Company Number: 07822618
THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
KLENITISE LIMITED ("the Company™)

CIRCULATION DATE: mo-/‘ 2012
DATE PASSED: | rna,\ 2012

Pursuant to chapter 2 of Part 13 of the Companies Act 2006 ("the Act"), the directors of the
Company propose that the resolutions below be passed as special resolutions of the
Company (together "the Resolutions”) and that such Resolutions be as vald as if they has
been passed at a general meeting of the Company duly convened and held

SPECIAL RESOLUTIONS

1 THAT in substitution for any previous authorties conferred upon the directors, the
directors be and are hereby generally and unconditionally authornsed for the purposes
of section 551 of the Act to exercise all the powers of the Company tc allot relevant
secunties (within the meaning of that section) up to an aggregate of 3,124 ordinary
shares of £1 00 each, having an aggregate nominal value of £3,124 (having the rights
and being subject to the restrictions set out In the New Articles (as defined In
Resolution 3 below)) provided that this authonty shall expire 5 years from the date of
the passing of this resolution, but the Company may before such expiry make an offer
or agreement which would or might require relevant secunties to be allotted after
such expiry and the directors may allot relevant securities in pursuance of such offer
or agreement notwithstanding that the authonty conferred by this resoluticn has
expired

2 THAT the directors be empowered pursuant to section 570 of the Act to allot equity
securities (as defined in sectton 560 of the Act) pursuant to the general authonty
conferred by Resolution 1 as if section 561 of the Act did not apply to such allotment
or sale This authorty shall expire unless previously revoked or renewed by the
Company 1n a general meeting on the fifth anniversary on the date of these
Resolutions

3 THAT the regulations contained In the document attached hereto and initialled for the
purpose of identification be adopted as the articles of association of the Company In
substitution for and to the exclusion of the existing articles of association of the
Company ("the New Articles")

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the

NUVUAAY

04/05/2012 #
COMPANIES HOUSE

FRIDAY




The undersigned being the sole person entitled to vote on the above Resolutions on
2012 hereby rrevocably agrees to the Resclutions

Name

Signature Date

M and A Secretanes Limited 4—\/< \ mo”] Qel 2.

(for and on behalf of M and A
Secretaries Limited)

NOTES

1

If you agree to the Resolutions, pleass indicate your agreement by signing and dating this document where indicated
above and returmung it to the Company by hand or by post to the registered office of the Company marked for the
attention of the Company Secretary

If you do not agree to the Resoiutions you need not do anything You will not be deemed tc agree if you fail to reply
Once you have indicated you agreernen! lo the Resolultions, you may not revoke your agreement

Unless by 3.8' 2012 sufficient agreement has been received for the Resolutions to be passed, #t will lapse If
you agree to the Resolutions, please ensure that your agreement reaches us before or dunng this date

If you are signing tis document on behalf of a person under a power of attorney or other authonly, please send a
copy of the refevant power of attorney or authonty when returrung this docurnent

In the case of joint holders of shares, only the vote of the serior holder who votes will be counted by the Company
Senionty is determined by the order in which the names of the joint hoiders appear in the register of members
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Company No: 07822618

THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

KLENITISE LIMITED
("the Company"}

{adopted by Special Resolution
passed on st Ma,«(j_ 2012)

1 Definitions

11 In these Articles the following words and expressions shall, unless the context
otherwise requires, bear the following meanings -

"Act" means the Companies Act 2008,

"Acting in Concert” means as set out In the City Code on Takeovers and
Mergers,

"appointor” has the meaning given in article 12 1,

"Articles” means the Company's articles of association for the time being in
force,

"Auditors” means the auditors of the Company from time to time,

"Board Majority” means a majority in number of the Directors of the Board
(or therr alternates) from time to time and who are present and voting at a
board meeting duly convened and held,

"Business Day"” means any day (other than a Saturday, Sunday or public
holiday in the United Kingdom) on which clearing banks in the City of London
are generally open for business,

"Change of Control” means the transfer of Shares as a result of which any
person or persons Connected with each other or persons Acting in Concert
with each other (not being Shareholders at the date hereof) would cbtain
Contro! over or increase Control beyond that number of Shares in the
Company which in aggregate confer 50% or more of the voting nghts normaily
exercisable at general meetings of the Company,

"Conflict” has the meaning given in article 9 1,

"Connected" means as defined 1n section 1122 of the Corporation Tax Act
2010,
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"Control” means the nght by virtue of holding Shares in, or the possession of
voting power in or in relation to, the Company or any other body corporate to
exercise or procure the exercise of the voting nghts attached to Shares,

"Director" means a director of the Company from time to tme,

"Eligible Director” means a Director who would be entitied to vote on the
matter at a meeting of directors (but excluding any Director whose vote 1s not
to be counted in respect of the particular matter),

"Group" means the Company and each of its subsidianes and any holding
company of the Company from time to time and "member of the Group" shall
be construed accordingly, and the terms 'subsidiary’ and 'holding company'
shall have the meanings ascribed to them by section 1159 of the Act,

"Interested Director’” has the meaning given in article ¢ 1,

"Investment and Shareholders Agreement” means the investment and
shareholders agreement in respect of the Company to be entered into on or
around the date of these Articles,

"Model Articles” means the model articles for private companies imited by
shares contained in Schedule 1 of the Compames (Model Articles)
Regulations 2008 (S/ 2008/3229) as amended pnor to the date of adoption of
these Articles,

"Permitted Transfer" means any transfer of shares permitted under Article
15,

"Shareholders"” means the holders of Shares for the time being in the capital
of the Company,

"Shares"” means the ordinary shares of £1 00 each in the capital of the
Company,

"Subsidiary” means In relation to a company wherever incorporated (a
holding company) means "subsidiary" as defined In section 1159 of the Act
and any other company which 1s itself a subsidiary (as so defined) of a
company which 1s itself a subsidiary of such holding company Unless the
context requires otherwise, the application of the definttion of Subsidiary to
any company at any time shall apply to the company as it1s at that time,

"Writing or written" means the representation or reproduction of words,
symbols or other information in a visible form by any method or combination of
methods, whether sent or supplied in electronic form or otherwise

12 Save as otherwise specifically provided in these Articles, words and
expressions which have particular meanings n the Model Articles shall have
the same meanings n these Articles, subject to which and unless the context
otherwise requires, words and expressions which have particular meanings In
the Act shall have the same meanings in these Articles but excluding any
statutory modification of them not in force on the date when these Articles
become binding on the Company
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13

14

15

16

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

A reference in these Articles to an "article” 1s a reference to the relevant article
of these Articles unless expressly provided otherwise

Any phrase 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

Save as expressly provided otherwise in these Articles, any reference to any
statutory provision shall be deemed to include a reference to each and every
statutory amendment, modification, re-enactment and extension thereof for
the time being in force

2 Adoption of the Model Articles

21

22

23

24

25

The Model Articles shall apply to the Company, except in so far 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 in any
statute or in any statutory instrument or other subordinate legislation

Articles 6(2), 7, 8, 9(1), 11 to 14 (inclusive), 16, 17, 18, 26(5), 27 to 29
(inclusive), 36, 38, 39, 43, 44(2), 49 and 50 to 53 (inclusive} of the Model
Articles shall not apply to the Company

Article 20 of the Model Articles shall be amended by the insertion of the words
"(including alternate directors and the secretary)” before the words "properly
incur"

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

Articles 31(a) to (d) (inclusive) of the Model Articles shall be amended by the
deletion, in each case, of the words "either” and "or as the directors may
otherwise decide"

3 Directors’ Meetings

31

32

33

34

Any decision of the directors must be taken at a meeting of directors Iin
accordance with these Articles or must be a decision taken 1n accordance with
Article 4

Subject as provided In these Articles, the directors may participate in directors’
meetings for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit

All decisions made at any meeting of the directors shall be made only by
resolution and resolutions at any meeting of the directors or committee of the
directors shall be decided by a majonty of votes

if at any time at or before any meetng of the directors all Directors
participating should request that the meeting be adjourned or reconvened to
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another 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) then such meeting shall be adjourned or reconvened
accordingly, and no business shall be conducted at that meeting after such a
request has been made No meeting of directors may be adjourned pursuant
to this article more than once

Unanimous Decisions of Directors

41 A decision of the directors 1s taken 1n accordance with this article when all
Eligible Directors indicate to each other by any means that they share a
common view on a matter

42 Such a decision may take the form of a resolution in writing, where each
Elgible Director has signed one or more copies of it, or to which each Ehgible
Director has otherwise indicated agreement in writing

43 A decision may not be taken in accordance with this article If the Ehgible
Directors would not have formed a quorum at a directors’ meeting to vote on
the matter in accordance with article 7

Number of Directors

The number of directors shall not be less than one but there shall be no maximum
number of directors

Calling a directors’ meeting

61 Any director may call a meeting of directors by giving not less than five
Business Days' notice of the meeting (unless the Directors agree that
circumstances do not permit) to each director or by authonsing the Company
secretary (if any) to give such notice

62 Notice of any directors’' meeting must be accompanied by

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

622 coples of any papers to be discussed at the meeting

63 Matters not on the agenda, or business conducted In relation to those matters,
may not be raised at a meeting of directors unless the Beard Majonty agree

Quorum for Directors' Meetings

The quorum at any meeting of the directors (including adjourned meetings) shall be
two directors (or therr alternates) No business shall be conducted at any meeting of
the directors unless a quorum i1s participating at the beginning of the meeting and also
when that business I1s voted on If a quorum i1s not participating within 30 minutes of
the time specified for the relevant meeting in the notice of the meeting then the
meeting shall be adjourned for 5 Business Days at the same time and place

Chairing of Directors' Meetings
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The post of chairman of the directors will be held by lan Johnson The chairman shall
not have a casting vote If the chairman for the time being 1s unable to attend any
meeting of the board of directors, one of the other directors will act as chairman at the

meeting

2] Directors' Interests

91 The directors may, in accordance with the requirements set out in this article,
authortse any matter or situation proposed to them by any director which
would, 1If not authorised, involve a director (the “Interested Director”)
breaching s duty under section 175 of the Act to avoid conflicts of interest
("Conflict")

92 Any authornsation under this article will be effective only if

921

922

923

to the extent permitted by the Act, the matter in question shall have
been proposed by any director for consideration in the same way
that any other matter may be proposed to the directors under the
provisions of these Articles or in such other manner as the
directors may deterrmine,

any requirement as to the quorum for consideration of the relevant
matter 1s met without counting the Interested Director, and

the matter was agreed to without the Interested Director voting or
would have been agreed to if the Interested Director's vote had not
been counted

93 Any authornisation of a Conflict under this article may (whether at the time of
giving the authonsation or subsequently)

931

932

933

934

935

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

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

provide that the Interested Director will or will not be an Elgible
Director in respect of any future decision of the directors 1n relation
to any resolution related to the Conflict,

impose upon the Interested Director such other terms for the
purposes of dealing with the Conflict as the directors think fit,

provide that, where the Interested Director obtains, or has obtained
(through his involvement in the Conflict and otherwise than through
his position as a director of the Company} information that s
confidential to a third party, he will not be oblhiged to disclose that
information to the Company, or to use it in relation to the
Company's affairs where to do so would amount to a breach of that
confidence, and
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94

95

96

97

98

99

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

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

The directors may revoke or vary such authonisation at any time but this will
not affect anything done by the Interested Director prior to such revocation or
vanation in accordance with the terms of such authonsation

A director 18 not required, by reason of being a director (or because of the
fiduciary relationship established by reason of being a director), to account to
the Company for any remuneration, profit or other benefit which he derives
from or tn connection with a relationship involving a Conflict which has been
authorised by the directors In accordance with these Articles or by the
Company in general meeting (subject in each case to any terms and
conditions attaching to that authonisation) and no contract shall be hable to be
avoided on such grounds

Subject to sections 177(5) and 177(6) of the Act, a director who I1s 1n any way,
whether directly or indirectly, interested in a proposed transaction or
arrangement with the Company shall declare the nature and extent of his
interest to the other directors before the Company enters into the transaction
or arrangement in accordance with the Act

Subject to sections 182(5) and 182(6) of the Act, a director who is In any way,
whether directly or indirectly, interested In a transaction or arrangement that
has been entered into by the Company shall declare the nature and extent of
his interest to the other directors as soon as s reasonably practicable in
accordance with the Act, unless the interest has already been declared under
article 97

Subject, where applicable, to any terms and conditions imposed by the
directors in accordance with article 9 3, and provided a director has declared
the nature and extent of his nterest in accordance with the requirements of
the Act, a director who 1s 1n any way, whether directly or indirectly, interested
In an existing or proposed transaction or arrangement with the Company

991 may be a party to, or otherwise interested in, any such transaction
or arrangement with the Company, or in which the Company I1s
otherwise (directly or indirectly) interested,

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

993 shall be entitied to vote at a meeting of directors (or of a committee
of directors) or participate in any unanimous decision, in respect of
such transaction or arrangement or proposed transaction or
arrangement in which he i1s interested,
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10

11

12

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

995 may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested n, any
body corporate In which the Company 1s otherwise (directly or
indirectly) interested, and

996 shall not, save as he may otherwise agree, be accountable to the
Company for any benefit which he (or a person connected with him
(as defined In section 252 of the Act)) derives from any such
contract, transaction or arrangement or from any such office or
employment or from any interest in any such body corporate and
no such contract, transaction or arrangement shall be hable to be
avoided on the grounds of any such interest or benefit nor shall the
receipt of any such remuneration or other benefit constitute a
breach of his duty under section 176 of the Act

Records of Decisions to be Kept

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

Appointment and Removal of Directors

111

Each holder of Shares for the time being shall for so long as he holds at least
10% or more of the Shares, be entitied to be appointed as a Director of the
Company

Any appointment or removal of a director pursuant to this article shall be n
writing and signed by or on behalf of the relevant holder of Shares and served
on each of the other shareholders and the Company at its registered office,
marked for the attention of the Company secretary or delivered to a duly
constituted meeting of the directors of the Company Any such appointment or
removal shall take effect when recetved by the Company or at such later time
as shall be specified in such notice

Alternate Directors

121

122

Any director (other than an alternate director) (in this article, "the appointor")
may appoint any person to be an alternate director (provided that such person
is either another Director or a persen who I1s approved by the Board (such
approval not to be unreasonably withheld or delayed)) 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’s
appointor A person may be appointed an alternate director by more than one
director provided that each of his appointors represents the same class of
shares but not otherwise

Any appointment or removal of an alternate director must be effected by
notice n writing to the Company signed by the appointor, or in any cther
manner approved by the directors
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123

12 4

125

126

127

128

129
12 10

12 11

The notice must
1231 identify the proposed alternate, and

1232 in the case of a notice of appointment, contain a statement signed
by the proposed alternate that he 1s wilhng to act as the alternate of
the director giving the notice

An alternate director has the same rights, in relatien to any decision of the
directors, as the alternate's appointor

Except as these Articles specify otherwise, alternate directors

12561 are deemed for all purposes to be directors,

12562 are liable for their own acts and omssions,

1253 are subject to the same restrictions as their appointors, and
1254 are not deemed to be agents of or for their appointors,

and, in particular (without imitation), each alternate director shall be entitled to
receve notice of all meetings of directors and of all meetings of committees of
directors of which tus appointor is a member

A person who Is an alternate director but not a director

1261 may be counted as participating for the purposes of determining
whether a querum 1s present (but only If that person's appointor 1s
not participating), and

1262 may participate in a unanimous decision of the directors (but only If
his appointor 1s an Eligible Director in relation to that decision, and
does not himself participate)

A director who 1s also an alternate director I1s entitled, in the absence of his
appointor, to a separate vote on behalf of his appointor, in addition to his own
vote on any decision of the directors (provided that his appointor 1s an Eligible
Directer in relation to that decision)

An alternate director may be paid expenses and may be indemnified by the
Company to the same extent as If he were a director but shall not be entitled
to receive from the Company any remuneration in his capacity as an aiternate
director except such part (if any) of the remuneration otherwise payabile to the
alternate's appointor as the appointor may by notce in writing to the Company
from time to time direct

An alternate director's appointment as an alternate terminates

when the alternate’s appointor revokes the appointment by notice to the
Company in wnting specifying when 1t 1s to terminate,

on the occurrence, n relation to the alternate, of any event which, if it occurred
in relation to the alternate's appointor, would result in the termmnation of the
appointor's appointment as a director, or
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13

14

12 12 when the alternate director's appointor ceases to be a director for whatever

reason

Allotment of Shares

131

132

133

Subject to the remaining provisions of this Article, the directors are generally
and unconditionally authorised, for the purposes of section 551 of the Act and
generally, to exercise any power of the Company to

1311 offer or allot,
1312 grant nghts to subscnbe for or to convert any secunty into,
1313 otherwise deal in, or dispose of, or

1314 any Shares to any person, at any time and subject to any terms
and conditions as the directors think proper

The authonty referred to in Article 13 1

1321 shall be Iimited to a maximum nominal amount of £3,125 Shares or
such other amount as may from tme to time be authonsed by the
Company by ordinary resolution,

1322 shall only apply nsofar as the Company has not renewed, waived
or revoked it by ordinary resolution, and

1323 may only be exercised for a penod of five years commencing on
the date on which these Articles are adopted, save that the
directors may make an offer or agreement which would, or might,
require shares to be allotted after the expiry of such authonty (and
the directors may allot shares In pursuance of an offer or
agreement as If such authonty had not expired)

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act
shall not apply to the allotment of equity secunties referred to in Article 13 2
above

Transfer of Shares: General Provisions

141

14 2

143

14 4

145

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 the transferor and (if any of the shares is partly paid) the transferee

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

The Company may retain any instrument of transfer which 1s registered

The transferor shall remain the holder of a share until the transferee’'s name 1s
entered In the register of shareholders as holder of it

The directors may refuse to register the transfer of a share If -

14 51 the share 1s not fully paid,
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14 6

147

14 8

1452 the transfer 1s not lodged at the Company's registered office or
such other place as the directors have appointed,

1453 the transfer 1s not accompamed by the certificate for the shares to
which 1t relates, or such other evidence as the directors may
reasonably require to show the transferor's right to make the
transfer, or evidence of the nght of someone other than the
transferor to make the transfer on the transferor's behalf,

1454 the transfer 1s in respect of more than one class of share, or
1455 the transfer 1s in favour of more than four transferees
The directors shall refuse to register the transfer of Shares unless -

1461 the transfer has been made in accordance with Article 16 below
(Transfer Notice and Pre-emption Rights),

1462 all shareholders have waived in writing the nghts afforded to them
under Article 16 below (Transfer Notice and Pre-emption Rights),

146 3 it 1s a Permitted Transfer

1464 the transfer has been made In accordance with Article 17
(Compulsory and Deemed Transfer} or in accordance with Article
18 (Drag Along Option)

The directors shall also refuse to register the transfer of any shares in respect
of which the provisions of Article 19 (Tag Along Right) apply unless the
transfer has been made In accordance with the prowisions of that Article or all
shareholders have waived in writing the nghts afforded to them thereunder

For the purpose of ensunng that a transfer of shares 1s permitted under these
Articles, the Board may require any shareholder or the legal personal
representatives of any deceased shareholder or any person named as
transferee n any transfer lodged for registration or such other person as the
Board may reasonably believe to have information relevant to such purpose,
to furnish to the Company such information and evidence as the Board may
think fit regarding any matter which they deem relevant to such purpose
including {but not hmited to) the names, addresses and interests of ali persons
respectively having interests in the shares from time to tme registered in the
shareholder's name

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

15 Permitted Share Transfers

151

The Shareholders shall be permitted to make the following transfers

1511 subject to article 17 4, any Shareholder may transfer ali or any of
the Shares onginally held by him (or any beneficial interest therein)
for whatever consideration to

15111 one or more Privleged Relations,
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15112 the trustee or trustees of a famly trust set up wholly for
the benefit of cne or more Privileged Relations,

15113 new or existing trustees where there 1s any change of
trustees to a family trust set up wholly for the benefit of
one or more Privileged Relations,

15114 one or more beneficianes under a family trust set up
wholly for the benefit of one or more Privileged
Relations, and

15115 joint names of the individual member and one or more
Privileged Relations

and for the purposes of this article 153 1 "Privileged Relations”
means the person who first transfers the relevant Share pursuant
to this article 1531 and his spouse, hneal descendants and
ascendants in direct ine (iIncluding any step, adopted or illegitimate
children), brothers and sisters and the spouses of any such
relations

1512 subject to the provisions of Articles 18 and 19, any Shares may be
transferred with the prior written consent of the holders of at least
60% in norminal value of the Shares in 1ssue from time to ttme
16 Transfer Notice and Pre-emption Rights
16 1 Except where Article 14 6 2, Article 15 or Article 18 or 19 applies, any member
proposing to transfer Shares held by him {(a "Proposing Transferor") shall
give notice In writing (a "Transfer Notice”) to the Company stating -
1611 the number of Shares which 1t proposes to transfer (the "Sale
Shares"),
1612 the price per Share at which it proposes to transfer the Sale
Shares (the "Transfer Price"), and
1613 whether or not the Transfer Notice I1s conditicnal upon all and not
part only of the Sale Shares being sold pursuant to the offer
herenafter mentioned and in the absence of such stipulation it
shall be deemed not to be so conditional
16 2 No Transfer Notice once given or deemed to be glven in accordance with
articte 16 1 shall be withdrawn unless
1621 the Proposing Transferor i1s obliged to procure the making of a Tag
Along Offer in accordance with article 19 and 1s unable so to
procure in which event the Proposing Transferor shall be entitled to
withdraw such Transfer Notice, without lability to any person,
within 28 days of service, or
1622 the Board consents to the withdrawal of the Transfer Notice
16 3 The Transfer Notice shall constitute the Company the agent of the Proposing

Transferor for the sale of the Sale Shares at the Transfer Price
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16 4

16 5

16 6

167

16 8

If no Transfer Price 1s stated in the Transfer Notice and within 28 days of
receipt of the Transfer Notice the Proposing Transferor and a majority of the
Directors are unable to agree a prnice per Share at which the Sale Shares
should be offered for sale (the "Transfer Price”) the Directors shall instruct
the Auditors (or if the Auditors dechne the instruction an independent
accountant), to determine the Transfer Price in accordance with article 20

The Company shall forthwith upon the later (if relevant) of
1651 recelpt of a Transfer Notice, or

1652 where the Transfer Price 1s not stated in the Transfer Notice the
determination of the Transfer Price,

1653 give notice in writing to each of the members of the Company
(other than the Proposing Transferor and any other member who
has or 1s deemed to have served a Transfer Notice In relation to all
of the Sale Shares held by him) inviting them to state in writing by
a specified date being 28 days from the date of the said notice
whether and, If so, the maximum number of Sale Shares it wishes
to purchase at the Transfer Price

The Sale Shares shall be offered on the basis that in the event that the
Shareholders accept the offer for a maximum number of Shares in excess of
the number of Sale Shares, the Sale Shares shall be sold to the Shareholders
accepting the offer in proportion (as nearly as may be) to ther exsting
holdings of Shares, subject to the maximum number of Shares which each
has indicated it wishes to purchase

Within seven days of the closing of the offer to Shareholders pursuant to
article 16 5 the Company shall give notice of each allocation of Sale Shares In
accordance with article 16 6 (an "Allocation Notice") to the Proposing
Transferor and each of the persons to whom Sale Shares have been aliocated
(each a "Purchaser”) and shall specify in the Allocation Notice the piace and
time (being not less than 7 and not more than 14 days after the date of the
notice) at which the sale of the Sale Shares shall be completed PROVIDED
that the transfer and completion of the sale of the Sale Shares shall not be
sanctioned or effected by the Board if such transfer obliges the Proposing
Transferor to procure the making of a Tag Along Offer in accordance with
article 19, and no such Tag Along Offer has been made and completed

Subject to article 16 7, upon such allocation of Sale Shares being made, the
Proposing Transferor shall be bound, on payment of the Transfer Pnce, to
transfer the Sale Shares comprnised in the Allocation Notice to the
Purchaser(s) named therein at the time and place therein specified |If he
makes default in so doing the Chairman (provided he 15 not the Proposing
Transferor) or faling him one of the Directors or some other person duly
nominated by a resolution of the Board for that purpose, shall immediately be
deemed to be the duly appointed attorney of the Proposing Transferor with full
power to execute, complete and deliver in the name and on behalf of the
Proposing Transferor a transfer of the relevant Sale Shares to the
Purchaser(s) and the Board may receive and give a goed discharge for the
purchase money on behalf of the Proposing Transferor and (subject to the
transfer being duly stamped) enter the name of the Purchaser(s) in the
register of members as the holder or holders by transfer of the Shares so
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17

169

16 10

16 11

purchased by him or them The Board shall pay the purchase money into a
separate bank account in the Company’s name and shall hold such money on
trust (but without interest) for the Proposing Transferor until he shall dehver up
his certificate or certficates for the relevant Shares to the Company upon
which he shall be paid the purchase money

If the Proposing Transferor shall have included in the Transfer Notice a
provision that unless all the Sale Shares are sold none shall be sold and if the
total number of Shares appled for I1s less than the total number of Sale
Shares then the Allocation Notice shall refer to such provision and shall
contain a further invitation open for 28 days to those persons to whom Sale
Shares have been allocated to apply for further Sale Shares and completion
of the sales in accordance with the preceding articles of this article 2 shall be
conditional upon such offer being accepted in relation to all of the Sale
Shares

If the Proposing Transferor stipulated in the Transfer Notice that unless all the
Sale Shares were sold none should be sold, the Proposing Transferor shall
not be entitled, save with the written consent of the holders of ali of the
Shares, to sell hereunder only some of the Sale Shares comprised In the
Transfer Notice to such person or persons

In the event of any (and in the case of a condition In accordance with article
16 1 3 being apphcable, all} of the Sale Shares are not sold 1n accordance
with this article 16 the Proposing Transferor may at any time within three
calendar months after receiving confirmation from the Company that the pre-
emption provisions herein contained have been exhausted, transfer any Sale
Shares not sold to any person or persons at any price not less than the
Transfer Price PROVIDED THAT

16 111 the Board shall be entitled to refuse registration of the proposed
transferee If he 1s belileved to be, or 1s a nominee for, a person
reasonably considered by the Board to be a competitor of the
business of the Company and its subsidianes and if as a result of
such transfer more than 10% of the Share capital of the Company
would be held by, or by nominees for, competitors or persons
Connected with competitors of the business of the Company and
its subsidiaries PROVIDED THAT the Board shall not be so
entitled if the effect of such transfer would obiige the Proposing
Transferor to procure the making of a Tag Along Offer (as defined
in article 19) and such offer has been made and completed,

16 11 2  any such sale shall be a bona fide sale and the Board may require
to be satisfied 1n such manner as it may reasonably require that the
Sale Shares are being sold in pursuance of a bona fide sale for not
less than the Transfer Price without any deduction, rebate or
allowance whatsoever to the Purchaser and If not so satisfied may
refuse to register the instrument of transfer, and

16113 the Board shall refuse registration of the proposed transferee If
such transfer obliges the Proposing Transferor to procure the
making of a Tag Along Offer until such time as such offer has been
made and completed

Compulsory and Deemed Transfers
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17 2

17 3

17 4

175

1786

Any holder of Shares (andfor a person who has been transferred Shares In
accordance with article 15) who i1s in breach of the Investment and
Shareholders Agreement (the "Defaulting Shareholder”) shall, in the event
that that any breach 1s incapable of being remedied or (to the extent that it 1s
capable of being remedied) not remedied within 10 Business Days of any of
the Shareholders serving notice on the Defaulting Shareholder, be deemed to
have given a Transfer Notice in accordance with article 16 1 above upon
expiry of that period, in respect of all Shares then held by such member

Any holder of Shares who -
1721 dies, or
1722 has a bankruptcy oerder made against him,

shall be a "Retiring Member" A Retirng Member or a person or persons to
whom Shares formeriy held by such a Retinng Member have been transferred
(whether or not by the Retirng Member) pursuant to articles 15 above, shall,
upon the happening of any of the events set out above, be deemed to have
given (immediately before the happening of such event) a Transfer Notice in
accordance with article 16 1 above in respect of all Shares then held by such
member

H a Transfer Notice 1s deemed to be given pursuant to article 17 1 by a
Defaulting Shareholder or pursuant to article 17 2 2 above then the "Transfer
Price"” per Share shall be the nominal value of all of the Defaulting
Shareholder's Shares or Retinng Member's Shares (as the case may be) Ifa
Transfer Notice 1s deemed to be given pursuant to article 17 2 1 above then
the "Transfer Price" per Share shall be the value of all of such Retinng
Member's Shares as determined In accordance with article 20

If, following a transfer of Shares pursuant tc article 15 1, the transferee ceases
to be a person to whom the transferor would be entitlted to transfer Shares
pursuant to such article, the transferee shall, within 21 days of so ceasing,
transfer the Shares held by it to the transferor or to some other person to
whom the transferor would be entitled to transfer such Shares pursuant to
these Articles and failing such transfer shall be deemed to have given a
Transfer Notice in accordance with article 16 1

In any case where the Directors have duly required a Transfer Notice to be
given in respect of any Shares and such Transfer Notice 1s not duly given
within a period of one week such Transfer Notice shall be deemed to have
been given at the expiry of the said period and the provisions relating to
Transfer Notices shall take effect accordingly unless a majorty of the
Directors elect otherwise

Where any Transfer Notice 1s deemed to have been given in accordance with
this article 17, the deemed Transfer Notice shall be treated as having
specified -

1761 that all the Shares registered in the name of the Propesing
Transferor shall be included for transfer,
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1762 that other than a Transfer Notice deemed to have been given
pursuant to article 171 or 1722 the Transfer Price 1s as
determined In accordance with article 20, and

1763 that the condition as referred to in article 16 3 shall apply

In any case where a Shareholder (or his personal representative) has been
required to give or has been deemed to have gwven a Transfer Notice
pursuant to the provisions of this article 17 and subsequently becomes the
holder of further Shares in the Company by virtue of the holding of any Shares
compnsed in such Transfer Notice (whether by nghts or bonus issue or
conversion or pre-emption rights on issue or transfer or howsoever otherwise)
a majonty of the Directors may at any time thereafter determine in ther
absolute discretion that he (or his personal representatives as appropriate)
shall be deemed to have served a Transfer Notice pursuant to articles 16 or
18 (as appropriate) in respect of such further Shares

18 Drag Along QOption

181

182

183

184

if the holders of 60 per cent or more In nominal value of the Shares (together
the "Selling Shareholders") wish to transfer on a bona fide arms length basis
any interest In any Shares (other than to an existing Shareholder) where that
transfer would result in a Change of Control, the Selling Shareholders shali
have the option (the "Drag Along Option”), subject to article 18 4, to requwre
all the other holders of Shares to transfer all their shares to the proposed
purchaser (the "Third Party Purchaser') or as the Third Party Purchaser
directs In accordance with this article 18 and In exercising the Drag Along
Option shall not be required to comply with the provisions of article 16

The Selling Shareholders may, exercise the Drag Along Option by giving
notice to that effect (a "Drag Along Notice") to all other Shareholders (the
"Dragged Shareholders”) at any time before the transfer of Shares resulting
in the Change of Control A Drag Along Notice shall specify that the Dragged
Shareholders are required to transfer all their Shares (the "Dragged Shares"),
the price at which the Dragged Shares are to be transferred (being the price
which has been offered by the Third Party Purchaser) and the proposed date
of transfer (which shall be a date not less than 7 days from the date of service
of the Drag Along Notice)

A Drag Along Notice 1s irrevocable but the Drag Along Notice and all
obligations thereunder will lapse If for any reason there 1s not a Change of
Control caused by a transfer of Shares by the Seling Shareholders to the
Third Party Purchaser within 120 days after the date of the Drag Along Notice

Completion of the sale of the Dragged Shares under this article 18 shall take
place on the same date as the date proposed for completion of the sale of the
Selling Shareholders’ Shares unless

1841 all of the Dragged Shareholders and the Selling Shareholders
agree otherwise, or

1842 that date I1s less than 7 days after the Drag Along Notice, where it
shall be deferred until the seventh day after the Drag Along Notice
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18 5 If any Dragged Shareholder who i1s required to transfer Shares pursuant to this
article 18 does not, within five days of being required to do so, execute and
deliver transfers in respect of the Dragged Shares held by him and deliver the
certificate(s) in respect of the same (or a suitable indemnity in heu thereof),
then the remaining Shareholders (or any of them) shall be entitled to execute,
and shall be entitled to authonse and instruct such person as he thinks fit to
execute, the necessary transfer(s) and indemnities on behalf of such Dragged
Shareholder(s) and, against receipt by the Company (on trust for such
Dragged Shareholder(s)) of the consideration payable for the Dragged
Shares, deliver such transfer(s) and certificate(s) or indemnities to the party
purchasing the Dragged Shares (or his nominee) and register such purchaser
(or his nominee) as the holder thereof and, after such registration, the validity
of such proceedings shall not be questioned by any person

19 Tag Along Right

191 If at any ime one or more Shareholders (the "Proposed Sellers”) propose to
sell, 1n one or a series of related transactions, in aggregate 50 per cent or
more in nominal value of the Shares to any person other than an existing
Shareholder, the Proposed Sellers may only sell such Shares if they comply
with the provisions of this article 19

192 The Proposed Sellers shall give written notice (the "Proposed Sale Notice")
to the other Shareholders of such intended sale at least 28 days pnior to the
date thereof The Proposed Sale Notice shall set out, to the extent not
described In any accompanying documents, the identity of the proposed buyer
(the "Proposed Buyer"), the purchase price and other terms and conditions of
payment, the proposed date of sale and the number of Shares proposed to be
purchased by the Proposed Buyer and shall be accompanied by a bona fide
offer from the Proposed Buyer to purchase all the Shares then held by any
Shareholder who 1s not a Proposed Seller on the same terms and conditions
as those set out In the Proposed Sale Notice Such offer shall be open for
acceptance for a period of 21 days from the date the Proposed Sale Notice I1s
deemed served and shall be deemed rejected by any Shareholder who has
not accepted such offer In writing in accordance with its terms within 21 days
of the date the Proposed Sale Notice 1s deemed served on such Shareholder

193 The Proposed Sellers shall not be obliged to give a Proposed Sale Notice to
any Shareholder who has waived his nghts under this article 19 in writing in
respect of a specific transaction which would otherwise give rise to such
cbhgation

194 If any Shareholder who I1s not a Proposed Seller 1s not gwven the nghts
accorded him by the provisions of this article 19, the Proposed Sellers shall be
required not to complete their sale and the Company shall be bound to refuse
to register any transfer intended to carry such a sale into effect

20 Transfer Price

201 In the event that the Auditors or an independent chartered accountant 1s
required to determine the price at which Shares are to be transferred pursuant
to these Articles such price shall be the amount the Auditors or the
independent chartered accountant (as the case may be) shall on the
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application of the Board certify in writing to be the price which in their opinion
represents the fair market value of each Share being the sum which a willing
purchaser would agree with a willing seller to be the purchase price for all the
Shares of the Company (taking account of any under option) divided by the
number of 1ssued Shares and Shares under option and so that there shall be
no addition of any premium or subtraction of any discount by reference to the
size of the holding the subject of the Transfer Notice or in relation to any
restrictions on the transferability of or options over the Shares to be sold
whether under the Articles or this Agreement

202 In so certifying, the Auditors or the independent chartered accountant (as the
case may be) shall act as expert and not as arbitrator and his decision shall
be final and binding on the parties

20 3 The costs of determining the Transfer Price shall be borne by the Company

21 Company's lien over partly paid Shares

211 The company has a lien {the company's lien) over every share, which i1s not
fully paid, which Is registered in the name of any person indebted or under any
fiability to the company, whether he Is the sole registered holder of the share
or one of severa! joint holders, for all monies payable by him (either alone or
jointly with any other perscon) to the company, whether payable immediately or
at some time In the future

212 The company's ien over a share
2121 takes prionty over any third party's interest in that share, and

2122 extends to any dividend or other money payable by the company In
respect of that share and (if the lien i1s enforced and the share 1s
sold by the company) the proceeds of sale of that share

213 The directors may at any time decide that a share which i1s or would otherwise
be subject to the company's lien shall not be subject to it, either wholly or in
part

22 Enforcement of the Company’s lien

22 1  Subject to the provisions of this article, If

2211 a lien enforcement notice has been given In respect of a share,
and
2212 the person to whom the notice was given has failed to comply with

it,

the company may sell that share in such manner as the directors decide

22 2 A lien enforcement notice

2221 may only be given In respect of a share which 1s subject to the
company's lien, in respect of which a sum 1s payable and the due
date for payment of that sum has passed,

2222 must specify the share concerned,
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2223 must require payment of the sum within 14 clear days of the notice
(that I1s, excluding the date on which the notice 1s gwen and the
date on which that 14 day pernod expires),

2224 must be addressed either to the holder of the share or to a
transmittee of that holder, and

2225 must state the company's intention to sell the share If the notice 1s
not complied with

22 3  Where shares are sold under this article

2231 the directors may authonise any person to execute an instrument of
transfer of the shares to the purchaser or to a person nominated by
the purchaser, and

2232 the transferee 1s not bound to see to the application of the
consideration, and the transferee's title 1s not affected by any
irregularity in or invalidity of the process leading to the sale

22 4 The net proceeds of any such sale (after payment of the costs of sale and any
other costs of enforcing the lien) must be appled

2241 first, In payment of so much of the sum for which the lien exists as
was payable at the date of the lien enforcement notice, and

2242 second, to the person entitled to the shares at the date of the sale,
but only after the certificate for the shares sold has been
surrendered to the company for cancellation, or an indemnity In a
form reasonably satisfactory to the directors has been given for
any lost certificates, and subject to a llen equivalent to the
company's lien for any money payable (whether payable
immediately or at some time in the future) as existed upon the
shares before the sale Iin respect of all shares registered In the
name of such person (whether as the sole registered holder or as
one of several joint holders) after the date of the lien enforcement
notice

225 A statutory declaration by a director or the company secretary that the
declarant 1s a director or the company secretary and that a share has been
sold to satisfy the company's lien on a specified date

2251 s conclusive evidence of the facts stated in it as aganst all
persons claiming to be entitled to the share, and

2252 subject to comphance with any other formalities of transfer required
by the Articles or by law, constitutes a good title to the share

23 Call Notices

231 Subject to the Articles and the terms on which shares are allotted, the
directors may send a notice (a call notice) to a shareholder requiring the
shareholder to pay the company a specified sum of money (a call) which is
payable to the company in respect of any partly paid shares at the date when
the directors decide to send the call notice

232 Acall nolice

2321 may not require a shareholder to pay a call which exceeds the total
amount of his indebtedness or hability to the company,
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24

25

26

233

234

2322 must state when and how any call to which 1t relates Is to be paid,
and

2323 may permit or require the call to be made in instaiments
A shareholder must comply with the requirements of a call notice, but no
shareholder i1s obliged to pay any call before 14 clear days (that 1s, excluding

the date on which the notice 1s given and the date on which that 14 day period
explres) have passed since the notice was sent

Before the company has received any call due under a call notice the
directors may

2341 revoke it wholly or in part, or

2342 specify a later ime for payment than i1s specified in the notice,

by a further notice in wniting to the shareholder in respect of whose shares the call1s

made

Liability to make calls

241

242

243

Liability to pay a call s not extinguished or transferred by transferrng the
shares in respect of which it 1s required to be pad

Joint holders of a share are jointly and severally hable to pay all calls in
respect of that share

Subject to the terms on which shares are allotted, the directors may, when
Issuing shares, provide that call notices sent to the holders of those shares
may require them

24 31 to pay calls which are not the same, or
2432 to pay calls at different times

When call notice need not be issued

251

252

A call notice need not be 1ssued In respect of sums which are specified, in the
terms on which a share I1s 1ssued, as being payable to the company In respect
of that share

2511 on allotment,
2512 on the occurrence of a particular event, or
2513 on a date fixed by or in accordance with the terms of 1ssue

But if the due date for payment of such a sum has passed and it has not been
paid, the holder of the share concerned is treated in all respects as having
falled to comply with a call notice in respect of that sum, and is liable to the
same consequences as regards the payment of interest and forfeiture

Failure to comply with call notice: Automatic Consequences

261

if a person I1s hable to pay a call and fails to do so by the call payment date

2611 the directors may i1ssue a notice of intended forfeiture to that
person, and
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2612

untll the call 1s paid, that person must pay the company interest on
the call from the call payment date at the relevant rate

26 2 For the purposes of this article

2621

2622

the "call payment date" 1s the time when the call notice states that
a call 1s payable, unless the directors give a notice specifying a
later date, in which case the "call payment date" 1s that later date,
and

the "relevant rate" I1s

26221 the rate fixed by the terms on which the share In respect
of which the call 1Is due was allotted,

26222 such other rate as was fixed in the call notice which
required payment of the call, or has otherwise been
determined by the directors, or

26 223 if no rate 1s fixed In either of these ways, 5 per cent per
annum

26 3 The relevant rate must not exceed by more than 5 percentage points the base
lending rate most recently set by the Monetary Policy Committee of the Bank
of England in connection with its responsibilities under Part 2 of the Bank of
England Act 1998

26 4 The directors may wawe any obligation to pay interest on a call wholly or in

part

| 27 Notice of intended forferture

A notice of intended forfeiture

27 11 may be sent in respect of any share in respect of which a call has
not been paid as required by a call notice,

2712 must be sent to the holder of that share (or all the joint holders of
that share) or to a transmittee of that holder,

2713 must require payment of the call and any accrued interest and all
expenses that may have been incurred by the company by reason
of such non-payment by a date which 1s not less than 14 clear days
after the date of the notice (that 1s, excluding the date on which the
notice 1s given and the date on which that 14 day pernod expires),

2714 must state how the payment i1s to be made, and

| 2715 must state that If the notice 1s not complied with, the shares In
respect of which the call 1s payable will be liable to be forferited
28 Directors’ power to forfeit shares

If a notice of intended forfeiture I1s not comphed with before the date by which
payment of the call is required 1n the notice of intended forfeiture, the directors may
decide that any share in respect of which it was given i1s forfeited, and the forfeiture 1s
to include all dividends or other moneys payable in respect of the forfeited shares and
not paid before the forfeiture
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29 Effect of forfeiture

291 Subject to the Articles, the forfeiture of a share extinguishes

2911 all interests in that share, and all clams and demands against the
company in respect of it, and

2912 all other nghts and liabiiies incidental to the share as between the
person whose share it was prior to the forfeiture and the company

292 Any share which 1s forfeited in accordance with the Articles

2921 is deemed to have been forfeited when the directors decde that it
1s forfeited,

2022 1s deemed to be the property of the company, and

2923 may be sold, re-allotted or otherwise disposed of as the directors
think fit

29 3 If a person's shares have been forfeited

2931 the company must send that person notice that forfeiture has
occurred and record it in the register of shareholders,

2932 that person ceases to be a shareholder In respect of those shares,

2933 that person must surrender the certificate for the shares forfeted to
the company for cancellation,

2934 that person remains hable to the company for all sums payable by
that person under the Articles at the date of forfeiture in respect of
those shares, including any interest (whether accrued before or
after the date of forfeiture), and

2935 the directors may waive payment of such sums wholly or in part or
enforce payment without any allowance for the value of the shares
at the time of forfeiture or for any consideration received on their
disposal

294 At any time before the company disposes of a forfeited share, the directors
may decide to cancel the forfeiture on payment of all calls and interest and
expenses due in respect of it and on such other terms as they think fit

30 Procedure following forfeiture

301 |If a forfeited share I1s to be disposed of by being transferred, the company may
receive the consideration for the transfer and the directors may authorise any
person to execute the instrument of transfer

302 A statutory declaration by a director or the company secretary that the
declarant 1s a director or the company secretary and that a share has been
forfeited on a specified date

3021 is conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share, and

3022 subject to comphance with any other formalities of transfer required
by the Articles or by law, constitutes a good title to the share
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303 A person to whom a forfetted share 1s transferred 1s not bound to see to the
application of the consideration (if any) nor 1s that person's title to the share
affected by any irregulanty in or invaldity of the process leading to the
forfeiture or transfer of the share

304 If the company sells a forfeted share, the person who held 1t prior to its
forferture I1s enttled to receive from the company the proceeds of such sale,
net of any commission, and excluding any amount which

3041 was, or would have become, payable, and
3042 had not, when that share was forfeited, been paid by that person in
respect of that share,

but no interest 1s payable to such a person In respect of such proceeds and the
company 1s not required to account for any money earned on them

3 Surrender of shares

311 A shareholder may surrender any share

3111 in respect of which the directors may I1ssue a notice of intended
forfeiture,

3112 which the directors may forfeit, or
3113 which has been forfeited

312 The directors may accept the surrender of any such share

313 The effect of surrender on a share 1s the same as the effect of forfeiture on
that share

314 A share which has been surrendered may be dealt with in the same way as a
share which has been forfeited

32 Procedure for declaring dividends

321 Except as otherwise provided by the articles or the rights attached to shares,
all dividends must be -

3211 declared and paid according to the amounts paid up on the shares
on which the dividend 1s paid, and

3212 apportioned and paid proportionately to the amounts paid up on
the shares during any portion or portions of the period in respect of
which the dividend 1s paid

322 If any share i1s 1ssued on terms providing that it ranks for dividend as from a
particular date, that share ranks for dividend accordingly

323 For the purposes of calculating dividends, no account is to be taken of any

amount which has been paid up on a share in advance of the due date for
payment of that amount
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33

34

35

36

37

Deductions from distributions in respect of sums owed to the Company

331 If -
3311 a share I1s subject to the company's lien, and
3312 the directors are entitted to issue a lien enforcement notice m

respect of i,

they may, instead of issung a lien enforcement notice, deduct from any
dividend or other sum payable in respect of the share any sum of money
which is payable to the company In respect of that share to the extent that
they are entitled to require payment under a hen enforcement notice

332 Money so deducted must be used to pay any of the sums payable in respect
of that share

333 The company must notify the distribution recipient in wniting of—
3331 the fact and amount of any such deduction,

3332 any non-payment of a dividend or other sum payable n respect of
a share resulting from any such deduction, and

3333 how the money deducted has been appled
Quorum for General Meetings

341 The quorum at any general meeting of the Company, or adjourned general
meeting, shall be two persons present In person or by proxy

342 No business shall be transacted by any general meeting unless a quorum Is
present at the commencement of the meeting and also when that business 1s
voted on

Chairing General Meetings

The chairman of the board of directors shall chair general meetings If the charrman 1s
unable to attend any general meeting, the shareholder who appomnted him shall be
entitied to appoint another of its nominated directors present at the meeting to act as
chairman at the meeting, and the appointment of the charman of the meeting must
be the first business of the meeting

Voting

At a general meeting, on a show of hands every shareholder who Is present In person
or by proxy shall have one vote, unless the proxy I1s himself a shareholder entitled to
vote, on a poll every shareholder present in persen or by proxy shall have one vote
for each share of which he 1s the holder, and on a vote on a wntten resolution every
shareholder has one vote for each share of which he is the holder

Poll Votes
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371

37 2

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

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

38 Proxies

381

382

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the
words "is delivered to the Company In accordance with the Articles not less
than 48 hours before the tme appointed for holding the meeting or adjourned
meeting at which the rnight to vote 1s to be exercised and in accordance with
any mstructions contained in the notice of general meeting (or adjourned
meeting) to which they relate”

Article 45(1) of the Model Articles shall be amended by the insertion of the
words "and a proxy notice which I1s not delivered in such manner shall be
invalid" as a new article at the end of that article

39 Means of Communication to be Used

391

392

383

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

3911 if properly addressed and sent by prepaid United Kingdom first
class post to an address in the United Kingdom, 48 hours after it
was posted or five Business Days after posting erther to an
address outside the United Kingdom or from outside the United
Kingdom to an address within the United Kingdom, if (in each
case) sent by reputable international overnight courier addressed
to the intended recipient, provided that delivery n at least five
Business Days was guaranteed at the time of sending and the
sending party receives a confirmation of delivery from the courier
service provider,

3912 if properly addressed and delivered by hand, when it was given or
left at the appropriate address,

3913 if properly addressed and sent or suppled by electromc means,
one hour after the document or information was sent or supplied,
and

3914 if sent or supplied by means of a website, when the material 1s first
made avallable on the website or (f later} when the recipient
receives (or Is deemed to have received) notice of the fact that the
matenal is avallable on the website

For the purposes of this article, no account shall be taken of any part of a day
that 1s not a working day

in proving that any notice, document or information was properly addressed, 1t
shall be sufficient to show that the notice, document or information was
delivered to an address permitied for the purpose by the Act
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40 Indemnity and Insurance

40 1

40 2

40 3

40 4

Subject to article 40 2, but without prejudice to any indemnity to which a
relevant officer is otherwise entitled -

4011

4012

each relevant officer of the Company shall be indemnified out of
the Company's assets against all costs, charges, losses, expenses
and habilities incurred by him as a relevant officer in the actual or
purported execution and/or discharge of his duties, or in relation to
them including (in each case) any hability incurred by him in
defending any civil or cniminal proceedings, In which judgment Is
given in his favour or in which he 1s acquitted or the proceedings
are otherwise disposed of without any finding or admission of any
matenal breach of duty on his part or in connection with any
application in which the court grants him, in his capacity as a
relevant officer, rehef from labuity for neghgence, default, breach of
duty or breach of trust in relation to the Company’s affairs, and

the Company may provide any relevant officer with funds to meet
expenditure incurred or to be incurred by him in connection with
any proceedings or application referred to in article 401 and
otherwise may take action to enable any such relevant officer to
avold incurrning such expenditure

This article does not authonse any indemnity which would be prohibited or
rendered void by any provision of the Act or by any other provision of law

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

In this article

4041

404 2

a "relevant officer " means any director or other officer [or former
director or other officer] of the Company but excluding in each case
any person engaged by the Company as auditor {(whether or not he
is also a director or other officer), to the extent he acts in his
capacity as auditor, and

a "relevant loss" means any loss or liability which has been or may
be incurred by a relevant officer in connection with that relevant
officers duties or powers in relation to the Company or any
pension fund or employees' share scheme of the Company
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