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OF

EMISSION O LIMITED
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COMPANIES HOUSE

Circulation Date: 2 November 2011

In accordance with the provisions of Chapter 2 of Part 13 Companies Act 2006 (“2006 Act”), the
following resolutions are passed as special resolutions of the Company--

SPECIAL RESOLUTIONS

1 The Directors of the Company be and they are hereby empowered pursuant to s 570
Companies Act 2006 to allot equity securities (within the meaning of s 560 as defined for
the purposes of s 570 Companies Act 2006) for cash pursuant to the authority conferred by
the below-mentioned Resolution as 1f s 561 of the said Act did not apply to any such
allotment

2 The directors of the Company be and they are hereby generally authorised for the purposes
of s 551 Compames Act 2006 (“the Act™) to exercise all the power of the Company to allot
and dispose of or grant options over equity securities (as defined by s 560 of the Act) up to
an aggregate amount of £4,998 at any time or times during the period from the date on
which this resolution was passed up to and including 31 December 2016 on which date the
same shall expire

3 The Regulations contained i the printed document annexed hereto, be and 1s hereby
approved and adopted as the Articles of Association of the Company, tn substitution and to
the exclusion of all the existing articles thereof.

4 That the two existing Ordinary Shares of £1.00 each held by Paul Hesketh be and are hereby
re-designated as “A” Ordinary Shares of £1 00 each having the nghts as set out in the
Articles of Association proposed to be adopted pursuant to Resolution 3 above

The undersigned, being all the persons eligible to vote on the above resolution on the circulation
date hereby 1 tably agree to the above resolution(s)

Name: Paul Hesketh
Date: j "PMW/{J/M . 2011
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1 Once you have indicated your agreement to the Resolutions, you may not revoke your
agreement

2 Unless, within 28 days from the circulation date shown above sufficient agreement has been
recerved for the Resolutions to pass, they will lapse If you agree to the Resolutions, please
ensure that your agreement reaches us before or during this date

3 In the case of joint holders of shares, only the vote of the semor holder who votes will be
counted by the Company Seniority is determuned by the order in which the names of the
joint holders appear in the register of members.

4 If you are sigming this document on behalf of a person under a power of attorney or other

authority please send a copy of the relevant power of attorney or authority when returming
this document

\salehssvrd2\Mainfiles\Files\ACO04 001\Written Resolutions - EO Ltd v1 doc




Company No: 7649496

THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

of

EMISSION O LIMITED

(Adopted by Special Resolution dated 2 November 2011)

INTERPRETATION

11 In these Articles, 1f not inconsistent with the subject or context:-

“the Act”

“the Articles”

"the Accountants”

“*A’ Share”
“*A’ Sharcholder”
“‘B’* Share”
“‘B’* Shareholder”

“Business Days”

“Connected Person”

“Fmancial Year”

EGGrOupﬂi

means the Companies Act 2006 and any statutory
modification or re-enactment from time to time 1n force,

means these Articles of Association as amended from time to
time,

means the auditors for the time being of the Company
appointed 1n accordance with the provisions of the
Companies Act 2006 or 1f none, the firm of accountants
for the time being appomted by the Company to assist in
the preparation of 1ts annual accounts

means an ‘A’ Ordinary Share of £1 00 of the Company,
means a holder of an ‘A’ Ordinary Share,

means a ‘B’ Ordinary Share of £1.00 of the Company,
means a holder of a ‘B’ Ordinary Share,

means Monday to Friday mclusive but excluding statutory
holidays or days on which banks generally are not open for
business,

means as defined by Section 839 of the Income and
Corporation Taxes Act 1988,

means the Company’s financial year from time to time;

means 1n relation to any company, any holding company of
that company and any subsidianes of that company or 1its




holding company,

“Model Articles” the model articles for private companies limited by shares
contained 1n Schedule 1 of the Companies (Model Articles)
Regulations 2008 (SI 2008/3229) as amended,

“Shareholder” means a party holding ‘A’ Shares or ‘B’ Shares

“Shareholder Related Contract” means any agreement, transaction or arrangement (including
payment of any sum on an ¢x gratia basis) made between an
‘A’ Shareholder or a ‘B’ Sharcholder (or a person who
relation to such person 1s a Connected Person) and the
Company or any member of 11s Group,

“Shares” means any ‘A’ Shares or ‘B’ Shares and ‘Share’ shall be
construed accordingly;

“Year End Day” means the last day of the Financial Year

1.2 Any term or expression defined 1n the Act shall, unless the context otherwise requires, have the
same meaning in these Articles

1.3 The singular shall include the plural and vice versa

1.4  The expression “sharcholder”™ or “member” includes his personal representatives

1.5 References to the masculine gender shall include the femimne gender

MODEL ARTICLES

21 The Model Articles shall apply to the Company save insofar as they are modified or excluded
by these Articles or are inconsistent with these Articles, and, subject to any such modifications,
exclusions or inconsistencies, shall together with these Articles constitute the articles of
association of the Company to the exclusion of any other articles or regulations set out 1n any
statute or 1n any statutory instrument or other subordinate legislation.

22  Save as otherwise specifically provided in these Articles, words and expressions which have
particular meanings in the Model Articles shall have the same meanings in these Articles where
the context admits

3 Any proposed amendment to or variation of these Articles shall be deemed to be a vanation of the
rights attached to the ‘A’ Shares and the ‘B’ Shares

4 Regulations 11, 12, 13, 14, 22(1), 26(1), 26(5), 41 and 52 of the Model Articles do not apply to
the Company.

SHARE CAPITAL

5 The Company does not have power to 1ssue share warrants to bearer

6 The provisions of section 561(1) of the Act do not apply to the Company The Directors may

only allot and issue shares pursuant to Section 551 of the Act 1f such allotment has already been
approved by a Special Resolution of the Company
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The *A’ Shares and ‘B’ Shares constitute different classes of shares for the purposes of the Act
but, except as in these Articles expressly provided, confer upon the holders the same rights and
rank par passu 1n all respects

The 1ssued share capital of the Company at the date of adoption of these Articles is £2 00
divided 1in 2 ‘A’ Shares

VOTES

9

Regulation 42 of the Model Articles shall apply to the voting rights of the Members save that 1f
any Member purports to dispose of any interest 1n any Shares otherwise than 1n accordance with
the provisions of these Articles, then the Shares concerned shall cease to entitle the holder to
attend and vote at general meetings of the Company unless and until the provisions of these
Articles are fully complied with

PERMITTED TRANSFERS

10

11

The directors shall not register any transfer of Shares 1n the Company save as expressly
permitted by these Articles

Any Share may be transferred at any time by a Member to any other person with the consent of
the holders of all the Shares.

UNISSUED SHARES

12

13

Unissued shares shall be allotted only as follows.-

121  onthe occasion of each allotment the Shares being allotted shall be allotted at the same
price (not being at a discount) and on the same terms as to date for payment, and

122  no Shares shall be 1ssued otherwise than to Members already holding Shares without the
prior written consent of all the Members,

The Company shall have a first and paramount lien on every Share for all moneys (whether
presently payable or not) called or payable at a fixed time and 1n respect of that Share The
Company shall also have a first and paramount lien on all Shares registered in the name of any
person (whether solely or jointly with others) for all moneys owing to the Company from him or
his estate either alone or jointly with any other person, whether as a Member or not and whether
such moneys are presently payable or not The directors may at any time declare any Share to be
wholly or partly exempt from the provisions of this Article The Company’s lien on a share
shall extend to any amount payable 1n respect of it

TRANSFER OF SHARES

14

15

The instrument of transfer of any Share shall be executed by or on behalf of the transferor In
the case of a partly-paid Share, the instrument of transfer must also be executed by or on behalf
of the transferee The transferor shall be deemed to remain the holder of the Share until the
name of the transferee 1s entered in the register of Members in respect of it

No transfer of any Shares or any interest in Shares shall be made unless the following
provisions are complied with 1n respect of the transfer



(A)

(B)
©

(D)

(E)

(F)

A Member, or person entitled to Shares by way of the death or bankruptcy of a Member
(or upon the liquidation or administration or admunistrative recervership of any corporate
Member), who wishes to transfer Shares or any interest in Shares (“the Vendor™) shall
give to the Company notice 1n wniting (a ‘Transfer Notice™) A Transfer Notice shall
constitute the directors the Vendor’s agents for the sale of the Shares specified 1n 1t (“the
Sale Shares™) at a price (“the Sale Price’) which 1s agreed upon by the Vendor and the
directors or, i the absence of agreement, which the Accountants of the Company (acting
as experts and not as arbitrators) certify to be in their opimon the fair value of the Sale
Shares, as at the date of the Transfer Notice, as between a willing seller and a willing
buyer contracting on arm’s length terms, having regard to the fair value of the busmess of
the Company and 1ts subsidiaries as a going concern but without taking 1nto account (1f 1t
be the case) that the Sale Shares constitute a minority or majority interest and the
Company and the directors shall instruct the Accountants to give such certificate as soon
as reasonably practicable

The Accountants’ certificate shall be binding upon all parties

If the Accountants are asked to certify the Sale Price the Company shall within 21 days of
the 1ssue of the Accountants’ certificate send a copy to the Vendor The Vendor shall be
entitled, by notice 1n writing given to the Company within 14 days of the copy being sent
to hum, to withdraw the Transfer Notice. The cost of obtaining the certificate shall be
borne by the Company A Transfer Notice shall not otherwise be revocable without the
consent of all the directors of the Company, who may impose such condition upon any
consent as they think fit, including a condition that the Vendor bears all associated costs

Upon the Sale Price being agreed or certified and provided the Vendor does not withdraw
the Transfer Notice in accordance with paragraph (C), the directors shall promptly, by
notice 1n writing, offer the Sale Shares to all the Members (other than the Vendor) The
offer shall be open for a period of 28 days from the date of the notice (“the Acceptance
Penod”) If the offerees within the Acceptance Period apply for all or any of the Sale
Shares the directors shall allocate the Sale Shares or such of the Sale Shares as are apphed
for amongst the applicants for any of the Sale Shares, and 1n the case of competition 1n
proportion to their then existing holdings of shares (as nearly as may be without involving
fractions or increasing the number allocated to any applicant beyond that applied for by
him)

If pursuant to Article 15(D) above Members shall have expressed their willingness to
purchase part only of the Sale Shares or no such Members shall have expressed their
willingness to purchase any of the Sale Shares, the Board shall within 7 days afier the
expiry of the Acceptance Period give notice 1n the manner provided in Article 15(D) to all
the Members in respect of the Sale Shares or (as the case may be) so many of them as the
Members have not already expressed willingness to purchase pursuant to Article 15(D)
above and the provisions of that Article shall apply to the offer of Sale Shares to all the
Members.

If within the Acceptance Pertod applicattons are recerved pursuant to this Article 15, from
one or more of the other Members (“‘the Transferees™) 1n respect of all or any of the Sale
Shares, the directors shall promptly give notice in writing (“the Acceptance Notice™) to the
Vendor specifying the number of Sale Shares applied for and the place and time (being not
earhier than 30 and not later than 60 days after the date of the Acceptance Notice) at which
the sale shall be completed




()

(H)

)

)

)

The Vendor shall be bound to transfer the Sale Shares, or such of the Sale Shares as are
applied for, to the Transferees at the time and place specified in the Acceptance Notice and
payment of the Sale Price for the Sale Shares (or, 1f some only of the Sale Shares have
been applied for, the corresponding proportion of the Sale Price for all the Sale Shares)
shall be made to the directors as agents for the Vendor If the Vendor fails to transfer the
Sale Shares, or such of the Sale Shares as are applied for, the chairman of the Company or
some other person appointed by the directors shall be deemed to have been appointed
attorney of the Vendor wath full power to execute, complete and deliver, in the name and
on behalf of the Vendor, transfers of the Sale Shares, or such of the Sale Shares as are
applied for, to the Transferees against payment of the Sale Price, or the corresponding
proportion of the Sale Price, to the Company On payment to the Company, the
Transferees shall be deemed to have obtained a good discharge for this payment On
execution and delivery of the transfers, the Transferees shall be entitled to require their
names to be entered 1n the register of Members as the holders by transfer of the Sale
Shares or such of the Sale Shares as are apphed for If any Sale Shares are transferred to
the holder of shares of the other class, they shall automatically be re-designated, on
registration of the transfer, as shares of the other class unless all the 1ssued shares of the
Company would then be of only one class The Company shall pay the price into a
separate bank account 1in the Company’s name and hold 1t in trust for the Vendor, after
deducting any fees or expenses falling to be borne by the Vendor After the names of the
Transferees have been entered 1n the register of Members 1n purported exercise of the
above powers, the vahidity of the proceedings shall not be questioned by any person

If the offer of the Sale Shares at the Sale Price 1s accepted in part only within the
Acceptance Period, the Vendor shall be at hiberty during the period of 3 months following
the expiry of the Acceptance Period to transfer all or any of the remaining Sale Shares to
any person at a price not being less than a due proportion of the Sale Price. The directors
may require to be satisfied that the Sale Shares not applied for are being transferred 1n
pursuance of a bona fide sale for the consideration stated in the transfer without any
deduction, rebate or allowance of any kind to the purchaser and, if not satisfied, may
refuse to register the instrument of transfer. A director who 1s, or 1s nominated by, the
Vendor shall not be entitled to vote at any board meeting at which a resolution to the sale
15 proposed

If the offer of the Sale Shares at the Sale Price 1s not accepted 1n whole or 1n part within
the Acceptance Penod, the Vendor shali be at liberty during the peniod of 3 months
following the expiry of the Acceptance Period to transfer all or any of the Sale Shares to
any person at a price not being less than the Sale Price The directors may require to be
satisfied that the Sale Shares are being transferred 1n pursuance of a bona fide sale for the
consideration stated in the transfer without any deduction, rebate or allowance of any kind
to the Purchaser If not satisfied, the directors may refuse to register the relevant
mstrument of transfer A director who 1s, or 1s nominated by, the Vendor shall not be
entitled to vote at any board meeting at which a resolution relating to the sale 1s proposed

Upon transferring any of the Sale Shares to the Transferee or to a thurd party inaccordance
with the provisions of this Article the Vendor shall procure that ali directors appointed by
1t to the board of the Company resign and, pending registration of the transfer, shall assist
{(if necessary) 1n procuring that directors nominated by the transferee are appointed 1n their
place

Notwithstanding the above, the directors may decline to register a transfer of a share on
which the Company has a hen




(L)

M)

M)

(0)

(P)

Q

The restrictions on transfer contained in this Article shall not apply to

(i) a transfer approved in writing by all the Members, or

(in) a transfer from one Member to another Member

For the purposes of this Article 15 the following shall be deemed to be a Relevant Event -

(1) a direction (by way of renunciation, nomination or otherwise) by a Member
entitled to an allotment or transfer of shares to the effect that all or any of the
shares be allotted, 1ssued or transferred to some person other than himself;

(1) a sale or other disposition of any beneficial interest 1n a share (whether or not
for consideration) by a Member otherwise than in accordance with the above
provisions and whether or not made in writing,

(i)  acorporate Member entering into liquidation (other than a Members’ voluntary
liquidation for the purpose of reconstruction or amalgamation) or an
admunistrative receiver or a recerver being appointed over any of 1ts assets or an
administration order being made against 1t,

(1v)  the death or bankruptcy of a Member who 1s an individual

If a Relevant Event occurs 1n relation to a Member, he shall be deemed to have given a
Transfer Notice 1 respect of all Shares of each class held by him or by any nominee for
him immediately prior to the event

If a corporate Member ceases to be controlled by the person who at the time when 1t
became a Member had control, the Member shall be deemed immediately prior to that
event to have served a Transfer Notice in respect of all the shares held by 1t, unless all the
other Members otherwise agree in writing For the purposes of this paragraph, a person
shall be deemed to have control of a corporation 1f the corporation is a subsidiary of that
person or would have been a subsidiary if that person had itself also been a corporation

Any Transfer Notice deemed to have been given under paragraph (L)(11), (N) or (O) of
this Article 15 shall be deemed to contain a provision, binding on the Company, that
unless all the Sale Shares comprised 1n 1t are sold by the Company pursuant to this Article
none shall be sold Paragraph (C) of this Article shall not apply in so far as 1t entitles the
Vendor to withdraw the Transfer Notice Where a Member gives a Transfer Notice in
circumstances where a Transfer Notice would otherwise be deemed to have been given by
him he shall not be entitled to withdraw it

For the purpose of ensuring that a transfer of Shares 1s duly authorised, or that no
circumstances have arisen whereby a Transfer Notice 1s deemed to have been given, the
directors may require a Member, the legal representatives of a deceased Member, the
liquidator of a corporate Member or a person named as transferee n a transfer lodged for
registration to furnish to the Company such information and evidence as the directors
think fit regarding any matter they deem relevant to that purpose If the information or
evidence 1s not furmished to the satisfaction of the directors within a reasonable time after
the request, the directors shall be entitled to refuse to register the transfer in question Ina
case where no transfer 1s 1in question or 1if the information or evidence discloses that a
Transfer Notice ought to be given 1n respect of any shares, the directors shall be entitled
within a reasonable time to require, by notice 1n writing given to the registered holder, that
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(R)

a Transfer Notice be given in respect of the shares concerned A director who 1s, or is
nominated by, the Vendor or the holder of the shares concerned shall not be entitled to
vote at any board meeting at which a resolution considering the registration of a transfer or
(1n case no transfer 1s 1n question) to require by notice 1n writing that a Transfer Notice be
given inrespect of the shares concerned 15 proposed 1fthe directors require that a Transfer
Notice be given and 1t is not duly given within one month from the date of its being
required, the Transfer Notice shall be deemed to have been given at the expiration of the
month and the provisions of this Article shall take effect accordigly

Subject to paragraph (Q) of thus Article, the directors shall register any transfer made
pursuant to or permitted by this Article but shall refuse to register any other transfer.

DRAG-ALONG RIGHTS

16

(A)

(B)

©

If a member or members of the Company who own 75% or more of the total number in
aggregate of the Shares outstanding and 1n 1ssue ("the 75% Sharcholders") receive or
have agreed to a bona fide arm's length offer for 75% or more of the total number of the
Shares outstanding and 1n 1ssue (the "Offer") from a third party ("the Purchaser") the
75% Shareholders may by serving a notice (the "Compulsory Purchase Notice") on the
remaining holders of Shares (the "Minority Shareholders") requiring all the Minority
Shareholders to sell their Shares ("the Compulsory Purchase Shares™) at the same price
and on the same terms that have been offered to the 75% Sharcholders, to one or more
persons 1denttfied in the Compulsory Purchase Notice provided that such price shall not
be less than the greater of -

(1) the highest consideration offered for each Share whose proposed transfer led to
the Offer, or

(1)  the highest consideration paid by any member of the Purchaser for any Shares in
the twelve months up to the Offer

but adjusted according to the rights and restrictions applicable to each different class of
Compulsory Purchase Shares (the "Compulsory Purchase Price")

The provisions of Article 15 (Transfer of Shares) shall not apply to any transfer of
ownership of Shares as a result of an Offer

The Shares of the Minority Shareholders shall be sold and purchased 1n accordance with
the following provisions, namely:-

(1) by a date 14 days after the service of the Compulsory Purchase Notice (the
"Completion Date"), the Mmonty Shareholders shall deliver stock transfer
forms 1n respect of, and the relevant share certificates for, the Compulsory
Purchase Shares held by them, to the Company,

(n)  onthe Completion Date the Company shall pay the Minority Shareholders, on
behalf of each of the persons identified as purchasers in the Compulsory
Purchase Notice (the "Offerors"), monies received in respect of the Compulsory
Purchase Shares ("Purchase Monies") to the extent the Offerors have put the
Company n the requisite funds The Company's receipt for the price shail be a
good discharge to the Offerors The Company shall hold any Purchase Monies
received on trust for the Minority Shareholders,




(D)

(in)  to the extent that Offerors have not, by the Completion Date, put the Company
in funds to pay for the Compulsory Purchase Shares, the Minority Sharcholders
shall be entitled to the return of the stock transfer forms and share certificates
for the Compulsory Purchase Shares and the Minority Shareholders shall have
no further rights or obligations under this Article 16 in respect of those
Compulsory Purchase Shares, and

(wv)  1f a Minority Shareholder fails to deliver stock transfer forms for Compulsory
Purchase Shares to the Company by the Completion Date, the directors may
authorise any director to execute the necessary transfer(s) on his behalf and,
against receipt by the Company (on trust for such Minority Shareholder) of the
purchase moneys payable for the relevant shares, dehver such transfer(s) to the
proposed transferee or his nominee and register such transferee or his nominee
as the holder thereof, and after such transferee or his nominee has been
registered as the holder the validity of such proceedings shall not be questioned
by any person The defaulting Minority Shareholder shall thereafier surrender
his share certificate for the Compulsory Purchase Shares to the Company upon
recerving written notice to do so from the Company On surrender, the
Company shall pay the Purchase Monies received 1n respect of such
Compulsory Purchase Shares to the Minority Shareholder

Any dispute on the price payable for the Compulsory Purchase Shares shall be referred
to the Accountants (which expression in this Articles 16 shall include, 1f none have been
appointed, the Accountants of the Company) or at the sole and absolute discretion ot the
directors, to an independent expert chosen by the directors of the Company The
Accountants, or independent expert (as the case may be) shall act as an expert and not
as an arbitrator and the Accountants' or independent expert's decision (as the case may
be) shall be final and binding. The costs of the Accountants or independent expert (as
the case may be) shall be paid by the Company

TAG ALONG RIGHTS

17

(A)

(B)

This Article 17 applies when a transfer of Shares made under these Articles would, if
registered, result in a person and/or any other person -

(1) who m relation to him 1s a "connected person”, as defined 1n section 839 of the
Income and Corporation Taxes Act 1988, or

() with whom he 1s acting in concert, as defined 1n The City Code on Takeovers
and Mergers,

(each being "a Purchaser") holding or increasing a holding to 75% or more of the total
number in aggregate of the Shares 1n 1ssue

No transfer to which this Article 17 applies may be made or registered unless -

(1) 1t 18 agreed to 1n writing by the holders of all the Shares in 1ssue taken together,
or

(i)  the proposed transferee has made an offer to buy all the other shares 1n 1ssue on
the terms set out 1n Article 17(D) below (the "Tag-Along Offer") and the Tag-
Along Offer has closed and each accepted Tag-Along Offer has been completed,
unless failure to complete 1s the fault of the offeree
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©)

(D)

(E)

(F)

(G)

The provisions of Article 15 (Transfer of Shares) shall not apply to any transfer of
Shares as a result of a Tag-Along Offer.

The terms of the Tag-Along Offer shall be as follows -
(1) the Tag-Along Offer shall be open for acceptance for 21 days or more,
(n) the consideration for each Share shall be a price which 1s the higher of.-

I. the highest consideration offered for each Share whose proposed transfer
led to the Tag-Along Offer, and

2 the highest consideration paid by any member of the purchasing group
for a Share n the twelve months up to the Tag-Along Offer, but adjusted
according to the rights and restrictions applicable to each class of Share

(m)  The Tag-Along Offer may be conditional on the Tag-Along Offer resulting 1n
Purchasers together holding or increasing their shareholding to a specified
proportion of the Shares 1n 1ssue

Any dispute on the appropnate consideration for the Shares which are the subject of the
Tag-Along Offer shall be referred to the Accountants (which expression in this Articles
17 shall include, i1f none have been appointed, the Accountants of the Company) or at
the sole and absolute discretion of the directors, an independent expert chosen by the
directors of the Company The Accountants or independent expert shall act as an expert
and not as an arbitrator and the Accountants’ or independent expert's decision shall be
final and binding The costs of the Accountants or independent expert (as the case may
be) shall be paid by the Company

Within 7 days after the Tag-Along Offer ceases to be open for acceptance (the "Closing
Date")

(1) the Company shall notify the Purchasers of the names and addresses of the
shareholders who have accepted the Tag-Along Offer (each a "Selling
Shareholder"),

(1)  the Company shall notify each Selling Shareholder that he/it 1s to dispose of all
of his/its shares (the "Sale Shares"), and

(1)  the Company's notices shall state the place and time, between 7 and 14 days
later, on which the sale and purchase of the Sale Shares held by each Selling
Sharcholders are to be completed

if any Selling Shareholder does not transfer their Sale Shares in accordance with Article
17(F), the directors may authorise any director to transfer such Sale Shares on the
Selling Shareholder’s behalf to the proposed transferee against receipt by the Company
of the consideration for such Sale Shares The Company shall hold such consideration
on trust for the Selling Shareholder The Company’s receipt of the consideration shall
be a good discharge to the Purchaser The directors shall then authorise registration of
the transfer once appropriate stamp duty has been paild The defaulting Selling
Shareholder shall upon receiving written notice from the Company surrender its share
certificate for the Sale Shares to the Company. On such surrender, the Company shall
pay to such Selling Shareholder consideration received by 1t in respect of such Sale
Shares
9




GENERAL MEETINGS

18

19

20

21

The powers of consolidation, division, sub-division and cancellation of the share capital of the
Company conferred by the Act shall be exercised by special resolution

No business shall be transacted at any general meeting unless the requisite quorum 1s present
The Member or Members present in person or by proxy (or, 1n the case of a corporate Member,
by representative) shall be a quorum for all purposes, provided that such Member or Members
hold 50% or more of the Shares Where all the Members have waived in writing the quorum
requirement, the waiver shall be effective for the meeting or particular business, or otherwise,
as specified 1n the waiver

If within half an hour from the time appointed for a general meeting a quorum is not present,
the meeting shall stand adjourned to the same day (or, if that day 1s a holiday, to the next
following working day) 1n the next week but one and at the same time and place or to such
other date, time and place as the directors determine (not being more than 30 days nor less than
10 days after the date appointed for the general meeting unless agreed by the holders of not less
than nine tenths in nominal value of the Shares entitled to vote at the meeting) If at the
adjourned meeting a quorum 1s not present within half an hour from the time appomnted for the
meeting, then the meeting shall be terminated.

Where a meeting 18 adjourned under Article 20 for 10 days or more, not less than 7 days’ notice
of the adjourned meeting shall be given as in the case of an oniginal meeting

DIRECTORS

22

23

24

The directors shall unless otherwise determined by a special resolution of the Company be not
more than 4 1n number

Such person as shall be nominated by the holder or holders of at least 50% of the Shares shall
be the Chairman of the Company

A director does not require a shareholding qualification, but 1s nevertheless entitled to notice of
and to attend and speak at any general meeting and receive a copy of any Written Resolution
circulated to the Members

POWERS AND DUTIES OF DIRECTORS

23

Subject to the provisions of the Act, a director may contract with and participate 1n the profits
of any contract or arrangement with the Company as if he were not a director A director may
vote 1n respect of the contract or arrangement, where he has previously disclosed his interest to
the Company, or 1n respect of his appointment to any office or place of profit under the
Company He may also be counted in the quorum at any meeting at which the matter 1s
considered

ALTERNATE DIRECTORS

24

A director (other than an alternate director) may appoint any person to be an alternate director
and may remove from office an alternate director appointed by him When an alternate director
1s also a director or acts as an alternate director for more than one director, he shall have one
vote for every director represented by him (in addition to his own vote 1f he is himself a
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director) When acting, he shall be considered as two directors for the purpose of making a
quorum if the quorum exceeds two

DISQUALIFICATION OF DIRECTORS

25

26

Regulation 18 of the Model Articles shall be amended by substituting the following for
paragraph (d} -

(d) he becomes, m the opinion of all his co-directors, mcapable by reason of mental
disorder of discharging his duties as a director,

and by inserting the following paragraph (g) -

() he 15 otherwise duly removed from office

A director shall not be required to vacate his office or be ineligible for re-election, and no
person shall be ineligible for appointment as a director, by reason only of his attaining or having
attained any particular age.

PROCEEDINGS OF DIRECTORS

27

28

29

30

Regulation 9(3) of the Model Articles shall be amended by inserting the following sentence
after “Notice of a directors’ meeting must be given to each director” -

‘including directors who are absent from the United Kingdom and have given the Company
thewr addresses outside the United Kingdom’

and nserting the following sentence after “but need not be in writing” -

‘Directors who are absent from the United Kingdom shall be entitled to recerve 14 days’ notice
of every meeting ’

Questions arising at any meeting of the directors or of any committee shall be decided by a
majority of votes of the directors present

The quorum necessary for the transaction of business at any meeting of the directors or of any
commuttee 1s one director

Notice of any meeting of the directors may be given by telephone The contemporaneous
Iinking together by telephone of a number of the directors being not less than the quorum shall
be deemed to constitute a meeting of the directors wherever in the world they are, so long as -

301 the Chairman or his alternate director shall be present at the meeting 1n order to
constitute a quorum,

302  at the commencement of the meeting each director acknowledges the presence thereof
to all the other directors taking part,

303 each of the directors taking part are able hear each other of them subject as hereinafter
mentioned throughout the meeting,

304 the directors present at the commencement of the meeting do not leave the meeting by
disconnecting the telephone, but the meeting shall be deemed to have been conducted
validly notwithstanding that the telephone of any director 1s accidentally disconnecting
during the meeting and the proceedings thereof shall be deemed to be as valid as 1f the
telephone had not been disconnected, and
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305 amunute of the proceedings shall be sufficient evidence thereof and of the observance of
all necessary formalities 1f certified by both the chairman and the company secretary

CAPITALISATION OF PROFITS

31 The words ‘special resolution’ shall be substituted for the words ‘ordinary resolution’ 1n
regulation 36 of the Model Articles

NOTICES

32 Any notice required by these Articles to be given by the Company may be given by any visible
form on paper, including facsimile and electronic mail A notice communicated by immediate
transmission shall be deemed to be given at the time it 1s transmitted to the person to whom 1t is
addressed

INDEMNITY

33 Subject to the provisions of the Act but without prejudice to any indemnity to which a director

may otherwise be entitled, every director, secretary, auditor or other officer of the Company is
entitled to be indemmfied by the Company against all losses and habilities sustained or incurred
by him in the execution of his duties or 1n the exercise of his powers or otherwise in connection
with his office, including any hability mmcurred by him (a) 1n defending any proceedings,
whether civil or crmunal, in which judgment 1s given 1n his favour or in which he 1s acquitted
or which are otherwise disposed of without any finding or admuission of any material breach of
duty on his part, or (b) 1n connection with any application in which relief is granted to him by
the court from liability in respect of any act or ormssion done or alleged to be done by him asan
officer or employee of the Company The Company may purchase and maintain for any person
to whom this Article applies insurance against any hability 1n respect of which he 1s entitled to
be indemmfied
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