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COMPANIES HOUSE

iy

To the sole member of UCLH Investors (Heldings) Limited

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 and te a board resolution passed
today, the directors of the Company propose the following resclutions as special resoiutions and an
ordinary resolution

THE COMPANIES ACT 2006
UCLH INVESTORS (HOLDINGS) LIMITED
(THE "COMPANY™)
WRITTEN RESOLUTIONS

[/We, the undersigned, being all of the members of the Company who (at the date of circulation of
these resolutions (as defined in section 290 of the Companies Act 2006 (the "Circulation Date"))

would have been entitled to vote on these resolutions, hereby irrevocably agree that.
(a) pursuant to section 288 of the Companies Act 2006 to the passing of the foilowing
resolutions {which would otherwise be required to be passed as special resolutions

and an ordinary resolution, as indicated) by way of wrtten resolution, and

{b) to every vartation or abrogation of the rights attaching to any class of shares of
which we are a holder mvelved in or reqursite to give effect to such resolutions

SPECIAL RESOLUTIONS

1 THAT, 825 of the 1ssued shares of £1 00 each in the capital of the Company be
immediately reclassified as

(@) 385 A Ordwinary Shares of £1 00 each,
{b) 340 B Ordinary Shates of £1 00 each, and
(<) 100 C Ordinary Shares of £1 00 each,

In each case having the rights and bemng subject to the restnictions and obhgations set out
in the articles of association to be adopted by the resolution set out in paragraph 2

2 THAT, subject to the passing of resolution set out In paragraph 1, new articles of
association m the form attached to this document be adopted as the articles of assaciation
of the Company in substitution for and to the exclusion of all previous articles of
association

ORDINARY RESOLUTION

3. THAT, subject to the passing of resclution set out n paragraph 2, the dwrectors be
generally and unconditionally authonsed for the purposes of section 549 of the Act to
exercise all the powers of the Company to allot

(a) A Ordinary Shares of £1 00 each up to the aggregate nominal amount of £15, and

(b) B Ordinary Shares of £1.00 each up to the aggregate nominal amount of £60
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This authonty shail expire on 16 Tl 2017 save that the Company may
before such expiry make offers or agreements which would or might require A Ordinary
Shares and/or B Ordinary Shares to be allotted after such expiry and the directors may
allot such A Ordinary Shares and/or B Ordinary Shares in pursuance of such offers or
agreements as If the authonty conferred hereby had not expired This authority shall be
in substitution for and shall replace any existing autharity pursuant to the said section 551
to the extent not utibsed at the date this resolution s passed

— .

For and on behalf of
Interserve Investments Limited
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NOTES

To signify your agreement to the resolutions, please sign and date this document where
indicated above and return it to the Company using one of the following methods-

By Hand: delivering the signed copy to the Company at its registered office
Post: returning the signed copy by post to the Company at its registered office

E-mail: by attaching a scanned copy of the signed document to an e-matl and sending 1t
to Trevor Bradbury at trevor bradbury@interserve com  Please enter "UCLH Investors
(Holdings) Lumited - Written Resoclutions” in the e-mail subject box

Once you have indicated your agreement to the resolutions, you may not revoke your
agreement

If the resolutions are not passed by the end of the period of 28 days beginning with the
Circulation Date, they will lapse
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The Companies Act 2006

Articles of Association of UCLH
Investors (Holdings) Limited

Company No. 08091546

Private company having a share cap:tal
(Incorporated on 31 May 2012)

(Articles of Association adopted by special resolution passed as a written

resoiution Onﬁfwﬁ-&uﬂe 2012)
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PART A
PRELIMINARY
In these articles of association
™A' Shareholder” means the holder of ‘A’ Shares,

"'A' Shares" means ordinary shares of £1 each designated 'A' Shares in the capital of the
Company,

"Act” means the Compamies Act 2006 including any modification or re-enactment thereof
for the time being 1n force,

"Article” means the apprepnate section under Part A of these articles of asscciation,
"articles"” {in lower case) means, generally, these articles of association,

"bankruptcy"” includes individual insoclvency proceedings 10 a junsdiction other than
England and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

"'B' Shareholder” means the holder of 'B' Shares,

"'B' Shares" means ordinary shares of £1 each designated 'B' Shares in the capital of the
Company,

"Breach" means any of the following

(a) a petiton being presented or a proceading commenced {and such petition or
proceeding not being discharged or dismissed) or an order being made or an
effective resolution passed for the winding-up, nsolvency, administration, re-
organisation, re-construction, dissolution or bankruptcy of a Shareholder or for the
appointment of a liquidator, receiver, admimistrative receiver, administrator,
trustee or similar officer of a Shareholder or of all or any part of its business or
assets PROVIDED THAT this paragraph shall not apply to any bona fide re-
organisation or re-construction of a Shareholder whilst solvent,

{b) a Shareholder stopping or suspending payments to its creditors generally or being
unable to pay its debts as they fall due or seeking to enter into any composition or
other arrangement with 1ts creditors or beng declared bankrupt or insolvent,

(<) a creditor taking possession of all or any part of the business or assets of a
Shareholder or any execution or other legal process being enforced against the
business or any substantial asset of the Shareholder and not being discharged,

"Business Day" means a day (other than a Saturday or Sunday) on which banks are
open 0 the City of London fer the transaction of normal banking business,

"'C' Shares" means ordinary shares of £1 each 1n the capital of the Company,
"Chairman" means the Chairman appointed pursuant to Article 6 5,
"Chairman of the meeting™ has the meamning given in Article 14,

"Companies Acts™ means the Companies Acts as defined in section 2 of the Act, in so far
as they apply to the Company,

"Deemed Transfer Notice" has the meaning grven to 1t in Article 8 2,
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"peemed Transfer Price” means the amount determined in accordance with limb (c) of
the defimtion of Prescribed Price,

"Defaulting Member" has the meaning given to it in Article 8 2,
“pDefaulting Member's Shares" has the meaning given to it in Article B 2,

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

"distribution recipient” has the meaning given in Article 13 2,

"document” includes, unless otherwise specified, any document sent or supplied n
electronic form,

"alectronic form” has the meaning given in section 1168 of the Companies Act 2006,

"fully paid” in relation to a share, means that the nominai vaiue and any premium to be
paid to the company n respect of that share have been paid to the company,

"Group" means the Company and each of its group undertakings from time to time and
all of them as the context admits and "Group Company™ means any one of them,

"group undertaking” shall be construed in accordance with section 1161 of the Act,
"hard copy form" has the meaning given in section 1168 of the Companies Act 2006,

"holder” in relation to shares means the person whose name 1s entered i the register of
members as the holder of the shares,

"Interserve” means interserve Investments Limited (company number 00074643),
“"Interserve Group” means Interserve and any subsidiary undertaking or holding
company of Interserve and any subsidiary undertaking of such holding company from time
to time,

"Instrument” means a document in hard copy form,

"l oan Stock™ means unsecured loan stock constituted by a loan note instrument dated
on or about the date of adoption of these articles of association,

"ordinary resolution” has the meaning given in section 282 of the Companies Act 2006,
"paid"” means paid or credited as paid,
"participate”, in relation to a Directors’ meeting, has the meaning given in Articte 3 8,

"percentage Interest" means the interest of any Shareholder In the 1ssued share capnal
of the Company expressed as a percentage,

"Prescribed Price” means
(a) if the offer 1s made by a bona fide arm's length purchaser to the Proposing
Transferor of the Sale Shares, which 1s agreeable to such Praposing Transferor, the

agreed price per Sale Share,

(b) if no bona fide offer 1s made but the Proposing Transferor and the Directors have
agreed a price per Sale Share (which price 1s belleved by the Directors of the
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Company to represent the fair value thereof) and such agreement was reached not
more than one month before the proposed transfer, or

(c) 1n all other arcumstances, as determined (at the request of the Directors and on
appointment by the Chairman) by an independent accountant of repute with
relevant experience, acting as an expert and not an arbitrator, to be the price per
Sale Share being the fair value thereof taking into account the rights and
regulations attaching to such Sale Shares as at the date of the proposed transfer,

and there shall be deducted from the Prescribed Price so agreed or determined, save to
the extent that such has been taken into account In calculating the Prescribed Price, any
dividend or other distribution or interest declared or made on or paid after the date of the

agreement, or as the case may be, determination, which s to be retained by the
Proposing Transferor,

"Proposing Transferor” has the meaning given to it1n Article 9 3,

"proxy notice"” has the meaning gtven in Article 14 9,

"Shareholders” means together the holders of the Shares and any other person to
whom the Company shall issue shares or to whom shares have been properly transferred

in accordance with the provisions of these artictes,

"Shareholders' Agreement" means the shareholders® agreement entered into between
(1) Interserve, (2) Umcorn and (3) the Company dated on or around the date of adoption
of these articles;

"Sharehaolder's Group" means (1) in respect of Interserve, the Interserve Group, (n) In
respect of Unicorn, the Unicorn Group, and (i) in respect of any other Shareholder any
company which 15 a holding company or subsidiary or subsidiary undertaking of such
Shareholder and any subsidiary or subsidiary undertaking of any such holding company,

"Shares” means Shares in the capital of the Company In issue from time to time
(including the 'A' Shares and the 'B' Shares),

"special resolution” has the meaning given in section 283 of the Companies Act 2006,
‘'subsidiary™ has the meaning given in section 1159 of the Comparies Act 2006,

"transmittee” means a person entitled to a share by reason of the death or bankruptcy
of a shareholder or otherwise by operation of law,

“Transferee” has the meaning given to 1t 1n Article 9 1,
"Transfer Notice” has the meaning given to it Iin Article 9 3,
"Transferor" has the meaning given to it in Article 9 1, and

"Unicorn” means CGIF Unicorn Holdings SPV, LLC, a company incorporated in Delaware,
USA pursuant to the Delaware Limited Liabihty Company Act,

“"Unicorn Group” means

(a) Unicorn and any company which s 1ts subsidiary, any holding company of Unicorn
or a subsidiary of any holding company of Unicorn, and/or

{b) Credit Suisse Asset Management, LLC ("CSAM™) and any company which 15 its

subsidiary, any holding company of CSAM or a subsidiary of any holding company
of CSAM, and/or
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(c) any unit trust, mvestment fund, partnership or other fund including any investor or
potential investor theren or other entity of which any entity referred to In
paragraph (a) or (b) of this defimition 15 the general partner, trustee, principal
manager or co-manager {either directly or indirectly) (a “"Related Fund™), and/or

(d) any body corporate or other entity (whether or not having separate legal
personality) in which the majority of voling or economic rnights vests directly or
indirectly 1n a Related Fund, and/or

{e) any gereral partner, nominee or trustee of any entity falling within paragraphs (a)
or (b) or (c) or (d) of this defimbion acting n such capacity (whether on a change
of general partner, nominee or trustee or otherwise), and/or

(f) limited partners, members or investors in any Related Fund, but only to the extent
that such holders become holders as a result of a transfer 1n specie to them which
is @ distribution on a winding up out of the assets of the trust fund or partnership in
question

"writing” means the representation or reproduction of words, symbols or other
information 1 a wisible form by any method or combination of methods whether sent or
supplied in electronic form or otherwise

12 The mocel articles of association for private companies imited by shares contained in
Schedule 1 to the Companies (Model Articles) Regulations 2008 (S1 2008 No 3229) shall
not apply to the Company

13 Unless the context otherwise requires, other words or expressions contained in these
articles bear the same meaning as 10 the Act as in force on the date when these articles
are adopted

Liability of members

14 The hiabihity of the members 1s hmited to the amount, if any, unpaid on the Shares held by
them

SHARE CAPITAL

21 The share capital of the Company is divided into 'A’ Shares, 'B’ Shares and 'C' Shares
The 'A' Shares and 'B' Shares shall rank pari passu and shall entitle the holders thereof to
one vote per Share, to participate in dividends and distributions made by the Company
and on a winding up after the payment out of the proceeds available for distribution of the
nominal amount pard up on the 'C' Shares to each 'C' Shareholder, to share 1N the
proceeds in proportion to the number of Shares held

22 The 'C' Shares shall not entitle the holder to any vote at any general meeting of the
Company or to participate in dividends or distributions On a winding up the 'C
Shareholders shall be entitled to receive from the proceeds available for distribution the
nominal amount paid on each 'C’ Share m prnonty te the payment to any other
Shareholder but shall have no further right to participate n the proceeds avalable for
distribution

DECISION-MAKING BY DIRECTORS
Directors' general authority
31 Subject to the prowvisions of these Articles, the Directors are responsible for the

management of the Company's business, for which purpose they may exercise all the
powers of the Company
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32 {(a) The quorum for a meeting of the Directors shall be one Director appainted by each
'C' Shareholder entitled to appoint a Director (or their alternates) present at the
commencement and throughout the whole of the meeting If a quorum 1s not
present within half an hour frem the time appointed for the meeting, or If during a
meeting such a quorum ceases to be present, the meeting shall stand adjourned to
the same day in the next week at the same time and place as the adyourned
meeting The Company shall give notice to each Director requiring him either to
attend the adjourned meeting of the Directors or to state in writing his views on
the matters to be discussed at that meeting

(b) If the total number of Directors for the ume being 1s less than the quorum
required, the Directors must not take any decasion other than a decision to call a
general meeting so as to enable the Shareholders to appoint further Directors

33 A Director may vote, at any meeting of the Directors or of any cornmittee of the Directors,
on any resolutton, and may otherwise take, or take part in, any deaision, notwithstanding
that it in any way concerns or relates to 8 matter in which he has, directly or indirectly,
any kind of interest or duty whatsoever (whether or not it may confhict with the interests
of the Company), and if he shall vote on any such resolution (or take, or take part 1n, any
such decisien) his vote shall be counted, and in relation to any such resolution as
aforesaid he shall {whether or not he shall vote on the same) be taken into account
calculating the quorum present at the meeting This 1s subject to section 175 of the Act
and to the other provisions of these articles

Directors may delegate

34 The Directors may delegate any of the powers which are conferred on them under the
articles

{a) to such person or committee,

(b) by such means (including by power of attorney),
(c) to such an extent,

(d) in relation to such matters or terntories, and
{(e) on such terms and conditions,

as they think fit

35 If the Directors so specify, any such delegation may authorise further delegation of the
Directors' powers by any person to whom they are delegated

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

Committees

37 (a) Committees to which the Directors delegate any of their powers must follow

procedures which are based as far as they are applicable on those provisions of the
articles which govern the taking of decisions by Directors

{+)] The Directors may make rules of procedure for all or any committees, which prevail
over rules denved from the articles If they are not consistent with them

Participation in Directors' meetings
38 (a) Directors participate in a Directors’ meeting, or part of a Oirectors' meeting, when

5
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() the meeting has been called and takes place i accordance with the articles,
and

{(n)  they can each communicate to the others any inforration or opimons they
have on any particular item of the business of the meeting

{b) In determining whether Directors are participating tn a Drrectors’ meeting, it 1s
irrelevant where any Director 1s or how they communicate with each other

() If all the Directors participating 1n a meeting are not in the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them 1s

Records of decisions to be kept

39

41

4z

The Directors must ensure that the Company keeps a record, 1n writing, for at least 10
years from the date of the decision recorded, of every unanimous or majority decision
taken by the Directors

DIRECTORS' INTERESTS

Prowvided that he has disclosed to the Directors the nature and extent of any interest of his
tn accordance with and to the extent required by the Act or the interest 1s deemed
disclosed by Article 4.2, a Director notwithstanding his office

(a) may be a party to, or otherwise interested in, any transaction or arrangement with
the Company or in which the Company Is otherwise interested,

(b) may be a Director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise interested In, any body corporate in which the
Company I1s interested or any Group Company or any body corporate in which any
Group Company Is interested,

(c) may act, by himself or through a firm in which he 1s interested, in a professional
capacity for the Company or any Group Company or any bedy corporate in which
any Group Company 1s interested {otherwise than as auditor), and

(d)  may hold any other place of profit with the Company (otherwise than as auditor) n
cenjunction with his office as the Directors may determine,

and (1) he shall not, by reason of his office or the fiduoary relationship thereby
established, be accountable to the Company for any remuneration or other benefit which
he or any other person derives from any such office or employment or from any such
transaction or arrangement or from acting 1n a professional capacity or from any interest
in any such undertaking or body corporate, and (1) no such transaction or arrangement
shail be hable to be voided on the ground of any such interest or remuneration or other
benefit, and (1) receipt of any such remuneration or other benefit shall not constitute a
breach of his duty under section 176 of the Act

For the purposes of this Article a Director shall be deemed to have disclosed the nature
and extent of an interest which consists of him being a Director, officer or employee of
any Group Company or Shareholder Group in relation to the Company

Directors' remuneration

43

(&) Directors may undertake any services for the Company that the Directors decide

(b) The Directors shall not be remunerated
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$3

54

S5

56

DIRECTORS' CONFLICT

Subject to this Article 5 1, a Director who to his knowledge 1s in any way, whether directly
or indirectly, interested 1n a transaction, arrangement or contract or proposed transaction,
arrangement or contract with the Company shall deciare the nature and extent of his
interest at a meeting of the Directors before the Company enters into the proposed
transaction, arrangement or centract, or In the case of an existing transaction,
arrangement or contract, as soon as reasonably practicable in accordance with the CA
2006 Subject, where applicable, to such disclosure, a Director shall be entitled to vote in
respect of any transaction, arrangement or contract or proposed transaction, arrangement
or cantract 1n which he 1s interested and iIf he shall do so his vote shall be counted and
shall be taken nto account in ascertaining whether a quorum 1s present

A Director shall be entitled to abstain frem voting or to absent himself from all or any part
of any meeting 1n relation to any matter where he considers that to vote for or against a
matter may put him in breach of his duties to the Company (whether at law or by
reference to any code of conduct, good governance procedures or otherwise) and if he so
abstains or absents himself then he shall not be in breach of his duties as a Director in
relation to the matter in question

For the purposes of section 175 of the CA 2006, the Directors shall have the power to
authorise, on such terms (including as regards duration and revocation) and subject to
such limitations or condions (f any) as they may determine (a "Conflict
Authorisation"), any matter proposed to them in accordance with these Articles which
would, or might, If not so authorised, constitute or give rise to a situation in which a
Director (a “Relevant Director") has, or can have, a direct or indirect interest which
conflicts, or possibly may conflict, with the interests of the Company (a2 “Conflict
Situation™) Any Conflict Autherisation shall extend to any actual or possible conflict of
interest which may reasonably be expected to anse out of the Confliict Situation so
authorised

The quorum for any meeting of the Directors whilst it 1s considering the grant, alteration
or revocation of a Conflict Situation shall be reduced by the number of Relevant Directors
who are the subject of the Conflict Situation under consideration (subject always to a
minimum quorum of one Director)

Where Directors give a Conflict Authonisation

(a) the terms of the Confhict Authorisation shall be recorded in wnting (but the
authorisation shali be effective whether or not the terms are so recorded),

(b) the Directors may revoke or vary such authorisation at any time but this will not
affect anything done by the Relevant Director prior to such revocation or variation
in accordance with the terms of such authortsation, and

(<) the Relevant Director shall be obliged to act in accordance with any terms, mits or
conditions to which such Conflict Authorisation 1s made subject

Any terms to which a Conflict Authorsation 1s made subject (the "Conflict Authorisation
Terms”) may include (without irmtation to Article 5 3) provision that

(a) where the Relevant Director obtains (other than in his capacity as a Director of the
Company or as ts employee or agent, or if the Directors so decide, in any other
capacity that would otherwise oblige him to disclose it to the Company) information
that 1s confidential to a third party, he will not be obliged to disclose it to the
Company or to use it directly or mndirectly for the benefit of the Company or n
performing his duties as a Director of the Company In circumstances where to do
so would amount to a breach of a duty of confidence owed to that third party,

7
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58

59

(b) the Relevant Director may (but shall be under no obligation to) absent himself from
the discussion of, and/or the making of decisions relating to, the relevant matter
(whether at any meetng of the Directors or otherwise) and be excused from
reviewing documents and information prepared by or for the Directors to the extent
that they relate to that matter, and

(&) the Relevant Director be excluded from the receipt of documents and information,
the participation in discussion and/or the making of decisions (whether at Directors'
meetings or otherwise) related to the relevant matter,

and anything done (or omitted to be done) by the Relevant Director in accordance with
any such prowision (or otherwise n accordance with any Conflict Authorisation Terms
given under Article 19 3) will not constitute a breach by him of his duties under sections
172 to 174 CA 2006

Subject to this Article 57 and Article 5 10 but without prejudice to Articles 53 to 5 6,
authorisation s given by the members of the Company for the time being on the terms of
these Articles to each Director in respect of any Conflict Situation that exists as at the
date on which these Articles are adopted or that subsequently arises because (in either
case) the Director 1s or becomes a shareholder, investor or other participant in, lender to,
guarantor, Director, officer, manager or employee of, or otherwise in any other way
interested or concerned tn, or has been appointed by the Company and/or any other
member (if any) of the Relevant Group (a "Group Canflict Authorisation"”) The Confiict
Autharisation Terms applicable to the Group Conflict Authonsation (the "Group Conflict
Authorisation Terms”) are automatically set by this Article 57 so that the Director
concerned.

(a) 1s not obliged to disclose to the Company information that 1s confidential to a third
party obtained by him (other than in his capacity as a Director of the Company or
as 1ts employee or agent or, iIf the Directors so decide, 1n any other capacity that
would otherwise oblige him to disclose it to the Company) 1n any situation to which
the Group Conflict Authorisation applies, nor to use any such information directly or
indirectly for the benefit of the Company or in performing his duties as a Director of
the Company, In arcumstances where to do so would amount to a breach of a duty
of confidence owed te that third party, and

(b) may (but shall be under no cbligation to)

(1) absent himself from the discussions of, and/or the making of deasions,

() make arrangements not to receive documents and information,

refating to the Conflict Situation concerned,
and the Company will not treat anything dene (or omitted to be done) by the Director
concerned n accordance with the Group Conflict Authornisation Terms as a breach by him

of his duties under sections 172 to 174 CA 2006

A Group Conflict Authonsation given or deemed given under Article 5 7 may be revoked,
varied or reduced In its scope or effect by speaal resolution

In these Articles "Relevant Group"” camprises
{a) the Company,

(b) any body corporate which 1s for the time being a wholly owned subsidiary of the
Company,

LONDON\IXS\24663603 06




510

511

(c) any body corporate of which the Company 1s for the time being a wholly owned
subsichary {a "Parent"),

{(d) any body corporate (not faling within any preceding paragraph of this definition)
which 15 for the time being a wholly owned subsidiary of the Parent, and

(e) any body corporate which 1s for the time being a member of the Company

Authornsation 1s given by the members of the Company for the time being on the terms of
these Articles to each Director for the time bemng (inciuding any alternate) in respect of
any Confhct Situation that exists as at the date on which these Articles are adopted or
that subsequently arises because (in either case) the Director 1s or becomes a
shareholder, investor or other parbicipant in, lender to, guarantor, Director, officer,
manager or employee of, or ctherwise in any other way interested or concerned I1n, or has
been appointed by any Relevant Member Entity (a "Member Conflict Authorisation”)
The Conflict Authorisation Terms applicable to the Member Conflict Authonsation (the
"Member Conflict Authorisation Terms") are autoematically set by this Article 4 10 so
that the Director

(a) 1s not obhged to disclose to the Company information that 13 confidential to a third
party obtained by him (other than in his capaaty as a Director of the Company or
as its employee or agent or in any other capacity that wouid otherwise oblige him
to disclose 1t to the Company) in any situation to which the Member Conflict
Authonsation apphlies, nor to use any such information directly or indirectly for the
benefit of the Company or in performing his duttes as a Director of the Company, 1n
circumstances where to do so would amount to a breach of a duty of confidence
owed to that third party, and

(b) may (but shall be under no obhgation to)
(1) absent himself from the discussions of, and/cr the making of decisions,

{n) make arrangements not te receive documents and information, relating to
the Conflict Situation concerned,

and the Company will not treat anything done (or omitted to be done) by the Director
concerned in accordance with the Member Conflict Authonsation Terms as a breach by
him of his duties under sections 172 to 174 CA 2006

In these Articles "Relevant Member Entity” means
(a) any registered holder of shares 1n the Company (a "Member"),

{b) any body corporate in which a Member holds for the thme being or has ever heid or
are or may become obliged {whether or not contingently) to make or acquire any
investment (whether debt, equity or ctherwise), and

(c) any other body corpeorate which 15 1n the same group as any Member or with whem
the Member {or a member of its group) has or 1s proposing or considering having
any business or commercial dealings or relationship

Where a Director has declared the nature and extent of his interest 1n a transaction or
arrangement or proposed transaction or arrangement with the Company in accordance
with these Articles and/or if (1) a Group Conflict Authorisation, and/or (1) a Member
Conflict Authorisation 1s given automatically in respect of any Director, then

(a) such Director shall not, by reason of his office or the fiduaiary relationshrp thereby
established, be accountable to the Company for any remuneration or other benefit
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(b)

{c)

which he or any other person derives from any such transaction or arrangement,
and

no such transaction or arrangement shall be liable to be avoided on the ground of
any such interest, and

receipt of any remuneration or other benefit in relation to such interest shait not
constitute a breach of duty under section 176 of the CA 2006

APPOINTMENT AND REMOVAL OF DIRECTORS

Any 'C' Shareholder shall have the right to appoint one Director for every 20 C Shares
reqistered 1n (ts naime by notice m wnting signed by a duly authorised officer to require
the appointment and by like notice to require the removal of a Director appointed by
it/them and to appoint any other person to act in place of such Director from time to time

Termination of Director's appointment

62

63

64

65

@

(b

A person ceases to be a Director as soon as

g} that person ceases to be a Director by virtue of any provision of the
Compantes Act 2006 or 1s prohibited from bemng a Director by law,

() a bankruptcy order 1s made against that person,

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

(v} a registered medical practttioner who 1s treating that person gives a written
opinmon to the Company stating that that person has become physically or
mentally incapable of acting as a Director and may rematn so for more than
three months,

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

(v1)  notification 1s received by the Company from the Director that the Director 1s
ressgning from office, and such resignation has taken effect in accordance
with its terms

Notice of any appointment or removal required under Articles 6 1 shall be qiven to
the Company at its registered office

In respect of the Chairman

(a)

(b)

the first Chairman of the Board shall be one of the Directors appointed by Unicorn
who shall hold office for 12 months Thereafter, the positien of the Chairman shall
rotate between Directors appointed by each of the 'C' Shareholders on an annual
basis,

in ne crcumstances shall the Chairman have a casting or second vete at any Board
Meeting

If the Chairman 1s not present at any Board Meeting or general meeting of the Company
then the Directors present shall appoint a Director to act as Chairman for the purpose of
that meeting

All decisions of a meeting of the Directors shall be passed by unanimous resolution

10
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66 The 'A' Shares and the 'B' Shares shall not confer any nght on the holder thereof to
appoint Directors

Unanimous decisions

67 (a)

(b)

(<)

A deaision of the Directors may take the form of a resolution in writing, where each
eligible Director has signed one or more copies of it or to which each eligible
Director has otherwise indicated agreement in writing

References n this Articie 6 7 to eligible Directors are to Directors who would have
been entitled to vote on the matter and whose vote would have counted had it
been proposed as a resolution at a Directors' meeting

A decision may not be taken in accordance with this Article 6 7 1f the eligible
Directors would not have formed a quorum at such a meeting

Directors to take decisions collectively

68 If
(a)
{b)

the Company only has one Director, and

no provision of the articles requires It to have more than one Director,

then Director may take decsions without regard to any of the provisions of the Articles
relating to Directors' deasion-making

Calling a Directaors' meeting

69 (a)
(b}
()
(d)
610 (a)

(b}

Any Director may call a Directors' meeting by giving notice of the meeting to the
Directors or by authonsing the Company secretary (If any) to give such notice

Notice of any Directors' meeting must indicate
{N Its proposed date and time, and
(n) where and how 1t 1s to take place

Notice of a Directors' meeting must be given to each Director, in writing, and save
In the case of an emergency where such notice as 1s reasonable in all the
arcumstances shall be given, by not less than [10] Business Days' notice {or such
other period as may be agreed from time to tme by at least one 'A’' Director and
one 'B' Director) of each Directors' meeting

Notice of a Directors’ meeting need not be given to Directors who waive their
entitlement to notice of that meeting, by giving notice to that effect to the
Company either before, on or after the date on which the meeting 1s held Where
such notice 15 given after the meeting has been held, that does not affect the
vahdity of the meeting, or of any business conducted at 1t

In any case where, as a result of death, the Company has no Shareholders and no
Directors, the personal representatives of the last Shareholder to have died have
the nght, by notice in writing, to appoint a person to be a Director

For the purposes of paragraph (a), where two or more Shareholders die n

arcumstances rendering it uncertain who was the last to die, a vyounger
Shareholder 1s deemed to have survived an older Shareholder

11
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72

73

74

75

76

77

ALTERNATE DIRECTORS
Any Sharehoider (the "appointor™) may appoint as an alternate to a Director it has
appointed pursuant to Article 6 1 or 6 2 (the "Qriginal Director") any other Director, or
any other person to
(a) exercise the Oniginal Director’s powers, and

(b) carry out the Original Director’s responsibihties,

" relation to the taking of decisions by the Directors in the absence of the onginal
Director

Any appointment or removal of an alternate must be effected by notice 1n writing to the
Company signed by the appointor, Or In any other manner approved by the Directors

The notice must

(a) identify the proposed alternate and the Onginal Director, and

() In the case of a notice of appointment, contamn a statement signed by the proposed
alternate that the proposed alternate is willing to act as the alternate of the
Original Director te which the notice relates

An alternate Director has the same nghts, in relabton to any Directors' meeting, and all

meetings of committees of Directors, of which the Ongmnal Director 1s a member, or

Directors’ written resolution, or other decision of the Directors reached in accordance with

Article 5 & as the Original Director  If a resolution 15 signed by an alternate Director (or to

which an alternate Director has indicated his agreement in wnting), it need not also be

signed or so agreed to by the Original Director

Except as the articles specfy otherwise, alternate Directors

{a) are deemed for all purposes to be Directors,

(b)  are hable for thewr awn acts and omissions,

(c) are subject to the same restrictions as the Ornginal Director, and

{d) are not deemed to be agents of or for the Original Director

A person who Is an alternate Director but not a Cirector

(a) may be counted as partiapating for the purposes of determining whether a quorum
1s particapating (but only if the Onginal Director s not participating), and

(b) may sign (or otherwise indicate his agreement 1n writing to) a written resolution
(but only if the Onginal Director has not signed or otherwise ndicated his
agreement (n wrting to such written resolution)

No alternate may be counted as more than one Director for such purposes

A Directar who i1s an alternate Director may vote for himself and on behalf of each Original
Director who 15,

(2) not participating in a Directors’ meebing, and

(b)  would have been entitled to vote If they were particapating in it

12
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78

79

82

83

91

92

An alternate Director 1s not entitled to receive any remuneration from the Company for
serving as an alternate Director

An alternate Director's appointment as an alternate terminates

(a) when the reievant Shareholder revokes the appointment by notice to the Company
in wrniting specifying when 1t 1s to terminate,

(b)Y on the occurrence in relation to the alternate of any event which, f It occurred in
relation to the Onginal Director, would result in the termination of the Orginal
Director’s appointment as a Director,

{c) on the death of the Ornginal Director, or
(d) when the Onginal Director’s appointment as a Director terminates
TRANSFERS

The Directors shall register a transfer made in accordance with the provisions of these
Articles The Directors shall refuse to register any transfer unless such transfer has been
made 1n accordance with the provisions of these Articles

OBLIGATORY TRANSFER

If a Sharehoclder (a "Defaulting Member™) commits a Breach which 1s incapable of
remedy or, if such Breach s capable of remedy, the Defaulting Member has falled to
remedy within 30 days' of written notice by any other Shareholder, then the Defaulting
Member shall be deemed on the occurrence of such event to have given a notice (a
"Deemed Transfer Notice”) in respect of its/lis entire holding of Shares (the
"Defaulting Member's Shares™) in accordance with the provisions of these Articles

If a Deemed Transfer Notice 1s deemed to be given by a Defaulting Member, the
Defaulting Member's Shares shall be transferred to the other Shareholders pro rata to
their existing holdings of Shares {as relevant) The price of such Defaulting Member's
Shares shall be the Deemed Transfer Price

PRE-EMPTION RIGHTS

Any Shareholder ("Transferor™) may transfer at any time any Shares to any member of
the Shareholder's Group {the "Transferee”)} If a Transferee ceases to be a member of
that Shareholder's Group, then such Transferee shall immediately prior to the time at
which It ceases to be a member of such Shareholder's Group transfer the Shares to the
onginal Transferor or Shareholder In addition, any Sharehclder may transfer any Shares
to any other person with the consent in wniting of all the other Shareholders

No Sharehoider shall

(a) pledge, mortgage (whether by way of fixed or floating charge) or otherwse
encumber its legal or beneficial interest in its Shares (save that each Shareholder
and/or any member of its Shareholder Group may create or permit to subsist a
floating charge over the whole of its undertaking and assets), or

(b) sell, transfer, grant any options over or otherwise dispose of any of such Shares {or
any nterest therein) or any eccnomic interest derived therefrom except as
provided under the provisions of these Articles or pursuant to the Shareholders'
Agreement,

{c) save as permitted by the Shareholders' Agreement, transfer any Shares or Loan
Notes
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93 Subject to Articie 8 1 hefore transferring any Shares, any Shareholder proposing to
transfer or dispose of the same (the "Proposing Transferor") shall give a notice In

wnting

(the “Transfer Notice") to the Company that it desires to transfer or dispose of

some or all of its Shares (the “Sale Shares”) The Transfer Notice shall constitute the
Company such Shareholder's agent for the sale of the Sale Shares (tegether with ail nghts
and obligations attached thereto) at the Prescribed Price durning the Prescribed Period

94 If the Sale Shares are 'A’ Shares

(a)

)

they shall first be offered by the Company by notice in wnting (the "Offer Notice")
to the other 'A' Shareholders for purchase at the Prescribed Pnice The Offer Notice
shall specify a time hmit (not being less than 10 Business Days) within which 1t
must be accepted or in default of acceptance will lapse (the "First Prescribed
Period") Any 'A' Shareholder wishing to purchase any Sale Shares shall provide
written notice to the Company within the First Prescribed Penod specifying the
number of Sale Shares it wishes to purchase In the case of competition for the
Sale Shares, the Sale Shares shall be sold to 'A' Shareholders wisthing to accept
such offer in proportion (as nearly as may be without invelving fractions or
increasing the number of Sale Shares sold) to their existing holding of 'B' Shares

if the 'A’' Shareholders do not wish to purchase all of the Sale Shares the Company
shall, at the end of the Prescribed Period 1ssue a second Offer Notice to the 'B
Sharehelders to purchase the remaining Sale Shares at the Prescribed Price Such
Offer Notice shall speafy a ime himit (not being less than 10 Business Days) within
which 1t must be accepted or In default of acceptance will lapse (the "Second
Prescribed Period"™) Any 'B' Shareholder wishing to purchase any Sale Shares shall
provide written notice to the Company within the Second Prescribed Period
specifying the number of Sale Shares it wishes to purchase In the case of
competition for the Sale Shares, the Sale Shares shall be sold to the 'B'
Shareholders wishing to accept such offer in proportion (as nearly as may be
without involving fractions or increasing the number of Sale Shares sold) to therr
existing holding of 'B' Shares

g5 If the Sale Shares are 'B' Shares

(a)

(&)

they shall first be offered by the Company by notice in writing {the "Offer Notice™)
to the other 'B' Shareholders for purchase at the Prescribed Price The Offer Notice
shall specify a tme hmit (not being less than 10 Business Days) within which it
must be accepted or in default of acceptance will lapse (the "First Prescribed
Period") Any 'B' Shareholder wishing to purchase any Sale Shares shall provide
written notice to the Company within the First Prescnbed Period specifying the
number of Sale Shares it wishes to purchase In the case of competition for the
Sale Shares, the Sale Shares shall be sold to 'B' Shareholders wishing to accept
such offer in proportion (as nearly as may be without involving fractions or
increasing the number of Sale Shares sold) to their existing holding of 'A' Shares,
and

if the 'B’ Shareholders do not wish to purchase all of the Sale Shares the Company
shall, at the end of the Prescribed Penod 1ssue a second Offer Notice to the 'A'
Shareholders to purchase the remaining Sale Shares at the Prescribed Price Such
Offer Notice shall speafy 3 tme imit (not being less than 10 Business Days) within
which 1t must be accepted or n default of acceptance will lapse (the "Second
Prescribed Period") Any 'A' Shareholder wishing to purchase any Sale Shares shall
provide written notice to the Company within the Second Prescribed Penod
speafying the number of Sale Shares it wishes to purchase In the case of
competition for the Sale Shares, the Sale Shares shall be sold to the ‘A’
Shareholders wishing to accept such offer in proportion (as nearly as may be
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856

97

08

99

910

911

without involving fractions or increasing the number of Sale Shares sold) to ther
existing holding of 'A’' Shares

If the Company finds Buyers to acquire some but not all of the Sale Shares, the Proposing
Transferor shall not be obliged to sell some only of the Sale Shares

If the Company shall not find Buyers wishing to purchase all of the Sale Shares, it shall
give to the Proposing Transferor a notice in writing that the Company has not found
Buyers for all the Sale Shares and then the Proposing Transferor, at any time thereafter
up to the expiratton of [two] months after the expiry of the Prescribed Period, shall be at
Iiberty to transfer the Sale Shares to any person on a bona fide sale at any price not bemg
less than the Prescribed Price {after deducting where appropriate any dividend or other
distribution or Interest paid, declared or made after the date of the Transfer Notice and
being retained by the Proposing Transferor and which was not taken into account n the
determination of the Prescribed Price), provided that no transfer may be made and the
Directors shall not register a transfer unless the prowvisions of this Article 8 and the
Shareholders’ Agreement have been observed

If a Proposing Transferor after having become bound to transfer any shares to a
purchaser shall fail to do soc, the Directors shall authorise some person to execute on
behalf of and as attorney for the Proposing Transferor any necessary transfers and shall
receive the purchase money, which the Directors shall hold on trust for the Proposing
Transferor Upon receipt of the purchase money the Directors will enter the name of the
purchaser tn the register of members of the Company as the holder of the shares A
receipt from the Company for the purchase money shall be a good discharge to the
purchaser who shall not be bound to see the application thereof

Before registering a transfer made under this Article 8 the Directors may require evidence
that such Sale Shares are being transferred by way of a bona fide sale for the
consideration stated in the transfer without any deduction, rebate or allowance
whatsoever or howsoever made to the purchaser A statutory declaration by an officer of
the Proposing Transferor to that effect shall be deemed to be conclusive evidence for this
purpose.

No share and no interest in or rights attaching to any Share shall be held by any
Shareholder as a bare naminee for or sold or dispased of to any person unless a transfer
of such Share to such person would be made in accordance with the provisions of these
Articles  If the foregoing prowvisions shall be infringed in respect of any Shares, such
Shareholder shall be deemed to have given a Transfer Notice in respect of that number of
Shares at the Deemed Transfer Price

For the purpose of determining whether any circumstances have ansen whereby a
Transfer Notice cught or 1s deemed to have been given, the Directors may from time to
time require any Shareholder or any person named as Transferee in any transfer lodged
for registration to furnish to the Company such information and evidence as the Directors
may think fit regarding any matter which they may deem relevant to such purpose Where
information or evidence required under this Article 1s not furnished to the satisfactan of
the Directors within a reasonable time after request the Directors shall be entitled to
refuse to reqister the transfer in question or (In case no transfer I1s in question) to require
by notice in writing that a Transfer Notice be given In respect of the Shares concerned

Where the Directors have required a Transfer Notice to be given Iin respect of any Shares
and such Transfer Notice 1s not given within a period of one month, or such longer pericd
as the Directors may allow, such Transfer Notice shall be deemed to have been given on
such date after the expwation of the said period as the Directors may determine This
Article shall not apply to any transfer of Shares, the process for such transfer having been
commenced or completed under Articfe 8 2

15

LONDON\IX5\24663603 06



Share transfers

913 (a)

{b)

(c)
(d)

Transmission

914 {a)

(b)

()

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 ar on behalf of
the transferor

No fee may be charged for registering any instrument of 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 remains the holder of a Share until the transferee’s name is entered
in the register of members as holder of it

of Shares

If title to a Share passes to a transmittee, the Company may only recognise the
transmittee as having any title to that Share

A transmittee who produces such ewvidence of entitlement to Shares as the
Directors may properly require

n may, subject to the articles, choose either to become the holder of those
Shares or to have them transferred to another person, and

(1) subject to the articles, and pending any transfer of the Shares to another
person, has the same rights as the holder had

But transmittees do not have the right to attend or vote at a general meeting, or
agree to a proposed written resolution, In respect of Shares to which they are
entitled, by reason of the holder's death or bankruptcy or otherwise, unless they
become the holders of those Shares

Exercise of transmittees' rights

915 (a)
(b)
{c)

Transmittees

Transmittees who wish to become the holders of Shares to which they have
become entitled must notify the Company in writing of that wish

If the transmittee wishes to have a Share transferred to ancther person, the
transmittee must execute an mstrument of transfer in respect of 1t

Any transfer made or executed under this Article 9,15 15 to be treated as if It were
made or executed by the person from whom the transmittee has derived rights In
respect of the Share, and as If the event which gave rnse to the transmissien had
not occurred

bound by prior notices

9 16 If a notice Is given to a Shareholder in respect of Shares and a transmittee 1s entutled to
those Shares, the transmittee is bound by the notice if 1t was given to the Shareholder
before the transmittee's name has been entered In the register of members

SECRETARY

101 The Company shall have and appoint a secretary until such time as it determines not to
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ALLOTMENT OF SHARES
111 The Dnrectars are prohibited from exercising any power of the Company to allot Shares or
grant nghts to subscribe for or convert any security into Shares pursuant to section 550 of
the Act but may exercise any power of the Company pursuant to section 551 of the Act if

they are authornsed to do so by resolution of the Company in accordance with that
section

112 In accordance with section 567 of the Act, the requirements of sections 561 and 562 of
the Act are excluded in relation to allotments of equity securities by the Company

PAYMENT OF COMMISSIONS ON SUBSCRIPTION FOR SHARES
121 The Company may pay any person a commissicn 1n consideration for that person
(a) subscribing, or agreeing to subscribe, for shares, or
{b) procuring, or agreeing to procure, subscriptions for shares
122 Any such commission may be paid

(a) in cash, or in fully paid or partly paid shares or other securities, or partly in one
way and partly in the other, and

(b) In respect of a conditional or an absolute subscription
All Shares to be fully paid up

123 (a) No Share 1s to be 1ssued for less than the aggregate of its nominal value and any
premium to be paid to the Company in consideration for 1ts 1ssue

(b) This does not apply to Shares taken on the formation of the Company by the
subscribers to the Company's memorandum
Powers to issue different classes of Share
12 4 (a) Without prejudice to the rights attached to any existing Share, the Company may
1Issue Shares with such nghts or restnctions as may be determined by ordinary
resolution
(b) The Company may Issue Shares which are to be redeemed, or are liable to be
redeemed at the option of the Company or the holder, and the Directors may
determine the terms, conditions and manner of redemption of any such Shares
Company not bound by less than absolute interests
12 5 Except as required by law, no person Is to be recognised by the Company as holding any
Share upon any trust, and except as otherwise required by law or the articles, the
Company 1s not in any way to be bound by or recognise any interest in a Share other than
the holder's absolute ownership of it and all the rights attaching to it
DIVIDENDS

Procedure for declaring dividends

131 {a} The Company may by ordinary resolution declare dividends
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{b)

(c)

(d)

(e)

(f

No dividend may be declared or pawd unless it is In accordance with Shareholders'
respective nghts

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

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

The Directors may pay at intervals any dividend payable at a fixed rate If It appears
to them that the profits available for distribution justify the payment

If the Directers act in good faith, they do not tncur any hability to the holders of
Shares confernng preferred rnights for any loss they may suffer by the lawfui
payment of an intenm dividend on Shares with deferred or non-preferred rights

Payment of dividends and other distributions

132 {a)

(b)

Where a dividend or other sum which 1s a distribution 15 payable in respect of a
Share, 1t must be paid by one or more of the following means

() transfer to a bank or building society account specified by the distnbution
recipient erther in writing or as the Directors may otherwise decide,

() sending a cheque made payable to the distribution recpient by post to the
distribution recipient at the distnbution recipient’s registered address (if the
distribution recipient 15 a holder of the Share), or (in any other case) to an
address speafied by the distnbution recipient either in writing or as the
Directors may otherwise decide,

{m) sending a cheque mace payable to such person by post to such person at
such address as the distnbution recipient has specified either in wnting or as
the Directors may otherwise decide, or

(iv) any other means of payment as the Directors agree with the distribubion
reciplent either in wnting or by such other means as the Directors decide

In the articles, “the distrbution recipient” means, in respect of a Share I1n respect
of which a dividend or other sum is payable

m the holder of the Share, or

{n) If the Share has twe or more joint holders, whichever of them s named first
In the register of members, or

(i) if the holder 1s no longer entitled to the Share by reason of death or
bankruptcy, or otherwise by operation of law, the transmittee

No interest on distributions

133 The Company may nol pay Interest on any dividend or other sum payable in respect of a
Share unless otherwise provided by

(@)

the terms on which the Share was Issued, or

i8

LONDONVIXS\24663603 06



(b) the prowvisions of another agreement between the holder of that Share and the
Company

Shareholders’ reserve power

13 4 (a) The Sharehoiders may, by special resolution, direct the Directors to take, or refrain
from taking, speafied action

(b) No such special resolution invaldates anything which the Directors have dane
before the passing of the resolution

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

may be invested or otherwise made use of by the Directors for the henefit of the Cormpany
until claimed

(c) The payment of any such dividend or other sum into a separate account does not
make the Company a trustee n respect of It

If

(a) twelve years have passed from the date on which a dividend or other surm became
due for payment, and

(b) the distribution recipient has not claimed 1it,

the distnibution recipient 1s ne longer entitled to that dividend or other sum and It ceases
to remain owing by the Company

Non-cash distributions

136 (a) Subject to the terms of issue of the Share in question, the Company may, by
ordinary resolution on the recommendation of the Directors, decide to pay all or
part of a dividend or other distnbution payable in respect of a Share by transferring
non-cash assets of equivalent value (including, without hmitation, Shares or other
securities In any Company)

(b) For the purposes of paying a non-cash distnbution, the Directors may make
whatever arrangements they think fit, including, where any difficulty arnses
regarding the distribution

() fixing the value of any assets,

(s) paying cash to any distnbution recipient on the basis of that value in order
to adjust the nghts of reciments, and

(m) vesting any assets in trustees
Waiver of distributions

137 Distribution recipients may walve their entitlement to a dividend or other distnbution
payable in respect of a Share by giving the Company notice In writing to that effect, but
if
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(a) the Share has more than one holder, or

() more than one person 15 entitled to the Share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless 1t s expressed to be given, and signed, by all the holders
or persons otherwise entitled to the Share

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

i3 8 (a) Subject to the articles, the Directors may, if they are so authonsed by an ordinary
resolution

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

(ny appropnate any sum which they so decide to capitahise (a "capitalised sum™)
to the persons who would have been entrtied to it if it were distributed by
way of dividend (the "persons entitled”) and 1n the same propoertions

(b} Capitalised sums must be applied
n on behalf of the persons entitled, and
() 1n the same proportions as a dividend would have been distributed to them

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

(d) A capitalised sum which was appropriated from profits available for distribution
may be applied In paying up new debentures of the Company which are then
allotted credited as fully paid to the persons entitled or as they may direct

(e) Subject to the articles the Directors may

(1) apply capitalised sums in accordance with paragraphs (c) and (d) partly in
one way and partly in another,

m make such arrangements as they think fit to deal with Shares or debentures
becoming distributable n fractions {including the 1ssuing of fractional
certificates or the making of cash payments), and

(m) authorise any person to enter into an agreement with the Company on
behalf of all the persons entitled which 1s binding on them 1n respect of the
allotment of Shares and debentures to them

QUORUM AT GENERAL MEETINGS

14 1 The quorum for general meetings shall comprise at least one 'A' Shareholder and one 'B'
Shareholder No business other than the appointment of the Chawman of the meeting I1s
to be transacted at a general meeting if the persons attending it do not constitute a
quorum
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Attendance and speaking at general meetings

14 2 (a)

(b)

{c)

(d)

(e)

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

A person is able ta exercise the right to vote at a general meeting when

0 that person 15 able to vote, during the meeting, on resolutions put to the
vote at the meeting, and

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

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

In determiming attendance at a general meeting, 1t 1s immateral whether any two
or more members attending (1t are in the same place as each other

Two or more persons who are not 1n the same place as each other attend a general
meeting if therr circumstances are such that if they have (or were to have) rights to
speak and vote at that meeting, they are (or would be) able to exercise them

Chairing general meetings

14 3 (a)

(b)

(c)

If the Directors have appointed a Chairman, the Charrman shall chairr general
meetings If present and willing to do so

If the Directors have not appointed a Chairman, or if the Chairman s unwilling to
chair the meeting or 1s not present within ten minutes of the time at which a
meeting was due to start

(1) the Directors present, or

(n) (1f no Directoers are present), the meeting,

must appoint a Director or Shareholder to char the meeting, and the appointment
of the Chairrman of the meeting must be the first business of the meeting

The person chairing a meeting in accordance with this Article 14 1s referred to as
"the Chairman of the meeting”

Attendance and speaking by Directors and non-Shareholders

144  (a)

(b)

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

The Chairman of the meeting may permit other persons who are not—
Q)] Shareholders of the Company, or

4 otherwise entitled to exercise the nghts of Shareholders in relation to
general meetings,

to attend and speak at a general meeting
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Adjournment
14 5 (a) If the persons attending a general meeting within haif an hour of the time at which
the meeting was due to start do not conshtute a guorum, or f during 2 meeting a

quorum ceases to be present, the Chairman of the meeting must adjourn it

{b) The Chairman of the meeting may adjourn a general meeting at which a quorum s

present If
n the meeting consents to an adjournment, or
(ny it appears to the Chairman of the meeting that an adjournment |s necessary

to protect the safety of any person attending the meeting or ensure that the
business of the meeting 1s conducted in an orderly manner

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

(d) When adjourning a general meeting, the Chasrman of the meeting must

{1 either specify the time and place to which 1t i1s adjourned or state that it s to
continue at a time and place to be fixed by the Directors, and

(n have regard to any directions as to the time and place of any adjocurnment
which have been given by the meeting

(e} If the contmuation of an adjourned meebng 1s to take place more than 14 days
after it was adjourned, the Company must give at least 7 clear days' notice of it
(that 1s, excluding the day of the adjourned meeting and the day on which the
notice 1s given)

(1) to the same persons to whom notice of the Company's general meetings 1s
required to be given, and

{n}) contaiming the same information which such notice 1s required to contain
) No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting if the adjournment had not taken

place

Voting* general

14 6 A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 15 duly demanded in accordance with the articles

Errors and disputes

14 7 {a) No objection may be raised to the quatification of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote ohjected to
1s tendered, and every vote not disallowed at the meeting 1s valid

{b) Any such objection must be referred to the Chawman of the meeting, whose
decssion 1s final

Poll votes
148 (a) A poll on a resolution may be demanded

Q) in advance of the general meeting where 1t 1s to be put to the vote, or
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1))

(c)

(d)

() at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands an that resolution i1s
deciared

A poll may be demanded by

(1 the Chairman of the meeting,

{ir) the Directors,

(m)  two or mare persons having the right to vote on the resolution, or

() a person or persons representing not less than one tenth of the total voting
rights of alt the Shareholders having the nght to vote on the resolution

A demand for a pell may be withdrawn If
() the poil has not yet been taken, and
{u) the Chairman of the meeting consents to the withdrawal

Polls must be taken immediately and i1n such manner as the Chairman of the
meeting directs

Content of proxy notices

14 9 (a)

(b)

(c)

(d)

Proxies rmay only vahdly be appointed by a notice iIn wnting (a "proxy notice™)
which.

(1) states the name and address of the Shareholder appointing the proxy,

(n) identifies the person appointed to be that Shareholder's proxy and the
general meeting in relation to which that person 1s appointed,

(m) 1s signed by or on behalf of the Shareholder appointing the proxy, or 1s
authenticated in such manner as the Directors may determine, and

(iv) 1s delivered to the Company in accordance with the articles and any
instructions contained in the notice of the general meeting to which they
relate

The Company may reguire proxy notices to be delivered in a particular form, and
may specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote (or that
the proxy 1s to abstain from volting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as

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

() appointtng that person as a proxy in relation to any adjournment of the
general meeting to which 1t relates as well as the meeting itself

Delivery of proxy notices

14 10 (@)

A person who is entitled tc attend, speak or vote {either on a show of hands or on
a poll) at a general meeting remains so entitled 1n respect of that meeting or any
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(b)

{©)

(d)

adjournment of 1t, even though a wvahd proxy notice has been delivered to the
Company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the
Company a notice 1 writing given by or on behalf of the person by whom or on
whose behalf the proxy notice was given

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

If a proxy notice 1S not executed by the person appointing the proxy, 1t must be
accompanied by written evidence of the authonty of the person who executed it to
execute 1t on the appointor's behalf

Amendments to resolutions

14 11

14 12

151

(a)

(b)

()

An ordinary resolution te be proposed at a general meeting may be amended by
ordinary resolution if

)] natice of the proposed amendment is given to the Company In writing by a
person entitled to vote at the general meeting at which it i1s to be proposed
not less than 48 hours before the meeting 1s to take place (or such later
tirme as the Chairman of the meeting may determine), and

) the proposed amendment does not, In the reasonable opinion of the
Chairman of the meeting, matenally alter the scope of the resclution

A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, If

O] the Chawrman of the meeting proposes the amendment at the general
meeting at which the resolution Is to be proposed, and

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

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

If the Company 1s insolvent and a general meeting has been covered for the purposes of
passing a resolutton for the winding up of the Company then, provided at least one
shareholder shall attend the meeting such meeting shall be quorate and the member or
members attending shall be entitled together to cast such number of votes as shall be
necessary to pass the resolution required to wind up the Company

DEEMED DELIVERY OF DOCUMENTS AND INFORMATION

Any notice, document or other information sent or supphed by the Company shall, in the
case of a Notice to Shareholder, always be sent in hard copy form and n the case of all
other notices, may be sent in electronic and/or hard copy form and shall

(@)

if sent by post to an address in the United Kingdom {provided that the company 1S
able to show that it (or the envelope) was properly addressed, prepaid and posted)
shall be deemed to have been received by the intended recipient on the day
following that on which it (or an envelope containing it) was put in the post If first
class post was used or 48 hours after it was posted If first class post was not used;
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152

153

16 1

16 2

16 3

{b) left at a Shareholder's registered address or such other postal address as notified
by the Sharehclder to the Cempany for the purpose of receiving company
communications, shall be deemed to have been received on the day it was left

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

A Shareholder whose registered address 1s not within the United Kingdom and who gives
to the Company an address within the United Kingdom at which notice may be given to
him, shall be entitled to have noatices, documents or other information sent to lum at that
address, but otherwise no such Shareholder shzll be entitled to receive any notice,
document or other infermation from the Company

INDEMNITY AND BENEFITS

Subject to the provisions of the Companies Acts (but so that this Articie does not extend
to any matter insofar as it would cause this Article or any part of it to be void under the
Companies Acts) but without prejudice to any indemnity to which the person concerned
may otherwise be entitled, every person who 1s or was at any time a Director of the
Company or any Group Company may be indemnified out of the assets of the Company
against all costs, charges, expenses, losses or habilities (together "Liabilities™} which he
may sustain or incur in or about the actual or purported execution and/or discharge of his
duties (including those duties, powers and discretions in relation to any Group Company
or any company that 1s a trustee of an occupabicnal pension scheme (as defined In
section 235(6) of the Act)) and/or the actual or purported exercise of his powers or
discretions and/or otherwise 1n relation thereto or in connection therewith, including
{(without prejudice to the generality of the foregoing) any Liabibty suffered or incurred by
him 1n disputing, defending, investigating or providing ewidence in connection with any
actual or threatened or alleged claims, demands, investigations, or proceedings, whether
cvil, criminal, or regulatory or in connection with any application under section 661(3),
section 661{4) or section 1157 of the Act

The Company may also provide funds to any Director of the Company or of any Group
Company to meet, or do anything to enable a Director of the Company or any Group
Company to avoid incurring, expenditure to the extent perrmitted by the Companies Acts

Without prejudice to any other provisions of these articles, the Directors may exercise all
the powers of the Company to purchase and maintain insurance for or for the benefit of
any persons who are or were at any time Directors of the Company, or of any other Group
Cempany or any other body which 1s or was otherwise associated with the Cempany or
any Group Company or any other body i which the Company or any such Group
Company has or had any interest, whether direct or indirect, or of any predecessor in
business of any of the foregoing, (together with Group Companies, "Associated
Companies") or who are or were at any time trustees of {or Directors of trustees of) any
pension, superannuation or similar fund, trust or scheme or any employees' share scheme
or other scheme or arrangement in which any employees of the Company or of any such
other body are interested, including (without prejudice to the generalty of the foregoing)
insurance against any costs, charges, expenses, losses or habilities suffered or incurred by
such persons n respect of any act or omission In the actual or purported execution and/or
discharge of their duties and/or the actual or purperted exercise of thewr powers and
discretions and/or otherwise In relation to or in connection with their duties, powers or
offices in relabion to the Company or any such other body, fund, trust, scheme or
arrangement

Company seals

17 1

Any common seal may only be used by the authornity of the Directors
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17 2

17 3

174

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

Unless otherwise decided by the Directors, if the Company has a comimon seal and 1t 1s
affixed to a document, the document must also be signed by at least one authonsed
person In the presence of a witness who attests the signature

For the purposes of this Article 17 4, an authonsed person 1s

(2) any Dyrector of the Company,

{b) the Company secretary (if any), or(1)

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

Provision for employees on cessation of business

18

The Directors may decide te make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidianes (other than a Director or
former Director or shadew Director) in connection with the cessation or transfer to any
person of the whole or part of the undertaking of the Company or that subsidiary

Share certificates

19

{(a) The Company must issue each Shareholder, free of charge, with ene or more
certificates in respect of the Shares which that Shareholder holds

(v Every certificate must specify
m in respect of how many Shares, of what class, 1t1s 1ssued,
) the nomenal value of those Shares,
{m) that the Shares are fully paid, and
{iv)  any distinguishing numbers assigned to themn
(c) No certificate may be 1ssued n respect of Shares of more than one class

{d) If more than one person holds a Share, only one certificate may be issued In
respect of it

{e) Certificates rmmust
m have affixed to them the Company's common seal, or

(n) be octherwise executed 1n accordance with the Companies Acts

Replacement Share certificates

20

{a) If a certificate 1ssued In respect of a Shareholder's Shares is
i damaged or defaced, or
(n) said to be lost, stolen or destroyed,

that Shareholder 1s entitled to be issued with a replacement certificate n respect of
the same Shares
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(b) A Shareholder exercising the rnight toa be 1ssued with such a replacement certificate

() may at the same tume exercise the right to be 1ssued with a single certificate
or separate certificates,

(i) must return the certificate which is to be replaced to the Company if 1t 1s
damaged or defaced, and

{mn) rmust comply with such conditions as to ewvidence, indemmty and the
payment of a reasonable fee as the Directors decide
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