THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION

of

SALOP BIOGAS LTD

Company No 10015556

TUESDAY

17/05/2016

the "Company"
( P V) COMPANIES HOUSE

S maj 2016
(the "Circulation Date"}

We, the undersigned, being the sole member of the Company who (at the date of circulation of
this resolution) would be entitled to vote on this resolution, hereby irrevocably agree pursuant to
section 288 of the Companies Act 2006 to the passing of the following resolution of the Company,
having effect as a special resolution, in accordance with Chapter 2 Part 13 of the Companies Act
2006

1 BACKGROUND

The Company 1s proposing to enter into a number of agreements in connection with the
development and operation of an anaerobic digestion facility at a site in Whitchurch, Shropshire
(the "Project™)

2 RESOLUTIONS
21 "THAT, in order to finance the Project, the Company I1ssues

{a) £9,472,835 of "A" secured loan stock to Iona Environmental Infrastructure 2 LP, a
limited partnership registered in England with no LP014591 acting through its
manager, Iona Capital Ltd, a company incorporated in England with registered no
01583260 whose registered office 1s at 86 Jermyn Street, London SW1Y 61D
("Iona™) on receipt of subscription 1n case at par value in accordance with a loan
stock instrument to be executed by the Company (the "A Loan Stock
Instrument™),

(b) £1,000,000 of "B" secured loan stock to Grocontinental Limited on receipt of
subscription in cash at par value in accordance with a [oan stock instrument to be
executed by the Company (the "B Loan Stock Instrument”),

() 79 fully paid ordinary A shares in the Company to lona, 10 fully paid ordinary B

shares in the Company to David Grocott and 10 fully paid ordinary B shares in the
Company to Linda Grocott on receipt of
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(1} in the case of Iona, £40,000,
() in the case of David Grocott, £5,000, and
(m) nthe case of Linda Grocott, £5,000,

pursuant to a sharehoiders' agreement to be entered into between (1} the Company, (1) lona, (i)
Grocontinental Limited, (1v) David Grocott, and (v) Linda Grocott,

22 THAT, in connection with the allotment, to re-designate the sole ordinary share in the
Company in existence at the date of this Agreement as an A Share {(as defined in the
Shareholders' Agreement), and

23 THAT, in connection with the Project, the Company adopts new articles of association in
the form annexed to this resclution, in substitution for the existing articles of
association "

We acknowledge that we are familiar with the background of the Project and its related sub-
contracting arrangements, the proposed financing of the Project and the secunity to be given in
support of such financing (including the documents descnbed above and the debenture between
the Company and Iona in connection with the A Loan Stock Instrument and the B Loan Stock
Instrument)

We further consent to every varation or abrogation of the rnights attaching to any class of shares

of which we are a holder involved in or proposed to be effected by the passing of the resolutions
set out above

Signed by Iona Environmental Infrastructure 2 LP

acting through 1ts manager, Iona Capital Ltd

Date S-Maj 20’6
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NOTES

If you agree to the resolution, please indicate your agreement by signing and dating this
document where indicated above and returning 1t Ashurst LLP on behalf of the Company

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

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

Unless, by the end of a period of 28 days beginming with the Circulation Date, sufficient
agreement has been received for the resolution to pass, tt will lapse If you agree to the
resolution, please ensure that your agreement reaches us before or duning this date

If you are signing this document on behalf of a person under a power of attorney or other
authorty please send a copy of the relevant power of attorney or authority when
returning this document
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ashurst

The Companies Act 2006

Articles of Association of Salop Biogas
Ltd

Company No 10015556

Private company having a share capital
(Incorporated on 19 February 2016)

Articles of Association adopted by special resolution passed as a written

resolution on 5 p/‘\aj 2016
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PRELIMINARY

In these Articles

"A Loan Stock"” means the secured loan notes 1ssues by the Company pursuant to the A
Loan Steck Instrument,

"A Loan Stock Instrument” means the mstrument constituting secured A Loan notes of
the Company dated on or arcund the date of adoption of these articies,

"A Shares"” means the A shares of £1 each in the capital of the Company having the
rights set put in these articles in 1ssue from time to time,

"Act” means the Companies Act 2006 mcluding any modification or re-enactment thereaf
for the ime being in force,

"Advantage Biogas Limited” means a company Incorporated in England with company
no 09662571 whose registered office is at Saxon House, Faraday Drive, Bndgnorth,
WV15 SBA,

"Affiliate” means in relation to any person, any holding company or subsidiary of that
person or any subsidiary of such holding company, and “helding company" and
"subsidiary” shall have the meaning given to them mn Section 1159 of the Act, save that
for the purposes of determiming whether one entity 1s an Affilate of another any transfer
of shares by way of secunty or to a nominee of the transferor shall be disregarded,
"Articles' means, generally, these articles of association,

"B Loan Stock” means the secured loan notes 1ssued by the Company pursuant to the B
Loan Note Instrument,

"B Loan Stock Instrument” means the instrument constituting secured B loan notes of
the Company dated on or around the date of adoption of these articies,

"B Shares” means the B shares of £1 each in the capital of the Company having the
nghts set out in these articles in 1ssue from time to time,

“bankruptcy” includes individual msolvency proceedings m a Junsdiction other than
England and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

"Breach" means any of the following
(a) a Solvency Breach, or
(b) a Shareholders' Agreement Breach,

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

"Chairman” means the Chairman appointed pursuant to Article 6 4,
"Chairman of the meeting” has the meaning given in Article 6 4(d),

"Companmes Acts" means the Compantes Acts as deflined in section 2 of the Act, in so far
as they apply (o the Company,
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"Company" means Salop Biogas Ltd, a company incorporated in England with company
no 100155556 whose registered office 1s at 86 Jermyn Street, London SW1Y 61D,

"Deemed Transfer Notice” has the meaning given to it i Article 8 2,

"Deemed Transfer Price” means the Far Value of the Shares being transferred
determined at the request of the Directors by an Independent Accountant acting as an
expert and not an arbitrator,

"Defaulting Member" has the meaning given to it in Article 8 2,

"DG" means Dawvid Grocott of The Fields Farm, Loppington, Shrewsbury, Shropshire SY4
55T,

"Director” means a Director of the Company, and includes any person occupying the
position of Director, by whatever name calied,

“distribution recipient” has the mearung given in Article 13 5(b),

"document” includes, unless otherwise specified, any document sent or supphed mn
electronic form,

"electronic form” has the meaning given 1n section 1168 of the Act,

"Fair Value" means the fair value as would be paid by a willing purchaser to a willmg
vendor calculated by reference to the whole of the issued share capital of the Company
multiphed by the percentage that the number of Shares to be sold or transferrcd

represents with no adjustment as a result of the sale being of a minonty or majority
stake,

"fully paid” in relation to a share, means that the norminal value and any premium to be
paid to the company in respect of that share have been pard to the company,

"GC Shareholder Group” has the meaning given in the Shaieholders' Agreement,
"Grocantinental” means Grocontinental Limited, a company ncorporated 1n England
with registered no 01550927 whose registered office 15 at Shakespeare Way, Whitchurch
Business Park, Whitchurch, Shropshire, SY13 11J,

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

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

"holder™ n reiation to shares mcans the person whose name 1s entered in the register of
members as the holder of the shares,

"Independent Accountant" means an ndependent firm of accountants of repute with
relevant experience,

"Instrument” means a document in hard copy form,
"Tona" means lena Environmental Infrastructure 2 LP, a limited partnership registered in

England with no LPD17032 whose registered office 15 at 86 Jermyn Street, London SW1Y
61D acting through 1ts manager Iona Capital,
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"Iona Capital” means lona Capital Ltd, 2 company incorporated n England with
company no 01583260 whose registered office 15 at 86 Jermyn Street, London SWIY
61D,

"Iona Group" means
{a) lona Capital, fona, Advantage Biogas Limited and any Affiliate of lona Capital,

(b}  a unit trust investment fund partnership or other fund mncluding any mvestor or
potential investor theremn of which an entity referred to in paragraph (a) 15 the
general partner, trustee, princapal manager or company managder,

() any general partner nominee or trustee of an entity falling within paragraph (a} or
(b), and

(d) limited parthers, members or investors In any entity withun paragraph (b) but only
to the extent that such holders become holders as a result of a distnbution 1n
specle to them,

"Iona Shareholder Group™ has the meaning given in the Shareholders' Agreement,
"Loan Stock” means the A Loan Stock and the 8 Loan Stock,

"LG" means Linda Grocott of Oakfields, Coton, Whitchurch, Shropshire, SY13 3LT,
"ordinary resolution” has the meaning given in section 282 of the Companies Act 2006,
"paid"” means paid or credited as paid,

"participate”, in relation to a Directors' meeting, has the meaning given in Article 3 8,
"Project Documents” has the meaning given in the Shareholders' Agreement,
"Proposing Transferor” has the mearming given to st in Article 9 7,

"proxy notice” has the meaning grven in Article 14 10,

"Shareholders” means together the holders of the Shares and any other person to
whom the Company shall 1ssue Shares or to whom Shares have been properly transferred
in accordance with the provisions of these Aiticles,

"Shareholders’ Agreement™ means the shareholders' agreement entered mto between
(1} Iena, (1) Grocontinental, {1} David Grocott, (v} Linda Grocott and (v) the Company
dated on or arcund the date of adoption of these Articles,

"Shareholders' Agreement Breach” means a material breach of any term of the
Shareholders' Agreement (being a breach which, in the reasonable opinion of the
Shareholder who dird not commit the breach, has or could be expected to have a matenal
and adverse effect on (1) the business or finanaal condition of Lthe Company, or (n) the
abiity of the Company to perform and comply with any of its matenal oblhigations under
the Project Documents),

"Shareholder Group" has the meoning given to 1tin the Shareholder's Agreement,
"Shares" means the A Shares and the B Shares from time {o time,

"Solvency Breach” means
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(a) a petiton being presented or a proceeding commenced (and such pebition or
proceeding not being discharged or dismissed within fifteen (25) Business Days of
It being presented or made) or an order being made or an effective resolution
passed for the winding-up, nsolvency, adminmistration, re-organisation, re-
construction, dissolution or bankruptcy of a Sharehelder or for the appointment of
a hquidator, receiver, administrative receiver, admunistrator, trustee or sunilar
officer of a Shareholder over all or any part of 1ts business or assets PROVIDED
THAT this paragraph shall not apply to any bona fide re-orgamisation or re-
construction of a Shareholder whilst solvent,

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

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

"special resolutton” has the meaning given in section 283 of the Act,
"subsidiary” has the meaning given in section 1159 of the Act,

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

"Transferee"” has the meaning given to it 1n Article 9 1,
"Transfer Notice" has the meaning given to 1t in Article 9 7,
"Transferor” has the meaning given to It in Article 9 1, and

"writing” means the representation or reproduction of words, symbols or other
informatton in a visible forrm by any method or cornbination of methods whether sent or
supplied in electranic form or otherwise

The model articles of association for private companies hmited by shares contained mn
Schedule 1 to the Comparnies (Model Articles) Reguiations 2008 (SI 2008 No 3229) shall
not apply to the Company

These Artucles shall replace the articles of associabion of the Company adopted on 19
February 2016

Unless the context otherwise requires, other words or expressions contawned in these
Articles bear the same meaning as in the Act as in force on the date when these Articles
are adopted

Liabihty of members

15
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The latshity of the members 1s hmited to the amount, if any, unpaid on the Shares held by
them

SHARE CAPITAL

The Shares shall rank pan passu and shall entitle the holders thergof to one vote per
Share, to participate in dividends and distrtbutions made by the Company and on a
winding up or other capital distribution to share in the proceeds in propartion to the
number of Shares held




DECISION-MAKING BY DIRECTORS

Directors’ general authonity

31

32

33

Subject to the provisions of these Articles, the Directors are responsible for the
management of the Company's business, far which purpose they may exerase all the
powers of the Company

The quorum for meetings of the board shall be one Director (or their Alternates)
appointed by each Shareholder entitled to appoint a Director pursuant to Articles 6 1 or
6 2 present at the commencement and throughout the whole of the meeting If within
half an hour from the time appointed for the meeting a quorum s not present the meeting
shall stand adjourned to the following Business Day at the same Qime and place and the
quorum for the meeting shall be one Director appointed by Tona

A Director may vote, at any meeting of the Directors or of any committee of the Directors,
on any resolution, and may otherwise take, or take part i, any decsion, notwithstanding
that 1t in any way concerns or relates to a matter in which he has, directly or indirectly,
any kind of interest or duty whatsoever (whether or not it may conflict with the nterests
of the Company), and If he shall vote on any such resolution {or take, or take partn, any
such deasion) his vote shall be counted, and in relation to any such resclution as
aforesard he shall (whether or not he shall vote on the same) be taken into account 1n
calculating the quorum present at the meeting This 1s subject to section 175 of the Act
and to the other provistons of these Articles

Directors may delegate

34

35

36

The Directors may delcgate any of the powers which are conferred on them under the
Articles

(a) to such person or committee,

{b) by such means (including by pawer of attorney}),
{c) to such an extent,

{d) in refation to such matters or terrtories, and

(e) on such terms and conditions,

as they thmk At

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

The Dhectois may revoke any delegation in whole or part, or alter s terms and
conditions

Committees

37

(a} Committees to which the Directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the
Articles which govern the taking of decisions by Direclors

(b) The Directors may make rules of procedure for all or any committees, which prevail
over rules dertved from the Articles if they are not consistent with them

Participation 1nh Directors’ meetings

46795867
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(a)

(b)

{c)

Directors participate v a Directors' meeting, or part of a Directors' meeting, when

) the meeting has been called and takes place in accordance with the Articles,
and

{r} they can each communicate to the others any nformation or opinions they
have on any particular item of the business of the meeting

In determiming whether Direclors are participating in a Directors’ meeting, 1t 1s
rrelevant where any Director s or how they communicate with each other

If all the Directors particpating in a meeting are not in the same place, they may
deaide that the meeting 1s to be treated as taking place wherever any of them 15

Records of decisions to be kept

39

a1

42
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The Directors must ensure that the Company keeps a record, Iin writing, for at least 10
years from the date of the decision recorded, of every unanimous or majonty decision
taken by the Directers

DIRECTORS' INTERESTS

Provided that he has disclosed to the Directors the nature and extent of any mterest of his
in accordance with and to the extent required by the Act or the interest is deemed
disclosed by Article 4 2, a Director natwithstanding hus office

(a)

(b)

(d)

may be a party to, or otherwise interested in, any transaction or arrangement with
the Company or in which the Company 1s otherwise interested,

may be a Director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise interested in, any body corporate in which the
Company 1s interested ot any Group Company or any body corporate in which any
Group Company 15 interested,

may act, by himself or through a firm 1n which he 1s interested, in a professional
capacily for the Company or any Group Company or any body corporate in which
any Group Company Is interested (otherwise than as auditor), and

may hold any other place of profit with the Company (otherwise than as auditer) in
conjunction with his office as the Dwrectors may determine,

and (1} he shall not, by reason of his office or the fiduciary relationship thereby
established, be accountable to the Company for any remuneration or other benefit
which he or any other person dernives from any such office or employment or from
any such transaction or arrangement or from acting in a professional capacity or
from any mnterest in any such undertaking or bedy corporate, and (n) no such
transaction or arrangement shall be liable to be voided on the ground of any such
interest or remupcration or other benefit, and (m} receipt of any such
remuneration of other beneft shall not constitute a breach of his duty under
section 176 of the Act

Far the purposes of this Article a Director shall be deemed to have disclosed the nature
and extent of an interest which cansists of him being a Directar, officer or employee of
any Greup Company or Shareholder Group in refation to the Company

Directors may undertake any services for the Company that the Directors deade
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DIRECTORS' CONFLICT

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

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

For the purposes of section 175 of the Act, the Directors shall have the power to
authorise, on such terms (Including as regards duration and revocation) and subject to
such limitations  or conditions (if any) as they may determune (a "Conflict
Authorisation”), any matter proposed to them in accordance with these Articles which
would, or might, f not so authorised, constitute or give rise to a situation In which a
Director {a "Relevant Director”) has, or can have, a direct or indirect interest which
conflicts, or possibly may conflict, with the interests of the Company {a "Confhct
Situation”} Any Confhct Authornisation shall extend to any actual or possible conflict of
interest which may reasonably be expected to anse cut of the Conflict Situation so
authonsed

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

Where Directors give a Conflict Authorisation

{a} the terms of the Conllict Authorisation shall be recorded n wriong (but the
authornisation shall be effective whether or not the terms are so recorded},

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

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

Any terms to which a Confiict Authonsation 1s made subject (the "Conflict Authorisation
Terms") may include {without himitation to Article 5 3) provision that

(a) where the Relevant Director obtains (other than in his capacity as a Director of the
Company or as its cmployee ot agent, or if the Directors so decde, 1n any other
capacity that would otherwise oblige him to disclose it to the Company) information
that 1s confidential to a third party, he will not be obliged to disclose It to the
Company o to use it directly or indirectly for the benefit of the Company or in
performing his duties as a Director of the Company in circumstances where to do
50 would amount to a breach of a duty of confidence owed to that third party,
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(b)  the Relevant Director may (but shall be under no cobligation to) absent hwmself from
the discussion of, and/or the making of decisions relating to, the relevant matter
(whether at any meeting of the Directors or otherwise) and be excused from
reviewing documents and information prepared by or for the Directors to the extent
that they relate to that matter, and

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

and anything done {or omitted to be done) by the Relevant Director in accordance
with any such prowvision (or otherwise 1n accordance with any Conflict Authorisation
Terms given under Article 5 3) will not constitute a breach by him of his duties
under sections 172 to 174 of the Act

Subject to this Article 5 7 and Article 5 10 but without prejudice to Articles S 3 to 56,
authorisation 1s given by the members of the Company for the time being on the terms of
these Articles to each Director in respect of any Conflict Situation that exists as at the
date on which these Articles are adopted or that subsequently arises because (in either
case) the Dwrector 1s or becomes a shareholder, investor or other participant in, lender to,
guarantor, Director, officer, manager or employee of, or otherwise in any other way
interested or concerned in, or has been appointed by the Company and/or any other
member (if any) of the Relevant Group (a2 "Group Confhict Authorisation”) The Conflict
Authonisation Terms applicable to the Group Conflict Authornsation (the "Group Conflict
Authorisation Terms") are automatically set by this Article 57 so that the Director
concerned

(a) 15 not obhiged to disclose to the Company information that 1s confidential to a third
party obtained by him {other than in his capacity as a Director of the Company or
as its employee or agent or, if the Directors so decde, in any other capacity that
would otherwise oblige him to disclose it to the Company) in any situation to which
the Group Conflict Authonsation applies, nor to use any such mformation directly or
indirectly for the benefit of the Company or in performing his duties as a Director of
the Company, in arcumstances where te do so would amount to a breach of a duty
of confidence owed to that third party, and

(b) may (but shall be under no obligation to)
(1) absent himself from the discussiens of, and/or the making of decisions,
(u) make arrangements not to receive documents and information,
relating to the Conflict Situation concerned,
and the Company will not treat anything done (or omitted to be done) by the
Director concerned in accordance with the Group Cenflict Authorisation Terms as a

breach by him of his duties under secticns 172 to 174 of the Act

A Group Conflict Authonsation given or deemed grven under Article 5 7 may be revoked,
varied or reduced in 1ts scope or effect by special resolution

In these Articles “Relevant Group" comprises
(a) the Company,

(b) any body corporate which 15 for the time being a wholly owned subsidiary of the
Company,
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(c) any body corporate of which the Company 15 for the tme being a wholly owned
subsidiary (a "Parent"),

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

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

Authonsatian 1s given by the members of the Company for the time being on the terms of
these Articles to each Director for the time being (including any alternate) in respect of
any Confhict Situation that exists as at the date on which these Articles are adopted or
that subsequently anses because (in ether case) the Director ts or becomes a
shareholder, investor or other participant n, lender to, guarantar, Dwrector, officer,
manager or employee of, or otherwise in any other way interested or concerned In, or has
been appointed by any Relevant Member Entity {(a "Member Conflict Authorisation”)
The Conflict Authonisabion Terms applicable to the Member Conflict Authorisation (the
"Member Conflict Authorisation Terms”) are automatically set by this Article 5 10 so
that the Director

(a) 1s not obliged to disclose to the Company information that 1s confidential to a third
party obtained by him (other than in his capacity as a Director of the Company or
as its employee or agent or i any other capacity that would otherwise obhge him
to disclose 1t to the Company) In any situation to which the Member Conflrct
Authorisation applies, nor to use any such information directly or indirectly for the
benefit of the Company or in perforiming his duties as a Director of the Company, in
carcumstances where to do so would amount to a breach of a duty of confidence
owed to that third party, and

h) may (but shall be under no obligation to)
n absent himself from the discussions of, and/or the making of decisions,

() make arrangements not to receive doecuments and information, relating to
the Conflict Situation concerned,

and the Company will not treat anything done (or omitted to be done) by the
Director concerned 1n accordance with the Member Conflict Authonsation Terms as
a breach by hum of his duties under sections 172 to 174 of the Act

In these Articles "Relevant Member Entily” means
(a) any registered holder of shares m the Company (a "Member"),

(b} any body corporate in which a Member holds for the time being or has ever held or
are or may become obhged {whether or not contingently} to make or acguire any
imvestment {whether debt, equity or otherwise), and

{c) any other body corporate which 1s in the same group as any Member ¢or with whom
the Member (or a member of its group) has or 1s proposing or considering having
any business or commmeraal deabngs ar reiationship

Where a Director has declared the nature and extent of his mterest «n & transaction or
arrangement or proposed transaction or arrangement with the Company in accordance
with these Arlicles andjor if (1) a Group Conflict Authorisation, and/for (1) a Member
Conflict Authorisation 15 given automatically in respect of any Director, then

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




which he or any other person derves from any such (ransaclion or arrangement,
and

(o) no such transactign or arrangement shall be hable to be avaided on the ground of
any such interest, and

(c) receipt of any remuneration or other benefit in relation to such interest shall not
constitute a breach of duty under section 176 of the Act

APPOINTMENT AND REMOVAL OF DIRECTORS

Appointment and Termination of Director's appointment

61

62

63
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For so long as the lona Shareholder Group holds i aggregate

(a) at teast 30 per cent of the share capital of the Company on issue immediately
followmng the 1ssue of the Shares described in clause 3 1(a)(n) of the Sharchotders’
Agreement, such shareholders shall together be entitled, by notice 1n wnting signed
by a duly authorised officer, to appoint two Directors to the Board, and

(b) an amount of 1ssued share capital of the Company which 1s less than 30 per cent
of the share capital of the Company 1n 1ssue immediately following the 1ssue of the
Shares described th clause 3 1(a)(n) of the Shareholders’ Agreement, such
shareholders shall together be entitled, by notice m wnting signed by a duly
authorised officer, to appoint one Director to the Board,

and by like notice to require the removal of any Director appointed by them and to
appoint any other person to act in place of any Director from time to time

Fer so long as the GC Shareholder Group holds in aggregate

(a) at least 10 per cent of the share capital of the Company on 1ssue immediately
fallowing the 1ssue of the Shares described in clause 3 1(a)(n) of the Shareholders’
Agreement, such shareholders shall together be enbitled, by notice in wnting signed
by a duly authonsed officer, to appoint two Directors to the Board, and

{h) an amount of 1ssued share capital of the Company which is less than 10 per cent
of the share capital of the Company in 1ssue immediately following the 1ssue of the
Shares described in clause 3 1{a){(n) of the Shareholders’' Agreement, such
shareholders shall tegether be entitled, by notice i writing signed by a duly
authornised officer, to appoint one Director to the Board,

and by like notice to require the removal of any Director appomtied by them and Lo
appoint any other persan to act in place of any Director from time to time

A person ceases to be a Director as soon as

(a) that person ceases to be a Director by wirtue of any piovision of the Act or s
prohibited ftom being a Director by faw,

(b} a bankruptcy order 1s made against that person,

{c) a compesition 1s made with that person's creditors generally in satisfaction of that
person's debts,

{d) a registered medical practitioner who 1s treating that person gives a wrnitten opinion

to the Company stating that that person has become physically ar mentally
incapable of acting as a Diwector and may rematn so for more than three months,
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(e}

(7

by reason of that person's mental 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,

netthcation s received by the Company from the Durector that the Director 1s
resigning from office, and such resignation has taken effect 1n accordance with its
terms

Notice of any appointment or removal required under Articles 6 1 or 6 2 shall be
given to the Company at s reqistered office

In respect of the Chawrman

(a)

(b)
{c)

the Chairrman shall be a Director appointed by the Shareholder who holds the
majority number of Shares,

the first Chairman of the Campany shall hold office for a mummum of 12 months,

In the event of a deadlock, the Chairman shall have a casting or second vote at any
board meeting, and

if the Chairman 1s not present at any board meeting or general meeting of the
Company then Iona shall nominate a Director to shall act as the Chairman for the
purpose of that meeting

All decisions of @ meeting of the Directors shall be passed by majenity resalution

Directors to take decisions collectively

66

If
(a)
(b}

the Company enly has one Director, and

no provision of the Articles requires it to have more than one Director,

then Director may take decistons without regard to any of the provisions of the Articles
relating to Directors’ decision-making

Calling a Directors’ meeting

67
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(a)

(0)

(c)

Any Director may dctermine that a decision or resoiution regarding any matter
which has been proposed for consideration by the board shall only be taken or
passed by way of 1esclubon of the Shareholders n accordance with the
Shareholders' Agreement Any such determinatien may be made by the relevant
Cirector erther

) by delivering Lo the secretary of the Company (or the Financial Services
Manager, If there 1s no secretary), a notice in wnting specfying the matter
in respect of which the determination 1s being made at any time before the
tume fixed for the meeting at which such matter 15 to be considered or at the
meeting itself, or

{1) orally dunng the course of the meeting

Follov:ung such determination being made, the board shall have no power to take
any further action with regard to the matter which shall have been speafied

Meetings of the board shall be held at Grocontinental's registered office provided
that telephone altendance shall be pernussible and at such times as the board shall
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determine PROVIDED THAT, unless otherwise agreed between the Shareholders, a
meeling of the board shall be held at least once every three months and otherwise
as any Director shall request Save m the case of an emergency not less than 10
Business Days' notice (or such other period of notice as may be agreed from bime
to ume by at least one Dwrector appointed by each Shareholder(s) enutled to
appoint a Director pursuant to Articles 6 1 and 6 2) of each meeting of the board
specifying the date, time and place of the meeting and the business to be
transacled thereat shall be given to all Directors save 1n an emergency where such
notice as s reasonable in all the arcumstances shall be given

(d) All relevant board papers for board meetings will be sent to all Directors five
Business Days prior to the board meebing and save wn an emergency or as
otherwise approved by at least one Director appointed by each of the
Shaieholder{s) entitled to appomt a Director pursuant to Articles 6 1 and 6 2 no
matter shail be discussed at a board meeting of which prior notice has not been
given Minutes will be sent to the Directors within 20 Business Days after the
holding of the board meeting

(a) 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 writing, to appoint a person to be a Director

(b) For the purposes of paragraph (@), where two or more Shareholders die In
arcumstances rendening i uncertain who was the last to die, a younger
Shareholder 1s deemed to have survived an older Shareholder

ALTERNATE DIRECTORS

Any Shareholder (the "appomntor"”) may appoint as an alternate to a Dwector it has
appointed pursuant to Articles & 1 ar 6 2 (the "Original Director") any other Director, or
any other person to

(a) exercise the Onginal Director's powers, and
(b) carry out the Original Director' s responsibihities,

i relation to the taking of decisions by the Directors in the absence of the Criginal
Direclor

Any appointment or temoval of an alternate must be effected by natice in writing to the
Company signed by the appointor, or in any other manner approved by the Directors

The notice must
(a2} wdentify the proposed alternate and the Origmal Director, and

{b) in the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 15 willing to act as the alternate of the
Orniginal Director to which the notice relates

An alteinate Director has the same rights, n relation to any Directors' meeting, and all
meetings of committees of Directors of which the Origmal Diwrector 1S a member, or
Directors' writien resclution, or other decision of the Directors reached in accerdance with
Article 6 6 as the Onginal Director  If a resclution s signed by an alternate Director (or to
which an alternate Director has indicated his agreement in wnting), it need not also he
signed or so agreed to by the Onginal Drrector

12




75

76

77

78

79

81

82

AG795867

Except as the Articles specify olherwise, alternate Directors

(a) are deemed for afl purposes to be Directors,

(b) are hable for thew own acts and omissions,

{c) are subjecl to Lhe same restrichiens as the Original Director, and
(d) are not deemed to be agents of or for the Onginal Director

A person who 1s an alternate Director but not a Director

(a) may be counted as participating for the purposes of determining whether a guorum
15 participating (but only if the Original Director ts not parbiapating), and

(b) may sign {or otherwise indicate his agreement In wnting to) a wntten resolution
(but only if the Oniginal Director has not signed or otherwise indicated his
agreement in writing to such written resofution)

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

A Director who is an alternate Director may vote for himself and on behalf of each Onginal
Director who 15

(a) not participating in a Directors' meetng, and
(b) would have been entitied to vote If they were particpating in it

An alternate Director i1s not entitled to receive any remuneration from the Company for
serving as an alternate Director

An alternate Director's appointment as an alternate terminates

(a) when the relevant Shareholder revokes the appointment by notice to the Company
in writing specifying when 1t1s to terminate,

{b) on the occurrence n relation te the alternate of any event which, If it occurred in
relation to the Crngmal Director, would result in the termmnatron of the Ornginal
Director's appointment as a Director,

() on the death of the Crniginal Director, or
(d) when the Original Director's appointment as a Director terrminates
TRANSFERS

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

OBLIGATORY TRANSFER

If a Shareholder or its Affihate commits a Breach which 1s incapable of remedy or, if such
Breach 1s capable of remedy and the Shareholder who 15 or whose Affiliate is in breach
("Defaulting Member") has farled to remedy it within 30 days' of written notice by any
other Shareholder {"Non-Defaulting Member")}, then the Defaulting Member shall be
deemed on the occurrence of such event to have given a notice (a "Deemed Transfer
Notice"} In respect of its entire holding of Shares provided that, where the Defaulung
Shareholder 1s a holder of B Shares, the notice shall be deemed to be given in relation to
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all B Shares in 1ssue, regardless of the identity of the holder(s) of the B Shares and all
holders of B Shares shall be deemed to be Defaulting Shareholders

1f a Deemed Transfer Notice 1s deemed to be given by a Defaulting Member
(a) the Shares held by the Defaulting Member shall cease to carry any voling nghts,

(b}  the Directors appointed by the Defaulting Member shall not be required in order far
there to be a quorum for a Directors' meeting or a Shareholders' meetrng, and

() the Defaulting Shareholder shall transfer its Shares to the Non-Defaulting
Shareholders (or a third party nominated by such Non-Defaulting Shareholders),
prowvided that such Non-Defaulting Shareholders have expressly stated therr
requirement for such transfer Such transfer shall be implemented in accordance
with the Articles pro rata to the Non-Defaulung Shareholders' existing heldings of
Shares The price of such Defaulting Shareholder's Shares shall be the Deemed
Transfer Price

If the Defaulting Member defaults in transferring Shares to be transferred pursuant to
Article 8 2 or any other provisions of the Articles or the Shareholders' Agreement {the
"Relevant Securities")

() the Chairman, or faling him one of the Directors of the Company or some other
person duly nominated by a resolution of the hoard for that purpose, shall be
deemed to be the duly appomnted agent of the Defaulting Member with full power to
execute, complete and deliver in the name and on behalf of the Defaulting Mermber
all documents necessary to give effect to the transfer of the Relevant Securities to
the relevant transferee,

()] the board may receive and aive a good discharge for the purchase maney on behalf
of the holder and (subject to the transfer being duly stamped) enter the name of
the transferee in the register of members or other appropriate register as the
holder by transfer of the Relevant Securittes,

(c) the board shall forthwith pay the purchase money into a separate bank account In
the Company's name and If and when the Defaulting Member shall deliver up his
certificate or certificates for the Relevant Securties to the Company (or an
indemnity i a form reasonably satisfactory to the beard 1n respect of any lost
certificate) he shall thereupon be paid the purchase money, without interest and
less any sums owed to the Company by the Defaulting Member pursuant to these
Articles or the Shareholders' Agreement or otherwise, and

(d) if such certificate shall compnse any Shares which the Defaulting Member has not
become bound te transfer as aforesard the Company shall 1ssue to him a balance
certtficate for such Shares

The appointment referred to m Article 8 4(a) shatl be rrevocable and s given by way of
security for the performance of the obhgations of the holder under these Articles

PRE-EMPTION RIGHTS

Subject to the terms of the Project Documents, any Shareholder ("Transferor™) being a
body corporate may transfer at any time any Shares to any member of its Shareholder
Group ("Transferee) If a Transferee ceases to be a member of the same Shareholder
Group at any bime after such transfer then such Transfeiee shall immediately pner to the
time at which it ceases to be a member of the same Shareholder Group transfer the
Shares to another member of that Shareholder Group
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Any Shareholder ("Onginal Member™) being an individual may at any time transfer all or
any of lis Shares oniginally allotted to him or any beneficial interest therein for whatever
constderation to his or her spouse or adult children or adult stepchildren or in the case of
DG to LG and in the case of LG to DG, or to the trustee or trustees (the "Trustees") of a
famly trust set up wholly for the benefit of one or more of the transferor, his or her
spouse, children or stepchildren and of which the Shareholder 1s the settlor (each a
"Permitted Transferee") and a Permitted Transferee may transfer any of those Shares
to any other Permitted Transferee

The Trustees may at any time

(a) transfer all or any of thetr Shares to a company of which they hold the whole of the
share capital and which 1s Controlled by them PROVIDED THAT f any such
company, while it 15 a Shareholder, shall cease to be such a company it shall,
within 21 days of so ceasing, transfer its Shares back to the Trustees or to a
company of which the Trustees hold the whole share capital and wihich 15 so
Controiled failing which 1t or the relevant Shareholder(s) (if different) shall be
deemed to have given a Transfer Notice pursuant to Article 9 7, or

(b} transfer all or any of their Shares to the Onginal Member or to any other Permitted
Transferee

Any persen holding Shares transferred to him pursuant to Articles 9 1, 9 2 or 9 3 shall be
deemed to have irrevocably appointed the Onginal Member of such Shares as his proxy in
respect of such Shares and no instrument of appointment shall be necessary to be
depasited with the Company

In the event that a Permitted Transferee becomes bankrupt, he shall irmmediately transfer
back to the relevant Cniginal Member his Shares

Mo Shareholder shall

(a) save In the case of any refinancing of the Loan Stock, pledge, mortgage (whether
by way of fixed or floating charge) or otherwise encumber 1ts legal or benefcial
interest in its Shares,

(b) sell, transfer, grant any oplions over or otherwise dispose of any Shaies (or any
interest therein) except as provided under the provisions of these Articles or the
Shareholders' Agreement, or

(¢) save as permitted by the Shareholders' Agreement, transfer any Shares

Subject to Articles 9 1 and 9 2, before transferring or disposing of any Shares or any
Intetest 1n any Shares any Shareholder proposing to transfer or dispose of the same (the
"Proposing Transferor”} shall give a naotice in wntuing (the "Transfer Notice™) to the
Company that it desires to transfer or dispose of some or all of its Shares (the “Sale
Securities"”} The Transfer Notice shall constitute the Company as the Proposing
Transferor's agent for the sale of the Sale Securties {together with all rnghts and
obhgations attached thereta) at the Prescribed Price (as determined in accordance with
Article 9 8) during the Prescribed Period (as defined in Article 9 9 below) and otherwise In
accordance with this Articte 9 7 The Transfer Notice shall be irrevocable except with the
consent of the board or, where the Proposing Transferor 15 not wilhing to sell at the
Prescnbed Price where determined by an Independent Accountant in accordance with
Article 9 8(c), the Proposing Transferor has given notice to this effect in accordance with
the provisions of Article 9 8

(a) If an offer 1s made by a bona fide arm's length purchaser to the Proposing
Transferor for the Sale Secunties, which 1s agreeable to such Propesing Transferor,
then the agreed price per Sale Security shall constitute the “Prescribed Price”, or
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(B if no such bona fide offer r1s made but the Propoesing Transferor and the board have
agreed a price per Sale Secunty, (which price is believed by the board to represent
the Farr Value thereof) and such agreement was reached not more than one month
before the Transfer Notice then such price shall be the "Prescribed Price”, or

(€) in all other circumstances on the giving of the Transfer Notice, the board shall
request the Chairman to appoint an Independent Accountant acting as an expeit
and not an arbitrator to determine and cerbify the Fair Value of the Sale Securities
taking into account the rights and regulations attaching to such Sate Securities as
at the date of the proposed transfer (the "Prescribed Price") on the following
assumpbions and hases

() valuing the Sale Secunties as on an arm's length sale between a willing
vendor and a willtng purchaser,

() if the Company 1s then carrying on business as a going concern, on the
assumption that 1t will continue to do so, and

{(m)  valuing the Sale Securities as a rateable proportion of the total market vatue
of all the issued Shares of the same class in the capital of the Company
without any premium or discount being attributable to the percentage of the
1ssued share capital of the Campany which they represent on the basis that
the Sale Securities are capable of being transferred without restriction

If any difficulty shall anse n applying any of the foregoing assumptions or bases
then such difficulty shall be resolved by the Independent Accountant in such
manner as he shall in tus absolute discretion think fit

In any case, there shall be deducted from the Prescribed Price so agreed or determined,
save to the extent that such has already been taken into account in calculating the
Prescribed Price, any dividend or other distnbution or interest declared or made on or pad
after the date of the agreement or, as the case may be, determination which I1s to be
retained by the Proposing Transferor If the Proposing Transferor 1s not willing to sell at
the Prescribed Price, where determined by an Independent Accountant, then the
Proposing Transferor may within a period of 15 Business Days following the date of
determination of the Prescribed Price withdraw Lthe Sale Securities from sale by serving
notice on the Company to that effect The cost of the Independent Accountant shall be
horne by the Proposing Transferor

The Sale Securittes shall be offered by the Company by notice in writing (the "Offer
Naotice™) to the other Shareholders for purchase at the Prescribed Price The Offer Notice
shall specify a time hmit {nat being less than 30 Business Days) within which st must be
accepted or In default of acceptance will lapse (the "Prescribed Period”} Any
Shareholder wishing to purchase any Sale Secunties shall provide written notice to the
Company within the Prescribed Penod specifying the number of Sale Securities it wishes
to purchase In the case of competition for the Sale Sccunties, the Sale Securities shal
be sold to Shareholders wishing te accept such offer in propostion {as nearly as may he
without involving fractions or increasing the number of Sale Secunities sold) to ther
existing helding of Shares

If the Company shall during the Prescrnibed Perod find Shareholders (the "Buyers") to
purchase all of the Sale Securities, it shall give notrce in wriling thercef to the Proposing
Transferor who shali be hound upon payment of the Prescribed Price in cash to transfer
such Sale Securities to the respective Buyers Each such notice shall state the name and
address of the Buyer and the number of Sale Securities agreed to be purchased by it and
the purchase shall be completed at a place and time being not less than 10 Business Days
after the date of such notice and as are contained in such notice
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If the Company finds Buyers to acquire some but not all of the Sale Securities, the
Praposing Transferor shall not be obhged to sell some only of the Sale Securities

If the Company does not find Buyers wishing to purchase all of the Sale Securities, 1t shall
give to the Proposing Transferor a notice in wnting that the Company has not found
Buyers for all the Sale Secuitties and then the Proposing Transferor, at any time
thereafter up to the cxpiration of two months after the expiry of the Prescribed Period,
shall be at hberty to transfer the Sale Securtties to any person on a bona fide sale at any
price not being less than the Prescribed Price (after deducting where appropriate any
dvidend or cther distribution or interest paid, declared or made after the date of the
Transfer Notice and being retamed by the Proposing Transferor and which was not taken
into account 1n the delermination of the Prescribed Price), provided that no transfer may
be made and the board shall not register a transfer unless this Article 9 and the
Shareholders' Agreement have been observed

Share transfers

913

(a) Shares may be transferred by means of an instrument of transfer in any usual form
or any other form approved by the Directors, which 1s executed by or on behaif of
the transferor

(b) Mo fee may be charged for registering any instrument of transfer or other
document relating te or affecting the title to any Share

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

(d}  The transferor remains the holder of a Share untl the transferee's name 1s entered
I the register of members as holder of 1t

Transmission of Shares

914

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

(b) A transmittee who produces such ewvidence of entitlement to Shares as the
Directars may properly require

(1} may, subject to the Articles, choose either to become the holder of those
Shares or to have them transferred to another person, and

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

Q) But transmittees do not have the ntght to attend or vote at a general meeting, or
agree to a proposed written resolution, 1n respect of Shares to which they are
entitied, by reason of the holder's death or bankruptcy or ctherwise, untess they
become the holders of those Shates

Exercise of transmittees’ rights

915
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(a} Transmittees who wish to become the holders of Shares to which they have
become entitled must noufy the Company 1in writing of that vish

(b) If the transmittce wishes to have a Share transferred to another person, the
transmitttee must execute an instrument of transfer in respect of it

(c} Any transfer made or executed under this Article 9 15 1s to be treated as if it were
made or executed hy Lhe person from whom the transmittee has derived rights in
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respect of the Share, and as if the event which gave nise to the transmission had
not occurred

Transmittees bound by prior notices

916 If a notice 1s given to a Shareholder in respect of Shares and a transmittee is entitted to
those Shares, the transmittee 1s bound by the notice If it was given to the Shareholder
before the transmittee's name has been entered In the register of members

SECRETARY
101 The Company may have and appoint a secretary until such time as it determines not to
ALLOTMENT OF SHARES

111 The Directors are protutited from exercising any power of the Company to allot Shares or
grant rights to subscribe for or convert any security into Shares pursuant to section 550 of
the Act but may exercise any power of the Company pursuant to section 551 of the Act f
they are authorised to do so by resolution of the Company n accordance with that

sechtion

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

PAYMENT OF COMMISSIONS ON SUBSCRIPTION FOR SHARES
121 The Company may pay any persan a commission in consideratton for that person
{a) subscribing, or agreeing to subscribe, for shares, or
(b} procurtng, or agreeing to procure, subscriptions for shares
12 2 Any such commission may be paid

(a} in cash, or in fully paid or partly paid shares or other securiies, or partly in one
way and partly in the other, and

(b} in respect of a conditional or an absolute subscription
All Shares to be fully pard up

123 {a) Mo Share 1s to be issued for fess than the aggregate of ts nomnal value and any
prermium to be pard to the Company in consideration for it5 155ue

{b) This does not apply to Shares taken on the formation of the Company by the
subscribers to the Company's memorandum

Powers to issue different classes of Share
124 (a) Without prejudice to the nghts attached to any existing Share, the Company may
1ssue Shares with such nghts or restrichons as may be determined by ordinary
resotution
(b) The Cempany may tssue Shares which are to be redeemed, or are hable to be
redeemed at the optron of the Company ot the holder, and the Dtrectors may

determine the terms, conditions and manner of redemption of any such Shares

Company not bound by less than absolute interests

18
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125

Except as required by law, no person 15 to be recognised by the Company as holding any
Share upon any trust, and except as otherwise required by law or the Articles, the
Company s not in any way to be bound by or recognise any tnterest in a Share other than
the holder's absolute ownership of it and all the nghts attaching to it

DIVIDENRS

Procedure for declaring dividends

131

132

133

13 4

The Company may by ordmary resolution declare dividends

If the Company's share capital 1s divided into different classes, no dividend may be paid
on Shares carrying deferred ar non-preferred rnights 1f, at the time of payment, any
preferential dividend 1s 1n arrear

The Dwrectors may pay at intervals any dividend payable at a fixed rate If it appears to
them that the profits available for distribution jJustify the payment

If the Directors act in good faith, they do not incur any llabiity to the holders of Shares
conferrning preferred rights for any foss they may suffer by the lawful payment of an
intenim dividend on Shares with deferred or non-preferred nghts

Payment of dividends and other distributions

135

(a) Where a dividend or other sum which 1s a distnbution 1s payable in respect of a
Share, it must be paid by one or more of the following means

(1) transfer to a bank or buillding society account specified by the distnbution
reciplent either in writing or as the Directors may otherwise decide,

(n) sending a chegue made payable to the distnbution recipient by post to the
distribution reciptent at the distribution recipient's registered address (If the
distribution recipient 1S a holder of the Share), or (in any other case) to an
address specitfied by the distnbution reapent either 1in wnting or as the
Directors may otherwise decide,

{m) sending a cheque made payable to such person by post to such person at
such address as the distribution recipient has specified either in writing or as
the Threctors may otherwise decide, or

(v} any other means of payment as the Directors agree with the distnbution
recipient either in wniting or by such other means as the Directors decide

(b) In the Articles, "the distribution rectpient” means, In respect of a Share in respect
of which a dividend or other sum is payable

) the holder of the Share, or

() if the Share has two or more Jont holders, whichever of them s named first
in the register of members, or

(i} if the holder 15 no longer entitled to the Share by reason of death o
bankruptey, or otherwise by operation of law, the transmittee

No interest on distributions

136
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Ihe Company may not pay interest on any dividend or other sum payable in respect of a
Share unless otherwise provided by
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{a)
(b)

the terms on which the Share was 1ssued, or

the prowisions of another agreement between the halder of that Share and the
Company

Shareholders' reserve power

137

(a)

=)

The Shareholders may, by special resolution, direct the Directars to take, or refrain
from taking, specified action

No such special resolution invaldates anything which the Directors have done
before the passing cf the resolution

Unclaimed distributions

138

All dhidends or other sums which are

{a)
{b)

payable in respect of Shares, and

unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the Company
until claimed

(0

If

{a)

{b)

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

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

the distribution recipient has not claimed it,

the distribution recipient 1s no lenger entitled to that dividend or other sum and it ceases
to remain owing by the Company

Non-cash distributions

139

(a)

(b)

Subject to the terms of i1ssue of the Share in guestion, the Company may, by
ardinary resolution on the recommendation of the Directors, deade to pay all or
part of a dividend or other distnibution payable in respect of a Share by transferring
non-cash assets of equivalent value (including, without limitation, Shares or alher
securities in any Company)

For the purposes of paying a non-cash distribubion, the Directors may make
whatever arrangements they think fit, induding, where any difficulty arises
regarding the distribution

) fixing the value of any assets,

() paying cash to any distnbutlion recipient on the basis of that value in order
to adjust the rights of recipients, and

{(m) vestng any assetsn trustees

Waiver of distributions

46795867
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13 10 Distribubion recipients may waiwve their entitlement to a dividend or other distribution
payable in respect of a Share by giving the Company notice in writing to that effect, but

of
(a)
(b)

the Share has more than one holder, or

more than one person 1s entitled to the Share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

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

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums

1311 (a)

(b)

{c)

(d)

(e)

Subject to the Articles, the Directors may, if they are so authonsed by an ordinary
resolution

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

(n) apprepriate any sum which they so decide to capitalise {a "capitalised sum")
to the persons who would have been entitled to it of it were distnbuted by
way of dividend (the "persons entitled") and in the same proportions

Capitalised sums must be apphed

(1) on behalf of the persons entitled, and

() 1n the same proportions as a dividend would have been distnbuted to them
Any capitalised sum may be applied in paying up new Shares of a nominal amount
equal to the capitalised sum which are then aliotted credited as fully paid to the
persans entitled or as they may direct

A capitalised sum which was appropnated from profits avaidable for distnibubion
may be applied in paying up new debentures of the Company which are then
allotted credited as fully paid to the persons entitled o1 as they may direct

Subject to the Articles the Directors may

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

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

{nr) authorise any person to enter wnto an agreermment with the Company on
behalf of all the persons entitled which 1s binding on them n respect of the
allotment of Shares and debentures to them

QUORUM AT GENERAL MEETINGS

14 1 The quorum for general meetings shall compnse the Shareholder{s) who are entitled to
appoint a Director under Article 6 or one representative of them If a number are together

46795867
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enbitled to exercise such right No business other than the appointment of the Chairman
of the meeting 1s to be transacted at a general meeting if the persons attending it do not
constitute a quorum

14 2 If withun half an hour from the ume appowmnted for the meeting a guerum 1s not present,
the meeting shall stand adjourned to the following Business Day at the same time and
place, and the gquorum for meeting shall be the Shareholder(s) who are present at the
reconvened meeting prowvided that the querum includes Tona

Attendance and speaking at general meetings

143 (a)

(b)

(c)

(d)

(e

A person s able to exerase the right to speak at a general meeting when that
person 1s 1n a position to communtcate to all those attending the meeting, dunng
the meeting, any information or cpintens which that person has on the business of
the meeting

A person Is able to excrose the rnight to vote at a general meeting when

0] that person i1s able to vote, during the meeting, on resoluttons put to the
vote at the meeting, and

(n} that person’s vote can he taken into account in deterrmimng whether or not
such resolutions are passed at the same time as the votes of all the other
persons attending the meeting

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

In determining attendance at a general meeting, 1t ts immaterial whether any two
or more members attending it are in the same place as each other

Two or more persons who are not In the same place as each other attend a general
meeting if their arcumstances are such that if they have (or were to have) rights to
speak and vote at that meeting, they are {or would be) able to exerase them

Chairing general meetings

14 4 Article 6 4(d) shall apply

Attendance and speaking by Directors and non-Shareholders

14 5 (a)
(b}

Adjournment

14 6 {a)

46795867

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

The Chawman of the meeting may permut other persons who are not
(1} Shareholders of the Company, or

(n} otherwise entitled to exerqise the nghts of Shareholders in relation to
general meetings,

to attend and speak at 2 general meeting

If the persons attending a general meeting within half an hour of the time at which
the meeting was due to start do not constitute a quorum, or iIf durng a meeting a
quorum ceases to be present, the Chairman of the meeting must adjourn i1t
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(b)

(c)

(d)

(e)

(n

The Chairman of the meeting may adjourn a general meeting at which a guorum s
present if

m the meeting consents to an adjournment, or

{(n) it appears Lo the Chairman of the meeling that an adjournment 1S necessary
to protect the safety of any person attending the meeting or ensure that the
business of the meeting 1s conducted 1n an orderly manner

The Chairman of the meeting must adjourn a general meeting f directed to do so
by the meeting

When adjourning a general meeting, the Chairman of the meeting must

£)] either specify the time and place to which it 1s adjourned or state that it 15 to
continue at a ime and place to be fixed by the Directors, and

) have regard to any dwections as to the time and place of any adjoumment
which have been grven by the meeting

If the continuatton of an adjourned meeting 15 to take place more than 14 days
after it was adjourned, the Company must give at least seven clear days' notice of
it (that i1s, excluding the day of the adjourned meeting and the day on which the
notice 1s given}

(n to the same persons to whom notice of the Company's general meetings I1s
required to be given, and

01 contaiming the same mformation which such notice 1s required to contain
No business may be transacted at an adjourned general meeting which could not

propeily have been transacted at the meeting if the adjournment had not taken
place

Voting: general

14 7 A resolution put to the vole of a general meeting must be decided on a show of hands
uniess a poll1s duly demanded in accerdance with the Articles

Errors and disputes

148 (2)

(b)
Poll votes
149  (a)
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No objection may be raised to the quabhfication of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to
1s tendered, and every vote not disallowed at the meeting 1s vahd

Any such objection must be referred to the Charrman of the meeting, whose
decision 15 (inal

A pall en a resolution may be demanded

(1) in advance of the general meeting wheie 1t 15 to be put to the vote, or

(m at a general meeting, either before a show of hands on that resotutton or
immediately after the result of a show of hands on that resolution s
declared

A poll may be demanded by
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(<)

(d)

() the Chairman of the meeting,
() the Oirectors,
(in)  two or more persons having the rnight to vote an the resolution, or

(1v) a person or persons representing not less than one tenth of the total voting
rights of all the Shareholders having the right to vote on the resclution

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

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

Content of proxy notices

14 10

(2)

{b)

(c)

(d)

Praxies may only validly be appointed by a notice in writing (a "proxy notice")
which

(0 states the name and address of the Shareholder appointing the proxy,

(11} identifies the person appointed to be that Shareholder's proxy and the
general meeting in relation to which that person is appointed,

() 1s signed by or on behalf of the Shareholder appointing the proxy, or i1s
authenticated 1n such manner as the Directors may determine, and

vy 15 delivered to the Company in accordance with the Articles and any
instructions contained in the notice of the general meeting to which they

relate

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

Proxy notices may specfy how the proxy appointed under them is to vote (or that
the proxy 1s to abstain from voting) on one or more resclutions

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

() allowing the person appeinted under 1t as a proxy discretion as to how to
vote on any ancillary or procedural resolutions put te the meeting, and

(1) appointing that person as a proxy in relabon to any adjournment of the
general meeting to which it relates as well as the meeting itself

Delivery of proxy notices

14 11
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(2}

(b)

A person who is entitled to attend, speak or vote {erther on a show of hands or on
a poll} at a general meeting remains so entitled In respect of that meeting or any
adjournment of ik, even though a valid proxy notice has been delivered to the
Company by or on behalf of that person

An appomtment under a proxy notice may be revoked by debvering to the

Company a notice in writing given by or on behalf of the person by whom or on
whose behalf the proxy nolice was given
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(c)

(d)

A notice revoking a proxy appointment only takes effect if it 1s delivered before the
start of the meeting or adyourned meeting to which It relates

If a proxy notice 15 not executed by the person appointing the pioxy, it must be
accompanied by wntten evidence of the authority of the person whe executed It to
execute it on the appoimntor's behalf

Amendments to resolutions

14 12

14 13

151
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{a)

(b)

()

An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution tf

() notice of the proposed amendment 1s given to the Company in wnting by a
person entitled to vote at the general meeting at which 1t I1s to be proposed
not less than 48 hours before the meeting 1s to take place (or such later
time as the Chairman of the meeting may determine), and

(n) the proposed amendment does not, m the reasonable opinion of the
Chawrman of the meeting, matenally alter the scope of the resolution

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

{n the Chairman of the meeting proposes the amendment at the general
meeting at which the resclution 1s to be proposed, and

{n) the amendment does not go beyond what 1s necessary to correct a
grammatical or gther non-substantive error in the resolution

If the Chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution i1s out of order, the Chairman's error does not invahdate
the vote on that resolution

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

DEEMED DELIVERY OF DOCUMENTS AND INFORMATION

Any notice, demand or ather communication given or made under or in connection with
the matters contemplated by these Articles shall be in wnting and shali be delivered
personally or sent by prepaid first class post (or air mail If posted to or from a place
outside the United Kingdom)

Iona

Address 86 Jermyn Street, London SW1Y 61D

FAO Michael Dunn

oG

Address Shakespeare Way, Whitchurch, Shropshire, SY13 1L)
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16 2

163
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FAQ Dawvid Grocott

LG
Address Shakespeare Way, Whitchurch, Shropshire, 5Y13 100
FAD David Grocott

The Company
Address 86 Jermyn Street, London SW1Y 6JD

FAQ Alexander Todhunter

and shall be deemed to have been duly given or made as follows
(a) if personalty detivered, upon delivery at the address of the relevant party, and
(b) If sent by first class post, two Business Days after the date of posting,

provided that if, 1n accordance with the above provisions, any such notice, demand or
other communication would otherwise be deemed to be gtven or made ¢cn a day which 1s
not a Business Day or after 500 pm on a Business Day such nobice, demand or other
communication shall be deemed to be given or made at 9 00 a m on the next Business
Day

INDEMNITY AND BENEFITS

Subject to the provisions of the Compames Acts (but so that this Article does not extend
to any matter insofar as it would cause this Article or any part of it to be vaid under the
Companies Acts) but without prejudice to any indemnity to which the person concerned
may otherwise be entitied, every person who 1s or was at any time a Director of the
Company or any Group Company may be indemnified out of the assets of the Company
agamst all costs, charges, expenses, losses or liabilities (together "Liabilities”™) which he
may sustain or incur 1IN or about the actual or purported executron and/for discharge of his
duties {including those duties, powers and discretions In relation to any Group Company
or any company that 1s a trustee of an eccupabional pension scheme (as defined In
section 235(6) of the Acl)} and/er the actual or purported exercise of his powers or
discretions and/or otherwise n relation thereto or in connection therewith, including
(without prejudice to the generahbty of the foregoing) any Liability suffered or incurred by
him in disputing, defending, investigating or providing evidence in connection with any
actual or threatened or alleged claims, demands, investigations, or proceedings, whether
owvil, criminat, or regulalory or in cannection with any apphcation under section 661(3),
section 661{4) or section 1157 of the Act

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

Without prejudice to any aother prowvisions of these Articles, the Directors may exerase all
the poweis of the Company Lo purchase and maintain insurance for or for the benefit of
any persons who are or were at any bime Directors of the Company, or of any other Group
Company or any other body which 1s or was otherwise associated with the Company or
any Group Company o any other body in which the Company or any such Group
Company has or had any interest, whether direct or indirect, or of any predecessor in
business of any of the foregoing, (together with Group Companies, "Associated
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Companies”) or who are or were at any time trustees of (or Directors of trustees of) any
pension, superannuation or simifar fund, trust ar scheme or any employees’ share scheme
or other scheme or arrangement in which any employees of the Company or of any such
other body are interested, including {without prejudice to the generality of the forcgeing)
msurance against any costs, charges, expenses, losses or lhabihties suffered or incurred by
such persons In respect of any act ar omission 0 the actual or purporled execution and/or
discharge of theirr duties and/or the actual or purported exercise of theirr powers and
discretions and/or otherwise in relation to or In connection with their duties, powers or
offices in relatton to the Company or any such other body, fund, trust, scheme or
arrangement

Company seals

i71

17 2

17 3

17 4

Any common seal may only be used by the authority of the Directors

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

Unless otherwise decided by the Directors, If the Company has a common seal and it 1s
affixed to a document, the document must also be signed by at least one authorised
person tn the presence of a witness who attests the signature

For the purposes of this Article 17 4, an authorised person is

(a) any Director of the Company,

(b} the Cempany secretary (If any), or

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

Provision for employees on cessation of business

18

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

Share certificates

19
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(a) The Company must issue each Shareholder, free of charge, with one or moare
certificates 1n respect of the Shares which that Shareholder helds

(b) Every certificate must specify
(1) n respect of how many Shares, of what class, 1t 1s 1ssucd,
(D] the nominal value of those Shares,
(m}  that the Shares are fully pad, and
{v) any distingurshing numbers assigned to them
(c) No certificate may be issued In respect of Shares of more than one class

(d) If more than one person holds a Share, only one certificate may be 1ssued in
respect of it

(e} Certificates must
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()
()

have affixed to them the Company's common seal, or

he otherwise executed in accordance with the Companies Acts

Replacement Share certificates

20
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(a) If a certificate 1ssued in respect of a Shareholder's Shares 1s

)]
()

damaged or defaced, or

said to he lost, stolen or destroyed,

that Shareholder 15 entitled to be 1ssued with a replacement certificate in respect of
the same Shares

{b) A Sharehclder exerasing the right to be issued with such a replacement certificate

(1}

{n)

()

may at the same time exercise the right to be 1ssued with a single certificate
or separate cerbificates,

must return the certificate which 15 to be replaced to the Company if 1t s
damaged or defaced, and

must comply with such conditions as to ewvidence, mdemnity and the
payment of a reasonable fee as the Directors decide
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