Company Number 10129702

THE COMPANIES ACT 2006
PRIVATE COMPANY

LIMITED BY SHARES

FLAXBY PARK LIMITED 06/07/2016

COMPANIE
(the "Company") S HOUsE

Circulation Date: 2\ JUJ\_SL_ 2016

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the "Act"), the directors of the Company
propose that the following resolutions are passed as special resolutions (the "Resolutions”) but so
that neither resolution shall be passed unless both are passed

Special Resolutions

1 THAT the 4,000 issued ordinary shares of £0 01 each in the capital of the Company be re-
designated as follows

11

12

13

14

15

the 1,800 ordinary shares of £0 01 each held by Highland & Universal Land Limited
be re-designated as 1,800 A ordinary shares of £0 01 each,

the 925 ordinary shares of £0 01 each held by Trevor Cartner be re-designated as
925 B ordinary shares of £0 01 each,

the 925 ordinary shares of £0 01 each held by Flaxby Park Land Limited be re-
designated as 925 B ordinary shares of £0 01 each;

the 245 ordinary shares of £0 01 each held by Greyfriars Investments Limited be re-
designated as 245 C ordinary shares of £0 01 each, and

the 105 ordinary shares of £0 01 each held by The Grey Elephant Company Limited
be re-designated as 105 C ordinary shares of £0 01 each,

iIn each case having the nghts and being subject to the restnctions set out in the articles of
association adopted pursuant to resolution 2 below

2 THAT the articles of association attached to this written resolution and, for the purpose of
identification iniialled by a director of the Company, be adopted as the Company's articles of
association In substitution for, and to the exclusion of, the Company's existing articles of
association
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Agreement

Please read the notes attached to this document before signifying your agreement to the
Resolutions,

We the undersigned (each being a perscn who was entitied to vote on the Resolutions on the
Cuwculation Date) hereby rrevocably agree ta the Resolutions

Signed Dated 2016

Highland & Universal Land Limited

Signed _ﬁ) Dated 2L o e 2016
A

Trevor Cartner

Signed Dated 2016
Flaxby Park Land Limited

Signed Dated 2016

Greyfnars Investments Limited

Signed Dated 2016

The Grey Elephant Company
Limited
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Agreement

Please read the notes attached to this document before signifying your agreement to the
Resolutions.

We the undersigned (each being a person who was entitled to vote on the Resolutions on the
Circulation Date) hereby rrevocably agree to the Resolutions

Signed /% Dated QM- L s~e 2016

Highland & Unlversal Land Limited U

Signed Dated 2016

Trevor Cartner

Signed: Dated 2016
Flaxby Park Land Limited

Signed- / % Dated l\-‘- "Lo/\.e_’ 2016
Q

Greyinars Investm enls

Signed / %Zthﬂed. 2% Toone 2016
@)

The Grey Elephant @npany
Limited

514346711
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Agreement

Please read the notes attached to this document before signifying your agreement to the
Resolutions.

We the undersigned (each being a person who was entitled to vote on the Resolutions on the
Circulation Date) hereby irrevocably agree to the Resclutions

Signed. Dated 2016

Highland & Universal Land Limited

Signed- . Dated 2[_):16
Trevor Cartﬁer

Signed l o Dated 2016
Flaxby bark Land Limi»ted e T LAy ey A o

Signed, Dated- 2016

Greyfriars Investments Limited

Signed. Dated 2016

The Grey Elephant Company
Limited

51434671-1




Notes

You can choose to agree to both the Resolutions or neither of them but you cannot agree to
only one of the Resolutions If you agree with both the Resolutions, please indicate your
agreement by sigming and dating this document where indicated on the previous page and
returning it to the Company before the end of the period of 28 days beginning with the
Circulation Date (the “Lapse Period™) using one of the foliowing methods

11 By Hand delivering the signed copy to the Company at Wynyard Park House,
Wynyard Avenue, Wynyard, Engiand, TS22 5TB

1.2 Post returning the signed copy by post to the Company at Wynyard Park Houss,
Wynyard Avenue, Wynyard, England, TS22 5TB

If you do not agree with both the Resolutions, you do not need to do anything Failure to
respond will not be treated as agreement to the Resolutions

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

The Resolutions are passed when elgible members representing 75% of the total voting
nghts of eligible members have signified therr agreement to them, however, neither of the
Resolutions 1s passed unless bath of them are passed

If the Resolutions are not passed before the end of the Lapse Period they will lapse  If the
Company receives your signed document after the end of the Lapse Period your agresment
to the Resolutions will be ineffective,

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

514346711
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Company Number 10129702

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

FLAXBY PARK LIMITED

1 Definitions and Interpretation

11 The definitions set out In this Article 1 1 apply in these Articles

A Director

A Shareholder

A Shares

Acceptance Perlod
Acceptance Notice
Act

Acting In Concert
Adoption Date
Alternate
Appointor
Authorisation

Authorised Person

B Director

B Shares

B Shareholder
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a Director appointed by the A Shareholder(s) pursuant to these
Articles,

a Holder of A Shares from time to time,

the A ordinary shares of £0 01 each in the Company from time
to time,

the meaning gwven in Article 12 7,

the meaning given n Article 12 8,

the Companies Act 2006,

as defined in City Code on Takeovers and Mergers,
the date of adoption of these Articles,

the meaning given in Article 34 1,

the meaning given in Article 34 1,

the meaning given in Article 28 2,

(a) any Director,

{b) the company secretary (if any), or

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

a Director appointed by the B Shareholder{s) purstuant to these
Articles,

the B ordinary shares of £0 01 each in the Company from tme
to time,

a Holder of B Shares from tme to time,




Business Day

C Shares

C Shareholders
Capltallsed Sum
Chalrman

Chairman of the
Meeting

Company

Compulsory Transfer
Event
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any day (other than a Saturday or a Sunday or public holiday n
the United Kingdom) on which cleanng banks are open for
general banking business in the City of London and Edinburgh,

the C ordinary shares of £0 01 each in the Company from tme
to time,

a Holder of C Shares from time to time,
the meaning given in Article 43 1(b),
the chairman of the Company from time to time,

the person chainng the relevant general meeting mn accordance
with Article 46,

Flaxby Park Limited (Company Number 10129702),
(1) In relation to any Shareholder being a corporate entity

(a) a resoluton being passed for the lquidation
(voluntary or otherwise) of that Shareholder (other
than a genuine solvent reconstruction or
amalgamation i which the new company
assumes (and 1s capable of assuming) all the
obligations of that Shareholder}),

{b) the making of an admtnistration order by a court of
competent Jurisdicton, the passing of a resolution
for the administration of that Shareholder, the filing
of documents with a court for the appointment of
an adminustrator, or the giving by that Shareholder,
its directors or a qualifying floating charge holder
(as defined in paragraph 14 of schedule B1 to the
Insolvency Act 1986) of notice of intention to
appoint an administrator,

(c) the appointment of a recewver, administrative
receiver or manager In respect of the whole or a
substantial part of the assets or undertaking of that
Shareholder,

(d) that Shareholder entering intc a formal
composrhon or arrangement with its creditors,

{e) a pebtion for the winding up of that Shareholder
being presented at court (which 1s not withdrawn
or dismissed within seven days of the date of
presentation), or




Confilct
Conflicted Director

Connected Person

Control

Default Acceptance
Period

Default Buyer
Default Completion

Defaul Price
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(i the commencement of any process which could
resuit 1n the dissoluton of that Shareholder and
the distribution of its assets among its creditors,
shareholders or any other person

(2} In the case of a Shareholder who 15 an indwvidual an
order being made for the bankruptcy of such
Shareholder or such Shareholder convening a meeting
of therr creditors or circulating a proposal with a view to
making an arrangement or composition,

3 In relabon to any Shareholder

{a) any event analogous to any of those referred to in
any of (1) (a) to (1) (f) and (2) (inclusive) (as the
case may be) above occurs In respect of that
Shareholder in any junsdicton in which that
Shareholder ¢arries on business,

(b) any disposal of a Share or any interest therein by
that Shareholder {whether for consideraton or
otherwise) otherwise than ih accordance with the
provisions of these Articles, or

(c) a chargee becoming entitled to exercise its rights
or realise its security over any Shares held by that
Shareholder

the meaning given in Article 28 1,
the meaning given in Article 28 1,

a person connected with another wathin the meaning of section
1122 of the Corporation Tax Act 2010,

in relatton to a company, the ability of any person (together with
any person connected with or Acting in Concert with that
person) to exercise more than fifty per cent (50%) of the total
voting nghts normally exercisable at any general meeting of that
company and Controlled shall be ¢construed accordingly,

the meaning given in Article 11 2,

the meaning given in Article 11 1,
the meaning given in Article 11 4,

the meaning given in Article 11 1,




Default Seller
Default Shares

Defaulting Shareholder

Director

Electronic Form

Eligible Directors

Equity Securlties

Expert

Family Member

Family Trust
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the meaning given in Article 11.2,
the meaning given in Article 11 1,

means a Shareholder who I1s subject to a Compulsory Transfer
Event {and In the event that such Defaulting Shareholder s the
A Shareholder, the term Defauling Shareholder shall be
deemed to also Include the C Shareholder(s)),

a dwector of the Company, including any person occupying the
position of director, by whatever name called,

the meaning given in section 1168 of the Act,

in relation to any matter, the Diectors who would have been
enttied to vote on, and whose votes would have been counted
in respect of, that matter had it been proposed as a resolution at
a Directors’ meeting,

the meaning gwven In section 560(1) of the Act,

a firm of chartered accountants (acting as an expert and not as
an arbitrator) nominated, in the case of Article 11, by agreement
between the Default Buyers and the Default Seller(s) and, in the
case of Article 12, by agreement between the Directors and the
Seller or, 1n the event of disagreement as to the nomination for
a penod of seven days, nominated on the application of any of
the aforermentioned persons by the President for the ime being
of the Institute of Chartered Accountants in England and Wales

The Default Buyer(s) and the Default Seller(s) or (as the case
may be) the Directors and the Seller, shall co-operate in relation
to the normnation and subsequent appointment of the firm of
chartered accountants and shall not unreasonably withhold therr
consent to the nomination or subsequent appointment, or the
terms of engagement for the appointment, of the firm of
chartered accountants,

in refation to any mdwvidual Shareholder, the spouse or cwl
partner of that Shareholder and thewr children (including step
and adopted children) from time to time;

a trust under which the only persons being (or capable of being)
beneficlanes are

(a) the settfor, and/or
{b) the Family Members of that settlor, and
(c) any chanty or chantes as default beneficiaries

4




Final Notice

Fully Pald

Group
Group Company
Hard Copy Form

Holder

Initial Notice

Joint Venture
Agreement

Majority Declsion

Ordinary Resolution
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(meanming that such chanty or chantes have no
immed:ate beneficial interest in any of the settled
propeity or the income therefrom when the frust Is
created but may become so interested if there are no
other beneficraries from time to time except other
chanties),

and under which no power of control over the voting powers
conferred by any Share 1s exercisable at any time by, or subject
to the consent of, any person other than the trustees, the settlor
or the Family Members of that setllor For the purposes of this
definition

()  settlor shall include a testator or an Intestate in relation
to a Family Trust ansing under a testamentary
disposiion or an intestacy of a deceased Shareholder
(as the case may be}, and

(W)  Family Member shall include the widow or widower of
the settlor or the ctvil partner of such settlor at the date
of his death,

the meaning given In Article 11 2,

in relation to a Share, that the nominal value and any premium
to be paid to the Company in respect of that Share have been
Paid to the Company,

the Company and any Subsidiary,
any member of the Group,
the meaning given m section 1168 of the Act,

in relation to a Share, the person whose name 15 entered In the
register of members as the holder of that Share from time to
time,

the meaning given in Article 11 1,

the joint venture agreement in relation to the Company entered
into on or around the Adoption Date (as amended or
supplemnented from time to time),

subject to Article 25, a decision cammed by a majonty of the
Drrectors (including at least one A Director and one B Director)
and taken at a Directors’ meeting,

the meaning given in section 282 of the Act,







Pald

Participate

Permitted Transfer

Permitted Transferee

Persons Entitled

Prescribed Perlod

Proxy Notice

Proxy Notification
Address

Qualifyilng
Representative

Relevant Director

Relevant Loss

Sale Price
Sale Shares
Seller

Shareholder
Authorisation

Shareholder Consent

Shareholders
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paid or credited as paid,

the meaning given in Article 22 1 and Particlpating shall be
construed accordingly,

any transfer of Shares permitted in accordance with Article 13,

a person to whom a Shareholder has transferred Shares
pursuant to a Permitted Transfer,

has the meaning given in Article 43 1{b),

the period expinng on the date on which the procedure
contemplated by Articles 121 to 129 {inclusive) has been
exhausted,

the meaning given in Article 51 1,

the meaning given in Article 52 1,

in relation to a Shareholder

(a) a person authonsed under section 323 of the Act to act
as the representative of that Shareholder in relation to
the relevant general meeting, or

(b) a person appointed as proxy of that Shareholder in
relation to the relevant general meeting,

any director or former director of any Greup Company,

any loss or habiity which has been or may be incurred by a
Relevant Director in connection wath his duties or powers in
relation to any Group Company or any pension fund of
employees’ share scheme of any Group Company,

the meantng given in Article 12 5,
the meaning given in Article 12 2,
the meaning given in Article 12 2,

the meaming given in Article 28 4,

the prior written consent of both the A Shareholders {acting by
majonty) and the B Shareholders (acting by majority),

the A Shareholder(s), the B Shareholder(s) and the C
Shareholders,




Shareholder's Group

Shares
Speclal Resolution

Subsldlary

Super Majority Consent

Transaction
Transaction Director

Transfer Form

Transfer Notice
Transferees
Unanimous Declislon

Wrliting
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in relation to a Shareholder
{a) that Shareholder,

{b) any company which I1s from time to time a subsidiary of
that Shareholder, and

{c) any company of which that Shareholder 1s a subsidiary
from time to time (its holding company) and any other
subsidianes of any such holding company from time to
time

shares in the Company,
the meaning given in section 283 of the Act,

any company which is a subsidiary of the Company from time to
time,

the pnor wntten consent of the A Shareholders (acting by
majority), the B Shareholders (acting by majority) and the C
Shareholders (acting by majority),

the meaning given in Article 29 1,
the meaning given in Article 29 1,

an instrument of transfer of Shares in any usual form or in any
other form approved by the Directors, which 1s executed by or
onh behalf of the transtferor

the meaning given in Article 12 2,
the meaning given tn Article 12 8,
the meanming given i Article 20 1, and

the representation or reproduction of words, symbols or other
information 1n a wisible form by any methed ar combination of
methods, whether sent or supplied in Electromc Form or
otherwise

12 The rules of iInterpretation set out in Articles 1 3 to 1 9 {inclusive) apply in these Articles
13 A reference to
(a) a person includes a reference to
)] any Iindividual, firm, partnership, unincorporated association or company
wherever Incorporated or situate, and
(1) that person's legal personal representatives and successors,
7
50312591-4




14

15

16

17

18

19

21

22

{b) bankruptcy includes individual insolvency proceedings in a junsdiction other than
England and Wales or Northern ireland which have an effect similar to that of
bankruptcy,

{c) a document includes, unless otherwise specified, any document sent or supphed In
Electronic Form, and

(d) a company shall include any company, corporaton or other body corporate,
wherever and however incorporated or established

Unless the context otherwise requires
(a) words denoting the singular shall include the plural and vice versa,
(b) words denoting a gender shall include all genders, and

(c) references to (or to any specified provision of) these Articles or any other document
shall be construed as references to these Articles, that provision or that document as
ih force and as amended from time to time.

Unless stated to the contrary, a reference to a statute, statutory provision or subordinate
legislation includes a reference to it as modified, replaced, amended and/or re-enacted from
time to tme (before or after the Adoption Date) and any prior or subsequent legislation made
under 1t but this Article 1 5 shall not cperate so as to iImpose on any person any greater
obligation than would otherwise apply

Unless the context otherwise requires, words or expressions used in these Articles shall have
the same meaning as in the Act

Any phrase introduced by the terms including, Include, in particular or any simiar
expression shall be construed as iiustrative and shall not hmit the sense of the words
preceding those terms

A reference to an Artlcle s to an article of these Articles

A reference to a transafer of Shares or any similar expression shall include a sale or transfer
of any mterest in any Shares (whether legal, beneficial or otherwise) and any charge,
mortgage or other encumbrance granted over any Shares

Model Articles

The model articles for private companies Imited by shares contained or incorporated in
Schedule 1 to the Companies (Model Arhicles) Regulations 2008 (S] 2008/3229) as amended
prior to the Adoption Date (the Model Articles) shall apply to the Company, save insofar as
they are varied or excluded by, or are inconsistent wath, the following Articles

In these Articles and the Model Articles any reference to any statutory provision shall be
deemed to include a reference to each and every statutory amendment, modification, re-
enactment and extension thereof for the time being i force

503125914
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31

32

33

34

35

36

Share Capital and Share Rights
The share capital of the Company 1s compnsed of A Shares, B Shares and C Shares
Income

Any profits which the Company may determine to distribute will be distributed among the
Shareholders (par passu as If the A Shares, B Shares and C Shares consttuted one class of
Shares) in proportion {as nearly as possible) to the number of Shares held by them
respectvely

Caphtal

On a return of assets {(whether on hiquidation, capital reduction or otherwise), the assets of the
Company remaining after the payment of its habiites will be distnbuted among the
Shareholders (pan passu as If the A Shares, the B Shares and the C Shares consttuted one
class of Shares) in proportion {as nearly as possible) to the number of Shares held by them
respechvely)

Voting

Subject to any special nghts or restrictions as to voting attached to any A Share or B Shares
by, or In accordance with, these Articles

{a) On a vote on a resoluton on a show of hands at a general meeting the A
Shareholders (acting as one class) and the B Shareholders (acting as one class)
{(whether present in person or by one or more proxies) shall each have one vote

(b) On a vote on
() a resolutron on a poll taken at a general meeting, or
)] a written resolution,

the A Shareholders as a class, regardless of the number of A Shares held by them,
shall have 50 per cent of the votes and the B Shareholders, regardiess of the
number of B Shares held by them, shall have 50 per cent of the votes

The C Shares shall not be entitted to

{a) receive of vote on any written resolution of the Company, or

{b) recelve notice of, attend or vote at any general meeting of the Company
Variation of class rights

No variation of the rights attaching to any class of Shares shall be effective except with the
sancton of a Special Resolution of the Holders of the relevant class of Shares. Where a
Special Resolution to vary the rights attaching to a class of Shares 1s proposed at & separate
general meeting of the Holders of that class of Shares, all the provisions of these Articles as
to general meetings of the Company shall apply (with such changes as are required), but so

9
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that the necessary quorum shall be one such Holder present 1n person or by proxy For the
purpose of this Article 3 6, one Shareholder present in person or by proxy may constitute a
meeting

4 Unissued Shares

41 No Equity Secunhes shall be allotted without Super Majonity Consent

42 The requirements of sections 561 and 562 of the Act shall not apply to any allotment of Equty
Secunties by the Company

5 All Shares to be Fully Paid Up

51 Subject to Article 5 2, no Share I1s to be issued for [ess than the aggregate of its nomnal value
and any premium to be Paid to the Company In consideration for its i1ssue

52 Article 51 does not apply to the Shares taken on the formation of the Company by the
subscnbers to the Company’'s memorandum

6 Powers to Issue Different Classes of Shares
Subject to the other provisions of these Articles and the Joint Venture Agreement, but without
prejudice to the nghts attached to any existing Shares, the Company may

61 1ssue Shares with such nghts or restrictions as may be determined by the Shareholders, with
Super Majonty Consent, and

62 issue Shares which are to be redeemed or are liable to be redeemed at the option of the
Company or the Holder

7 Company Not Bound by Less Than Absolute Interests
Except as required by law, no person is to be recognised by the Company as holding any
Shares on any trust and except as otherwise required by law or these Articles, the Company
is not 1n any way to be bound by, or obliged to recognise, any interest in any Shares other
than the Holder's absolute ownership of them and all the nghts attaching to them

8 Share Certificates

81 The Company must issue each Shareholder, free of charge, with one or more certificates In
respect of the Shares which that Shareholder hoids

82 Every certificate must specify
(a) in respect of how many Shares, of what class, It 1s 1ssued,
{b) the nominal value of those Shares,
(c) that the Shares are Fully Paid, and
(d) any distinguishing numbers assigned to them

10
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83

84

91

92

10

101

102

103

104

105

No certificate may be issued in respect of Shares of more than one class
Certificates must

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

(b} be otherwise executed In accordance with the Act

Replacement Share Certificates

If a certificate issued in respect of a Shareholder's Shares I1s

(a) damaged or defaced, or

(b) said to be lost, stolen or destroyed,

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

Any Shareholder exercising the rnight to be issued with a replacement certificate pursuant to
Article 9 1

(a) may at the same time exercise the right to be issued with a single certficate or
separate certficates,

{b) must return the certificate which 1s to be replaced to the Company If it 1s damaged or
defaced, and

{c) must comply with such conditions as to evidence, indemmty and the payment of a
reasonable fee as the Directors decide

Share Transfers

Any transfer of Shares made or purported to be made In contravention of the provisions of
these Articles shall be of no effect

Except for a transfer pursuant to Articles 11, 12 or 13, no Shares may be transferred without
Shareholder Consent,

Any transfer of Shares must be the transfer of the whole legai and equitable title to such
Shares free from all liens, ¢charges and encumbrances and with all nghts, title and interest in
existence at the date of fransfer together with all rights which may anse in respect thereof
{(and transfer of shares shall be construed accordingly in these Articles)

Any direction (by way of renunciation, nomination or otherwise) by a Shareholder entitled to
an allotment of Shares, to the effect that such Shares or any of them be allotted or issued to
some person other than himself, and a disposal of any interest in Shares (whether legal,
benefictal or otherwise) shall for the purpose of these Articles be deemed to be a transfer

The Directors shall refuse to register any transfer of Shares made in contravention of the
provisions of these Articles but shall not otherwise be entitied fo refuse to register any transfer
of Shares If the Directors do refuse to register a transfer of Shares, they must, as soon as

"
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106

107

108

109

1

12

practicable and in any event within two months afier the date on which the relevant Transfer
Form was lodged with the Company, return that Transfer Form to the transferee with the
notice of refusal unless they suspect that the proposed transfer may be fraudulent

Shares shall be transferred by means of a Transfer Form

No fee may be charged for registening any Transfer Form or other document relating to or
affecting the title to any Shares

The Company may retain any Transfer Form which Is registered

The transferor remains the Holder of a Share until the transferee's name is entered in the
register of members as Holder of it

Compulsory Transfers

In the event that a Shareholder becomes a Defaulting Shareholder, one or more other
Shareholder(s) (the Default Buyer(s)) may (within 28 days of becoming aware of that
occurrence) by notice in Writing to the Defaulting Shareholder (an Initlal Notice) require that
a price (the Default Price) be ascertained in accordance with Article 11 8 for all (but not only
some) of the Shares held by the Defaulting Shareholder and its Permitted Transferees (the
Default Shares)

Within 28 days of the Price being ascertained in accordance with Article 11 8 (the Defauit
Acceptance Perfod), the Default Buyer(s) may by notice In Writing (a Final Notice) to the
Defaulting Shareholder and its Permitted Transferees (together, the Default Seller(s)) require
the Default Seller(s) to sell the Default Shares free from all encumbrances to the Default
Buyer at the Default Prnice

If a Final Notice I1s seived within the Default Acceptance Period, the Default Seller(s) shall be
bound to sell the Default Shares to the Default Buyer(s) and the Default Buyer(s) shall be
bound to purchase (or procure the purchase of) the Default Shares free from all
encumbrances at the Default Pnce If there 1s more than one Default Buyer who wishes to
acquire Default Shares, the Final Notice shall take effect as If it required the Default Seller(s)
to sell the Default Shares

(a) firstly, to the Shareholders of the same class as the Default Shares in proportion (as
nearly as may be without involving frachons or increasing the number sold to any
member beyond that applhied for by him) to their existing helding of Shares, and

(b) secondly, in the event that all or some of the Default Shares are not allocated
accordance with Article 11 3(a), all or the remaining Default Shares (as the case may
be) to the other Shareholders accepting such offer In proportion (as nearly as may be
wrthout invelving fractions or increasing the number sold to any member beyond that
applied for by him) to their existing holding of Shares

Completion of the sale and purchase of the Default Shares (Default Completion} shall take
place at the registered office of the Company at 2 00 p m on the last Business Day preceding
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the fourteenth day after the date of service of the Final Notice (or such other time and date as
the Default Seller(s} and the Default Buyer(s) may agree in Writing)

115 At Default Completion
(a) the Default Seller(s) shall transfer the Default Shares to the Default Buyer(s) free
from all encumbrances by way of a Transfer Form(s) and shall also deliver to the
Default Buyer(s)
)] the retevant share cerhficates for the Default Shares, and
{n) the resignations of any Directors appointed by the Default Seller(s) {(and such
resignations shall take effect at Default Completon and shall contam
acknowledgements that those Directors have no claims aganst the
Company),
{b) the Default Buyer(s) shall pay the Default Pnce in cleared funds by telegraphic
transfer
()] to such bank account as the Default Seller(s) shall nominate for the purpose,
or
{m if no such bank account 1s so nomemated, to the Company to be held on trust
(wmthout interest) for the Default Seller(s) {(and the receipt of the Company for
the Default Price shall be a good discharge to the Default Buyer(s) {(who shall
not be bound to see to the application of it)

116  If any Default Seller defaults in transferring any Default Shares pursuant to this Article 11, any
Diwrector 1s unconditionally and irrevocably authorised, as agent of such Default Seller, to
execute a Transfer Form for the Default Shares in the name, and on behalf, of such Default
Seller and to do such other things as are necessary to transfer the Default Shares pursuant to
this Article 11

117  Following Default Completion (and subject to the Transfer Form(s) being duly stamped) the
Company shall cause the Default Buyer(s) to be the Holder of the Default Shares acquired by
t'them and after that, the validity of the proceedings shall not be questioned by any person

118  The Default Price shall be ascertained for the purpose of this Article 11
(a) by agreement between the Default Seller(s) and the Default Buyer(s) at any time

within the period of 28 days follovang the date of service of the Iniial Notice, or
(b) in default of agreement pursuant to Article 11 8(a), by an Expert in accordance with
Article 11 9
119  Ifthe Default Price i1s to be determmed by an Expert
(a) the Company shall immediately instruct the Expert to determine the Default Price on
the basis which must be a fixed and certan sum and which, in the Expert's opinion,
represents a far price for the Default Shares at the date of the Intial Notice as
13
50312691-4

Llve 34309392 v 4




12

121

122

123

124

between a willing seller and a willing buyer and, m making that determination, the
Expert shall ignore the fact that the Default Shares represent (if that 1s the case) a
minority or majority interest i the share capital of the Company and can be subject to
the compulsery transfer requirements of this Article 11 or any other restrictions on
transferability under these Articles,

(b) the Expert shall be required to consider ail representations as to valuaton or
otherwise made in writing by either the Default Buyer(s) Seller or the Default
Seller(s),

{c) the Expert shall certify the Default Pnce as soon as possible after being instructed

and in so certifying the Expert shall be deemed to be acting as expert and not as
arbitrator and the Arbitration Act 1996 shall not apply,

{d) the certificate of the Expert shall, in the absence of manifest error, be final and
binding, and

(e) the Company, the Default Buyer(s) and the Default Seller(s) shall procure that any
certificate required pursuant to this Article 11 9 1s obtaned as soon as possible and
the cost of obtaining that certificate shall be borne equally by the Default Buyer(s) and
the Default Seller(s) unless the Expert directs otherwise

Pre-Emption on Transfer

Except In the case of a transfer which has received Shareholder Consent or a transfer of
Shares permitted by the provisions of this Arficle 12 or Article 13 or required to be made
pursuant to Article 11, no transfer, disposal, charge, mortgage, assignment or other dealing in
any Shares or any interest or right therein shall occur

A Shareholder (a Seller) who wishes to transfer any Shares (the Sale Shares) shall give
written notice to the Company (a Transfer Notice) specifying the Shares ithe wishes to sell
Subject as mentioned in the following provisions, a Transfer Notice shall constitute the
Directors as the Seller's agents for the sale of the Sale Shares at the Sale Pnce and dunng
the Prescnbed Penod in accordance with the following provisions of this Article 12

Except as provided n Articles 12 4 and 12 6, a Transfer Notice once given or required to be
given or deemed to have been given shall not be revocable except with Shareholder Consent
provided that the Shareholder(s) other than the Seller, may impose such condition to any
consent as they (acting reasonably) think fit, mcluding a condition that the Seller bears all
costs ansing therefrom

A Transfer Notice (other than a Transfer Netice required to be given or deemed to have been
given pursuant to these Articles) may contain a provision that unless all or a specified number
of the Sale Shares are sold by the Company within the Prescribed Period pursuant to this
Arhicle, the Transfer Notice shall be withdrawn and any such provision shall be binding on the
Company
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125  The expression Sale Price shall mean in respect of each Sale Share such sum per Share as
shall be agreed between the Seller and the Directors (which sum must be a fixed and certain
sum) or, falling agreement being reached within 28 days of service of the Transfer Notice, the
following shall apply

{a) the matter shall be referred immediately by either the Seller or the Directors to an
Expert The Expert shall be deemed to be acting as an expert and not as an arbitrator
and accordingly the Arbitration Act 1996 (or any statutory modfication or re-
enactment of t) shall not apply The decision of the Expert shall be final and
conclusive and shall be binding upon both the Seller and the Directors,

{b) the Expert shall be instructed to produce a certificate showing the value of the Sale
Shares for the purposes of this Articie 12 5 and that value must be a fixed and certain
sum,

(c) the Expert shall be required to consider all representations as to valuaton or

otherwise made m writing by either the Seller or the Directars,

(d) the Sale Pnice shall be computed by reference to the far selling value of the Sale
Shares on the open market as between a willing seller and a wiling purchaser by
reference to the value of the whole of the 1ssued share capital of the Company and
not taking account as to whether or not the Sale Shares represent a majonty or
minority of the Shares and not taking account of the restnctions on the transferability
of the Sale Shares,

(e) the Expert shall take into account all relevant circumstances and shall have absclute
and unfettered discretion as to the welight they shall give thereto, and

[0} the Expert shall also determine which of the Seller and the Company or in what
proportions they shall bear the costs of the reference including the costs, fees and
expenses of professional experts whom he may consult and the Expert's out of
pecket payments and expenses Such costs shall, in the absence of any
determination by the Expert, be borne as to one half by the Seller and as to one half
by the Company

126 In the event of the Sale Price determined as aforesaid not being acceptable to the Seller, he
may give notice in wriing to the Directors within 21 days of the recelpt of the certificate as
aforesaid and then the Transfer Notice shall be deemed to be withdrawn The provisions of
this Article 12 6 shall not apply In respect of a Transfer Notice deemed given or required to be
given under these Articles

127  Upon the Sale Price being agreed or determined and provided the Seller does not give notice
of withdrawal under Article 12 6 (if applicabie), the Directors shall immediately by notice in
writing offer the Sale Shares at the Sale Price Such offer shall be made to all of the
Shareholders (with the exception of the Seller) To the extent that such offers are not
accepted in whole or in part the remaining Sale Shares shall then be offered by the Company
at the Sale Pnce wathin seven days of the closing of the initial offer to Shareholders that
accepted the initial offer In each case each such offer shall specify a tme (not being less
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128

12 9

than 21 days in the case of an initial offer and 14 days in the case of a subsequent offer and
not more than 42 days In either case) (the Acceptance Period) within which it must be
accepted faling which it shall lapse In the case of competition in respect of any such offer,
the Sale Shares so offered shall be allocated to the acceptors as follows

(a) firstly, to the Shareholders of the same class as the Sale Shares in proportion (as
nearly as may be without involving fractions or increasing the number sold to any
member beyond that applied for by him) to their existing holding of Shares, and

{b) secondly, in the event that all of some of the Sale Shares are not allocated in
accordance with Article 12 7(a), all or the remaining Sale Shares (as the case may
be} to the other Shareholders accepting such offer in proportion (as nearly as may be
without involving frachons or increasing the number sold to any member beyond that
applied for by him) to their existing holding of Shares

If within the Acceptance Period, the other Shareholders (the Transferees) accept the offer of
all of the Sale Shares or any of them at the Sale Price and on the basis set out in Article 12 7,
the Directors shall immediately give wntten notice (an Acceptance Notlce) of such
acceptance to the Sefter and the Transferees and shall specify in such notice the place and
time (being not earlier than seven and not later than 28 days after the date of the Acceptance
Notice) at which the sale of the Sale Shares shall be completed If the Transfer Notice stated
that the Seller 1s not willing to transfer part only of the Sale Shares or less than a specified
number of Sale Shares, the obligation In this Article 12 8 to transfer shall not apply unless the
Drrectors shall have found purchasers for the whole of the Sale Shares of not less than such
specified number

The Seller shall be bound to transfer the Sale Shares to the Transferees at the time and place
specified In the Acceptance Notice when payment of the Sale Price for the Sale Shares shall
be made to the Directors as agents for the Seller and share certificates in respect of the
relevant Sale Shares shall be delivered to the Directors The Seller shal be deemed to
transfer the Sale Shares with full title guarantee free from all encumbrances and shall deliver
to the Directors on behalf of the Transferees duly executed stock transfer forms in respect of
and certificates for the Sale Shares If the Seller shall fail to transfer the Sale Shares the
chalrman of the Company or some other person appointed by the Directors shall be deemed
to have been authorised by the Seller to execute, complete and deliver, in the name and on
behalf of the Seller, a transfer of the Sale Shares to the Transferees against payment of the
Sale Pnce to the Company On payment of the Sale Price to the Company, the Transferees
shall be deemed to have obtained a good discharge for such payment and on execution and
delivery of the transfer (subject to the transfer being duly stamped) the Transferees shall be
entitled to insist upon theirr names being entered in the register of members as the holders by
transfer of the Sale Shares The Company shall hold the purchase money in trust for the
Seller but shall not be bound to earn or pay interest on it and shall act on behalf of the Seller
in settling any fees or expenses falling to be borne by him After the names of the Transferees
have been entered i the register of members in purported exercise of the powers referred to
above the validity of the proceedings shall not be questioned by any person
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13 Pemitted Transfers of Shares

131  Joint Venture Agreement

Any Shareholder may at any time transfer any Shares held by it provided such transfer s
permitted or required under the terms of the Joint Venture Agreement and i1s carned out In
accordance with the terms of the Joint Venture Agreement

132 Transfer to a Company

(a)

(b

Any Shareholder

(1) which 1s a body corporate may at any time transfer any Shares held by it to a
company which i1s for the time being another member of that Shareholder's
Group, or

) who Is an individual may at any tme transfer any Shares held by it 1o a
company which is for the time being Controlled by such individual

Where, following a transfer or series of transfers of Shares pursuant to this Article 13,
the transferee of any Shares ceases at any time for any reason to be a member of
the Shareholder's Group or ceases to be Controlled by the relevant individual (as
applicable), such transferee shall if requested by the Directors in writing withen three
months of the date on which the transferee ceased to be a member of the
Shareholder's Group or Controlled by the relevant individuai (as applicable), transfer
all the Shares held by it to the onginal transferor for such consideration as they may
agree between them and, if they do not agree such consideration, such consideration
as may be determined in accordance with Article 12 §

133  Transfer to a Family Member

@

(b)

(c)

Any individual Shareholder may at any time transfer any of the Shares held by hum to
one or more of his Family Members

Where, following a transfer of Shares pursuant to Article 13 3(a), the transferee of
those Shares ceases for any reason to be a Family Member of the original transferor
of those Shares, such transferee shall if requested by the Directors in writing wathin
three months of the date on which the transferee ceased to be a Family Member of
the onginal transferor, transfer all the Shares held by it to the onginal transferor for
such consideration as they may agree between them and, if they do not agree such
consideration, such consideration as may be determined m accordance with
Article 12 5

A Family Member to whom Shares have been transferred pursuant to this Article 133
may transfer those Shares back to the oniginal transferor at any time but may not
otherwise transfer such Shares pursuant to this Article 13 3 or Article 13 4

134  Transfer to a Family Trust
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(a) Any individual Shareholder may at any time transfer any of the Shares held by him to
one or more trustees to be held on a Family Trust

{b) Where any Shares are held by a trustee(s) on a Family Trust, those Shares may be
transferred to

) any new trustee(s) of the Famiy Trust appointed on a change In trustee(s),
(n} the settlor of such Family Trust,
()] the trustees of another Famuly Trust which has the same settior, or

() any Family Member of the settlor of such Family Trust
(c) Where any Shares are held by a trustee(s) on a Family Trust and either
()] the relevant trust ceases to be a Family Trust in relation to the settlor, or
() there ceases to be any beneficianes of the Family Trust other than charities,

the trustee(s) shall if requested by the Directors in writing within three months of the
date on which the trust ceased to be such a Family Trust or there ceased to be any
beneficianes as aforesaid, transfer all the Shares held by them to the orniginal
transferor for such consideration as they may agree between them and, If they do not
agree such consideration, such consideraton as may be determined in accordance

with Article 125

14 Liability of Members
The lability of the members 15 inmuted to the amount, If any, unpaid on the Shares held by
them

15 Directors’ General Authority
Subject to the other provisions of these Articles and any relevant provision of the Joint
Venture Agreement, the Directors are responsible for the management of the Company's
business, for which purpose they may exercise all the powers of the Company

16 Shareholders' Reserve Power

16 1 The Shareholders may, by Special Resolution, direct the Directors to take, or refrain from
taking, specified action

162 No Special Resolution passed pursuant to Article 16 1 nvalidates anything which the
Directors have done before the passing of that resolution

17 Directors May Delegate

171  Subject to the other provisions of these Articles and the Joint Venture Agreement, the
Directors may delegate any of the powers which are conferred on them under these Articles:
(a) to such person or committee,
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(b) by such means {including by power of attorney),

(c) to such an extent,
(d) in refation to such matters or territories, and
(e) on such terms and/or conditions,
as they think fit

172  If the Directors so specify, any delegaton pursuant to Article 17 1 may authonse further
delegation of the Directors’ powers by any person to whom they are delegated

173  The Directors may at any time revoke any delegaton made pursuant to Article 17 1 in whole
or part, or alter its terms and/or conditions

18 Committees of Directors

181 Committees to which the Directors delegate any of theirr powers must include one A Director
and one B Dwector and must follow procedures which are based (as far as they are
applicable) on those provisions of these Articles which govern the taking of decisions by
Drrectors

182 The Directors may make rules of procedure for afl or any committees, which shall prevail over
rules denved from these Articies If they are not consistent with them

19 Directors to Take Decisions Collectively
Any decision of the Directors must be either a Majonity Decision or a Unanimous Decision

20 Unanimous Decisions

20 1 A decision of the Directors 1s a unanimous decision (a Unanimous Decislon)
(a) if all Eligible Directors indicate to each other by any means that they share a common

view on a matter, and
L) had the matter in question been proposed as a resolution at a Directors’' meeting, the
Elgible Directors would have formed a quorum at that meeting

202 A Unammous Decision may take the form of a resolution in Writing (where each Elgtble
Director has signed one or more copies of it or to which each Ehgible Director has otherwise
indicated agreement in Wnting)

21 Calling a Directors' Meeting

211 Any Director may cali a Directors’ meeting by giving notice of that meeting to the Directors or
by authorising the company secretary (if any) to give such notice

212  Notice of any Directors' meeting must indicate
(a) its proposed date and time,
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213

214

22

221

222

22 4

23

24

241

24.2

(b) where 1t is to take place, and

(c) if it 15 anticipated that the Directors Participating v that meeting will not be in the
same place, how it 1s proposed that they should communicate with each other dunng
that meeting

Notice of a Directors’' meetng must be given to each Director but need not be in Wnting

Notice of a Directors’ meeting need not be given to any Director who waives his entitiement to
notice of that meeting by giving notice to that effect to the Company either before or not more
than seven days after the date on which that meeting 1s held Where such notice 1s given after
the relevant meeting has been held, that does not affect the validity of that meeting or of any
business conducted at it

Participation in Directors® Meetings

Subject to the other provisions of these Articles, Directors participate (Participate) in a
Directors' meeting, or part of a Directors’' meeting, when they or therr Alternates can each
communicate to the others any information or opimions they have on any particular item of the
business of that meeting (and for these purposes it s irrelevant where any Director is or how
they communicate with each other)

If afl the Directors Participating in a Directors’ meeting are not in the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them s

Subject to Article 22 4, if a question anses at a Directors’ meeting or a meeting of a committee
of Directors as to the nght of any Director to vote or count in the quorum at that meeting (of
part of that meeting), the question may, before the conclusion of that meeting, be referred to
the Charrman whose ruling in relation to any Director {other than the Chairman) s fo be final
and conclusive

If a question artses at a Directors' meeting or a meeting of a committee of Directors as to the
nght of the Chairman to vote or count in the quorum at that meeting (or part of that meeting),
that question is to be decided by a decision of the Directors Participating at that meeting
(provided that in relation to that question, the Chairman is not entitled to vote or count in the
quorum)

Number of Directors

The number of Directors shall not be less than two nor more than four and shali be made up
of at least one A Director and at least one B Director

Quorum for Directors' Meetings

At a Directors' meeting, unless a quorum Is Participating, no proposal ts to be voted on,
except a proposal to call another meeting

The quorum for Directors' meetings 1s one A Director and one B Director
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25

251

252

26

261

262

27

28

281

282

283

The Shareholders shall procure (so far as they are able) that a quorum (in accordance with
the provisions of these Articles) 1s present throughout each Directors' meeting

Voting at Directors’ Meetings
Except as provided in Articte 25 2, each Director shall have one vote at a Directors’ meeting

If the A Shareholders and the B Shareholders are not represented at any Directors’ meeting
or on any committee of the Directors by an equal number of A Directors and B Directors
(whether participating in person or by Alternate), then one of the Directors so nominated by
the Shareholder who is represented by fewer Directors shall be entitled at that meeting to
such additional vote or votes as shall result in the Directors so parbcipating representing each
A Shareholder and B Shareholder having in aggregate an equal number of votes

Chairing of Directors' Meetings
The Chairman shall be a Director appointed by the A Shareholder(s)

If the Chairman is not Participating in a Directors’ meeting within 10 munutes of the time at
which it was to start, another Director shall be nominated by the Directors present at the
meetng to act as Chairman for that meeting

Chairman's Casting Vote

if at any Directors' meeting the numbers of votes for and against a proposal are equal, the
Chatrman (or other Director chainng the meeting) shall not have a second or casting vote

Situational Conflicts of Interest

Subject to the other prowvisions of these Articles, the Directors may, in accordance with (but
subject to) the provisions of section 175 of the Act and this Article 28, authorise any matter
which would, If not authonsed, result in a Director (the Conflicted Director) being in breach
of his duty under section 175 of the Act to avoid a situation in which he has, or could have, a
direct or indirect interest that conflicts, or possibly may conflict, with the Interests of the
Company (a Confiict)

An authorisation given under Article 28 1 (an Authorisation) (and any subsequent vanation
or termination of that Authonsation) will only be effective If

(a) any requirement as to the quorum at the Directors' meeting at which the matter 15
considered 1s met without counting the Conflicted Director (or any other interested
Director), and

(b) the matter was agreed to without the Conficted Director (or any other interested
Director) voling or would have been agreed to if his (or any other interested
Director's) vote had not been counted

The Directors may at any time

(a) make any Authonsation subject to such terms and conditions as they think fit, and
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(b) vary or terminate any Authorisation (provided that this will not affect anything done by
the relevant Conflicted Director or the Company in accordance with that Authorisation
before any such vanation or termination)

284  The Shareholders may also authornise a Conflict with Shareholder Consent (a Shareholder
Authorisation} and may at any time, with Shareholder Consent
(a) make any Shareholder Authonsation subject to such terms and conditions as they

think fit, and

{b) vary or terminate any Shareholder Authonsation (provided that thus will not affect
anything done by the relevant Conflicted Director or the Company in accordance with
that Shareholder Authonsation before any such varnation or termination)

285  If the Conflicted Director receives an Authonisation or Sharehoider Authensation In respect of
a Conflict then (unless that Authorisation or Shareholder Authonisaton provides otherwise)
the Conflicted Director
(a) may vote at any future Directors’ meeting (or meeting of a committee of the Directors)

on any resolution in respect of that Conflict (and if he does vote his vote shall be
| counted) and he shall be taken into account in determining whether a quorum 1s
} Participating at that meeting,

(b} may absent himself from the whole or any part of any Directors’ meetng {or meeting
of a commdtee of the Directors) at which anything relating to that Confict may be
discussed,

(c) shall not be required to disclose to the Company (or use for its benefit) any
confidental information he obtaing, otherwise than in his capacity as a Director, as a
result of that Conflict where to do so would be a breach of any duty of confidence
owed by him to a third party, and

(d) shall not be liable to account to the Company for any benefit he or any of his
Connected Persons derive as a result of that Conflict

286  The Shareholders hereby authorise any Conflict which anses solely by virtue of the relevant
Conflicted Director being connected with the Shareholder who appointed him (or any other
member of that Shareholder's group) and the provisions of Article 28 5 shall apply to that
Conflicted Director as if he had received a Shareholder Authorisation with no conditions
attaching to it

29 Transactional Conflicts of Interest

291 If a Director (the Transactlon Director) i1s in any way directly or indirectly interested in a
proposed or existing transacton or arrangement with the Company (the Transaction) he
must declare the nature and extent of that interest to the other Directors in accordance with
the provisions of the Act
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30
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31

312

313

314

32

321

322
323

324

Subject to the prowisions of the Act, Article 29 1 and the terms of any relevant Authonisation or
Shareholder Authorisation, the Transaction Director

(a) may be a party to, or otherwise be Interested in, the Transaction,

{b) may vote at any Directors' meeting (or meeting of a committee of the Directors) on
any resolution In respect of the Transachon (and if he does vote his vote shall be
counted) and he shall be taken into account in determining whether a quorum s
Participating in that meeting, and

(c) shall not be lable to account to the Company for any benefit he or any of his
Connected Persons denve as a result of the Transacton and the Transaction shall
not be llable to be avoided on the ground of his interest

Directors' Discretion to Make Further Rules

Subject to the other provisions of these Articles and the Joint Venture Agreement, the
Directors may make any rule they think fit about how they take decisions and about how such
rules are to be recorded or communtcated to Directors

Appointment of Directors

The A Shareholder(s) shall have the nght to appoint and maintain in office up to two A
Directors and to dismiss and replace those A Directors In each case by notice in Writing to the
Company

The B Shareholder(s) shall have the nght to appoint and maintain in office up to two B
Directors and to dismiss and replace those B Directors i each case by notice in Wrrting to the
Company

The C Shareholders shall have no night to appoint and maintam in office any Directors

Any Shareholder removing a Director appointed by 1t shall ndemnify and keep indemnified
the Company and the other Shareholders against any clam connected with that Director's
removal from office

Termination of Director's Appointment
Notwithstanding Article 31, a person shall cease to be a Director as soon as

he ceases to be a Director by virtue of any provision of the Act or 1s prohtbited from being a
Director by law,

a bankruptcy order 1s made against him,
a composition is made with his creditors generally in satisfachon of his debts,

a registered medical practitioner who is treating him gives an opinion In Writing to the
Company stating that he has become physically or mentally incapable of acting as a Director
and may remain so for more than three months and the other Directors resolve that his office
be vacated,
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325 by reason of his mental health, a court makes an order which wholly or partly prevents him
from personally exercising any powers or rights which he would otherwise have and the other
Directors resolve that his office be vacated, or

326 notfication 1s received by the Company from hum that he 1s resigning from office and that
resignation has taken effect in accordance with its terms

33 Directors' Expenses
The Campany may pay any reasonable expenses which any Director (or any Alternate)
properly incurs In connection wath his attendance at

331 Directors’ meetings or meetings of committees of Directors, or

332 general meetings,
or otherwise in connection with the exercise of his powers and the discharge of his
responsibilibes n relation to the Company

34 Appointment and Removal of Alternates

34t Any Director (the Appolntor} may appoint as an alternate director (an Alternate) any other
Director (other than a Director representing a different class of Shares) or any other person
to
(a) exercise the Appointor's powers; and
{b) carry out the Appeintor's responsibilities,
tn the absence of the Appointor

342  Any appomtment or removal of an Altemate must be effected by notice in Wnting to the
Company signed by the Appointor or in any other manner approved by the Directors

343  The notce must
(a) identify the proposed Altemate, and
(b) in the case of a notice of appointment, contain a statement signed by the proposed

Altemate that he is willing to act as the Altemnate of the Appointor

344 A person may act as the Alternate of more than one Director (but only If each of his
Appointors represents the same class of Shares)

35 Rights and Responsibilities of Alternates

351 An Alternate has the same nghts, n relation to any Directors' meeting or Unanimous
Decision, as tis Appointor

352  Except as otherwise provided by these Articles, an Alternate
(a) 1s deemed for all purposes to be
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{1) if his Appolntor 1s an A Director, an A Director, or

{n if tus Appomtor 1s a B Director, a B Director,
{b) 1s hable for his own acts and omissions,
(c} Is subject to the same restnictions as his Appointor, and
(d) 1s not deemed to be an agent of or for his Appointor
353  Subject to the other provisions of these Articles, a person who 1s an Alternate but 1s not
otherwise a Director
(a) shall be counted in the quorum at any Directors' meeting in which he 1s Participating
(but only iIf his Appointor would be counted In the quorum and s not Participating),
{b) may vote at any Directors' meeting in which he 1s Participating (but only f his
Appointor would be eligible to vote and i1s not Participatng), and
(c) may participate i taking any Unanimous Decision (but only if his Appointer 1s an
Eligible Director for the purposes of that Unanimous Decision and does not himself
participate in taking that Unanimous Decision)
354  An Alternate 1s not entitled to receive any remuneration from the Company for serving as an
Alternate
36 Termination of Appointment of Alternates
An Alternate's appointment as an Alternate terminates
361 when his Appointor revokes the appointment by notice in Wnting to the Company spectying
when it I1s to terminate,
362 on the occurrence {in relation to that Alternate) of any event which, if it occurred n relation to
his Appointor, would result in the termination of his Appointor's appointment as a Director,
363  on the death of his Appointor, or
364  when his Appointor's appointment as a Director terminates
37 Procedure for Declaring Dividends
371 The Company may by Ordinary Resolution declare dividends and the Directors may subject
to Shareholder Consent decide to pay intenm dividends
372 A dwidend must not be declared unless the Directors have made a recommendation as to its
amount Such a dividend must not exceed the amount recommended by the Directors
373  No dmidend may be declared or paid uniess it 1s 1n accordance with Sharehelders' respective
nghts and any relevant provisions of the Joint Venture Agreement
374  Unless
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(a) the Shareholders’ resolution to declare, or Directors’ decision to pay, a dividend, or
(b) the terms on which Shares are issued,

specify otherwise, each dividend must be paid by reference to each Shareholder's holding of
Shares on the date of the resolution or decision to declare or pay it

a8 Payment of Dividends and Other Distributions
Where a dividend or other sum which ts a distribution 15 payable in respect of a Share, it must
be patd by one or more of the following means

381 transfer to a bank or bullding soclety account specified by the relevant Shareholder either in
Writing or as the Directors may otherwise decide,

382 sending a cheque made payable to the relevant Shareholder by post to it at ts registered
address or to another address specified by that Shareholder either in Wnting or as the
Directors may otherwise decide, or

383 any other means of payment as the Directors agree with the relevant Shareholder either th
Wnting or by such other means as the Directors decide

39 No Interest on Distributions
The Company may not pay interest on any dividend or other sum payable in respect of a
Share unless otherwise provided by

391  the terms on which that Share was 1ssued, or

392  the provisions of another agreement between the Holder of that Share and the Company

40 Unclaimed Distributions

401  All dwidends or other sums which are
(a) payable in respect of Shares, and
(b) unclaimed after having been declared or be¢ome payable,
may be invested or othermise made use of by the Directors for the benefit of the Company
unti claimed

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

403 If
(a) 12 years have passed from the date on which a dvidend or other sum became due

for payment, and
b) the relevant Shareholder has not claimed i,
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that Shareholder 1s no tonger entitled to that dividend or other sum and it ceases to remamn
owing by the Company

41 Non-Cash Distributions
41 1 Subject to the terms of 1ssue of the Share In question and to any relevant provisions of the
Joint Venture Agreement, the Company may, by Ordinary Resolution on the recommendation
of the Directors, decide to pay all or part of a dividend or other distnibution payable in respect
of that Share by transfernng non-cash assets of equivalent value (Including shares or other
secunties In any company)
412  For the purposes of paying a non-cash distnbution, the Directors may make whatever
arrangements they think fit, ncluding, where any difficulty anses regarding the distnbution
(a) fixing the value of any assets,
(b) paying cash to any Shareholder on the basis of that value 1n order to adjust the nghts
of rectpients, and
(c) vesting any assets in trustees
42 Waiver of Distnibutions
Any Shareholder may waive its entitltement to a diwvidend or other distributon payable in
respect of any Share by giving the Company notice in Writing to that effect
43 Authonty to Capitalise and Appropriation of Capitalised Sums
43 1 Subject to the other provisions of these Articles and the Joint Venture Agreement, the
Directors may, If they are so authorised by Shareholder Consent
(a) dectde to capitalise any profits of the Company (whether or not they are available for
distribution) or any sum standing to the credit of the Company's share premium
account or capttal redemption reserve, and
(b} appropniate any sum which they decide to capitalise 1n accordance with Article
43 1{a) (a Capltalised Sum) to the persons who would have been entitied to it If it
were distributed by way of dividend (the Persons Entitled) and in the same
proportons
432 Capitalised Sums must be apphed
(a) on behalf of the Persons Entitled, and
(b) in the same proportions as a dividend would have been distributed to them
433  Any Capitalised Sum may be applied in paying up new Shares of a homtnal amount equal to
the Capitahised Sum which are then allotted credited as Fully Paid to the Persons Entitied
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43 4

435

44

441

442

443

44 4

44 5

45

451

452

A Capitalised Sum which was appropnated from profits available for distrbution may be
applied In paying up new debentures of the Company which are then allotted credited as Fuily
Paid to the Persons Entitled

Subject to the other provisions of these Arucles and the Joint Venture Agreement, the
Directors may

(a) apply Capitalised Sums in accordance with Articles 43 3 and 43 4 partly in one way
and partly in another,

(b) make such arrangements as they think fit to deal with Shares or debentures
becoming distnbutable In frachons under this Article 43 (including the 1ssuing of
fractional certificates or the making of cash payments), and

{c) authorise any person to enter into an agreement with the Company on behalf of all
the Persons Entitled which s binding on them 1n respect of the allotment of Shares
and debentures to them under this Article 43

Attendance and Speaking at General Meetings

A person 1s able to exercise the nght to speak at a general meeting when he is 1n a position to
communicate to all those attending the meeting, during the meeting, any mformation or
opinions which he has on the business of the meeting

Subject to Article 3, a person s able to exercise the nght to vote at a general meeting when

(a) he 1s able to vote, during the meeting, on resolutions put to the vote at the meeting,
and

(b) tis vote can be taken into account in determining 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
aftending a general meeting to exercise their nghts to speak or vote at it

In determining attendance at a general meeting, it 1s immatenal whether any two or more
persons 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 i
therr circumstances are such that if they have (or were to have) rights to speak and vote at
that meeting, they are {or would he) able to exercise them

Quorum for General Meetings

No business other than the appointment of the Chairman of the Meeting is to be transacted at
a general meeting if the persons attending 1t do not constitute a quorum

The quorum at general meetings 1s one A Shareholder (or its Qualifying Representative) and
one B Sharehcelder (or its Qualifying Representative)

26

503125914

Live 34309392v4




46 Chairing General Meetings
46 1 The Chairman shall charr general meetings if present and willing to do so
46 2  |f the Charman s unwiling to charr the relevant general meeting or 1s not present within 10
minutes of the time at which the relevant general meeting was due to start the Shareholder
who chose him shall be entitled to choose another Director to chair that meeting and that
appomntment must be the first business of that meeting
47 Attendance and Speaking by Directors and Non-Shareholders at General Meetings
47 1 Directors may attend and speak at general meetings whether or not they are Shareholders
47 2 The Chairrman of the Meeting may permit other persons who are not
{a) Shareholders, or
{b) otherwise entitled to exercise the nghts of Shareholders in relaton to general
meetings,
to attend and speak at any general meeting
43 Adjournment of General Meetings
481 If the persons attending a general meeting within 30 minutes of the time at which the meeting
was due to start do not constitute a quorum or If during a general meeting a quorum ceases to
be present, the Charrman of the Meeting must adjourn 1t
482 The Chairman of the Meeting may adjourn a general meeting at which a quorum is present If
(a) that meeting consents to an adjournment, or
(b) it appears to him that an adjournment is necessary to protect the safety of any person
attending that meeting or ensure that the business of that meeting 1s conducted in an
orderly manner
483 The Charrman of the Meeting must adjourn a general meeting f directed to do so by that
meeting
48 4  When adjourning a general meeting, the Chairman of the Meeting must
{a) either specify the tme and place to which it 1s adjourned or state that it 1s to continue
at a ttme and place to be fixed by the Directors, and
(b) have regard to any directions as to the ttme and place of any adjournment which have
been given by that meeting
48 5 If the continuation of an adjourned meeting 1s to take place more than 14 days after it was
adjourned, the Company must give at least seven clear days' nofice of it (that 1s, excluding
the day of the adjourned meeting and the day on which the notice 15 given)
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(a) to the same persons to whom notice of the Company's general meetings 1s required
to be given, and

(b) containing the same Informaton which such notice i1s required to contain
486 No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the relevant general meeting if the adjournment had not taken place
49 Voting at General Meetings
491  Aresolution put to the vote of a general meeting must be decided on a show of hands unless
a poll 1s duly demanded in accordance with these Articles
492 A poll on a resolution may be demanded
(a) in advance of the general meeting where 1t 1s to be put to the vote, or
(b) at a general meeting, either before a show of hands on that resolution or iImmediately
after the result of a show of hands on that resolution 1s declared
493  Apoll may be demanded by
(a) the Chairman of the Meeting,
(b) the Directors,
(c) any Shareholder or Qualifying Representative in attendance and entitled to vote
494 A demand for a poll may be withdrawn if
(a) the poll has not yet been taken, and
(b) the Chairman of the Meeting consents to the withdrawal
485  Polls must be taken immediately and in such manner as the Charrman of the Meeting directs
50 Errors and Disputes
501 No objechon may be raised to the qualfication of any person voting at a general meeting
except at that meeting or adjourned meeting at which the vote objected to 1s tendered and
every vote not disallowed at that meeting 1s vald
502 Any objection pursuant to Article 50 1 must be referred to the Chawman of the Meeting,
whose decision 1s final.
51, Content of Proxy Notices
511 Proxies may only validly be appointed by a notice in Wniting (a Proxy Notice) which
(a) states the name and address of the Shareholder appointing the proxy,
(b) identifies the person appointed to be the proxy and the general meeting in relation to
which he 1s appointed,
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{c) ts signed by or on behalf of the Shareholder appointing the proxy, or Is authenticated
in such manner as the Directors may determine, and

(d) is delivered to the Company in accordance with these Articles and any instructions
contained in the notice of the general meeting to which the Proxy Notice relates

512 The Company may require Proxy Notices to be delivered in a particular form and may specify
different forms for different purposes

513  Proxy Notices may specify how the proxy appointed under them is to vote (or that the proxy Is
to abstain from vottng) on one or more resolutions

514  Unless a Proxy Notice indicates otherwise, it must be treated as
(a) allowing the person appointed under it as a proxy discretion as to how to vote on any

ancillary or procedural resolutions put to the relevant general meeting, and
(b} appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as that general meeting itself

52 Delivery of Proxy Notices

521 Any notice of a general meeting must specify the address or addresses (the Proxy
Notificatlon Address) at which the Company or its agents will receive Proxy Notices relating
to that meeting, or any adjournment of i, delivered in Hard Copy Form or Electronic Form

522 A Proxy Notice may be delivered to the Proxy Notificabon Address at any time before the
general meeting or adjourned meeting to which it relates

523 A person who is entitled to attend, speak or vote {either on a show of hands or on a poll) at a
general meeting remains so enttled in respect of that meeting or any adjournment of it even
though a valid Proxy Notice has been delivered to the Company by or on behalf of that
person

524  An appointment under a Proxy Notice may be revoked by delivening to the Company a notice
in Writtng given by or on behalf of the person by whom, or on whose behalf, the Proxy Notice
was given to the Proxy Notification Address

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

526 If a Proxy Notice 1s not executed by the person appointing the proxy, it must be accompanied
by evidence m Writing of the authonty of the person who executed it to execute it on the
person appointing the proxy's behalf

53 Amendments to Resolutions

531  An Ordinary Resolution to be proposed at a general meeting may be amended by Ordinary
Resolution If
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532

533

54

541

54 2

55

551

562

553

(a) notice of the proposed amendment 5 given to the Company in Wnting by a person
entitled to vote at the general meeting at which it 1s to be proposed not less than 48
hours before that meeting 1s to take place (or such later tme as the Chairman of the
Meeting may determine), and

(b) the proposed amendment does not, in the reasonable opinion of the Chairman 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

(a) the Chairman of the Meeting proposes the amendment at the general meeting at
which the resolution 1s to be proposed, and

(b) the amendment does not go beyond what 1s necessary to correct a grammatcal or
other non-substantive error In the resolution

If the Chairman of the Meeting, acting in good fath, wrongly decides that an amendmentto a
resolution 1s out of order, his error does not invalidate the vote on that resolution

Means of Communication to be Used
Subject to the other provisions of these Articles

(a) anything sent or supplied by or to the Company under these Articles may be sent or
suppled 1n any way in which the Act provides for documents or information which are
authonsed or required by any provision of the Act to be sent or supphed by or to the
Company, and

(b) any notice or document to be sent or supplied to a Director iIn connection with the
taking of decisions by Directors may also be sent or supphked by the means by which
that Director has asked to be sent or supplied with such notices or documents for the
time being

A Director may agree with the Company that notices or documents sent to that Director in a
particular way are to be deemed to have been received within a specified time of their being
sent and for the specified ime to be less than 48 hours

Section 1147(5) of the Act shall not apply in relation to documents and information sent or
supplied by the Company

Company Seals
Any common seal may only be used by the authornty of the Directors
The Directors may dectde 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 is
affixed to a document, that document must also be signed by at least one Authonised Person
in the presence of a witness who attests the signature
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56 Right to Inspect Accounts and Other Records

Each Shareholder 1s entitied to inspect any of the Company's accounting or other records or
documents

57 Directors’ Indemnity

571  Subject to Article 57 2, a Relevant Director may be indemnified out of the Company's assets
against

(a) any habthty incurred by him In connection with any neghgence, default, breach of duty
or breach of trust in relation to any Group Company,

(b} any Wabdity incurred by him in connection with the activittes of any Group Company in
its capacity as a trustee of any occupational pension scheme (as defined in section
235(6) of the Act),

(c) any other hability incurred by him as an officer of any Group Company

572  Article 57 1 does not authonise any indemnity which woutd be prohibited or rendered void by
any provision of the Act or by any other provision of law

58 Directors’ Insurance

The Directors may decide to purchase and mamtain insurance, at the expense of the
Company, for the benefit of any Relevant Director in respect of any Relevant Loss

503125914

Live 34309302 v 4




