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THAT the articles of association in the attached form be approved and adopted as the articles of
association of the Company in substitution for, and te the exclusion of, the Company's existing articles
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Please read the notes at the end of this document before signifying your agreement to the resolution.
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If you agree to the resolution, please sign and date this document to confirm your agreement and
then return it to the Company using one of the following methods:

« By Hand: delivering the signed copy to the registered office address
« Post: returning the signed copy by post to the registered office address

If you do not agree to the resolution, you do not need to do anything: you will not be deemed to
agree if you fail to reply.

Once you have indicated your agreement ta the resolution, you may not revoke your agreement.
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signimied therr agreement to 1t within 28 days of the Circulation Date. If you agree to the
resolution please ensure that your agreernent reaches us before that date.
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Company Numbet: 07909238

PRIVATE COMPARMY LIMITED BY SHARES
ARTICLES OF ASSOGCIATION

OF

ADVANCED LASEF. TECHNOLOGY LIMITED

(Adopted by special resolution passed on  {{_, {—\({) e \

2018)

INTRODUCTION

1.
1.1

Interpretaiion

The following definitions and rules of interpretation apply in these Articles unless the
context requires otherwise:

Act means the Companies Act 2006;

Appointor has the meaning given in article 12.1;

Articles means these articles of association of the Company #s<
amended or varied from time to time;

A Shares means the A ordinary shares of £1.00 each in the capital of
the Company having the rights and being subject to the
restrictions set out in these Articles;

Associate means in respect of any person, any person, firm or company
which is a connected person (as defined in section 1122 of
Corporation Tax Act 2010) or which is an associated company
of any such person within the meaning of section 449 of
Corporation Tax Act 2010;

Auditors rmeans the auditors for the time being of the Company;

Board means the board of directors of the Company;

B Shares means the B ordinary shares of £1.00 each in the capital of

Business Day

the Company having the rights and being subject to the
restrictions set out in these Articles;

means any day other than a Saturday, Sunday or public
holiday in England on which banks in Lendon are open for
business;

Company means Advanced Laser Technology Limited registered in
England and Wales with number 07909238,
Conflict has the meaning given in article 8.1;

Conflicted Director

Deemed Tiansfer

has the meaning given in article 7.3;

means a Transfer Notice which is deemed to have been
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Departing Employee

Eligible Director

Employee

Fair Price
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Purchase Frice

Relevant Shares

Share
Shareholder

Terminaticn Date

served by any of the provisions of these Articles.

means an Employee who ceases to be a director or employee
of any Group Company and who does not continue as, or
become, a director or employee cf any Group Company;

means a director who would be entitled to vote on the matter
at a meeting of directors (but excluding any director whose
vote is not to be counted in respect of the particular matter);

means an individual who is, or has been, a director and/or an
employee of any Group Company;

has the meaning given in article 25.3;

the Company, any subsidiary or any holding company from
time to time of the Company, and any subsidiary from time to
time of a holding company of the Company from time to
time and Group Company shall be construed accordingly;

ieans e iodel atuaes fur privale compeines nimited vy
shares contained in Schedule 1 of the Companies (Model
Articles) Regulations 2008 (SI 2008/3229) as amended prior
to the date of adoption of these Articles;

means in respect of any Share,

(a) where the Seller acquired the Share by way of a new
allotment from the Company, the subscription price paid
(or agreed to be paid) in 1espect of that Share by the
Selter, including any share premium; or

(b) where the Seller acquired the Share by way of transfer
from a member of the Company (the Transferor) the
price paid by the Seller to the Transferor for that Share.

means in relation to an Employee means all Shares held by
the Employee in question including any Shares acquired by
any such person after the date the relevant Transfer Notice is
deemed given but before completion of the transfer of
Shares pursuant to the relevant Deemed Transfer Notice.

means any share in the capital of the Company;
means the registered holder of any Share; and
means:

(a) where employment ceases by virtue of notice given by the
employer to the employee, the date on which such notice
expires;

{b) where a contract of employment is terminated by the
employer and a payment is made in lieu of notice, the
date on which notice of termination was served;

(c) where an Employee dies, the date of his death;

(dy where the Employee concerned is a director but not an
employee, the date on which his service agreement (or
other terms of appointment) with the relevant Group



1.2

1.3

14

1.5

1.6

1.7

1.8

19

1.10

2.2

2.3

2.4

2.5

Company s terminated; or

(e) in any other case, the date on which the employment or
holding of office is terminated.

Transfer Notice has the meaning given in articie 21.1.

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, 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 Arlicles,

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

Unless expressly provided otherwise, a reference in these Articles to a numbered
"article" is a reference o that numbered article of these Articles and a reference in
these Articles to a numbered "Model Article” is a reference to that numbered article in
the Model Articles

Unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders.

A person includes a natural person, corporate or unincorporated body (whether or
not having separate legal personality).

Unless expiessly provided otherwise, a reference to a statute or statutory provision is
a reference to it as amended, extended or re-enacted from time to time.

A reference to a statute or statutory provision shall include all subcrdinate legislation
made from time to time under that statute or statutory provision.

Any words following the terms including, incfude, in particular or any similar
expression shall be construed as illustrative and shall not limit the sense of the words,
description. definition, phrase or term preceding those terms.

Where the -ontext permits, other and otherwise are illustrative and shall not limit the
sense of the words preceding then.

A reference to a holding company or a subsidiary means a holding company or a
subsidiary {as the case may be) as defined in section 115% of the Act.

Model Articles

The Model Artictes shall apply to the Company, except in so far as they are modified
or excluded by, or are inconsistent with, these Articles.

Model Articles 8, 9(1), 11(2) and 11(3), 13, 14(1), 14(2), 14(3) and 14(4), 17(2), 18(e), 21,
44(2), 49, 52 and 53 shalf not apply to the Company.

Model Article 7 shall be amended by:

2.3.1 the insertion of the words "for the time being” at the end of article 7(2)(a);
and

2.3.2 the insertion in article 7(2) of the words "(for so long as he remains the sole
director)" after the words "and the director may".

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

In Model Article 25{2)(c), the words "evidence, indemnity and the payment of a



reasonable fee" shall be deleted and replaced with the words "evidence and
indemnity”

2.6 Maodet Article 29 shall be amended by the insertion of the words ", or the name of any
person(s) named as the transferee(s) in an instrument of transfer executed under
Model Article 28(2}," after the words "the transmittee's name”.

2.7 Model Articles 31(1)(a) to {c) (inclusive) shall be amended by the deletion, in each
case, of the words "either” and "or as the directors may otherwise decide". Model
Article 31(c) shall be amended by the deletion of the words "either” and "or by such
other means as the directors decide”.

2.8 Model Article 32(b) shall be amended by the insertion of the words "the articles of
association of the Company from time to time or" after the words "the provisions of".

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

DIRECTURS

3. Unanimous decisions

3.1 Without prejudice the to the provisions of Model Article 7 in respect of majority
decisions, the directors may make a decision unanimously in accordance with this
article 3.

32 A decision of the directors is taken in accordance with this article when all Eligible
Directors irdicate to each other by any means (including by electronic mail) that they
share a common view on a matter.

33 Such a decision may take the form of a resolution in writing, where each Eligible
Director has signed one or mare copies of it, or to which each Eligible Director has
otherwise indicated agreement in writing.

34 A dedision may not be taken in accordance with this article if the Eligible Directors
would not have formed a quorum at such a meeting.

4. Calling a directors' meeting
Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authorising the company secretary (if any) to give such notice. Details
of the content of such notice are set out in Model Article 9(2).

5. Quorum fcr directors’ meetings

5.1 Subject to article 5.2, the quorum for the transaction of business at a meeting of
directors is any two Eligible Directors, or where there is only one director in office for
the time being, that director.

52 For the puiposes of any meeting (or part of a meeting) held pursuant to article 8 to
authorise a director’s conflict, if there is only one Eligible Director in office other than
the conflicted director(s), the quorum for such meeting {or part of a meeting) shall be
one Eligible Director.

53 If the total number of directors in office for the time being is less than the quorum

required, the directors must not take any decision other than a decision:
53.1  to appoint further directors; or

53.2 to call a general meeting so as to enable the Shareholders to appoint further



7.2

73

directors.
Casting vote

If the numbers of votes for and against a proposal at a meeting of directors are equal,
the chairman or other director chairing the meeting shall not have a casting vote,

Directors’ interests in transactions or other arrangements

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act, where
a directer s in any way directly or indirectly interested in an existing or proposed
transaction or arrangement with the Company, he must declare the nature and extent
of such interest in accordance with section 177 and 182 of the Act.

Subject to article 7.3 below, and provided he has declared the nature and extent of his
interest in accordance with the requirements of the Act, a director who is in any way,
whether directly or indirectly, interested in an existing or proposed transaction or
arrangement with the Company:

7.2.1  may be a party to, or otherwise interested in, any transaction or arrangement
wiv o the Coinpany wr dn wiilds e COiipaiy s Olielwise Wirecliy ot
indirectly) interested;

7.2.2 shall be an Eligible Director for the purposes of any proposed decision of the
directors (or committee of directors) in respect of such existing or proposed
transaction or arrangement in which he is interested;

7.23  shail be entitled to vote at a meeting of directars (or of a committee of the
directors) or participate in any unanimous decision, in respect of such existing
oi Jroposed transaction or arrangement in which he is 1 terestec,

7.24 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;

725 may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate in which the Company is otherwise (directly or indirectly) interested;
and

7.2.6  shell 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
257 of the Act)) derives from any such transaction or arrangement or from
any such office or employment or from any interest in any such body
corporate and no such transaction or arrangement shall be liable 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.

If a director who is in any way, whether directly or indirectly, interested in an existing
or proposed transaction or arrangement with the Company and such interest would
involve the director breaching his duty under section 175 of the Act to avoid conflicts
of interest, then such director (Conflicted Director) shall not be an Eligible Director
for the purposes of any proposed decision of the directors (or committee of directors)
in respect of such existing or proposed transaction or arrangement in which he has a
Conflict.

Directors’ conflicts of interest

The directors may, in accordance with the requirements set out in this article,

5



8.2

873

8.4

8.5

8.6

authorise any matter or situation proposed to them by any director which weuld, if
not authonsed, involve a Conflicted Director breaching his duty under section 175 of
the Act to evoid conflicts of interest (a Conflict).

Any author sation under this article 8 will be effective only if:

8.2.1 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
maiter may be proposed to the directors under the provisions of these
Art:cles or in such other manner as the directors may determine;

8.2.2  any requirement as to the quorum for consideration of the relevant matter is
met without counting the Conflicted Director or any other Conflicted Director;
and

8.2.3 the matter was agreed to without the Conflicted Director voting or would
have been agreed to if the Conflicted Director's and any other Conflicted
Director's vote had not been counted.

Anv authorisation of a Conflict under this article 8 mav twhether at the time of nivina
the authorisation or subsequently);

8.3.1 extand to any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter or situation so authorised;

832 provide that the Conflicted 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;

833 previde that the Cerflicted Director shall or shall not be an Eligible Director in
respect of any future decision of the directors in relation to any resclution
related to the Conflict;

834 impose upon the Conflicted Director such other terms for the purposes of
dealing with the Conflict as the directors think fit;

83.5 provide that, where the Conflicted Director obtains, or has obtained (throcugh
his involvement in the Conflict and otherwise than through his position as a
director of the Company) information that is confidential to a third party, he
will not be obliged 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

836 permit the Conflicted 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 Conflicted 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 authonsation at any time, but this will not
affect anything done by the Conflicted Director, prior to such revocation ar variation,
in accordar:ice with the terms of such authorisation,

A director 1s 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 in connection with
a relationship involving a Conflict which has been authorised by the directors or by

6



10.

11.

12.
12.1

12.2

12.3

13.
13.1

13.2

the Company in general meeting (subject in each case to any terms, limits or
conditions attaching to that authorisation) and no contract shall be liable to be
avoided on such grounds.

Records of decisions to be kept

Where decisions of the directors are taken by electronic means, such decisions shall
be recorded by the directors in permanent written form and kept with the Company's
records in accordance with Model Article 15.

Number of directors

Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) shall not be subject to any maximurmn but shall not be less
than two.

Appointment of directors

In any case where, as a result of death or bankruptcy, the Company has no
Shareholders and no directors, the transmittee(s) of the last Shareholder to have died
Ul Lo ave - DaNKiuply uiuel iaue agaliist baiin {as Lie wase tay be) have e ngng,
by notice in writing, to appoint a natural person (including a transmittee who is a
natural person), who is willing to act and is permitted to do so, tc be a director.

Appointment and removal of alternate directors

Any director may appoint as an alternate any other director, or any other person
approved by resolution of the directors, to:

12.1.1 exercise that director's powers; and
12.1.2 carry out that director's responsibilities,

in relation to the taking of decisions by the directors, in the absence of that
appointing director.

Any appointment or removal of an alternate must be effected by notice in writing to
the Company signed by the Appeinter who is appointing or removing his alternate (as
applicable), or in any other manner approved by the directors.

The notice must:

12.3.1 identify the proposed alternate or the alternate being removed {as
applicable);

12.3.2 in the case of a notice to remove an alternate, state the date upon which such
removal takes effect; and

12.3.3 in the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed ailternate is willing to act as the
alternate of the director giving the notice.

Rights and responsibilities of alternate directors

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

Except as these Articles specify otherwise, alternate directors:
13.2.1 are deemed for all purposes to be directors;

13.2.2 are liable for their own acts and omissions;



13.3

13.4

13.5

14.
14.1

15.

13.2.3 are subject to the same restrictions as their Appeintors; and

13.24 are not deemed to be agents of or for their Appointors

and, in paticular, each alternate director shall be entitled to receive notice of all
meetings of directors and of all meetings of committees of directors of which his
Appointor s a member,

A persan who is an alternate director but not a director:

133.1 may be counted as participating for the purposes of determining whether a
quorum is present (but only if that person’s Appointor is not participating);

13.3.2 may participate in a unanimous decision of the directors (but only if his
Appointor is an Eligible Director in relation to that decision, but does not
participate); and :

13.3.3 shall not be counted as more than one director for the purposes of this article
13.3.

A director who is also an alternate director is entitled, in the absence of his Appaintor,
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 is an Eligible Director in relation
to that decision).

An alternatz director may be paid expenses and may be indemnified by the Company
to the same extent as his Appointor but shall not be entitled to receive any
remuneration from the Company for serving as an alternate director except such part
of the alternate’s Appointoi’s remuneration as the Appointor may direct by notice i
writing made to the Company.

Terminaticn of alternate directorship
An alternate director's appointment as an alternate terminates;

14.1.1 when the alternate's Appointor revokes the appecintment by notice to the
Company in writing specifying when it is to terminate;

14.1.2 on the occurrence, in relation to the alternate, of any event which, if it
occurred in relation to the alternate's Appointor, would resuit in the
termination of the Appointor’'s appointment as a director;

14,13 on the death of the alternata's Appointor; or
14.1.4 when the alternate’s Appointor’s appointment as a director terminates.
Secretary

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

SHARES

16.
16.1

Share Capital

The Shares of each class of shall entitle the holders of those Shares to the respective
rights and obiigations set out in these Articles. Subject to article 26 and save as
otherwise provided in these Articles, the A Shares and the B Shares shall confer the
same rights upon the holders of those Shares.

8



16.2

17.
17.1

17.2

17.3

17.4

18.

19,
19.1

On a return of capital or a winding up, each holder of B Shares is entitled to receive a
sum equal (o the nominal capital paid up or credited as paid up thereon but only after
the aggregate sum of £10,000,000 has been paid to the holders of the A Shares, and
the holders of the B Shares shall not be entitled to any further participation in the
assets or profits of the Company.

Further issues of Shares

Save to the extent authorised by these Articles or authorised from time to time by an
ordinary resolution of the Sharehaolders, the directors shall not exercise any power to
allot Shares or to grant rights to subscribe for, or to convert any security into, any
Shares in the Company.

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

Unless otherwise agreed by special resolution, if the Company proposes to allot any
equity securities, those equity securities shall not be allotted to any person unless the
Compdny has iiisl OilElEU I W dli Sndieholugrs 0N tne gdie or e offer on the
same terms, and at the same price, as those equity securities are heing offered to
other persons on a pari passu and pro rata basis to the number of Shares held by
those holders (as nearly as possible without involving fractions). The offer:

17.3.1 shall be in writing, shall be open for acceptance for a period of 20 Business
Davs from the date of the offer and shall give details of the number and
subscription price of the relevant equity securities; and

17.3.2 may stipulate that any Shareholde: who wizhes to subscribe for a number of
equity securities in excess of the proportion to which he is entitled shall, in his
acceptance, state the number of excess equity securities (Excess Securities)
for which he wishes to subscribe.

Any equity securities not accepted by Sharehcolders pursuant to the offer made to
them in accordance with article 17.3 shall be used for satisfying any requests for
Excess Securities made pursuant to article 17.3. If there are insufficient Excess
Securities to satisfy such requests, the Excess Securities shall be allotted to the
applicants pro rata to the number of Shares held by the applicants immediately
before the offer was made to Shareholders in accordance with article 17.3 (as nearly
as possible without involving fractions or increasing the number of Excess Securities
allotted to any Shareholder beyond that applied for by him). After that allotment, any
Excess Securities remaining shall be offered to any other person as the directors may
determine, at the same price and on the same terms as the offer to the Shareholders.

Dividends and other distributions

Subject to the Act and these Articles, the Company may by ordinary resolution declare
dividends to be paid to Shareholders accerding to their respective rights and interests
in the profits of the Company. However, no dividend shall exceed the amount
recommended by the board of directors of the Company.

Purchase of own shares

Subject to the Act but without prejudice to any other provision of these Articles, the
Company may purchase its own shares in accordance with Chapter 4 of Part 18 of the
Act, including out of capital up ¢ any amount in a financial year not exceeding the
lower of:

19.1.1  £15,000; and



19.2

20,

21.
21.1

212

21.3

214

21.5

216

21.7

19.1.2 the ncominal value of 5% of the Company's fully paid share capital at the
beginning of each financial year of the Company.

The Company purchasing any B Shares for no or nominal consideration shall not
constitute a variation, modification or abrogation of the rights attaching to the B
Shares. Accordingly, the B Shares may at any time be purchased for ne or nominal
consideration in accordance with the Act without sanction on the part of the holders
of the B Shares.

Prohibited transfers

Any person who holds, or becomes entitled to, any Share shall not effect a transfer,
except a transfer in accordance with article 19 (Purchase of own shares), article 21
(Pre-emption), article 22 (Drag Along) (by Accepting Shareholders or Other
Shareholders) or article 24 {Tag Along), of such Shares.

Pre-emption

Except in the case of a transfer pursuant to article 19 {Purchase of own shares), article
27 (Nraa Alona) or article 24 (Taa Along) a Shareholder whe wiches to transfer any
Shares (Seller) shall give notice in writing of such wish to the Company {Transfer
Notice). Each Transfer Notice shall;

21.1.1 specify the number and class of Shares which the Seller wishes to transfer
(Sale Shares),

21.1.2 specify the identity of any person to whom the Seller wishes to transfer the
Sale Shares {Proposed Transferee);

21.13 specty the price per Share (Transfer Price}) at which the Seller wishes to
transfer the Sale Shares; and

21.1.4 whether the Transfer Notice is conditional on all, or a specific number of, the
Sale Shares being sold to Shareholders {Minimum Transfer Condition).

Once given (or deemed to have been given) under these Articles, a Transfer Notice
may not be withdrawn.

A Transfer Notice (or Deemed Transfer Notice) constitutes the Company as the agent
of the Seller for the sale of the Sale Shares in accordance with the provisions of these
Articles.

if the Seller has provided a Minimum Transfer Condition in the Transfer Notice, such
provision shall be binding on the Company. Notwithstanding the other provisions of
this article, if the Transfer Notice contains a Minimum Transfer Condition the
Company may not make any allocation of Sale Shares unless and until it has found
buyers for the minimum number specified in the Minimum Transfer Condition.

As soan as practicable following the receipt of a Transfer Notice, the Board shall offer
the Sale Shares for sale in the manner set out in the remaining provisions of this
article at the Transfer Price. Each offer shall be in writing and give details of the
number and Transfer Price of the Sale Shares offered.

The Board shall offer the Sale Shares to all Shareholders other than the Seller (the
Continuing Shareholders), inviting them to apply in writing within the period from
the date of the offer to the date 20 Business Days after the offer (both dates inclusive)
(the First Cffer Period) for the maximum number of Sale Shares they wish to buy.

If the Sale Shares are subject to a Minimum Transfer Conditicn, any allocation made
under articie 21.8 to article 21.11 shall be conditional on the fulfilment of the
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21.8

219

21.10

21.11

21.12

Minimum Transfer Condition.
If:

21.8.1 at the end of the First Offer Period, the total number of Sale Shares applied
for 1s equal to or exceeds the number of Sale Shares, the Board shall allocate
the Sale Shares to each Continuing Shareholder who has applied for Sale
Shares in the proportion which his existing helding of Shares bears to the
total number of Shares held by those Continuing Shareholders who have
applied for Sale Shares. Fracticnal entitlements shall be rounded down to the
nezrest whole number (save where such rounding would result in not all Sale
Sheres being allocated, in which case the allocation of any such fractional
entitlements among the Continuing Shareholders who have applied for Sale
Shares shall be determined by the Board). No allocation shall be made to a
Continuing Shareholder of more than the maximum number of Sale Shares
which he has stated he is willing to buy.

21.82 not all Sale Shares are allocated following allocations in accordance with
articla 21 81 hnt thare ara apnlicatione frr Saln Sharec that hove nnt haon
satisfied, the Board shall allocate the remaining Sale Shares to such
applicant(s) in accordance with the procedure set out in article 21.8.1. The
procedure set out in this article 21.82 shall apply on any number of
consecutive occasions until either all Sale Shares have been allocated or all
applications for Sale Shares have been satisfied; and

21.8.3 at the end of the First Offer Period, the total number of Sale Shares applied
for is less than the number of Sale Shares, the Board shall allocate the Sale
Shares to the Continuing sharenociders in accordance with their applications.
The balance (the Initial Surplus Shares) shall be dealt with in accordance
with article 21.8.

At the end of the First Offer Period, the Board shall offer the Initial Surplus Shares {if
any) to all the Continuing Shareholders, inviting them to apply in writing within the
period from the date of the offer to the date 20 Business Days after the offer (both
dates inclusive) {the Second Offer Period} for the maximum number of Initial Surplus
Shares they wish to buy.

If, at the erd of the Second Offer Period, the number of Initial Surplus Shares applied
for is equa! to or exceeds the number of Initial Surplus Shares, the Board shalt allocate
the Initial Surplus Shares to each Continuing Shareholder who has applied for Initial
Surplus Shares in the proportion that his existing holding of Shares {including any
Sale Shares} bears to the total number of Shares (including any Sale Shares) held by
those Continuing Shareholders whe have applied for Initial Surplus Shares during the
Second Offer Period. Fractional entitlements shall be rounded down to the nearest
whole number (save where such rounding would result in not all Initial Surplus Shares
being allocated, in which case, the allocation of any such fractional entitlernents
among the Continuing Shareholders shall be determined by the Board). No allocation
shall be made to a Continuing Shareholder of more than the maximum number of
Initial Surplus Shares which he has stated he is willing to buy.

If, at the end of the Second Offer Period, the number of Initial Surplus Shares applied
for is less than the number of Initial Surplus Shares, the Board shall allocate the Initial
Surplus Shares to the Continuing Shareholders in accordance with their applications.

If the Transfer Notice includes a Minimum Transfer Condition and the total number of
Sale Shares applied for is less than the number of Sale Shares specified in the
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21.13

21.14

21.15

21.16

22.
22.1

Minimum Transfer Condition, the Board shall notify the Seller and all those to whom
Sale Shares have been conditionally allocated under article 21.8 to article 21.11,
stating that the Minimum Transfer Condition has not been met and that the relevant
Transfer Notice has lapsed with immediate effect.

If:

21.13.1 the Transfer Notice includes a Minimum Transfer Condition and such
Minimum Transfer Condition has been satisfied, or the Transfer Notice doas
net include 2 Minimum Transfer Condition; and

21.13.2 allocations under article 21.8 to article 21.11 have been made in respect of
same or all of the Sale Shares,

the Board shall give written notice of allocation (an Allocation Notice) to the Seller
and each Continuing Shareholder to whom Sale Shares have been allocated {each an
Applicant) The Allocation Notice shall specify the number of Sale Shares allocated to
each Applicant, the amount payable by each Applicant for the number of Sale Shares
allocated to him (Consideration) and the place and time for completion of the
uahsier ol e Saie shigies (Winch shall be at 1east (U Business Days, but not more
than 15 Business Days, after the date of the Allocation Notice).

On the date specified for completion in the Allocation Notice, the Seller shall, in
consideration for payment of the Consideration, execute and deliver a transfer of the
Sale Shares allocated to such Applicant, in accordance with the requirements specified
in the Allocation Notice.

if the Seller fails to comply with article 21.14:

21.15.1 the Chairman of the Company (or, failing him, cne of (he other directors, or
some other person nominated by a resolution of the Board) may, as agent on
behalf of the Seller:

(a) complete, execute and deliver in his name all documents necessary to
give effect to the transfer of the relevant Sale Shares to the
Applicants;

{b) receive the Consideration and give a good discharge for it (and no

Applicant shall be obliged to see to the distribution of the
Consideration); and

{c) (subject to the transfers being duly stamped) enter the Applicants in
the register of members as the holders of the Sale Shares purchased
by them; and

21.15.2 the Company shall pay the Consideration into a separate bank account in the
Company's name on trust (but without interest) for the Seller until he has
deiivered his certificate(s) for the relevant Sale Shares or an indemnity, in a
form reasonably satisfactory to the Board, in respect of any lost certificate(s),
together, in either case, with such other evidence (if any) as the Board may
reasonably require to prove good title to those Sale Shares, to the Company.

The restrictions imposed by this article may be waived in relation to any proposed
transfer of Sale Shares with the corsent (in writing) of all the Shareholders who, but
for the waiver, would or might have been entitled to have such Sale Shares offered to
them in accordance with this article.

Compulso+y transfers

A person entitled to a Share in consequence of the bankruptcy of a Shareholder (or
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22.2

22.3

224

225

22.6

23.
231

23.2

233

equivalent procedure in any jurisdiction outside England and Wales) shall be deemed
to have given a Transfer notice in respect of that Share at such time as the directors
may determine.

If a Sharebolder which is a body corporate either suffers or resolves to appoint a
liquidator, administrator or administrative receiver over it, or any material part of its
assets (other than a voluntary liquidation for the purpose of a bona fide scheme of
solvent amalgamation or reconstruction) or suffers ar takes any equivalent action in
any jurisdiction outside England and Wales, that Shareholder shall be deemed to have
given a Transfer Notice in respect of all Shares held by it at such time as the directors
may determine.

If there is a change in control (as 'control' is defined in section 1124 of the
Corporation Tax Act 2010) of any Shareholder which is a company, it shall be bound
at any time, if and when required in writing by the directors to do so, to give (or
procure the giving in the case of a nominee) a Transfer Notice in respect of all the
Shares registered in its name (or the name of its nominee(s)).

If an Fmplmypp heromes 5 Daparf'ing Fmr’\lr‘\yrm a Trapcfar Neotica chall oimleee tha
directors ctherwise direct in writing in respect of any particular Relevant Shares prior
to or within 40 Business Days after the refevant Termination Date, be deemed to have
been served on the relevant Termination Date in respect of ail Relevant Shares (a
Compulsory Employee Transfer) and any Transfer Notice served in respect of any of
such Relevant Shares before the date such Employee becomes a Departing Employee
shall automatically lapse.

Notwithstanding any other provisions of these Articles, the Transfer Price in respect of
a Compulsary Employee Transfer shall be the aggregate Purchase Price for such sale
Shares.

Forthwith upon a Transfer Notice being deemed to be served under article 22 the
Shares subject to the refevant Deemed Transfer Notice shall cease to confer on the
holder of them any rights:

22.6.1 to vote (whether on a show of hands, on a poll or otherwise and whether in
person, by proxy or otherwise), including in respect of any resolution of any
class of Shares;

22.6.2 to receive dividends or other distributions otherwise attaching to those
Shares; or

22.6.3 to participate in any future issue of Shares issued in respect of those Shares.

The directors may reinstate the rights referred to in article 22.6 at any time and, in any
event, such rights shall be reinstated in respect of any Shares transferred pursuant to
article 22 on completion of such transfer.

Drag along,

In these Articles a Qualifying Offer shall mean an offer in writing by or on behalf of
any person (Offeror) to the holders of the entire issued Shares to acquire all their
Shares.

If the holders of not tess than 75% in nominal value of the Shares then in issue (the
Accepting Shareholders) wish to accept the Qualifying Offer, then the provisions of
this article shall apply.

The Accepting Shareholders shall give written nctice to the remaining holders of the
Shares (the Other Shareholders) of their wish to accept the Qualifying Offer and the
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234

235

24.
241

24.2

24.3

24.4

25.
251

Other Shareholders shall thereupon become bound to accept the Qualifying Offer and
to transfer their Shares to the Offeror {or his nominee) with full title guarantee on the
date specified by the Accepting Shareholders.

If any Other Shareholder shall not, within five Business Days of being required to do
so, execute and deliver transfers in respect of the Shares held by him and deliver the
certificate(s) in respect of the same (or a suitable indemnity in lieu thereof), then any
Accepting Shareholder shall be entitled to execute, and shall be entitled to authorise
and instruct such person as he thinks fit to execute, the necessary transfer(s) and
indemnities on the Other Shareholder's behalf and, against receipt by the Company
{on trust for such Shareholder) of the consideration payable for the relevant Shares,
deliver such transfer(s) and certificate(s) or indemnities to the Offeror (or his naminee)
and register such Offeror (or his nominee) as the holder thereof and, after such
registration, the validity of such proceedings shall not be questioned by any person.

Upon any person, following the issue of a notice pursuant to article 23.3, becoming a
member of the Company (a New Member), a notice shall be deemed to have been
served upon the New Member on the same terms as the previous notice who shall
thereupon oe bound to sell and transfer all such Shares acquired by him to the
Offeror or as the Offeror may direct and the provisions of this article shall apply
mutatis mutandis to the New Member save that completion of the sale of such Shares
shall take pface forthwith upon the notice being deemed served on the New Member,

Tag along

If at any time one or more Shareholders (Proposed Sellers) propose to sell, in one or
a series of related transactions, at least 75% in nominal value of the Shares (Majority
Holding) to any person {not being an Offeroi for the purposes of article 23.1), the
Proposed Selters may only sell the Majority Holding if they comply with the provisions
of this article.

The Proposed Sellers shall give written notice (Proposed Sale Notice} to the other
holders of the Shares in the Company of such intended sale at least 15 Business Days
prior 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
(Proposed Buyer), the purchase price and other terms and conditions of payment,
the proposed date of sale (Proposed Sale Date) and the number of Shares proposed
to be purchased by the Proposed Buyer (Proposed Sale Shares).

Any other holder of Shares shall be entitled, by written notice given to the Proposed
Sellers within five Business Days of receipt of the Proposed Sale Notice, to be
permitted to sell all of his Shares to the Proposed Buyer on the same terms and
conditions as those set out in the Proposed Sale Notice,

If any other holder of Shares is not given the rights accorded him by the provisions of
this article, 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 efiect.

Transmission of Shares

Notwithstanding the provisions of Model Articles 27 and 28, the Board, in their
absolute discretion can decide not to register the transmission of Shares to a
transmittee or the transfer of such Shares from the transmittee directly or indirectly to
another person if the Board reasonably considers that the transmittee or transferee
(as applical>le) is a person {or a nominee for a person) who is a competitor with (or an
Associate ¢f a competitor with) the business of the Company or with a subsidiary of
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25.2

253

the Company and the such transmittee or transferee (as applicable) shall, with effect
from the date of the Board's decision, be deemed to have served a Transfer Notice in
respect of all such Shares purported to have been transmitted or transferred to him
{as applicable).

The provisions of articles 21.1 to 21.16 (inclusive) shall apply to any such Deemed
Transfer Notice, provided that for these purposes:

25.2.1 the Sale Shares shall comprise the above-mentioned Shares;
25.2.2 no Proposed Transferee shall be specified in the Deemed Transfer Notice:

2523 the Sale Price shall be the Fair Price determined in accordance with article
25 3;

25.2.4 there shall be no Minimum Transfer Condition; and

25.2.5 the reference to receipt of the Transfer Notice in article 21.5 shall be replaced
by the date of determinaticn of the Fair Price.

The Fair Prize shall be determined bv the Auditors as follows:

25.3.1 the Company shall immediately instruct the Auditors to determine the Fair
Price on the basis which, in their opinion, represents a fair price for the Sale
Shares at the date of instruction as between a willing seller and a willing
buyer and, in making such determination, the Auditors shall take no account
of whether the Sale Shares comprise a majority or minority interest in the
Company or the fact that their transferability is restricted by these Articles
{(and, for the avoidance of doubt, ignoring the fact that such Sale Shares can
e Lubject 10 the compulsory transfer requirements of article 22 (wrog ~uwng));

2532 the Auditors shall certify the Fair Price as soon as possible after being
instructed by the Company and in so certifying the Auditors shall be deemed
to be acting as experts and not as arbitrators and the Arbitration Act 1996
shall not apply;

25.3.3 the certificate of the Auditors shall, in the absence of manifest error, be final
and binding; and

253.4 the Company shall procure that any certificate required hereunder is ohtained
with due expedition and the cost of obtaining such certificate shall be borne
by the Company unless such an arrangement would not be permitted by the
Act

DECISION MAKING BY SHAREHOLDERS

26.
26.1

Voting

Where a resolution is put to the vote at a general meeting of the Company, then on a
show of hands every Shareholder who (being an individual) is present in person or by
proxy, or (being a corporation) is presented by a representative duly authorised under
section 323 of the Act, shall have one vote and on a poll every Shareholder present in
person, by representative or by proxy shall have cne vote for every Share of which it is
the holder save in either case for the holders of the B Shares who shall not have a
right to vote in respect of the B Shares unless the resolution being put to the vote
specifically relates to the variation of the rights attaching to their B Shares. On a
written resolution every Member shall have one vote for each Share of which the
Shareholder is the holder, save for the holders of the B Shares who shall not have a
right to voie in respect of the B Shares unless the resolution being put to the vote
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27.
277

27.2

28,
28.1

28.2

specifically relates to the variation of the rights attaching to their B Shares.
Poll votes

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

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

Proxies

Model Article 45(1){d) 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 time
appointed for holding the meeting or adjourned meeting at which the right to vote is
to be exercised and in accordance with any instructions contained in the notice of the
general me=ting (or adjourned meeting) to which they relate".

Model Article 45(1) shall be amended by the insertion of the words "and a proxy
NOLCE WL 15> 0L Geliveied 1 SUci Ihallier shdll pe dnvdhid Uness thne dilecLons, in
their discretian, accept the notice at any time before the meeting” as a new paragraph
at the end of that article.

LIEN AND FORFEITURE

29.
29.1

29.2

29.3

30.
30.1

30.2

Company's lien over partly paid shares

The Compeny has a lien (the Company's Lien) over every Share which is partly paid
for any part of:

29.1.1 that Share's nominal value; and
29.1.2 any premium at which it was issued

which has not been paid to the Company, and which is payable immediately or at
some time in the future, whether or not a call notice has been sent in respect of it.

The Company's Lien over a Share:
29.2.1 takes priority over any third party's interest in that Share; and

29.22 extends to any dividend or other money payable by the Company in respect
of that Share and (if the lien is enforced and the Share is sold by the
Company) the proceeds of sale of that Share.

The directors may at any time decide that a Share which is or would otherwise be
subject to the Company'’s Lien shall not be subject to it, either wholly or in part.

Enforcement of the Company’s Lien
Subject to the previsions of this article, if:
30.1.1 a hen enforcement notice has been given in respect of a Share: and

30.1.2 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.

A lien enforcement notice:

30.2.1 may only be given in respect of a Share which is subject to the Company’s
Lien, in respect of which a sum is payable and the due date for payment of
that sum has passed;

30.2.2 must specify the Share concerned;
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303

304

30.5

31.
31.1

312

313

30.2.3 must require payment of the sum within 14 ciear days of the notice;

30.2.4 must be addressed either to the holder of the Share or to a transmittee of
that holder; and

30.2.5 must state the Company's intention to sell the Share if the notice is not
complied with.

Where Shares are sold under this article:

303.1 the directors may authorise any persen to execute an instrument of transfer
of the Shares to the purchaser or to a person nominated by the purchaser;
and

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

The net proceeds of any such sale (after payment of the costs of sale and any other
costs of enforcing the lien) must be applied:

304.1 firss, 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

3042 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 lien
equivalent to the Company's Lien over the Shares before the sale for any
roney payable (whether immediately or at some time in the future) after the
date of the lien enforcement notice.

A statutory declaration by a director or the company secretary that the declarant is a
director or the company secretary and that a Share has been sold to satisfy the
Company's Lien on a specified date:

30.5.1 s conclusive evidence of the facts stated in it as against all persons claiming
to be entitled to the Share; and

30.5.2 subject to compliance with any other formalities of transfer required by the
articles or by law, constitutes a good title to the Share,

Call notices

Subject to the articles and the terms on which Shares are allotted, the directors may
send a notice (a call notice} to a member requiring the member to pay the Company
a specified sum of money (a call} which is payable in respect of his Shares at the date
when the directors decide to send the call notice.

A call notice:

31.2.1 may not require a member to pay a call which exceeds the total sum unpaid
on the Shares (whether as to nominal value or any amount payable to the
Company by way of premium);

31.2.2 must state when and how any call to which it relates is to be paid; and
31.2.3 may permit or require the call to be made in instalments.

A member must comply with the requirements of a call notice, but ho member is
ohliged 1o nay any call before 14 clear days have passed since the notice was sent.
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314

32.
32.1

322

323

33.
331

33.2

34.
34.1

34.2

343

Before the Company has received any call due under a call notice the directors may:
314.1 revoke it wholly orin part; or

31.4.2 specify a later time for payment than is specified in the notice, by a further
notice in writing to the member in respect of whose Shares the call is made.

Liability to pay calls

The liability to pay a call is not extinguished or transferred by transferring the Shares
in respect of which it is required to be paid.

Joint holders of a Share are jointly and severally liable 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:

32.3.1 to pay calls which are not the same; or
323.2 to pay calls at different times.
When cail 1otice need not be issued

A call notice need not be issued in respect of sums which are specified, in the terms
on which a Share is issued, as being payable to the Company in respect of that Share’

33.1.1 on allotment;
33.1.2 onthe cccurrence of a particular event; or
33.1.3 on a date fixed by or in accordance with the terms of issue.

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 failed 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

" If a person is liable to pay a call and fails to do so by the call payment date:

34.1.1 the directors may issue a notice of intended forfeiture to that person; and

34.1.2 until the call is paid, that person must pay the Company interest on the call
from the call payment date at the relevant rate.

For the purposes of this article:

3421 the call payment date is the time when the call notice states that a call is
payable, unless the directors give a notice specifying a later date, in which
case it is that later date; and

34.2.2 the relevant rate is

{a) the rate fixed by the terms on which the Share in respect of which the
call is due was allotted;

{b) 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

() if no rate is fixed in either of these ways, 5 per cent per annum.

The relevart rate must not exceed by mare 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.
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34.4
35,
35.1

36.

37.
371

372

373

The directors may waive any obligation to pay interest on a call wholly or in part.
Notice of intended forfeiture
A notice of intended forfeiture;

35.1.1 may be sent in respect of any Share in respect of which a call has not been
paid as required by a call notice;

35.1.2 must be sent to the holder of that Share (or all the joint holders of that Share)
or 1o & transmittee of that holder;

35.1.3 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 is not less than 14 clear days after the date of the
notice;

35.1.4 must state how the payment is to be made; and

35.1.5 must state that if the notice is not complied with, the Shares in respect of
which the call is payable will be liable to be forfeited,

Directors’' power to forfeit Shares

If a notice of intended forfeiture is not complied with before the date by which
payment of the call is required in the notice of intended forfeiture, the directors may
decide that any Share in respect of which it was given is forfeited, and the forfeiture is
to include all dividends or other moneys payable in respect of the forfeited Shares
and not paid before the forfeiture.

Effect of forfeiture
Subject to the articles, the forfeiture of a Share extinguishes:

37.1.1  all interests in that Share, and all claims and demands against the Company in
respect of it; and

37.1.2 all other rights and liabilities incidental to the Share as between the person
whase Share it was prior to the forfeiture and the Company.

Any Share which is forfeited in accordance with these Articles:

37.2.1 is deemed tc have been forfeited when the directors decide that it is forfeited;
37.2.2 is deemed to be the property of the Company; and

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

if a person's Shares have been forfeited:

37.3.1 the Company must send that person notice that forfeiture has occurred and
record it in the register of members;

37.3.2 that person ceases to be a member in respect of those Shares;

3733 that person must surrender the certificate for the Shares forfeited to the
Company for cancellation;

37.3.4 that person remains liable to the Company for all sums payabie by that
person under these Articles at the date of forfeiture in respect of those
Shares, including any interest (whether accrued before or after the date of
forieiture); and

37.3.5 the directors may waive payment of such sums wholly or in part or enforce
pvayment without any allowance for the value of the Shares at the time of
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374

38.
38.1

382

383

384

39.
39.1

392
393
394

forfeiture or for any consideration received on their disposal.

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

Procedure following forfeiture

If a forfeited Share is 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.

A statutory declaration by a director or the company secretary that the declarant is a
director or the company secretary and that a Share has been forfeited on a specified
date:

38.2.1 is conclusive evidence of the facts stated in it as against all persons claiming
to he entitled to the Share; and

38.2.2 subject to compliance with any other formalities of transfer required by the

1 - 1 r el . . [ . ot ~r
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A person {o whom a forfeited Share is transferred is not bound to see to the
application of the consideration (if any) nor is that person's title to the Share affected
by any irregularity in or invalidity of the process leading to the forfeiture or transfer of
the Share.

if the Company seils a forfeited Share, the person who held it prior to its forfeiture is
entitled to receive from the Company the proceeds of such sale, net of any
commissior, und exciuding any amount which:

38.4.1 was, or would have become, payable; and

38.4.2 had not, when that Share was forfeited, been paid by that person in respect
of that Share

but no interest is payable to such a person in respect of such proceeds and the
Company is not required to account for any money earned on them.

Surrender >f Shares

A member may surrender any Share:

39.1.1  in respect of which the directors have issued a call notice;

39.1.2 in respect of which the directors may issue a notice of intended forfeiture;
39.1.3 which the directors may forfeit; or

39.14 which has been forfeited.

The directors may accept the surrender of any such Share.

The effect of surrender on a Share is the same as the effect of forfeiture on that Share.

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

ADMINISTRATIVE ARRANGEMENTS

40.

Informaticn

The Company shall supply each Shareholder with a copy of the accounts of the
Company prepared in accordance with the [aws applicable in, and the accounting
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41.
41.1

412

42.
421

standards, principles and practices generally accepted in the United Kingdom.,

Means of communication to be used

Subject to article 41.2, any notice, document or other information shall be deemed
served on, or delivered to, the intended recipient:

4111

41.1.2

41.1.3

4i1.4

4115

41.1.6

41.1.7

41.1.8

if delivered by hand, at the time the notice, document or other information is
left at the address; or

if sent by fax, at the time of transmission; or

if sent by pre-paid United Kingdom first class post, recorded delivery or
special delivery to an address in the United Kingdom, at 9.00 am on the
second Business Day after posting; or

if sent by pre-paid airmail to an address outside the country from which it is
sent, at 9.00 am on the fifth Business Day after posting; or

if sent by reputable international overnight courier to an address outside the
country from which # is sent, on signature of a delivery receipt; or

if sent or supplied by e-mail, one hour after the notice, document or
information was sent or supplied; or

if sent or supplied by means of a website, when the material is first made
available on the website or (if later) when the recipient receives (or is deemed
to have received) notice of the fact that the material is available on the
website; and

if deemed receipt under the previcus paragraphs of this article 41.1 would
occur outside business hours (meaning 9.00 am to 5.30 pm Monday to Friday
on a day that is not a public holiday in the place of deemed receipt), at 9.00
am on the day when business next starts in the place of deemed receipt. For
the purposes of this article, all references to time are to local fime in the place
of deemed receipt.

To prove service, it is sufficient to prove that:

4121 if delivered by hand or by reputable international overnight courier, the notice
was delivered to the correct address; or

4122 if sent by fax, a transmission report was received confirming that the notice
was successfully transmitted to the correct fax number; or

4123 if sent by post or by airmail, the envelope containing the notice was properly
addressed, paid for and posted; or

4124 if sent by e-mail, the notice was properly addressed and sent to the e-mail
address of the recipient.

Indemnity

Subject to article 42.2, but without prejudice to any indemnity to which a refevant
officer is otherwise entitled:

42.1.1

each relevant officer shall be indemnified out of the Company’s assets against
all costs, charges, losses, expenses and liabilities incurred by him as a relevant
officer in the actual or purported execution and/or discharge of his duties, or
in selation to them including (in each case) any liability incurred by him in
defanding any civil ar criminal proceedings, in which judgment is given in his
favour or in which he is acquitted or the proceedings are otherwise disposed
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42.2

42.3

43,
43.1

432

of without any finding or admission of any material 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, relief from liability for negligence, default,
breach of duty or breach of trust in relation to the Company's (or any
associated company's) affairs; and

4212 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 42.1.1 and otherwise may take
any action to enable any such relevant officer to avoid incurring such
expenditure.

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

In this articie;

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

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

Insurance

The dirertcrs 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 artic'e:

4321 a "relevant officer” means any director or other officer or former director or
other officer of the Company or an assuciated company (including any
company which is a trustee of an occupational pension scheme (as defined by
section 235(6) of the Act), but excluding in each case any person engaged by
the Company {or associated company) as auditor (whether or not he is also a
director or other officer), to the extent he acts in his capacity as auditor};

4322 a"relevant loss" means any loss or liability which has been or may be incurred
by a relevant officer in connection with that relevant officer's duties or powers
in relation to the Company, any associated company or any pension fund or
employees' share scheme of the Company or associated company; and

43.2.3 companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate.

22



