 1s to be used

Unless otherwise decided by the Directors, f the Company has a
common seal and it 1s affixed to a document, the document must also be
signed by at least one authorised person in the presence of a witness
who attests the signature

For the purposes of this Article, an authonsed person is

any Director of the Company;
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(b) the company secretary (if any), or

(c) any person authonised by the Directors for the purpose of signing
documents to which the common seal 1s applied.

625 The Company may execute deeds and other documents otherwise than
under the common seal provided that execution 15 1n accordance with
the Companies Acts

63 No right to inspect accounts and other records

Except as provided by law or authonsed by the Directors or an Ordinary
Resolution of the Company, no person i1s entitled to inspect any of the
Company's accounting or other records or documents merely by virtue of
being a Member.

Directors’ indemnity, funding and insurance
64 Indemnity and funding

64 1 Subject to Article 64 2, but without prejudice to any indemnity to which a
Relevant Officer may otherwise be entitled, the Directors may exercise
the power of the Company to

(a) indemnify any Relevant Officer out of the assets of the Company
against’

(1}  any habihty incurred by that Relevant Officer in connection with
any negligence, default, breach of duty or breach of trust in
relation to the Company,

(n) any liabiity incurred by that Relevant Officer in connection with
the activihes of the Company in its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of
the Act), and

{m) any other liability incurred by that Relevant Officer as an officer
of the Company,

(b) provide any Relevant Officer with funds to meet expenditure incurred
or to be incurred by such Relevant Officer

(1} n defending any cniminal or civil proceedings or in defending
himself in an investigation by a regulatory authonty or against
action proposed to be taken by a regulatory authonty
connection with any alleged negligence, default, breach of duty
or breach of trust in relation to the Company, or

(1} in connection with any application for relief (within the meaning
of section 205(5) of the Act),

or to do anything to enable a Relevant Officer to avaid incurnng such
expenditure

64 2 This Article does not authorise any indemnity, provision of funds or other
matter which would be prohibited or rendered void by any provision of
the Compantes Acts or by any other provision of law
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65 Insurance

The Directors may decide to purchase and mamntain insurance, at the
expense of the Company, for the benefit of any Relevant Officer in respect
of any loss or liability which has been or may be incurred by a Relevant
Officer in connection with their duties or powers in relation to the Company
or any pension fund or employees' share scheme of the Company
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