MESHPOWER LIMITED
(the “Company™

Company No
08103342
The Companies Act 2006
44

Onthe Den ber 2013 the following written resolutions (Such resolutions being passed as
an ordinary resolution (in the case of the first resolutron) and a special resolution {In the case of the
second resolution) were approved by the eligible members pursuant fo sectons 288 to 300 of the
Companies Act 2006 :

Resolutions

1 That the 150,000 preference shares of £1 00 each m the capital of the Company currendly in
issue be re-designated as preference ‘A’ shares

2 THAT the draft articles of association marked "A” attached fo this resolution be adopted as

the articles of association of the Company in substitution for, and to the exclusion of, the
existing articles of association
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ARTICLES OF ASSOCIATION

OF
MESHPOWER LIMITED

Company Number: 08103342

{(Adopted by Special Resolution passed on 14 December 2013)

INTERPRETATION AND LIMITATION OF LIABILITY

Defined térms

1

in these aritcles, unless the context required otherwise -

Acting in Concert

articles

bankrupicy

Business

chairman

companies acts

Contrefling Interest

deferred shares

director

distribution recipient

document

electronic form

ensumbrance

has the meaning given {o # in the City Code on Takeovers
and Mergers publshed by the Panel on Takeovers and
Mergers (as amended from time to time},

means the company’s ariicles of association,

inciudes indmdual nsolvency proceedings m a unsdicbon
other than England and Wales or Northem ireland which have
an effect similar to that of bankruplcy,

Research and development for small standalone power
generation and distnbution systems for communites n
develaping countnes

the person nommated to be charman of the company by any
shareholder(s) holding at least 51% of the company's issued
share capital,

means the Compan}es Acts (as defined n Section 2 of the
Companies Act 2006) in so far as they apply to the company,

means an nterest in shares giving to the holder or holders
contro! of the Company within the meaning of section 1124

. of the Corporation Tax Act 2010,

the deferred shares of £001 each in the captal of the
company,

means a director of the company, and mcludes any person
occupying the posrion of director, by whatever named calied,

has the meaning gwven in Article 31,
mncludes, unless otherwise specified, any document sent or
supphed i etectronic form,

has the meaning given in Section 1168 of the Companies Act
2008,

any morigage, charge, pledge, ien, ophon, restriction, nght of
first refusal, nght of pre-emption, claim, nght, mnterast or




preference granted to any thrd pary, or any other
encumbrance or secunty interest n the company’s shates,

fully paid n yelation to a share means that the nomnal value and any
premium to be pal to the company 1n respect of that share
have been paid to the company,

hard copy form has the meaning given in section 1168 of the Companies Act
2008,

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

instrument means a document in hard copy form,

ordinary resolution has the meaning given i section 282 of the Companes Act
2008,

ordinary share means the ordinary shares of £0 10 eachn the capial of the
company

paid means paid or credited as pad, '

participate in relation to a drectors’ meeting, has the meaning given In
article 10,

preference share the preference ‘A’ shares and the preference ‘B’ shares of £1
each in the capital of the company,

proxy notice has the mearing given in arficle 45,

recognised has the meaning set ouf in sechon 285 of the Financial

investment exchange  Services and Markets Act 2000,

shareholder means a persor who 1s the holder of a share,

shares means shares in the company,

special resolution has the meaning given i section 283 of the Companies Act
20086,

subsidiary has the mearuing given n section 1159 of the Companes Act
2006,

transmittee means a person enbiled to a share by reason of the death or

bankruptey of a shareholder or otherwise by operstion of law,
writing means the representalion or reproduction of words, symbols
or other mformation 1N a wisible form by any method or
combinaton of methods, whether set or supphed m
electronic form or otherwise
12 Unless the context otherwise requires, other words or expressions contamed in these articles
bear the same meaning as in the Comparies Act 2006 as in force on the date when these
articles bacome binding on the company
Liabilty of members
2 The hability of the members is imited to the amount, if any, unpaid on the shares held by them

DIRECTORS - DIRECTORS' POWERS AND RESPONSIBILITIES




Directors' general authority

3 Subject to the artwles, the directors are responsible for the management of the company's
business, for which purpose they may exercise all the powers of the company

Shareholders’ reserve power

4 {n The shareholders may, by special resolubion, direct the directors 1o take, or refram from
taking, specified action

{u} No such special resolubion invalidates anything which the drectors have done before
the passing of the resolubon




Directors may delegate

5 {i)
(1w}
{}
Commiittees
S {1

()

Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles

{a) to such person or committes,

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

{d) i relakion to such matters or termiones, and

{e) on such terms and conditions,
as they think fit

If the directors so specify, any such delegation may authonse further delegation of the
directors’ powers by any person to whom they are delegated

The directors may revoke any delegation in whole or par, or alter its terms and
conditions

Commitiees to which the directors delegate any of therr powers must follow procedures
which are based as far as they are applicable on those provisions of the arbicles which
govem the taking of decisions by directors

The directors may make rules of procedure for all or any commitiees, which preval over
rules denved from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take declsions collectively

7 {1

{w)

Subject to article 12, the general rule about decrsion-making by directors 15 that any
decision of the directors must be either a8 majonty deaision at a meeting or a decision
taking 1 accordance with article 8

if the company only has one director, and no provision of the articles requires it to have
more than one director, the general rule does not apply, and the director may take
decisions without regard to any of the provisions of the aricles relating to directors’
decsion-making

Calling a directors’ mesting

8 {1}

{w)

{m}
)

Any director may call a directors’ meeting by giving nolice 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 -

{a) s proposed date and tme,

(b} where if 15 to take place, and

{c) if 1t 1s anticipated that directors participating in the meeting will not be in the
same piace, how it 1s proposed that they should communtcate with each other
during the meeting

Notice of a directors’ meeting must be given to each director, but need not be in writing

Notice of a directors’ meeting need not be given to directors who waive thesr entitiement
to notice of that meebng, by giving notice to that effect to the company not more than 7
days after the date on which the meeting 1s held Where such notice 15 given after the
meetng has been held, that does not affect the validity of the meeting, or of any
business conducted at i




Participation in directors’ meetings

9

()] Subject to the articles, dwectors participate in 2 directors’ meeling, or part of a directors'
meeting, when -

{a) the meeting has been called and 1akes place in accordance with the articles, and
{b} they can each communicate to the others any informaton or opinions they have
on any partcular item of the business of the mesting ‘

{n) In deterrmining whether directors are participabing in a directors’ meetng, # 15 rrelevant
where any director 1s or how they communicate with each other

{1} If all the directors participating in 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

Quorum for directors’ meetings

10

0] At a directors’ meeting, unless a quorum 15 parhicipating, no proposal 1s to be voted on,
except a proposal to call another meeting

{n} The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors, but it must never be less than two, and unless othewse fixed it is two

{m} if the total number of dirsctars for the time bemng is less than the quorum required, the
directors must not take any decision other than a decision

(a) to appoint further director, or
{b) fo call a general meeling so as to enable the sharehoiders to appoint further
directors

N

Chairing of directors’ meetings

11

The chawman shall chair the directors’ meetings

Chairman’s vote

12
121

in the event of an equalily of votes, the charman shall have a cashing vote

The charman’s view shall be final and binding on the other directors in respect of the
following matters relating to the business of the company

(1 Varying in any respect the articles or the nghts attaching to any of the shares in the
company

{1} Permitting the registration (Upon subscription or transfer) of any person as a member of the
company other than the parties in respect of ther ibal nvestmant and/or any permitted
transferees

()} Increasing the amount of the company’s 1ssued share capital granting any option or other
interest (in the form of convertible secunties or i any other form} over or in its share capilatl,
redeeming or purchasing any of its own shares or effecting any other reorganisation of its
share capital

(w) Issuing any loan capital n the company er enterng mto any commitment with any person
with respect to the issue of any loan capital

(v} Making any borrowing other than m the ordinary and usual course of business

{(v1} Applying for the isting or trading of any shares or debt secunties on recognised investment
exchange or market




{vi) Passing any resolution for the Company's winding up or presenting any petiion for its
admimistration other than in accordance with this agresment furtess it has become
insolvent)

(vinjAltenng the nams of the company or its registered office

{x) Changing the nature of the company's Business or comrrencing any new business by the
company which 1s not ancillary or incidental to the Business

(x} Forming any subsidiary or acquiring shares in any other company or parhicipaiing in any
partnership or joint venture (incorporated or not}

{x1) Amalgamating or merging with any other compaiy of busingss undertaking

{xn) Making any acqusiion or disposal by the company of any matenal assel{s) otherwise than
in the ordinary course of business

(xm)Creating or granting any encumbrance over the whole or any part of the Business,
underaking or assets of the company or aver any shares in the company or agreeiny to do
o other than liens ansing in the ordinary course of business or any charge ansing by the
operation or purported operation of title refention clauses and m the ordinary course of
bustmess

{av)Makmg any toan (otherwise than by way of deposit with a bank or other insttution the
normal business of which includes the acceptance of deposits orin the ordinary course of
business) or granting any credit (other than m the normal course of trading} or gving any
guarantee {(other than in the normal course of trading) or indemnity

{xv) Altering any mandate given to the company’s bankers relating to any matter concerning the
operation of the company's bank accounts other than by the substitution of any person
neminated as a signatory by the Charman

(xvi)Entenng info any arrangement, contract or transaction outside the normal coursa of its
business or otherwise than on arm's length terms '

(xv)  Giving notice of termination of any arrangements, contracts or ransactions which are
matenal in the nature of the company's Business, or malenally varying any such
arrangements, contrasts or transactions

{xvm)  Adopling or amending any standard terms of business {nchuding prices) on which the
company Is prepared to prowide goods or services 1o third parhes

{(xix)Granting any nghts (by licence or ptherwise) in or over any intellectual property owned or
used by the company

(xx) Factonng or assigming any of the book debts of the company
(xou)Changing the audifors of the company or its financial year end

(o) Making or permitting to be made any matertal change In the accounting policies and
pnnciples adopted by the company in the preparaton of is audited {and management]
accounts except as may be required to ensure comphance with relevant accounting
standards under the Act or any other generally accepted accounting pnnctples m the Urited
Kengdom

(xxi} Declanng or paying any dwdend or making any other distnbution by way of
capifahisation, repayment or in any other manner

{xuv) Establishing or amending any profit-shanng, _share ophon, bonus or other incentive
' scheme of any nature for directors or employees




(xxv)  Establishing or amending any pension scheme or granting any pension nghts to any
director, officer, employee, former director, officer or employee, or any member of any such
person's family

(xxvt} Dismussing any director, officer or employee n circumstances in which the company
incurs or agrees to bear redundancy or other costs in excess of £4000 in total

{xxw:) Agreeing to remunerate {by payment of fees, the provisun of beneflis-in-xind or
otherwise} any officer of or consultant to the company al a rate In excess of £4000 per
annum or increasing the remuneration of any such person to a rale in excess of £4000 per
annum

{xxviv} Entenng into or varymg any contract of employment providing for the payment of
remuneration {including pension and olher benefits) i excess of 4 rate of £4000 per annum
or increasing the remuneration of any staff {including pension and other benefits) to a rate n
excess of £4000 per annum

{(xxix) Instituting, setting or compromising any legal proceadings (sther than debt recovery
proceedings in the ordinary course of business] instituted or threatened agamst the
company or submiting to arbitration or alternative dispute reseluton any dispute mvolving
the company

(ox) Making any agreement wath any revenue or tax authorites or making any clam,
disclaimer, efection or consent exceeding £4000 for tax purposes in relation to the company
or its business .

Contflict of interest

Directors’ powers to authorise conflicts of interest

13

131

132

The directors may, 1n accordance with the requirements set out m fis arficle, authonse any
matter proposed to them by any director which would, f not authonsed, nvolve a drector
breaching his duty under section 175 of the Companies Act 2006 to avoid conflicts of interest
{Conflict)

Any authorisation under this article will be effective only if

{1} the matier in question shall have been proposed by any drrector for consideration at a
meeting of drectors in the same way that any other matter may be proposed to the
directors under the prowisions of these articles or 1n such other manner as the directors
may determine,

() ' any requirement as to the quorum at the meeting of the directors at which the matter 1s
considered 15 met without counting the director in question, and

(i} the matier was agreed to without his voting or would have been agreed to if his vote
had not been counted

Any authonsation of a Conflict under this article may (whether al the tme of giving the
authonsahon or subsequently)

{ extend to any actual or potential conflict of interest which may reasonably be expected
to anse out of the Conflict so authonsed,

{n} te subject to such terms and for such duration, or impose such kmits or conditons as
the directors may determine,

{1])] be terminated or varied by the directors at any time

This will not affect anything done by the director prior to such termination or vanation in accordance with
the terms of the authonsation




133

134

135

1346

In authonsing a Conflict the directors may decide (whether at the time of giving the authonsation
or subsequently) that if a director has oblained any information through his involverment in the
Conflict otherwise than as a director of the company and in respect of which he owes a duty of
confidentiality to another person the director is under no obhgation to

0] disclose such information to the directors or to any director of other officer or employee
of the company,

{u) use or apply any such information n perfonrming tus duhies as a director,
() where to do s0 weuld amount to a breach of that confidence

Where the directors authonse a Conflict they may provide, without hnitation {whether at the time
of giving the authonsation or subsequently) that the director

{) 15 excluded from discussions {(whether at meetings of directors or otherwise) related to
the Confhet,
(v} - 15 notaiven any documents or other information relating to the Conflict,

{) may or may not vole (or may or may not be counled in the quorum) af any future
mesting of directors in relation fo any resolution relating to the Confhct

Where the directors authonse a Confict

0 the director will be obliged to conduct imself in accordance with any terms imposed by
the directors mn relation to the Conflict,

{i) the director will not infringe any duty he owes to the company by virlue of sections 171
to 177 of the Companies Act 2006 provided he acts in accordance with such terms,
lrmits and conditions (if any) as the directors impose 1 respect of its authonsation

A drrector 15 niot required, by reason of being a director (or because of the fiduciary relatonship
established by reason of being a director), to account to the company for any remuneration,
profit or other benefit whuich he denves from or in connection with a ralationship Invelving a
Corflict which has been authonsed by the directors or by the company in general meeting
(subject in each case to any terms, imits or conditions attaching to that authonsation} and no
contract shall be hable {0 he avoded on such grounds

Records of decisions fo ba kept

14

The Directors must ensure that the Company keeps a wntten record of every meeting of the
Directors for at least 10 years from the date of the meeting

Directors’ discretion to make further rules

16 Subject to the articles, the directors may make any rule which they think it about how they take
decistons, and about how such rules are to be recorded or communicated to directors
APPOINTMENT OF DIRECTORS
16 {1} Any person who 1s willing to act as a director, and 1s permitted by faw to do so, may be
appointed to be a diractor

{a) by ordinary resolustion, or
{b) by a decision of the directors

{1) 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
right, by notice in wnting, to appomt a person to be a director




(m)

For the pumposes of paragraph (2), where 2 or more shareholders die in crrcumstances
rendening it uncertain who was the last lo die, & younger sharsholder 15 deemed to have
survived an older shareholder

Termunation of director's appointment

17 A person ceases to be a director as soon as -

{a) that person ceases to be a director by virfue of any prowision of the Comparies Act
2006 or s prohibited from beng a director by law,

{b) a bankruptcy arder 1s made aganst that person,

{c) a composition 1s made with that person's credifors generally in satisfacton of that
person’s debts,

{d) a registered medical practitioner who 15 treating that person gives a wntten opinion fo
the company stating that that person has become physically or mentally incapable of
acting as a director and may remamn so for more than three months,

{e} by reason of that person's rental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or nghts which that person
would otherwise have,

)] notdication 15 received by the company from the director that the director 15 resigning

(9

from office, and such resignation has taken effect n accordance with its terms

that person is removed from office pursuant to secton 168 of the comparues acts

Directors’ remuneration

18 {t
(m

)

{urs}
{v)

Directors may undertake any services for the company that the directors decide

Subject to aricle 12, diectors are entdled [0 such remuneraticn as the directors
determing -

{a) for ther services to the company as directors, and
{b) for any other service which they undertake for the company

Subject to arhicle 12, & director's remuneration may -

(&} take any form, and

(b} include any arrangements in connection with the payment of a pension,
aflowance or grafuity, or any death, sickness or disability benefits, lo or i
respect of that director

Uniess the directors decide otherwise, directors' remuneration accrues from day to day

Unless the directors decide otherwise, directors are not accountable to the company for
any remuneration which they receive as directors or other officers or employees of the
company’s subsidianes or of any other body corporate in which the company IS
nterested

Directors’ expenses

19 The company may pay any reasonable expenses which the drectors properdy mcur n
connecton with therr attendance at -

{a)
(b)

meehings of directors or commttees of directors,

general meetings, or




{c) separate meetings of the hoiders of any class of shares or of debentures of the
company,

or otherwise in connection with the exercise of ther powers and the discharge of ther
respensibthties i relation to the company

SHARES AND DISTRIBUTIONS

SHARES

All shares to be fully paid up

20

0] No share 15 to be i1ssued for less than the aggregate of s nominal value and any
premium to be pard to the company i consideration for its issue

{n) This does not apply to shares taken on the formation of the company by the subscnbers
_ 1o the company’'s memorandum

Powers to 1ssue different classes of share

21 {n Subject to the articles, but without prejudice to the nght attached to any existing share,
the company may 1ssue shares with such nghts or restnctions as may be determined by
ordinary resolution

{) The company may issue shares which are to be redeemed, or are hable to be
redeemed at the option of the company or the holder, and the director may determine
the terms, condiions and manner of redemption of any such shares

Share rights

22 The ordmary, preférence and deferred shares shall each constitute a separate class of shares

and shall have, and be subject to, the following nghts and restnctions

221 Vohng

Subject to any other provisions in these articles concerning voting nights, shares n the company

shall camry votes as follows

{1) the ordinary shares shall confer on each holder of ordinary shares the nght to receve
notice of and to attend, speak and vote at all general meetngs of the company, and
each ardinary share shall carry one vote per shars,

{n} the preference shares shall confer on each holder of such shares the night to recerve
notice of and to attend, speak and vote at all general meetngs of the company, and
each preference share shall carry one vote per share, and

{m) the deferred shares shall not entite the holders of them to receive notice of, 1o attend,
to speak or to vole at any general meeting of the company '

222  Where shares confer a nght to vote, votes may he exercised

{n on a show of hands by every shareholder who (being an individual} s present in person
ar by proxy or {being a corporation) is present by a representative or by a proxy {In
which case, each shareholder holding shares with votes shall have one vote), or

(1} on a poll by every shareholder who {being an individualt) 1s present in person or by
proxy or {being a corporation) is present by a representative or by a proxy (in which
case, each shareholder holding shares with votes shall have one vote for each such
share held) .




223
2231

2332

224

2241

2242

2243

2243

Capital

On a retum of assels on lqudation, capial reduction or otherwise {other than a conversion,
redemption or purchase of shares), the assets of the company remaining after the payment of its
habilites shall (o the extent that the company is lawfully able to do so) be applied in the
following order of prionty ;

{a} first, in paymyg to the holders of the preference ‘A’ shares an amourt equvalent to the
onginal subscription price per preference 'A’ share, together with a sum equal fo any arrears
and accruals of the dividend relating to the preference ‘A’ shares calculated down o and
including the date of the return of capital and, ff there 15 8 shortfall of assets remaming to
satisfy the entitiements of holders of preference 'A’ shares in full, the proceeds shall be
distributed to the hoiders of the preference ‘A’ shares in proportion to the amounts due fo
each such share held,

{b) second, in paying to the holders of the preference ‘B’ shares an amount equivalent to the
onginal subscnption pnce per preference ‘B’ share, together with a sum equal to any arrears
and accruals of the dividend relating to the preference ‘B shares calculated down fo and
mcluding the date of the retur of capital and,  there 15 a shortiall of assets remamning to
satisfy the entfiements of hoiders of preference ‘B' shares in full, the proceeds shall be
distributed fo the helders of the preference ‘B’ shares in proportion to the amounts due to
each such shara held, .

{c) third, the balance (if any) shall be distnbuted amongst the holders of the ordinary shares in
proportion to the numbers of such shares held by them respectively provided that, after the
distribution of the first £100,000,000 of such balance, the deferred shares (if any) shall be
entitled to recewve an amount equal to the nominal value of such deferred shares

The holders of deferred shares shall not, save as mentioned above, be entitled to share or
participate further or otherwise in such sumpius assets

Conversion of preference shares

Any holder of preference shares may, by notice in wniting to the company, require conversion of
ali of the preference shares held by them info ordinary shares Those preference shares shafl
convert automatically on the date that the holder of those preference shares requires a
conversion

The preference shares shall automatically convert inte ordinary shares on the date that an
independent third party or parbies {who isfare not a shareholder(s) as at 31 October 2012) invest
a cumulative £2,000,000 into the company in the form of equity or loan capital (Conversion
Date)}

On the Conversion Date, the relevant preference shares shall (mithout any further authonty than
that contained in these articles) stand converted mio ordinary shares on the basis of one
ordinary share and 9 deferred shares for each preference share held and the ordinary shares
resulting from the conversion shall rank pan passu m all other respecls with the existing issued
ordinary shares

On the Conversion Date, the company shalf enter the holder of the converted preference shares
on the register of shareholders of the company as the holder of the appropnate number of
ordinary shares and, subject to the relevant holder of preference shares delivering the relevant
share certificate (or ndemmity or other ewidence) in respect of the preference shares in
accordance with this article, the company shall, within 14 days of the Conversion Date, forward
a definihve share certificate for the appropnate number of fully paid ordinary shares to such
holder of preference shares by post to his address as shown i the remster of shareholders, at
s own rigk and free of charge

Company not bound by less than absolute interests

23

Except as required by law, no person is to be recognised by the company has holding any share
upon any trust, and except as otherwise required by law or the articles, the company 1s not m




any way to be bound by or recogrise an interest in a share other than the holders® absoluie
ownership of it and all the nghts attaching to «

Share certificates

24 t)

()

{m}
(v)

{v)

The company must sssue such shareholder, free of charge, with one or more cerbficates
1 respect of the shares wiuch that shareholder holds

Every cerificate must specify

{a) tn respect of how many shares, of what class, it 1S 1ssyed,

{b) the nominal value of those shares,

{c) that the shares are fully paid, and

{d) any distinguishing numbers assigned o them

No certificate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only one certficate may be 1ssued in respect of
3¢

Certificates must -
{a) have affixed to them the company's common seal, or
(b} be otherwise executed in accordance with the Companies Acts

Replacement share certificates

25 (1)

()

Share transfers

26 {1

{m)

fui)
{iv}

9]

if & certificate 1ssued in respect of a shareholder's shares 1s -

(a) damaged or defaced, or
{b) said to be lost, stolen or destroyed

That the shareholder i1s entitled fo be 1ssued with a replacement certificate in respect of
the same shares

A shareholder exercising the right {o be issued with such a replacement certificate

{a) may at the same time exercise the nght fo be 1ssued with a single cerificate or
separate certificates,

{b} must return the certificate which s to be replaced to the company If it 15
damaged or defaced, and

{c} must comply with such conditions as io evidence, mdemmty and the payment
of a reasonable fee as the directors decide

Shares may be transferred by means of an instrument of fransfer s any usua) form or
any other form approved by the directors, which s executed by or on behalf of the
fransferor

No fee may be charged for registenng any mstrument of transfer or other document
refating to or affecting the title to any share

The company may retain any nstrument of transfer which 1s registered

The transferor remaimns the holder of a share untif the transferee’'s name 1s entered In
the register of members as holder of it '

The directors may refuse to register the transfer of a share, and if they do so, the
instrument of transfer must be retumed to the transferee with the notice of refusal
unless they suspect that the proposed Iransfer may be fraudulent




Drag along

271

272

273

274

275

In this Agreement, 2 Qualfying Offer shall mean an offer n writing by ot on behalf of any
person (Offeror) for the entire 1ssued ordinary and preference share capitat of the company not
already owned by the Offeror or persons connected with the Offeror

If the holders of 60% of the ordinary and preference shares m ssue for the tme bemg
{Accepting Shareholders) have indicated in wnting that they wish to accept the Quahfying
Qffer, then the provisions of this article 27 shall apply

The Accepting Shareholders shall give wntten notice to the other ordinary and preference
shareholders (Other Shareholders) of their wish to accept the Qualifymg Offer and shall
become entitled to transfer their ordinary and preference shares to the Offeror {or his nominee)
and the Other Shareholders shall, become bound to accept the Qualfying Offer and transfer
their ordinary and preference shares to the Offeror (or hus nominee) with full title guarantee on
the date specified by the Accepting Shareholders

If any Other Shareholders shall not, within seven days of being required to do so, execute and
daliver transfers m respect of the shares held by him and deliver carificate(s) In respect of the
same (or a suitable indemnity i heu of any cerificate), then any Accepting Sharehoider shall be
enhiled o execute, and shall be entitled to authonise and instruct such person as he thinks fit to
execute, the necessary transfer{s) and indemmites on the Other Shareholders' behalf and,
against receipt by the company {on frust for such Shareholder) of the consideration payable for
the relevant shares, deliver such transfer(s) and certificate(s) or indemnities to the Offeror {or hig
nommee)} 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 anyone

The consideration {(whenever recaived) from a Qualifying Offer shall be distnbuted amongst the
seling ordinary and preference Shareholders (being the Accepting Shareholders and the Other
Sharsholders) on a pro rata basis

Tag Along
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284
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The provisions of articles 28 2 to 28 5 shall apply 4, i one or a senes of related fransactions,
one or more shareholders propose to transfer any of the ordinary and preference shares
(Proposed Transfer) which would, if carned out, result n any person {Buyer), and any person
Acting in Concert with the Buyer, acquinng a Contraling Interest in the Company

Before making a Proposed Transfer, a Seller shait procure that the Buyer makes an offer {Offer)
to the other ordinary and preference Shargholders to purchase alt of the ordmary and prefarence
shares held by them for a consideration 1 cash per Share that 15 at least equal o the highest
price per share offered ar paid by the Buyer, or any person Acting in Concert with the Buyer, in
the Propesed Transfer or in any related previous tfransaction in the 12 months preceding the
date of the Proposed Transfer (Specified Price)

The Offer shall be given by wntten notice (Offer Notice), at least 20 Business Days {Offer
Period) before the proposed sale date (Sale Date) To the extent not descnbed n any
accompanying documents, the Offer Notice shall set out (a) the dentity of the Buyer, {b) the
purchase price and other terms and conditions of payment, (c) the Sale Date, and (d) the
number of shares proposed to be purchased by the Buyer (Offer Shares)

If the Buyer fails to make the Offer to all of the holders of Shares in the Company in accordance
with arhele 28 2 and article 28 3, the Sefier shall not be entifed fo complete the Proposed
Transfer and the Company shall not register any transfer of Shares efiected in accordance with
the Proposed Transfer

If the Offer 1s accepted by any ordinary and preference shareholider {Accepting Shareholder)
within the Offer Pencd, the completion of the Proposed Transfer shall be condibonal on
completion of the purchase of all the Offer Shares held by Accepling Shareholders




Transmiession of shares

29 {)

(1)

{un)

If ttle to a share passes to a transmitice, the company may only recognise the
transmitiee as having any htle to that share

A transmittee who produces such evidence of entiflament to shares as the director may
properly require

{a) may, subject fo the arhicles, choose either to became the holder of those

shares or to have them transferred to another person, and
(b) subject to the articles, and pending any transfer of the shares to another
person, has the same nghts as the holder had

But transmittees do not have the nght to attend or vote at a general meeting, or agree
o a proposed wntten resoluton, in respect of shares fo which they are entitied, by
reason of the holder's death or bankruptcy or otherwise, unless they become the
holders of those shares

Exercise of transmittees’ rights

30 {n

(n

i)

Transmittees who wish to become the holders of shares to which they have become
entitled must notify the company in wriling of that wish

If the transmitiee wishes to have a share transferred to another person, the fransmiftee
must execute an instrument of transfer in respect of it

Any transfer made or execuled under this article 1s to be treafed as it were made or
executed by the person from whom the transmittee has derved nghts in respect of the
share, and as if the event which gave rige 1o the transmission had not occurred

Transmittees bound by prior notices

31 if & notice 1s given to a shareholder in respect of shares and a transmittae 15 entitled to those
shares, the transmittee 15 bound by the nofice If it was given to the shareholder before the
ransmitiee’s name has been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Proceduse for declaring dividends

32

(u}

{us)

(™)

(v)

(v

Subject to article 12, the company may by ordinary resolution declare dividends, and
the directors may decide to pay intenm dividends

A dividend must not be declared unless the directors have made a recommendation as
fo its amount  Such & dividend must not exceed the amount recommended by the
directors

No dnndend may be declared or paid uniess it 18 in accordance with shareholders’
respective nghts

Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend,
or the terms n which shares are issued, 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

¥ the company's share capital s dividend into difference classes, no intenm dividend
may be paid on shares camying deferred or non-preferred nght o, at the time of
payment, any preferential dividend s in arrear

The directors may pay at intervals any dividend payable at a fixed rate o it appears to
them that the profits available for distnbution jushfy the payment




{vin) If the directors act in good faith, they do not incur any habilily to the holders of shares
canfernng preferred nghts for any loss they may suffer by the tewful payment of an
intenm dividend on shares with deferred or non-preferred rights

Payment of dividends and other distributions

33 {t) Where a dvidend or other sum which I1s a distnbution 1s payable in respect of a share it
must be pard by one or more of the following means

(a} transfer to a bank or bulding society account spesfied by the distnbution
recipient either in wnting or as the directors may otherwse decide,

() sending a cheque made payable to the distnbution recipient by post to the
distnbution recipient at the distnbuton recipent's registered address (f the
distnbution reciplent 15 & holder of the share), or (n any other case) to an
addressee specified either in wiiling or as the directors may otherwise decide,

(¢} sending a cheque made payable to such person by post to such person at such
address as the distibulion rectpient has specified ether in wrniting or as the
directors may otherwise decide, or

(d) any other means of payment as the directors agree with the distribution recipient
erther in wnting or by such other means as the drectors dscide

{n} In the articles, the distnbubion recipient means, in respect of a share in respect of which
a divided or other sum 1s payable

{a) the holder of the share, or

{b) if the share has two or more joint holders, whichever of them 1s named first in
the register of members, or

1] if the holder is no longer entitied to the share by reason of death or bankruptcy,
or otherwise by operation of law, the ransmutiee

No interest on distnbutions

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

{a) the terms on which the share was wsued, or
() the provisions of another agreement between the holder of that share and the company
Unclaimed distributions
35 {1} All dividends or other sums which are
{a) payable m respect of shares, and
{b) unclaimed after having been declared or become payable

May be invested or otherwise made use of by the directers for the benefit of the
company untl claimed

{u} The payment of any such dividend or other sum into a separate account does not make
the company a trustee in respect of it

{m) I

{a) twelve years have passed from the date on which a dvidend or other sum
became due for payment, and




(b} the distnbution reciprent has not clammed 1t

the distnbutron recipient 15 no longer entitted to that dividend o other sum and it ceases
to remam owing by the company

Non-cash distributions

36 {1}

{n)

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 disinbution payable wn respect of a share by transferrning non-cash
assets of equivalent valve {including, without rmitation, shares or other secunties n any
company)

For the putposes of paying a non-cash distnbution, the direclors may make whatever
arrangements they thnk fit, including, where any difficully anses regarding the
dhstnbubon

{(a) fixing the value of any assets,

(b} payming cash to any distnbution reclpnen't on the basis of that value 1 order to
adist the nghts of recipients, and

{c) veshing any assets in trustees

Waiver of distributions

37 Distribution recipients may waive thew entilement to 2 dividend or other disinbuton payable in
respect of a share by giving the company nobice i wnting to that effect, butif

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

(b)  more than one parson 1s entitled to the share, whether by reason of the death or
bankruptey of one or more joint holders, or otherwise,

the notice 1s not effective unless it 1s expressed to be given, and signed, by all the holders or
persons otherwise entitied to the share

CAPITALISATION OF PROFITS

Authority to capitahse and appropriation of capitahised sums

38 ()

(v

{in}

Subject to the articles, the directors may, f they are so authonsed by an ordinary
resolutton

(2) decide to capitalise any profits of the company (whether or not they are available
for distnbutton) which are not required for paymng a preferential dividend, or any
sum standing to the credit of the company's share prermium account or capital
redemphion reserve, and

{b) appropriate an sum which they so decide to capitalise (a capitalised sum) to the
persons who would have been entiled to i f it were distnbuted by way of
dividend (the persons entrtied) and in the same proportions

Capitahsed sums must be apphed -

{a)  on behalf of the persons entitied, and

{b}) inthe same proportions as a dividend would have been distributed to them

Any captalised sum may be applied in paying up new sheres of 2 nominal amount

equal to the capitalised sum which are then allolted credited as fully pad to the persons
entitled or as they may direct




()

(v}

A capitahised sum which was appropriate from profits availabie for distnbution may be
applied in paying up new debentures of the company which are then allotted credited as
fully pand to the persons entified or as they may direct

Subject to the articles the directors may

{8) Apply capitalised sums in accordance with paragraphs (3} and (4} partly in one
way and partly in another,

{t} Make such arangements as they think fit to deal with shares or debentures
becoming distnbutable i fractions under this article (including the ssuing of
fractonat certificates or the making of cash payments), and

{c) Authonse any person to enter into an agreement with the company on hehalf of
all the persons entitied which 15 binding on them in respect of the allotment of
shares and debentures to them under this article

DECISION MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

39 {1

()

{1}

()

v}

A person 1s able to exercise the nght to speak at a general meeting when that person 1s
In 2 position to communicate to all those attending the mesting, dunng the meeting, any
information or opirions which that person has on the business of the meeting

A person is able to exercise the nght to vole at 8 general meelng when

{a) that person 1s able to vote, dunng the meeting, on resolutions put to the vote at
the meeating, and

(c} the person's vote can be taken into account in determming whether or not such
resolutions are passed at the same tme as the votes of all the other persons
attending the meeting

The directors may make whatever arrangements they consier appropriate to enable
those attending a general meeting 1o exercise their nghts to speak or vote at it

in determirung attendance at a general meeting, it 15 immatenal whether any two or
more members attending # are i the same place as each other

Two or more persons whe are not In the same place as each other attend a general
meeting If their circumstances are such that if they have (or were to have) nghts to
speak and vote at that meeting they are (or would be) able to exercise them

Quorum for general meetings

40 No business other than the appointment of the chairman of the meeting 15 to be transacted at a
general raeeting if the persons attending it do not constitute a quorum

Chaiting general meetings

41 0]
{n}

The chairman shall char general meatings f present and willing fo do so

If the chatrman 15 unwiliing to chair the meeting (and has not nominated & replacement)
then

{a} the directors present, or

{b)  (f no directars are present), the meeting




{n:}

Must appoint a director or shareholder to chair the meeting, ard the appointment of the
chairman of the meeting must be the first business of the meeting

The person chainng a meeting i accordance with this arcle 15 referred o as the
chairman of the mesting

Attendance and speaking by directors and non-sharehoiders,

42 {n
(i}
Adjournment
43 {0
(n)
{m)
{v)
v
(v}

Directors may aitend and speak at general meetings, whether or not they are
shareholders

The chairman of the meeting may perrmit other persons who are not
{a) shareholders of the company, or

{b} otherwise entfled to exercise the nghts of shareholders in relation fo general
meetings

to sitend and speak at a general meeting

if the persons attending a general meeting withuns ha!f an hour of the Yme at which the
meeting was due to start do not constitute a quorum, or If dunng a meeting a quorum
ceases to be present, the chairman of the meeting must adjoum 1t

The chamman of the meeting may adjoun a general meetng at which a quorum s
present If

(a} the meeting consents to an adjournment, or
(b) 1t appears to the chairman of the meeting that an adpurnment 1s necessary to
' protect the safety of any person sftending the mesting or ensure that the
business of the meeting 1s conducted i an ordedy marner

The charman of the meétmg must adjourn a general meehing f direcied to do so by the
meeting

When adjourmng a general meeting, the chairman of the meeting must

fa) ether specify the time and place to which i 15 adjoumed or state that it 15 to
continue at a ime and place fo be fixed by the drectors, and

{b)  have regard to any directions as to the time and place of any adjournment which
have been given by the meeting

If the continuation of an adjourned meeting s to take place more than 14 days after it
was adiourned, the company must give at least 7 clear days’ notce of it {that 1s,
excluding the day of the adjourned meeting and the day on which the notice 1s given} -

(a) to the same persons to whom notice of the company’s general meelings is
required to be given, and

{by containg the same information which such nolice 1s reguired to contain

No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting f the adjournment had not taken place




VOTING AT GENERAL MEETINGS
Voting: general

44 A resoluton put fo the vole of 2 general meeting must be decided o a show of hands unless a .
poll ts duly demanded in accordance with the articles i

Errors and disputes

45 N Ne objection may be raised to the qualfication of any person voting at a general
meelng except at the meeting or adpumed mesting at whch the vote objected fo 1s
tendered, and every vote not disallowed at the meeting s valid

{1) Any such objection must be referred to the charrman of the meetnrfg, whose decision 15
final

Poil Votes:
46 (1} A poll on a resolution may be demanded
(a) nadvance of the general mesting where 1t 15 {o be put b the vote, or

{b} &t a general meeting, erther before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared

{m} A Poil may be demanded by -
{a) the chaiman of the mesting,
(b} the dwectors, i
{c} twoor more persons having the nght to vote on the ressiution, or

(d) & person or persons representing not less than one tenth of the total voting nghts
of all the shareholders having the night to vote en the resolution

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

{b)  the chairman of the meeting consents to the withdrawal

(v} Polls may be faken immediately and in such manner as the charman of the meeting

drrects
Consent of proxy notices
47 {) Proxies may only valdly be appointed by a nolice wn wnting (a proxy notice) which

{a) states the name and address of the shareholder appomiing the proxy,

.

(b) identfies the person appointed to be that shareholder's proxy, and the general
meeting in relation to which that person 1s apponted,

{c} s swned by or on behalf of the shareholder appointing the proxy, or 1s
authenticated in such manner as the directors may determine, and

{d) 1s delivered to the company w accordance with the articles and any insfructions
contained in the notice of the general meeting to which they relaie

(i) The company may reguire proxy nofices to be delivered In a particular form and may
" specify different forms for different purposes




{r}

(v}

Proxy notices may specify how the proxy appointed under them 1s to vole {or that the
proxy is to abstain fro voting) on one or more resolutions

Unless a proxy notice mdicates otherwise, #t must be treated as -

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

{b) appointing that person as a proxy In relation to any adjoumment of the general
meeting to which it relates as weil as the meeting itself

Delivery of proxy notices

48 {n

(0}

()

(v}

A persan who s entitied to attend, speak or vote (either or a show of hands or on a
poly at a general meefing remains so entilled n respect of that meeting or any
adjeunment of it, even though a valid 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 delivenng to the company a
notice in wrikng 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 1t 15 delivered before the start
of the meeting or adjourned meeting to which it relates

If a proxy nobice 15 not executed by the person appointing the proxy, it must be
actompanied by wntten ewidence of the authorty of the person who executed it to
execule it on the appomtor's behalf

Amendments to resolutions

49 {0

)

{n}

An ordinary resolution to be proposed at a general meetng may be amended by
ortnary resoluton if -

{a) notice of the proposed amendment 1s given to the company in writing by a person
entifled to vota at the general meeting at which it 1s to be proposed not less than
48 hours before the meeting is to take place {or such later time as the charman
of the meeting may deterrine}, and

{c} the proposed amendment does not, In the reasonable opinton of the charman of
the meeting, matenally alter the scope of the resolution

A special resolution to be proposed does not, in the reasonable opinion of the chairman
of the meeling, matenally aiter the scope of the resolution, 1f -

(a) the chaiman of the meeting proposes the amendment at the general meeting at
which the resciution 15 to be proposed, and

(¢} the amendment does not go beyond what 1s necessary to cormrect a grammahical
or other non-substantive errar in the resolution

If the chaiman of the meeting, acling in good faith, wrongly decides that an amendment
to & resolution 1s out of order, the charman’s error does not invalidate the vote on that
rasolubon

ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

50 {1)

Subject to the articles, anything sent or supplied by or io the company under the articles
may be sent or supphed m any way in which the Companies Act 2006 provides for




documents or information which are authonsed or required by any provision of that Act
to be sent or supplied by or to the company

{u) Subject to the ariicles, any notice or document 1o be sent or supphed fo a director In
cannection with the taking of decisions by directors may also be sent or supphed by the
means by which that director has asked to be sent or supphed with such notices or
documents for the tme being

(v} A director may agree with the company that notices or documents sent to that director
in & particular way are to be deemed fo have been recaived within a specified time of
thesr bemng sent, and for the specified time to be less than 48 hours

Company Seals
-y () Any common seal may only be used by the authonty of the duectors
{u} The directars may decide by what means and in what form any common seal 1s to be
used

()} Unless othermise decided by the directors, 1f the company has a common seal and it 1s
afiixed to a document, the document must also be signed by at least one authonsed
person in the presence of a withess who attests the signature

{v} For the purposes of this article, an authonised person s
{28) any director of the company,
{b) the company secretary (if any), or

(c)  any person authonsed by the directors for the purpose of signing documents to
which the common seal 15 applied

No nght to inspect accounts and other records

52 Except as provided by law or authonsed by the directors or an ordmary resolution of the
company, ne person s entitied to inspect any of the company's accounting or other records or
documents merely by virlue of bemng a shareholder

Provision for employees on cessation of business

53 The directors may decide to make provision for the benefit of persons employed or formaeriy
employed by the company or any of ds subsidianes (other than a director or former director or
shadow director) in connection with the cessation or transfer o any person of the whole or part
of the undertaking of the company or that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity

54 1) Subgect to paragraph (1) a relevant director of the company o an associated company
may be indemnified out of the company’s assets aganst

(a) any hability incurred by that drrector in connecton with any negligence, default,
breach of duty or breach of trust in relation to the company or an associated
company,

(b} any habihty incumed by that director i connection with the actvites of the
company or an associated company in its capacly as a trustee of an a
occupationat pension scheme (as defined in section 235(6) of the Comparses Act
20086),

(¢} any other hiability ncurred by that director as an officer of the company or an
associated company




{n}

{m}

Insurance

55

{1}

()

The article does not authonse any indemmty which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law

in this article

(a)

(&)

compames are associated f one 15 a subsuhary of the other or both are
subsidianes of the same body corporate, and

a relevant director means any director or former director of the company or an
associated company

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

in this article -

{a} a relevant director means any director or former director of the company or an
assoclated company

{b} A relevant foss means any loss or lability which has been or may be incurred
by a relevant director in connection with that director's duties or powers In
refation to the company, any associated company or any pension fund or
employees’ share scheme of the company or associated company, and

{c) Companies are associated If one s a subsidiary of the other or both are

subsidianes of the same body corporate




