. Company number 08193543

THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE

WRITTEN RESOLUTION
of

TIL CORPORATION LIMITED (the "Company”)

Circulated on / Fe,érunfy 2017

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (as amended) (the "Act"), the directors of the
Company, in accordance with section 288(3){a) of the Act, propose that the following resolutions are
passed by the members of the Company as ordinary resolutions and special resolutions as designated
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ORDINARY RESOLUTION
REDESIGNATION OF SHARES

That the 106,400 ordinary shares of £1 00 each in the capital of the Company registered in the
name of Philip Leonard be and are hereby re-designated as 106,400 ‘A’ ordinary shares of £1 00
each in the capital of the Company

That the 33,600 ordinary shares of £1 00 each in the capital of the Company registered n the
name of Sarah Leonard be and are hereby re-designated as 33,600 'B’ ordinary shares of £1 00
each in the capital of the Company

SPECIAL RESQLUTION

ADOPT NEW ARTICLES OF ASSOCIATION

That the regulations set forth in the printed document attached to this written resolutron and
which are initialed for the purposes of identification be approved and adopted as the articles of
association of the Company pursuant to section 21 of the Act, in substitution for, and to the
exclusion of, all existing articles of association of the Company
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A If you agree to the resolution set out above (ihe "Resolution”), please indicate your agreement by
signing above, dating your signature where indicated and returning it to the Company by hand or
sent by pre-paid first class post to the Company's registered office address If you do not agree to
the Resolutions, you do not need to do anything, you will not be deemed to agree If you fail to

reply
B Once you have indicated your agreement to the Resolution, you may not revoke your agreement
C Unless, by 530pm on the date falling 28 days after the date of circulation of the Resolution,

sufficient agreement has been received for the Resolution to pass, they will lapse If you agree to
the Resolution, please ensure that your agreement 1s submitted by that time

D If you are sigmng the Resolution on behalf of a person under a power of attorney or other
authority, please send a copy of the relevant power of attorney or authonty when returning this
document

4149-7425-3063, v 1
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We hereby certify that this copy documen
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Mbwowm LLf
8’/2//:?—

DATED / F&éru.qy 2017

TIL Corporation Limited

ARTICLES OF ASSOCIATION
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

TIL CORPORATION LIMITED (CRN. 08193543)

{Adopted by special resolution passedon / Fed /u_a,y 2017)
INTRODUCTION

1 INTERPRETATION

11 The following definitions and rules of interpretation apply in these Articles

Act means the Companies Act 2006
Appointor has the meaning given in article 111
Articles means the company’s articles of association for the time being in force

‘A’ Ordinary Shares means the ‘A’ ordinary shares of £1 00 each n the capital of the
Company

‘A’ Ordinary Shareholder means a holder of the ‘A’ Ordinary Shares

Business Day means any day other than a Saiurday, Sunday or public holiday in
England on which banks in London are open for business

‘B’ Ordinary Shares means the ‘B’ ordinary shares of £1 00 each in the capital of the
Company

‘B’ Ordinary Shareholders means a holder of the 'B’ Ordinary Shares
Conflict has the meaning given i article 7 1

Eligible director means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote i1s not to be
counted in respect of the particular matter)

Fair Value In relation to the shares, as determined in accordance with article 18

Model Articles means the model articles for private compames limited by shares
contained in Schedule 1 of the Companies (Model Articles) Regulations
2008 (S/ 2008/3229) as amended prior to the date of adoption of these
Articles

Valuers an ndependent firm of accouniants jointly appointed by the
shareholders or, in the absence of agreement between the shareholders
on the identity of the expert within 10 Business Days of a shareholder
serving details of a suggested expert on the other, an independent firm
of accountants appointed by the President, for the time being, of the
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Institute of Chartered Accountants in England and Wales (in each case
acting as an expert and not as an arbitrator),

Voting Shares means the 'A’ Ordinary Shares and the 'B’ Ordinary Shares

Save as otherwise specifically provided in these Articles, words and expressions which have
particular meanings in the Model Articles shall have the same meanings in these Articles,
subject to which and unless the context otherwise requires, words and expresstons which have
particular meanings in the Act shall have the same meanings in these Articles

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

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

Unless expressly provided otherwise, a reference to a statute or statutory provistion 1s a
reference to it as it 1s in force on the date when these Articles become binding on the Company

A reference to a statute or statutory provision shall include all subordinate legislatton made as at
the date on which these Articles become binding on the Company under that statute or statutory
proviston

Any words following the terms including, include, in particular, for example or any similar
expression shall be construed as diustrative and shall not mit the sense of the words,
description, definitton, phrase or term preceding those terms

Where the context permits, other and otherwise are illustrative and shall not limit the sense of
the words preceding them

The Mode! Articles shall apply to the company, except In so far as they are modified or excluded
by, or are inconsistent with, these Articles

Articles 8(3), 9(1) and (3), 11(2) and (3), 13, 14(1), (2), (3} and (4), 17(2), 18(e), 44(2), 49, 52
and 53 of the Model Articles shall not apply to the company

Article 7 of the Model Articles shali be amended by
(@)} the insertion of the words "for the time being" at the end of article 7(2){a), and

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

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

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

Article 27(3) of the Model Articles shall be amended by the insertion of the words ", subject to
article 10," after the word "But”

Article 29 of the Model Artrcles shall be amended by the insertion of the words ", or the name of
any person(s) named as the transferee(s) in an mstrument of transfer executed under article
28(2) of the Mode! Articles,” after the words "the tfransmiitee's name”

Articles 31(1}(a) to {¢) (iInclusive) of the Model Articles shall be amended by the deletion, i each
case, of the words "either” and "or as the directors may otherwise decide” Article 31(d) of the
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Model Articles shall be amended by the deletion of the words "either” and “or by such other
means as the directors decide”

DIRECTORS

2. DIRECTORS' MEETINGS

21 Any decision of the directors must be taken at a meeting of directors in accordance with these
Artictes

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

23 All decisions made at any meeting of the directors shall be made only by resolution, and no such
resolution shall be passed unless
(a) more votes are cast for it than agamnst it, and
(b) Philip Leonard has voted in favour of it

3 CALLING A DIRECTORS' MEETING

31 Any director may call a directors' meeting by giving not less than one Business Days' notice of
the meeting (or such lesser notice as all the directors may agree) to the directors or by
authonsing the company secretary (iIf any) to give such notice

4, QUORUM FOR DIRECTORS® MEETINGS

41 Subject to article 4 2, the quorum for the transaction of business at a meeting of directors 1s any
two eligible directors

42 For the purposes of any meeting (or part of a meeting) held pursuant to article 7 to authonse a
director's Conflict, if there 15 only one eligible director in office other than the conflicted
director(s), the quorum for such meeting (or part of a meeting) shall be one eligible director

43 If the fotal number of directors in office for the tme being 1s less than the quorum reguired, the
directors must nof {ake any decision other than a decision
(a) toappomt further dirgctors, or
(b) tocall a general meeting so as fo enable the shareholders to appo:nt further directors

5 CASTING VOTE

51 The post of chairman shall be held by Philip Leonard

52 f the numbers of votes for and against a proposal at a meeting of directors are equal, the
chairman shall have a casting vote If the charman for the tme being 15 unable to attend any
meeting of the board, the meeting shall stand adjourned to another day, by giving not less than
one Business Days’ notice, at such time and place as the charman may determine

53 Article 51 shall not apply in respect of a particular meeting (or part of a meeting) f, in

accordance with the Arhicles, the charrman or other director 1s not an eligible director for the
purposes of that meeting (or part of a meeting)

RIS RS Sou i IV



61

71

72

73

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided he
has declared the nature and extent of his interest in accordance with the requiremants of the
Comparnies Acts, a director who s in any way, whether directly or indirectly, interested in an
existing or proposed transaction or arrangement with the company

(a)

(b)

(c)

(d)

(e)

(f)

may be a party to, or otherwise Interested in, any transaction or arrangement with the
company or in which the company 1s otherwise (directly or indirectly) interested,

shall be an eligible director for the purposes of any proposed deciston of the directors (or
committee of directors) in respect of such existing or proposed transaction or arrangement
in which he I1s interested,

shall be entitled to vote at a meeling of directors (or of a committee of the directors) or
participate in any unamimous decision, in respect of such existing or proposed transaction
or arrangement in which he 1s interested,

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

may be a directer or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested in, any body corporate in which the company 1s
otherwise {direcily or indirectly) interested, and

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

DIRECTORS' CONFLICTS OF INTEREST

The directors may, in accordance with the requirements set out in this article, authorise any
matter or situation proposed to them by any director which would, if not authonsed, involve a
director (an interested Director) breaching his duty under section 175 of the Act to avod
conflicts of interest (Conflict)

Any authonsation under this article 7 will be effective only f

(a)

(b)

(c)

the matter in question shall have been proposed by any director for consideration at a
meeting of directors in the same way that any other matter may be proposed to the
directors for consideration at a meeting under the provisions of these Articles,

any requirement as to the quorum at the meeting of the directors at which the matter 1s
considered 1s met without counting the Interested Director, and

the matter was agreed to without his voting or would have been agreed to if the Interested
Dhrector’s had not been counted

Any authonisation of a Conflict under this article 7 may (whether at the tme of giving the
authonsation or subsequently)
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(a) extend to any actual or potential conflict of interest which may reasonably be expected to
arise out of the matter or situation so authorised,

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

{c} provide that the Interested Director shall or shall not be an eligible director i respect of
any future decision of the directors in relation to any resolution related to the Conflict,

(d) wmpose upon the Interested Dwector such other terms for the purposes of dealing with the
Conflict as the directors think fit,

{e) provide that, where the Interested Director obtains, or has obtained (through his
nvolvement tn the Conflict and otherwise than through his position as a director of the
company) information that 1s confidential to a thuird party, he will not be obliged to disclose
that information to the company, or to use it in relation to the company’s affairs where to
do so would amount to a breach of that confidence, and

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

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

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

A director 1s not required, by reason of being a director (or because of the fiduciary relationship
established by reason of being a director), to account to the company for any remuneration,
profit or other benefit which he derives from or in connection with a relationship involving a
Conflict which has been authonsed by the directors or by the company in general meeting
(subject in each case to any terms, hmits or conditrons attaching to that authonsation} and no
contract shali be hable to be avoided on such grounds

RECCRDS OF DECISIONS TO BE KEPT

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

NUMBER OF DIRECTORS

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

APPOINTMENT OF DIRECTORS

In any case where, as a result of death or bankruptcy, the company has no shareholders and no
directors, the transmittee(s) of the last shareholder to have died or to have a bankruptcy order
made against him (as the case may be) have the nght, by nolice in writing, 1o appoint a natural
person (including a transmittee who 1s a natural person), who 1s willing to act and 15 permitted to
do so0, to be a director
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1 APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

111 Any director (Appointor) may appoint as an alternate any other director, or any other person
approved by resolution of the directors, to

{a) exercise that director’s powers, and
(b} carry out that director's responsibilities,
In relation to the taking of decisions by the directors, in the absence of the alternate's appointor

112 Any appointment or removal of an alternate must be effected by notice in wnting to the company
signed by the appointor, or in any other manner approved by the directors

113 The notice must
{a) dentify the proposed alternate, and

(b) in the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the director giving

the notice
12, RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS
121 An alternate director may act as alternate director to more than one director and has the same

rights in refation to any decision of the directors as the alternate's appointor
122 Except as the Articles specify otherwise, alternate directors

(a) are deemed for all purposes to be directors,

(b)  are liable for their own acts and omissions,

(c) are subject to the same restrictions as their appointors, and

(d}y are not deemed to be agents of or for theirr appointors,

and, in partrcular (without imrtation), each alternate director shall be entitled to receive notice of
all meetings of directors and of all meetings of committees of directors of which his appomntor is a
member

123 A person who 1s an alternate director but not a director

(a) may be counted as participating for the purposes of determining whether a quorum s
present {but only if that person's appointor is not participating),

(b)  may participate in a unammous deciston of the directors (but only if his appointor 1s an
eligible director in relation to that decision, but does not participate), and

{c} shall not be counted as more than one director for the purposes of article 12 3(a) and
article 12 3(b)

124 A drrector who 1s also an alternate director 15 entified, in the absence of s appoimntor, to a
separate vote on behalf of s appointor, in additron to his own vote on any decision of the
directors (provided that hus appointor is an eligible director in relation to that decision)

125 An alternate director may be paid expenses and may be indemnified by the company to the
same extent as his appointor but shall not be entitled to receive any remuneration from the
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company for serving as an alternate director except such part of the alternate's appontor's
remuneration as the appointor may direct by notice in writing made to the company

13 TERMINATION OF ALTERNATE DIRECTORSHIP
131 An alternate director's appomntment as an alternate terminates

(a) when the alternate's appointor revokes the appomtment by notice to the company in
writing specifying when it 1s to terminate, or

(b) on the occurrence, in relation to the alternate, of any event which, f it occurred in relation
to the alternate's appointor, would result in the termmnation of the appomtor’s appoiniment
as a director, or

(c} on the death of the alternate's appointor, or

{d) when the alternate’s appointor's appointment as a drector terminates

14. SECRETARY

141 The directors may appoint any person who 1s willing fo act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit and from time to time remove
such person and, if the directors so dectde, appoint a replacement, in each case by a decision of
the dwrectors

SHARES
15. PURCHASE OF OWN SHARES
151 Subject to the Act but without prejudice fo any other prowvision of these Articles, the Company

may purchase its own shares in accordance with Chapter 4 of Part 18 of the Act, including
(without imitation) out of capital up to any amount in a financial year not exceeding the lower of

(a) £15,000, and

(b) the nominal value of 5% of the Company's fully paid share capital at the beginning of each
financial year of the Company

16. RIGHTS OF THE SHARES

161 Save as otherwise specifically provided in these Arlicles, the ‘A’ Ordinary Shares and the 'B’
Ordinary Shares shall rank pan passu but shall constiute separate classes of shares

162 As regards income

The ‘A’ Ordinary Shareholders and the ‘B’ Ordinary Shareholders shall each be entitled to share
in the profits of the Company and receive such dividend as the Company may resolve (by simple
majority of its directors) to distribute The Company shall be under no obligation to declare the
same (or any) dividend for the ‘A’ Ordinary Shares and the ‘B’ Ordinary Shares

163 As regards capital

On a return of capital on hquidation or otherwise, the assets of the Company avallable for
distnbution amongst the shareholders shall be distributed among the ‘A’ Ordinary Shareholders
and the 'B' Ordinary Shareholders rateably according to the amount paid u p or credited as paid
up on (ignoring any premium thereon) such shares held by them respectively



16 4 As regards voling

The ‘A’ Ordinary Shareholders and the ‘B’ Ordinary Shareholders shall each be entitled to
receive notice of, to attend, speak and vote at any general meeting of the Company and to sign
any written resolution of the Company

165 No variation of the nights attaching to any class of shares shall be effective except with the
sanchion of a special resolution of the holders of the relevant class of shares Where a special
resolution to vary the nights attaching to a class of shares 1s proposed at a separate general
meeting of that class of shares, all the prowisions of these Articles as to general meetings of the
Company shall mutatis mutandis apply, but so that the necessary quorum shall be one holder of
the relevant class present tin person or by proxy For the purpose of this article, one holder
present in person or by proxy or (being a corporation) by a duly avthorised representative may
conshiute 2 meeting

166 Each of the following shall be deemed 1o constitute a vanation of the nghts atiached to each
class of shares

{a) any alteration in the Articles,

{b) any reduction, subdivision, consolidation, redenomination, purchase or redemption by the
Company of iis own shares or other alteration in the share capital of the Company or any
of the nghts attaching to any share capital, and

{c) any resolution to put the Company into liquidation

17, PRE-EMPTION RIGHTS ON THE TRANSFER OF SHARES

i71 Except where the provisions of article 19 apply, any ‘B' Ordinary Shareholder ("Seller") wishing
to transfer any of its shares ("Sale Shares"} must give nofice in wning (a "Transfer Notice") to
the other shareholder ("Continuing Shareholders") gwing detals of the proposed transfer
Including

(a) the number of Sale Shares,

{b) i the Seller wishes to sell the Sale Shares to a third party, the name of the proposed
buyer, and

(¢} the price (in cash) at which the Seller proposes to sell the Sale Shares (which will be
deemed to be Fair Value if no cash price 1s agreed between the relevant parties) {"Sale
Price”)

17 2 Once given (or deemed to have been given) under these articles, a Transfer Notice may not be
withdrawn

173 Within 20 Business Days of receipt (or deemed receipt) of a Transfer Nolice, the Continuing
Shareholder shall be entitled (but not obliged) to give notice in wnting to the Seller that either it
wishes to purchase the Sale Shares at the Sale Price ("Purchase Notice") or that, at the oplion
of the Continuing Shareholder and subject always to the Company satisfying the requirements of
the Act, the Company may purchase for cancellation the Sale Shares which are the subject of
the Transfer Notice (the "Buyback Notice")

17 4 The Continuing Shareholder 1s bound to buy all of the Seller's Sale Shares at the Sale Price
when it gives a Purchase Notice to the Seller or the Company 1s bound to purchase for
cancellation the Sale Shares at the Sale Price when it gives a Buyback Notice as the case may

be under article 17 3 %“\/
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181

182
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184

185

186
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19.

191

If, at the expiry of the penod specified 1n arlicle 17 3, the Continuing Shareholder has not given a
Purchase Notice and the Company has not given a Buyback Notice, the Seller may transfer all
tts Sale Shares to the buyer identified in the Transfer Notice (subject to the prowvisions of article
19 where applicable) at a price not less than the Sale Price provided that it does so within 6
months of the expiry of the pertod specified in 17 3

VALUATION

If no cash price 1s agreed under article 17, the shareholders shall appoint the Valuers to
determine the Farr Value of the Sale Shares

The Valuers shall be requesied to deterrmine the Fair Value within 10 Business Days of therr
appomtment and to notify the shareholders in writing of ther determination

The Farr Value for any Sale Share shall be the price per share determined by the Valuers on the
following bases and assumptions

(a) valuing each of the Sale Shares as a proportion of the tolal value of all the 1ssued shares
in the capttal of the Company without any premium or discount bemng atinbutabie to the
percentage of the i1ssued share capital of the Company which they represent or for the
nights or restrictions applying to the Sale Shares,

(b) if the Company i1s then carrying on business as a going cencern, on the assumption that it
will continue to do so,

{¢) the sale s 1o be on arms' length terms between a wiling seller and a willing buyer,
{d) the Sale Shares are sold free of all encumbrances,

{e) the sale 15 taking place on the date the Valuers were requested to determmne the Far
Value, and

{f) to take account of any other factors that the Valuers reasonably believe should be taken
into account

The shareholders are entitled to make submissions to the Valuers and will provide (or procure
that the Company provides) the Valuers with such assistance and documents as the Valuers
reasonably require for the purpose of reaching a decision, subject to the Valuers agreeing to
give such confidenttahty undertakings as the shareholders may reasonably require

To the extent not prowvided for by this article Error! Reference source not found., the Valuers
may, in their reasonable discretion, determine such other procedures to assist with the valuation
as they consider just or appropriate

The Valuers shall act as expert and not as arbitrator and their written determination shall be final
and binding on the shareholders in the absence of manifest error or fraud

Each shareholder shall bear s own costs 1n relation to the reference to the Valuers The
Valuers' fees and costs properly incurred by them n arriving at therr valuation shall be borne by
the shareholders equally or in such other proporttons as the Valuers shall direct

DRAG ALONG

Subject to any agreement of all of the holders of Voting Shares in writing, if the holders of 70% of
the Voting Shares n i1ssue for the time being ("Selling Shareholders") wish to transfer all (but
not some only) of therr shares {("Sellers® Shares™) to a bona fide purchaser on arm's length
terms ("Proposed Buyer"), the Selling Shareholders may require all other shareholders ("Callgd
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192

193

194

195

196

197

198

Shareholders") to sell and transfer all their shares ("Called Shares”) to the Proposed Buyer (or
as the Proposed Buyer directs) in accordance with the provisions of this Article {("Drag Along
Option™)

The Selling Shareholders may exercise the Drag Along Option by giving written notice to that
effect to the Called Shareholders ("Drag Along Nofice”) at any time before the transfer of the
Sellers’ Shares to the Proposed Buyer The Drag Along Nelice shall specify

(a) that the Called Shareholders are required to transfer all ther Called Shares pursuant to
this article 17,

{b) the person to whom the Called Shares are to be transferred,

{c) the purchase price payable for the Called Shares which shall, for each Called Share, be
an amount at least equal to the price per share offered by the Praposed Buyer for the
Seilers’ Shares, and

(d) the proposed date of the transfer

Once i1ssued, a Drag Along Notice shall be irrevocable However, a Drag Along Notice shall
lapse if, for any reason, the Selling Shareholders have not sold the Sellers’ Shares to the
Proposed Buyer within 60 Business Days of serving the Drag Along Notice The Selling
Shareholders may serve further Drag Along Notices following the lapse of any particular Drag
Along Notice

No Drag Along Notice shall require a Called Shareholder to agree to any terms except those
specffically set out in this article 17

Completion of the sale of the Called Shares shall take place on the Completion Date
Completion Date means the date proposed for completion of the sale of the Sellers’ Shares
unless

(a) all of the Called Shareholders and the Selling Shareholders agree otherwise in which case
the Completion Date shall be the date agreed in writing by all of the Called Shareholders
and the Selling Shareholders, or

{b) the date s less than 15 Business Days after the date on which the Drag Along Notice is
served, in which case the Completion Date shall be the 15th Business Day after service of
the Drag Along Notrce

On or before the Completion Date, the Called Shareholders shall execute and deliver stock
transfer forms for the Called Shares, together with the relevant share certfficates {or a suitable
ndemnity for any lost share certificates) to the Company On the Completion Date, the
Company shall pay the Calted Shareholders, on behalf of the Proposed Buyer, the amounts due
to them to the extent that the Proposed Buyer has put the Company in the requisite funds The
Company's receipt for the price shall be a good discharge to the Proposed Buyer The
Company shall hold the amounts due to the Called Shareholders in trust for the Called
Shareholders without any obligation to pay interest

To the extent that the Proposed Buyer has not, on the Completion Date, put the Company in
funds to pay the purchase price due in respect of the Called Shares, the Called Shareholders
shall be entitled to the return of the stock transfer forms and share certificates (or suitable
indemnity) for the relevant Called Shares and the Called Shareholders shall have no further
nghts or obligations under this article 17 in respect of their shares

if any Called Shareholder does not, on or before the Completion Date, execute and deliver
transfer(s) in respect of all of the Called Shares held by #, each defaulting Called Shareholder
shall be deemed to have irrevocably appointed any person nominated for the purpose by
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Selling Shareholders to be its agent to execute all necessary {transfer(s) on s behalf, against
receipt by the Company {on trust for such holder) of the purchase price payable for the Cafled
Shares, and to deliver such transfer(s} to the Proposed Buyer {or as It may direct) as the holder
thereof After the Proposed buyer (or its nominee) has been registered as the holder of the
Called Shares, the validity of such proceedings shall not be questioned by any such person
Failure to produce a share certificate shall not impede the registration of shares under this Article
19

DECISION MAKING BY SHAREHOLDERS

20

201

202

21.

211

212

POLL VOTES

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

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

PROXIES

Article 45(1) (d) of the Model Articles shall be deleted and replaced with the words "i1s delivered
to the company in accordance with the Articles not less than 48 hours before the time appointed
for holding the meeting or adjourned meeting at which the nght to vote 1s to be exercised and in
accordance with any instructions contained in the notice of the general meeling (or adjourned
meeting) to which they relate” .

Article 45(1) of the Model Articles shall be amended by the insertion of the words "and a proxy
notice which 18 not delivered in such manner shall be invald, unltess the directors, in their
discretion, accept the notice at any time before the meeting” as a new paragraph at the end of
that article

ADMINISTRATIVE ARRANGEMENTS

22

221

MEANS OF COMMUNICATION TO BE USED

Subject to article 22 2, any notice, document or ather information shall be deemed served on, or
delivered to, the intended recipient

(a) if delivered by hand, on signature of a delivery receipt or at the time the notice, document
or other information is left at the address, or

(b) if sent by fax, at the time of transmission, or

{c) 1f sent by pre-paid Umited Kingdom first class post, recorded delivery or special delivery to
an address in the United Kingdom, at 9 00 am on the second Business Day after posting,
or

(d) o sent by pre-paid armail to an address outside the country from which it 1s sent, at 9 00
am on the fifth Business Day after posting, or

{e) if sent by reputable international overmight courter to an address outside the country from
which 1t 1s sent, on signature of a delivery receipt or at the time the notice, document or
other information 1s left at the address, or

(f)  1f sent or supplied by e-mall, one hour after the notice, document or infformation was sep,
or supplied, or
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(g) f sent or supphed by means of a website, when the matenial 1s first made available on the
website or (if tater) when the recipient receives {or 15 deemed to have received) notice of
the fact that the material 1s avallable on the website, or

()  f deemed receipt under the previous paragraphs of this article 22 1 would occur outside
business hours {(mearing 9 00 am to 5 30 pm Monday to Friday on a day that 1s not a
public holiday in the place of deemed receipt), at 9 00 am on the day when business next
slarts in the place of deemed receipt For the purposes of this article, all references to time
are to local time in the place of deemed receipt

To prove service, it 1s sufficient to prove that

(a) if delwered by hand or by reputable nternational overnight courier, the notice was
delivered to the correct address, or

(b) of sent by fax, a transmission report was recewed confirming that the notice was
successfully transmitted to the correct fax number, or

(c) of sent by post or by armail, the envelope containing the notice was properly addressed,
paid for and posted, or

{d) i sent by e-mall, the notice was properly addressed and sent to the e-mail address of the
recipient

INDEMNITY

Subject to article 23 2, but without prejudice to any indemruty to which a relevant officer 1s
otherwise entilled

(a) each relevant officer shall be indemnified out of the company's assets against all costs,
charges, losses, expenses and liabililies incurred by him as a relevant officer

) in the actual or purported execution and/or discharge of his duties, or i relation to
them, and

(i)  m relation to the company's (or any associated company's) activities as trustee of
an occupational pension scheme (as defined in section 235(6) of the Act),

including (in each case) any hability incurred by him in defending any cwil or criminal
proceedings, in which judgment 1s given in his favour or in which he 1s acquitted or the
proceedings are otherwise disposed of without any finding or admission of any matenial breach
of duty on his part or in connection with any application in which the court grants him, In his
capacity as a relevant officer, rehef from liabity for negligence, default, breach of duty or breach
of trust in relation to the company's (or any associated company's) affairs, and

{b) the company may provide any relevant officer with funds to meet expenditure incurred or
to be mcurred by htm in connection with any proceedings or application referred to in
article 23 1(a) and otherwise may take any action to enable any such relevant officer to
avoid incurning such expenditure

This article does not authonse any indemnity which would be prohibited or rendered vord by any
provision of the Companies Acts or by any other provision of law

In this article

(a) companies are associated If one 1s a substidiary of the other or both are subsidiaries ¢f th
same body corporate, and \
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(b)

a "relevant officer” means any director or other officer or former director or other officer of
the company or an associated company (including any company which 1s a trustee of an
occupational pension scheme (as defined by section 235(6) of the Act), but excluding in
each case any person engaged by the company (or associated company) as audilor
(whether or not he 1s also a director or other officer}, to the extent he acts in his capacity
as auditor)

INSURANCE

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

In this article

(a)

(b)

(c)

a "relevant officer" means any director or other officer or former director or other officer of
the company or an associated company (including any company which 1s a trustee of an
occupational pension scheme (as defined by section 235(6) of the Act), but excluding n
each case any person engaged by the company (or associated company} as auditor
(whether or not he 1s also a director or other officer), to the extent he acts in his capacity
as auditor),

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

companies are associated 1f one 1s a subsidiary of the other or both are subsidiaries of the
same body corporate
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