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Company Number: 11828865

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
QF
EARM GIRL HOLDINGS LTD
{the “Company”)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2008, the directors of the Company propose
that the following resolution is passed as special resolutjon (the "Resolution™). The Resolution Is first
circulated to the members of the Company at O 2p@nypm on 2019 (the
*Circulation Date").
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(O t:
RESOLUTION \_3

Adoption of new articles

Thet the articles of association, a8 copy of which is attached to this Resolution, be adopted as the
articles of association of the Company in substitution for, and to the exclusion of, its existing articles of
assodciation.

Agreement

Please read the hotes at the end of this document before signifying your agreement to the Resolution.

The undersigned, being a person entitied to vote on the Resolution on the Circulation Date, hereby
imevocably agreas to the Resolution.

...........................

Date 'SA:‘j ‘ho 19
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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 retuming the signed version to the Company using one
of the following methods:

» By Hand:
Delivering the signed copy to Field Seymour Parkes LLP, 1 London Street, Reading,
Berkshire, RG1 4PN.

s Post:
Retumning the signed copy by post to Field Seymour Parkes LLP, 1 London Street,
Reading, Berkshire, RG1 4PN.

 Emall:
By attaching a scannec copy of the signed document to an emall and sending it to
Penelope.Garden@fsp-law.com. Please enter “Written resolution™ in the email subject
box.

You may not return the Resolution to the Company by any other method. By retuming the
document as set out above you irmevocably confirm that any director of the Company is
authorised at his sole discretion to deliver the document to the Company on your behalf and
shell (until the date of delivery of such document to the Company) continue to hold the
document as your agent and not as agent for the Company.

2. if you do not agree to the Resolution, you do not need to do anything, you will not be deemed
to agree if you fail to reply.

a. Once you have indicated your agreement {o the Resolution, you may not revoke your
agreement.

4. Unless, by the end of the period of 28 days beginning with the Circulation Date, sufficient
agreement has been received for the Resolution to pass, it will lapse. If you agree to the
Resolution, please ensure that your agreement reaches us before the end of this period.

5. In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company. Seniority is determined by the order in which the joint holders
appear in the register of members,

6. if you are signing this document on behalf of a person under a power of attorney or other
authorily please send a copy of the relevant powsr of attomey or authority when retuming this
document.
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Company numbar: 118288635

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
FARM GIRL HOLDINGS LTD

(adopted by the Company on |15 fuwsC  2019)

Field » Seymour ' Parkes

1 London Sireet, Roading, RG] 4PN
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DEFINITIONS AND INTERPRETATION

1.1

The relevant modet articles (within the meaning of section 20(2) of the Act shall not

apply to the Company and are excluded in their entirety.

1.2

in these Articles, untess the context requires, the following words and expressions

shall have tha following meaning:

"Acceptance Notice”
“Acceplance Period”

“Accepting Shareholder*
HActn

“Appointor”
"Articles”

‘Bankruptey”

"Business Day”

“Capitalised Amount’

“Chairman”
“Chairman of the Meeling"

"Companies Acts”

“Clear Business Days"

“Company Sacretary”

*Completion”
“Compulsory Sale Nolice”
“Compulsory Transfaror”

"Defaulting Shareholder

4/PG/rd/82453/001
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has the meaning given in Article 15.4;
has the meaning given in Article 15.4;
has the meaning given in Articie 16.1;

the Companies Act 2006 as amended, modified or re-

enacted from time o time (subject aiways to Article
1.3)%

has.the meaning givan in Article 8.1;

these articles of association:;

an adjudication of bankruptcy by a court in England ar
Northérn  (reland, or any individual insolvency
proceedings in & jurisdicton other than England or

Nérthern lreland which have an effect similar to that of
bankrupicy;

anhy day {other than a Saturday or Sunday) on which

tlearing banks are open for business in the City of
London;

has the meaning given in Aricle 20.1.2;
has the meaning given in Article 4.7.1;
has the meaning given in Articie 22.4;

the Companies Acts (as defined in section 2 of the Act},
in so far as they apply to the Company;

in relation to a period of notice, a pariod of the specified

iength excluding the day on which notice is given and

the day for which it is given or on which it is to take
effact;

the secratary of tha Company, if any, or any othar
parsan appointed to parform the duties of the sacratary
of the Company, including a joint, assistant or deputy
secretary, if any,

has the meaning given in Arlicle 16.1;

has the meaning given in Aricle16.2;

has the meaning given in Article18.1;

has the meaning given In Article 18.1;




"Director”

“Distribution Recipient”
"Dragged Shareholder”
“Eligible Director”

“Excess Shares™

"Fair Price"

“fulty paid”

"Group Company”

“Minimum Transfer
Condition”

"Ordinary Resolution”

*Ordinary Shareholders”

*Ordinary Shares”

“Other Shareholders”
“paid”

“Persons Entitled”
"Proposed Purchaser’
"Proxy Notice”

“Qualifying Person®

A/PGird/62453/001
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a director of the Company, and includes any person
occupying the position of director, by whatever name
called;

has the meaning given in Article 19.3.6;
has the meaning given in Article 16.2;
maeans;

{a) in relation to a matier proposed at a Directors’
mesting, a Director who is enfitled to vote and
to have that vote counted in relation to that
particular matter at the meeting; or

{b) In relation to a decision of the Directors taken in
accordance with Article 4.2, a Director who
would have been entitled to vote and to have

that vote counted had the matter in question
baen proposed at a Directors’ mesting;

has the meaning given in Article 12.2.2;

a price per Share determined or agreed ir accordance
with Article 15.3;

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,

each of the Company, its ultimate parent undertaking
and each Subsidiary for the time being of the Company
and of such ultimate parent undertaking;

has the meaning given in Article 15.2.4;

an ordinary resolution of the Shareholders within the
meaning of section 282 of the Act;

the persons who are entered in the Company’s register
of members as the holders of Ordinary Shares, each an
*Ordinary Shareholder”;

the ordinary shares of £1.00 each in the capital of the
Company, each an “Ordinary Share”;

has the meaning given in Article 17.1;
paid or credited as paid;

has the meaning given in Article 20.1.2;
has the meaning given in Article 16.1;
has the meaning given in Articia 24.1;

has the meaning given in Article 22.3;




"Recipient”

"Relevant Loss"

“Relevant Officer”

“Sale”

“Sale Shares”

"Sale Notice”

"Seller’

"Seiling Shareholder’

"Shareholder”

“Shares”

“Situational Conflict”

“Special Resolution”

“Subscription Price”

“Subsidiary”

“Tag Along Option”

“Tag Along Option Period"

"Tag Along Price and Terms”

“Transfer Notice”
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has the meaning given in Arlicla 15.4;

any Ioss or liability which has been made or incurred by
the Relevant Officer in connection with the Relevant
Officer's duties or powers in relation to the Company,
any Group Company or any pension fund or
employees’ share scheme of the Company or Group
Company;

any Diraclor or other officer or former Director or PI.hgr
officer of the Company {inciuding any company which is
a trustee of an occupational pension scheme (as
defined by section 235(6) of the Act)), but excluding in
each case any person engaged by the Company as
auditor (whether or not he Is also a Director or other
officer), to the exient he acts in his capacity as auditor;

the sale of the whole of the issusd share capilal of the
Company to a single buyer or to one or more buyers as
part of a single or connected transactions;

has the meaning given in Aricle 16.1;

has the meaning given in Articie 16.1;

a Shareholder who gives a Transfer Notice;

has the meaning given in Article 17.1;

a person who Is registered in the Company's register of
members as the holder of a Share;

shares in the Company;

in relation to a Director, any situation which may or will
give rise to a direct or indirect conflict between the
interests of that Directer and the interesis of the
Company (including a conflict which would arise by a
virtue of his appointment as a Director);

a special resolution of the Shareholders within the
meaning of section 283 of the Act;

the nominal value of any Share plus any premium paid
or deemed paid for the issue and allotment of such
Share;

has the meaning given to subsidiary undertaking in
saction 1162 of Act;

has the meaning given in Article 17.1;
has the meaning given in Article 17.2,
has the meaning given in Article 17.1;
a nolice to the Company offering to sell to the other
Shareholders the legal and beneficlal interest in all or

any of the Shares registered in the name of the
Shareholder giving that nolice,




"Transfer Shares® the number of Shares registered in the Sellers name

specified in the relevant Transfer Notice;

*Transmittea” a person entitled to a Share by reason of the death or

1.3

14

15

16

Bankruplcy of a Shareholder or otherwise by operation
of law.

Words and expressions defined in the Act and used in these Arlicles {aither without
further definition or by expressly referring fo the statutory definition of that wond or
axpression) shall bear the same meaning as in the Act as in force on the date of
adoption of thase Articles. This does not apply:

1.3.1  where the word or expression used Is not defined by express reference (o the
Adt and the subject or context in which that word or expression is used in
inconsistent with the statutory definition; or

1.3.2  where that word or expression is otherwise defined in these Arlicles.

Subjeci to Article 1.3 above, references in these Aricles to any siatule or siatutory
provision {including without limitation the Acl and any provision of the Acl) is a
reference to such lagislation as the same may from time to time be amended, re-
enacted, modified, extended, varied, superseded, replaced, subslited or
consoldated.

In these Articles:

151 genermal words shall not be given a restrictive meaning because they are
precadsd or followed by wonds indicating a particular class or example of
acts, matiers or things;

1.5.2 references to “document” shal, unless specified otherwise, include any
document sent or supplied in electronic form;

153 rmeferences o an “instrument® shali be a reference to a document in hard
copy foam;

1.54 references to “writlen" or “writing” means the mepresentation or reproduction
of words, symbois or other information in a visible form by any method or
combination of methods, whether sant or supplied in electronic form or
otherwise;

155 wonds importing one gender shall whare the context admits include all or any
genders; and

1.56 references to “persons” includes individuals, firms, partnerships, companies,
corporations, associations, organisations, govemnments, states, foundations
and any brusts (in sach case wheiher or not having separale legal
personality).

Headings in thesa Articies are used for convenience only and shall not affect the
interpretation or construction of these Articlas.

2 LIABILITY OF SHAREHOLDERS

The liability of the Shareholders is timited to the amount, f any, unpaid on the Shares held by

3 DIRECTORS' POWERS AND RESPONSIBIUITIES

31
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Directors’ general authority




‘ ement of the
Subject to these Articles, the Directors are responsible 1:; sLh: |m:agowers of the
Company’s business, for which purpose they may exe
Company.

3z Shareholders' reserve power

X . in
The Shareholders may, by Special Resolution, direct the Directors o ﬂt:::é aarnr:tf;iang
from taking, specified action. No such Special Resolution will inva

which the Directors have done before the passing of the resolution.

33 Direclors may delegate

3.31 Subject to these Articles, the Directors may delegate any of the powers

which are conferred on them under these Articles:

3311 to such parson or committes,

3.3.1.2 by such means (including by power of attomey);

3.313 tosuchan extent;

3.31.4 inrelation to such matters or teritories; and

3.31.5 onsuchterms and conditions:
as they think fit.

3.3.2 |f the Directors so specify, any such delegation may authorise further

delegation of the Directors’ powers by any person to whom they are
delegated.

3.3.3 The Directers may revoke any delegation in whole or part, or alter its terms
and conditions.

34 Commiittees

3.41 Committees to which the Direclors delegate any of their powers 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 Direciors.
342 The Direclors may make rules of procedure for all or any committees, which

pravail over rules derived from these Articles if they are not consistent with
them.

4 DECISION MAKING BY DIRECTORS

4.1 Diractors to {ake decisions collectively

411 The general rule about decision-tnaking by Directors is that any decision of

the Directors must be either a majority decision at a meeting or a decision
taken in accordance with Article 4.2,

4.1.2 The genera! rule in Article 4.1.1 shali not apply when the Company has only

one Director and no provision in these Articles requires it o have more than
one Director.

4.1.3 Subject to these Arlicles, each Direcior participating in a Directors’ mesting
has one vote.

AP GIrd624524001
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4.2

4.3

44
4.5

4.8

4/PGHd/82453/004
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Unanimous decisions

A unanimous declsion of the Directors is taken when all Eligible Directors indicate to

each other that they share a8 common view on a matter. Such a decision may take

the form of a resolution in writing, where each Eligible Direcior has signed one or

more copies of it or to which each Eligible Direcior has otherwise indicated

agreement in writing. A decision may not be taken in accordance with this Aricle

4D.i2 if the Eligible Directors would not have formed a quorum at a mesting of the
rectors,

Calling a Directors' meeting

4,34 Any Direclor may call a Directors’ meeting by giving notice of the meeting fo
the Direclors or by authorising the Company Sacrelary (if any) to give such
notics. The Company Secretary must call a Directors’ meeling if a Director
80 requests,

4.3.2 Notice of any Directors’ meeting must indicate:
4.3.21 its proposed date and time;
4.3.22 where itis to take place; and

4323 if it is anticipated that Directors participating in the meeting will not
be In the same piace, how it is proposed that they should
communicate with each other during the meeting.

4.3.3 Subject to these Aricles, notice of a Directors’ meeting must be given to
each Director (including one who is absent for the time being from the United
Kingdom) and may be glven aither personally or in hand a copy form or by
electronlc means or by any other means authorised by the Director
concernad.

434 Nolice of a Directors’ meeting need nof be given fo Directors who are not
entitied to receive notice, or who have elecled not to receive notice of that
meeting pursuant to Article 5.6.1 or who waive their entilement to notice of
that meating, by giving notice to that effact to the Company in advance of the
meeting or nol more than five Business Days after the date on which the
meaeting is held. Where such notice is given after the meeting has been held,
that does not affact the validity of the meeting, or of any business conducted
atif.

Participation in Directors’ meetings

Any Director who paricipates In the proceedings of a meeting by means of a
communication device (including a telephone} which allows all other persons present
at such mesting {whether in person or by allernate or by means of such type of
communication devicae) to hear at all times such Director and such Director to hear at
all times ail other Directors present al such meeting (whether in person or by
alternate or by means of such type of communication device) shall be deemed o be
present at such meeting and shall be countad in the quorum. Such a meeting shall be
deemed fo take place where the largest group of those participating is assembled or,
if there i no such group, where theé Chairman of the Directors' meeting is then
present.

Quorum for Directors’ meetings

48.1 At a Directors' meeting, unless a quorum Is parlicipaling, no proposal is to be
voted on, except a proposal lo call another meeting.

46.2 The quorum for the transaction of business of the Direciors shall be two save




4.7

4.8

46.3

one.
where the Company only has a sole Director when the quorum shall be

If the tolal number of Directors for the time being is less than the 992:’ :2
required the Directors must not take any decision oltlaer than a decasll the
appoint further Diractors or to call a ganeral meeting as to enable
Shareholders to appoint further Direclors.

Chairing of Directors' meetings and casting vote

4,71

4.7.2
4.7.3

4.7.4

415

The Direclors may appoint a Director to chair their meetings and the person
50 appointed for the time being is known ag the “Chairman”.

The Directors may terminate the Chairman's appointment at any time.

If the Chairman is not participating in a Diractors’ meeting within ten minutes

of the time at which it was to start, the participating Directors must appaint
one of theamselves to chair it.

If the numbers of votes for and against a proposal at a Directors’ meeting are

equal, the Chairman or other Direclor chairing the meeting shall have a
casting vote,

Article 4.7.4 shall not apply in respect of a particular meeting (or part of a
meeling) if, in accordance with these Articles, the Chairman or other Director

Is not an Eligible Director for the purposes of that meeting (or part of a
maeting).

Records of decisions to be kept

The Directors must ensure that the Company keeps a record, in wriling, for at least

ten years from the date of the decision recorded, of every unanimous or majority
decision taken by the Directors.

5 CONFLICTS OF INTEREST

51

5.2

4/PGlrd/62453/1001
#3912285.v2

Transactional Conflicts

511

A Director, who is in any way, whether diractly or indirectly, interested in any
proposed fransaction or arrangement with the Company, or any transaction
or arrangement that has been entered into by thea Company, shall declare the
nature and extent of his interest to the other Directors to the extent required
by, and in accordance with, the Act.

To the extent pemitted by the Act, and provided he has deciared the nature
and extent of his interest, a Director may vole, at any meeting of the
Directors or at any committee of the Direclors, on any resolution,
notwithstanding that it in any way concems or relates to a transaction or
arrangement in which he has, directly or indirectly, any kind of interest
whatsoever, and if he shalt vole on any such resolution, his vote shall be
counted and in relation to any such resolution he shall (whether or not ha
shall vote on the resolution} be taken into account in calculating the quorum
present at the meeting,

Situational Conflicts

5.21

522

The Directors may, to the fullest exient permitted by law, in accordance with
the requirements set out in this Arlicle 5.2, authorise any Situational Conflict
proposed to them by any Director which would, if not authorised, involve a
Director breaching his duty under section 175 of the Act,

Any authorisation under this Articie 5.2 will be effective only if.

o

e )




523

5.2.4

528

52.2.1 the matier in question shali have been proposad by the r.
Direcior for consideration at a mesting of Direclors in the same
way that any other matier may be proposed to the Direciors under
the provisions of these Articles or in such other manner as the

Direciors may determine;

52.22 sany requirement as lo the quorum at the meeting of the Direciorns
at which the matier is considered is mel without counting the
Directer in question; and

5223 the matter was agreed to without the Director in question voting or
would have been agreed Lo i his vole had not been counted.

Any authorisation of a Situational Conflict under this Arficie 5.2 may (whether
at the time of giving the authorisation or subsequently):

52.31 exisnd to any actual or polential conflict of interest which may
reasonably be expecisd {0 arise oul of the matier so authorised;

5.2.3.2 be subject to such term and for such duralion, or impose such
limits or conditions, as the Direciors may determine; and

52.3.3 be terminated or varied by the Direclors or Sharsholders at any
time;

and this will not affect anything done by the Director prior to such lemmination
or variation in accordance with the terms of the authorisation,

Where the Directors authorise a Situational Conflict they may (whether al the
time of giving the authorisation or subsequenily) provide, without limialion,
that the Director:

5.2.4.1 is exciuded from discussions (whether at meetings of Direclors or
otherwise) related to the Situational Conflict;

5242 s not given any documents or othar information relating to the
Situational Conflict; and

$24.3 may or may nol vole {(or may or may not be counied in the
quorum) at any futire mesting of Direciors in relation 10 any
resolution relating to the Stuationasl Confiict.

Where the Direciors authorise a Situational Conflick:

5.2.51 the Director will be obligad to conduct himsslf in accordance with

i

5282 ﬂnDlrodorMﬁnatlnfﬁrmmyMyho owss lo the Company by

Diraclors impose In respact of its authorisation.

53 Direcior's Permitiad interesis

521

AP O/rd2463/0
91220672

Provided that (8) he has decisred the nalure and exient of his inlerest in
accordance with (snd 10 the exdent required by) the provisions of Article 5.2;
and (b) the Direciors or the Bharshoiders have nol (upon request) refused o
give specific authorisation for 8 particuler silustion or matler; and (c) the
Direciors and 8hareholders have not otherwise resolved pursuant (o Asticle
8.2 thwi 8 perlicular siustion or melter shall no ionger bs authorised, a

10




54

5.5

5.6

A/PGird/62453/001
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Director, notwithstanding his office, shali be authorised:

5311 o enter into, or otharwise be interested In, any transaction or
arrangement with the Company ar any other Group Company or in
which the Company {or any ciher Group Company) is interested,
aither with regard to his tenure of any office or position in the
management, administration or conduct of its business or as
seller, buyer or ctherwise,

5.3.1.2 to hold any office or place of profit (except that of audi!or) with, or
to be employed by or a consultant lo or otherwise interested
{including by way of the holding of Shares or securilies convertible
into Shares) in the Company or any other Group Company,;

53.1.3 o act by himsalf or by any firm of which he is a partner, diractor,
employee or member in & professional capacity (except as audilor)
for tha Company or any other Group Company and he or his firm
shall be entitled to remunaration for professional services as if he
were not a Director, and

53.1.4 to be a Director of any other company in which the Company does
not have an interest if that cannct reasonably be reganrded as likely
lo give rise to a conflict of interest at the time of his appointment
as a Director of the Company or that other company (whichever is
the later),

and such authorisations shall extend to any direct or indirect interest that
conflicts or possibly may conflict with the interests of the Company which
may reasonably be expected to arise out of the situations and matters so
authorised and which is capable of being authorised at law. No authorisation
shall be required pursuant to Aricle 5.2 of any such situation or matter
authorised by this Article 5.3.

The authorisations given pursuant to and the other provisions of Article 5.3.1 shall
extend to and include, without limitation, direct or indirect interasts of a Director which
arise (or which may potentially arise) due to:

5411 any transaction entered into by the Director in relation to shares
{or securites convertible into shares) debentures or othar
securities in the Company or any other Group Company; and

5.4.1.2 the recommendation, declaration and payment of any dividend or
other distribution by the Company;

For the purposas of this Article 5.3 an interest of: (a) a parson who is connectad with
a Director (within the meaning of section 252 of the Act); and (b) the Appointor in
relation to any altemate; shail be freated as an interest of the Direclor or the alterate
{as appropriate) in each case In addition lo any interest which the Director or
allernate otherwise has.

Directors’ Interests: General

56.1

Whare this Article 5.6.1 applies, a Director shall be desmed fo have the
authority, without breaching the general dulies he owes to the Company by
virtue of sections 171 to 177 of the Companies Act 2008, to take {and shaill
take if s0 requested by the other Direclors or the Shareholders) such steps
as may be necessary or desirable for the purpose of managing any conflict of
intarast to which this Article 5.6.1 applies, including {without limitation) by:

56.1.1 complying with any procedures laid down from time to time I_)y the
Directors or Shareholders for the purpose of managing conflicts of

1
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562

5.6.3

564

585

5686

interest generally or any specific procedures approved by the
Directors or Shareholders in relation to the situation, matier or
interast in question;

56.1.2 excluding himself from attending and voting at board meetings or
otherwise participating in Directors’ decision making to the extent
such decision making relates to such conflict of interest or from
participating In discussions {whether at meetings of the Directors
or otherwise), or receiving documents or information to the extent
relating to any such conflict of interest {including without limitation,
notice of meetings, board papers, minutes or draft minutes,
Directors' written resolutions and legal advice given to any Group
Company};

5§6.1.3 armanging for documents or information relating to any conflict of
interest to be reviewed by a professional adviser to ascertain the
extent to which it might be appropriate for him to have access to
such documents or information; and/or

5.6.1.4 not disclosing to the Company, or not using in relation to the
Company's affairs, information which he obtains or has obtained
otherwise than through his position as a Director which relaies to a
conflict of interest and which is confidential fo a third party, where
fo do so would amount to a breach of confidence or breach of duty
to the third party.

Article £.6.1 shall apply where a Director has or could have:

56.21 a Situational Confiict provided that the Situational Conflict or the
existence of the situation or relationship leading to the Situational
Conflict has bean authorised by the Shareholders or pursuant to
Article §.2 or 5.3 and untess otherwise specified by the terms and
conditions of such authorisation; and

56.2.2 adirect or indirect interast in a transaction or arrangement with the
Company and such interest has been declared to the other
Directors to the extent required by the Companies Act 2006.

Where a Director obtains or has obtained infarmation, otherwise than through
his position as a Director, which is confidential to a third party other than the
Company, then provided that the duty of confidentiality does not arise out of
a situation in which the Director has or may have a direct or indirect conflict
of intarest, the Director shall not be required to disclose such information to
the Company or use il in relation to the Company's affairs. This Article 5.6.3
is without prejudice to the ability of a Director {0 withhold such information
from the Company in accordance with the provisions of Article 5.6.1.

Articles 5.6.1 and 5.6.3 are without prejudice to any equitable principle or rule
of iaw which may otherwise excuse or release the Director from any
requirement to disclose information or use information in relation to the

Company's affairs, participate in discussions or receive documents or
information.

For tha avoidance of all doubt, referances in this Article 5 to a conflict of
interest include:

§85.1 direct and indirect confiicts of Interest; and
§.6.5.2 a conflict of interest and duty end a conflict of duties.

No Director shalt by reason of his office as a Direclor of the Company {(or by
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reason of the fiduciary relationship established by hdding’lha! office), be
liable to account to the Company for any benefit derived from:

5661 any transaclion or amangement with the Compary provided thal
the Director has declared the nature and extent of his interest m
such transaction or arrangement ta the extent required by and in
accordance with the Act;

566.2 any Situational Conflict lo the extent that such Situational Conflict

has been authorised by the Sharehokiers in accordance with the

Act, by the Direclors in accordance with Arlicle 5.2 or by these
Articles in gccordance with Article 5.3,

and no transaction or arrangement shall be liable 1o be avoided by reason of

the interest of any Director fo the extent thal it has been so declared or
authaorised,

6 APPOINTMENT OF DIRECTORS

6.1 Number of Directars

The maximum number and minimum number respectively of the Directors may be
defermined from time to time by Ordinary Resoiution. Subjedt to and in default of any
such determination thare shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whensoever the minimum number of Direciors
shall be one, a sole Director shall have authority to exercise all the powers and
discretions by these Articles, expressed to be vested in the Direclors generally.

6.2 Methods of appointing Directors

6.2.1  Any person who is willing to act as a Director, and who is permitted by kaw 1o

do so, may be appointed as a Directar by:
6.2.1.1  an Ordinary Resclution; or

6.2.1.2 adecision of the Directors

provided that such appointment does not cause the number of Direclors to

exceed any maximum number of Directors determined in accordance with
Arlicle 6.1 above and for the time being in force.

6.2.2 In any case where as the result of death or Bankruptcy the Company has no
Shareholders and no Direclors the Transmittee of the last Shareholder o
have died or to have had a Bankruptcy order made against him (as the case
may be) shall have the right, by notice in writing, t© appoint a person to be a
Director and such appointment shall be as effective as if made by the
Company in a general meeling. For the purpase of these Articles where two
or more Shareholders die in circumstances rendering it uncertain who was

the last to die, a younger Sharehoider is deemed to have survived an oider
Shareholder.

623 0 any case where as a the result of dealh or Bankruptcy the Company has
no Directors and insufficient Shareholders to pass an Ordinary Resolution
tha other Shareholders (being those who have not died or have had a
Bankruptcy order mada against them) shall have the right by notice in writing
to appoint a person to be a Diractor of the Company and such appointment
shall be as effactive as if made by the Company in a general meeling.

6.3 Termination of Director's appointment

A person ceasas lo be a Direclor es soon as:

APGIre/62453/001
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74
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6.3.1

6.3.2

6.3.3

6.3.4

6.3.5

6.3.8

637

that person ceases to be a Direclor by virtue of any provision of the Act or is
prohibited from being & Director by law;

(in the case of a Director who is a natural person) a Bankruptcy order is
made against that person or thal person enters into an arrangement or a
composilion with his creditors generally in satisfaction of his debts;

{in the case of a Director which is a body corporate) that body corporate (i)
passes any resolution for a voluntary winding up {within the meaning of
section 84(2) Insolvancy Act 1988 or olherwise) or is wound up by the court,
(ii) is the subject of an administration order or an administrator is appointed in
raspect of that body corporate; (ii} makes any proposa! under Part 1
Insolvency Act 1986 or otharwise for a composition in satisfaction of its debts
or a scheme of arrangement of its affairs or makes any proposal under part
26 of the Act or otherwisa for a compromise or arrangement betwseen it and
its creditors or any class of them, makes any arrangement or compromise
with ils creditors generaily or ceases (o carry on ail or substantially all of ifs
business; (iv) has an administrative raceiver, receiver or manager appointed
over all or any substantial part of ils assels or is the subject of any
accurrence substantially similar in nature or effect, whether in England or any
other jurisdiction.

a registered medical practitioner who is treating that person gives a wrilten
cpinion to the Company stating that that person has become physically or
mentally incapable of acting as a Director and may remain so for more than
three months;

by reason of that person's mental heaith, a court makes an order which
whally or partly prevenis that parson from personally exercising any powers
or rights which that person would otherwise have;

(where the Director has not participated in decision making of the Directors
for more than six months and the Directors reasonably believe this lo be by
virtue of any mental or physical incapacity of the Direclor) the Directors,
resolve that his office be vacated; or

notification is raceived by the Company from the Director that the Director is
rasigning from office, and such resignation has taken effect in accordance
with its terms,

DIRECTORS' REMUNERATION AND EXPENSES

Directors may undertake any services for the Company that the Direclors decide and
shall be entitled to such remuneration as the Directors determine:

751
71.2

for their services to the Company as Directors, and

for any other sarvice which they undertake for the Company.

Subject 1o these Articles, a Director's remuneration may:

7.21
722

take any form, and

include any arrangements in connection with the paymen! of a pension,
allowance or graluity, or any death, sickness or disablility benefits, to or in
respect of that Director.

Unless the Directors dacide otherwise, Directors’ remuneration accrues from day o

day.

Unless the Direclors decide otherwise, Directors are not accountable to the Compan\}

14




for @ny remuneration which they raceive as Dirsctors or other officers or smployses
of the Company's Subsidiaries or of any other body corporaie In which the Company

is Interesiey,

75 The Company may pay any reasonable expenses which the Directors (Inciuding

witernate Directors) proparly incur in connaction with their sttendance at:

751 meslings of Directors or committess of Directors,

752 general meetings, or

7.53  separate meelings of the Sharshoiders of any ciass of Sharea or of
debentures of the Company, or olherwise in connection with the exercise of
thelr powars and the discharge of thalr responsiblities in relation to the
Company.

8 ALTERNATE DIRECTORS

8.1 A Diractor {the "Appointor") may appoint as an allernate any other Direcior, or any

other person approved by resoiution of the Directors to:

8.1.1  exercise that Director's powers, and

812 carry out that Director's responsibitities
in relation to the making of decisions by lhe Dieclors, In the absence of the
allemate’s Appointor.

B2 Any appointment or removal of an alternate must be effected by nalice In writing to
the Company signed by the Appeintor or in any cther manner approved by the
Direclors.

8.3 The notice must;

8.3.1 identify the proposed alternate; and

832 in the case of a notice of appointment, contain a statement signed by the
proposed allemate, that the proposed allernate is willing to act as an
alternate of the Director giving the notice.

84 An saltemate Director may ect as altarnate Diractor to more than one Director and has
the same rights to any decision of the Directors as the altarnate's Appointor.

85 Except as these Arlicles specify otherwise, alternate Directars:

8.51 are deemed for all purposes to be Directors;

8.5.2 are liable for their own acts and omissions;

8.5.3 arme subject to the same restrictions as their Appointors; sand

854 are nol deemed to be agents of or for their Appointors;

and, in particular (without limitation), each alternate Direclor shall be entited to
receive notice of all meetings of Directers and of any meatings of commitlees of
Directors of which his Appointor Is a membser.

86 A person who is an alternate Director but not a Director:

8.61 may be counted as pariicipating for the purposes of delermining whether a
quorum is present (but only if that person's Appointor is not participating);
APGHAE2453001
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8.7

8.8

8.9

862 may participale in decisions of the Directors (but only ¥ his Appointer is an
Eligibie Director in relation to thet decision, and does not perticipate); and

8.6.3 shall not be counted as more then one Direcior for the purposes of Articles
861and 8562

A Director who is aiso an alemate Director is entitled, in the absence of his
Appoinior, to 8 separate vole on behall of his Appointor, in addition 10 his own vole
on any decision of the Directars (provided thet his Appointor is an Eligible Director in
relation to that decision), but shall not court s more than one Direclor for the
purposas of delamining whether 8 quosum is presant.

An altemate Director may be paid expenses and may be indemniied by the
Corpany 6 the same aexient as his Appointor but shall hot be ansitied 10 receive any
remuneration from the Company, for serving as an alemale Direcior except such
part of the ahemate's Appoinior's remuneration as the Appointor may direct by notice
in writing made o the Company.

An alternate Direcior's appointment as an alemale ierTninsles:

891 when the alternate's appointment is revoked (1o be proven by nolice o the
Company in writing specifying when it is to terminale),

8.9.2 on the occurence in relation to the allamale of any event which if it occumed
in relstion 1o the allemate’s Appointor would result in the lermination of the

Appointor's appointment as a Direcior,
8.9.3 on the desth of the alemala's Appointor; or
8.94 when the allermale’s Appointor's sppointment as a Ditecior terminates.

9 SHARES: GENERAL
Powers to issue different ciasses of Share

8.1

9.2

9.3

9.4

APCGAdA2453/001
12852

Subjact to these Articies, but without prejudice 1o the rights attached 1o any existing
Share, the Compeny may issue Shares with such rights or resiricions as may be
desmined by Ordinary Resolution.

The Company may issue Shares which are 0 be redesmad, or are ksbie 1o be
redeemed st the opion of the Company or the Shareholder, and the Direcinrs may
delermine the terms, conditions and manner of redemption of any such Shares.
Company not bound by less than absohste interesis

Except 86 requirad by law, no person & 1o be recognised by tha Company as holding
any Share upon any trust and, axcept as othenwiss required by law or these Arlicies,
the Company is not in any way 0 be bound by or recognise any inlsrest in a Share
other than the Shareholder's absolute mnmhpdianddhm!h“uuht
Share certificates

9.4.1 mmmmmmm.mdmmmu

942 Every cartificate must spacily:
8.4.2.1 inrecpact of how meny Shamns, of what cess, i is issued,
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9.4.2.2 the nominal value of those Shares;

9.4.2.3 thal the Shares are fully paid; and

8.4.2.4 any distinguishing numbers assigned to the Shares,

and no certificate may be issued in respect of Shares of more than one ciass.

9.43 Cerlificates must have affixed to them the Company’s common seal, or be
otherwise executed in accordance with the Companies Acts.

95 Replacement share certificates

If a certificate issued in respect of a Shareholkder's Shares is damaged of defacaq. o
said o be lost, stolen or destroyed, that Shareholder is entitied 1o be issued with a
replacement certificate in respect of the same Shares, A Shareholder exercising the
right to be issued with such a replacement certificate:

851 may al the same time exercise the right to be issued with a single certificate
or separate certificates;

8.5.2 must retum the certificate which is to be replaced to the Company i il is
damaged or defaced; and

9.53  must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the Directors decide.

9.6 Partly paid Shares

The provisions of articles 52 to 62 of the mode! articles for public companies set out
in Schedule 3 of the Companies (Modal Articles) Regulations 2008 shall apply to any
parily paid Share issued by the Company.

RETURN OF CAPITAL

On a return of assets on liquidation, winding up, capital reduction or otherwise (except upon
the redemption of Shares of any class or the purchase hy the Company of its own Shares),
the assets of the Company available for distribution amongst Shareholders after payment of
its liabilites ("Remaining Assets") shal' be distributed to the Shareholders pro rata to their
holdings of Shares.

RIGHTS ON SALE

in the event of a Sale then notwithstanding anything to the contrary in the terms and
conditions governing such Sale the Shareholders shall procure that the consideration
{whanever and howsoever received) shall be distributed amongst the Shareholders in such
amounts as woulkd be applicabla on a return of capital pursuant to Article 10 (but on the basis

that there shall be no requirement to take account of, or pay, any liabilities of the Company in
such circumstances).

ALLOTMENT OF SHARES

121 Save to the extent authorised by these Articies, or authorised from time to time by an
Ordinary Resoclution of the Shareholdars, the Directors shall not exercise any power

lo allot Shares or to grant rights fo subscribe for, or lo convert any security inlo, any
Share in the Company.

122  Unless otherwise agreed by Special Resolution, if the Direclors propose to issue any
Shares, those Shares shall not be allolted to any person unless the Company has in
the first instance offered them to the Sharsholders in propontion as neary as may be
to the number of existing Shares held by them respectively. The offer:

HPGIrd/62453001
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12.3

124

125

126

12.2.1 shali be in writing, shall bs open for acceptance for a period of ten Business
Days from the date of the offer and shall give detalls of the number and

subscription price of the relevant Shares; and

12.2.2 may stipulate that any Shareholder who wishes to subscribe for a number of
Shares In excess of the proportion to which he is entitled shall, in his
acceptance, state the number of excess Shares (“Excess Sharaes") for which

he wishes to subscribe.

Any Shares nol accepted by Shareholders pursuant (o the offer made to them in
accordance with Article 12.2 shell be used for satisfying any requests for Excess
Shares made pursuant to Article 12.2.2. If there are Insufficient Excess Shares to
satisfy such requests, the Excess Shares shall be aliotted to the applicants in
proportion as nearly as may be to the number of sxisting Shares held by them
respectively. After that allotment, any Excess Shares remaining shall be offered to
any other person as the Direclors may determine, at the same price and on the same
terms as the offer (o the Shareholders.

If after the allotments have been made pursuant to Articles 12.2 to 12.3 (inclusive) all
of the Shares have not been allotted the Board shall offer the unaliotted Shares 1o
any other person as the Directors may determine Inviting them to apply in wriling
within the period from the date of the offer to the dale ten Business Days after the
date of the offer (inclusive) for the maximum number of Shares for which they wish to
subscribe and that offer shali be made mutatis mutandis the provisions in Articles
12.2 1o 12.3 (inclusive).

The provisions of Articles 12.2 to 12.4 (inclusive) shall not apply to opti_qns to
subscribe for shares the terms of which have been approved in advance in writing by
the holders of a majority of the Shares.

in accordance with sections 567(1) of the Act, section 561 and 562 of the Act shall
not apply to an allotment of Shares made by the Company.

13 SHARES TRANSFERS: GENERALLY

131

13.2

133

Shares may be transferred by means of an instrument of transfer in any usual form or
any other form approved by the Directors, which is executed by or on behalf of the
transferor. No fee may be charged for registering any instrument of transfer or other
document relating to or affecting the title to any Share and the Company may retain
any instrument of transfer which is registered.

The transfaror remains the holder of & Share until the transferee's name is entered in
the register of members as holder of i.

The Directors shall refuse to register any transfer of a Share and shall not register
any transfer of a Share prohibited by or not effected in accordance with these Articles
and any transfer to a person who they know (with no obligation on the Directors to
make enquirles) to be a minor, bankrupt or of unsound mind.

14 TRANSMISSION OF SHARES

141

142

AP Gind/62453/001
#3912285.v2

If title o a Share passes to a Transmittes, the Company may only recognise the
Transmittee as having any iitle io that Share,

A Transmittee who produces such evidenca of entittement to Shares as the Directors
may properly require may, subject to these Articles, choose either to become the
Sharehoider of those Shares or 1o have them transferred to another person and
subject to these Articles (including without limitation Article 15) and pending any
transfer of the Shares to another person, has the same rights &s the Shareholder
had.

18
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143

14.4

145

15

15.1

152

153

Subject to Articie 6.2, Transmittees do not have the r!'ght .lo aﬂandt o; ;at:reasll:
general mesting, or agree to a propesed written resolution, in respect o Krupley of
which they are entitied, by reason of the Shareholder's death or Ban
otherwise, unless they become the Shareholders of those Shares.

Transmittees who wish to become the Shareholders of Shares to which thay P'_taVB
become entitied must notify the Company in writing of that wish. If the Transmittee
wishes to have a Share transferred to another person, the Transmittee must execute
an instrument of transfer in respect of it. Any transfer made or executed under this
Article is to be treated as if it were made or executed by the person from whom the

Transmittee has derived rights in respect of the Share, and as if the event which gave
rse to the transmission had not occurred.

It a notice is given to a Shareholider in respect of Shares and a Transmittee is entitied
to those Shares, the Transmittee is bound by the notice if it was given to the
SharebI;older before the Transmittee’s name has been entered in the register of
members,

PRE-EMPTION ON SHARE TRANSFERS

Save where the provisions of Articles 16 and 17 apply, any transfer of Shares by a
Shareholder shall be subject ta the right of first offer contained in this Article 15,

The Transfer Notice shall:
15.2 1 specify the number and class of Transter Shares;

15.2.2 spacify the cash price per Share which the Seller considers to be the Fair
Price of the Transfer Shares;

15.2.3 spacify whether any third party has indicated a witlingness to buy any of the

Transfer Shares within a period of three months prior to the date of the
Transfer Notice and, if so, the identity of that third party (and, i the third party
is not a natural parson, the person believed o control it), the number of

Shares concemed, the date of that indication and a summary of the terms of
purchase pul forward by that third party;

15.2.4 specify whether the transfer is condilional on all or a specified numbar of the
Transfer Shares being sold (a "Minimum Transfer Condition”) bul may nat
otherwise be conditional and in the absence of an express statement will be
deemed not to confirm a Minimum Transfer Condition;

15.2.6 not be revocable except with the consent of the Direclors; and
15.2.6 constitule the Company the agent of the Seller for the sale of the legal and
beneficial interest in the Transfer Shares to all Shareholders on the date of

the Transfer Notice (other than the Seller) in accordance with this Aricie 15
at the Fair Price.

The Fair Price of the Transfer Shares shall be:

15.3.1 the price per Share agreed between the Seller and the Directors within 15
Business Days of the date of the Transfer Notice; or

15.3.2 if no agreement is reached pursuant to Article 15.3.1 within such 15 Business
Day period the Directors shall appoint the auditors of the Company (or if the
Company does not have an auditor its reporting accountant, in which case
refarences in this Clause to "audilors™ shall be read as references to such
reporting accountants) at the cost of the Company o certify the fair value of
the Transfer Shares and their certification shall be the Fair Price. in armiving
at the Fair Price the auditors wili value the Transfer Shares as at the date the

A/PG/rd/62453/001
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15.4

15.5

15.6

15.7

4/PGHrd/82463/001
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Transfer Nolice is given on a golng concern basis as between a willing sefler
and a willing buyar and on the essumption that the Transfer Shares are
capable of transfer without restriction, there shall be no discount or premium
by reference (o the siza of the sharaholding the Transfer Shares represent
and the auditors shall take into account the price per Share, if any, offered by
& bona fide third parly for the Transfer Shares. If the auditors are not able
and/or willing 1o act lhe Fair Price shall be determined by a partner of at jeast
len years standing at a reputable firm of UK accountanis nominated by the
Seller and the Directors or, in the event of disagreement as to nomination,
appointad by the President for the time being of the Institute of Chartered
Accountants of England (an "Independent Experl”) and references in the
preceding sentences of this Articte 15.3.2 to “auditors” sha!l be read as
referances to such Indepsndent Expent.

WHhin two Business Days of the datermination or agreement of the Fair Price the
Diractors shall send a copy of the Transfer Notice to each Shareholder other than the
Seller (each a “Reclpient’). Each Reciplent shall have the right to buy the Transfer
Shares al the Fair Price by providing the Company with a written notice (an
“Acceptance Nolice") within 30 Business Days of the date of the Directors’
communication enclosing a copy of the Transfer Notice ("Acceptance Period”) and
specifying the number of Transfer Shares he wishes to purchase. in the event that
the Company does not recalve an Acceptance Notice from a Recipient within ihe
Accaptance Period that Reclplent will be deemed fo have declined the offer made to

him.

Each Acceptance Notice received by the Company before the end of the Acceptance
Period shall be irrevocable and shall give rise to a legally binding agreement between

the Seller and the relevant Recipient on the following terms:

15.5.1 if the Transfer Notice did not contain a Minimum Transfer Condition it shalt
be unconditional;

15.5.2 if the Transfer Notice conlalned a Minimum Transfer Condition it shall only be
conditional upon the satisfaction of the Minimum Transfer Condition and if
the aggregate number of Shares accepted by the Recipients does nol satisfy
the Minimum Transfer Condition it shall immediately lapse;

15.5.3 the Recipient shali be bound to buy and the Seller shall be bound to sell a
number of the Transfer Shares datermined in accordance with Article 15.8;

15.5.4 the Transfer Shares to be sold to the relevant Recipient shall be soid free
from all llens, charge and encumbrances and otherwise with full tite
guarantee at the Fair Price and together with all rights attaching to relevant
Transfer Sharas on or after the date of the Transfer Notice including, without
limitation, the right to receive all dividends and the right to be sold or allotted
any Shares by virtue of the holding of such Transfer Shares,

Subject 1o Article 15.7, each Recipient from whom the Company receives an
Acceptance Notice during the Acceplance Perlod shall be allocated the number of the

Transfer Shares applied for In his Acceptance Notice.

If the aggregate number of Transfer Shares for which the Recipients have applied
axceeds the number of Transfer Shares then the number of Transfer Shares shall be
allocated amongst those Recipients who have accepted the same in proportion to the
number of Shares of the relevant class held by each accepting Reciplent provided
that no accepting Recipignt shall be obliged to acquire more Transfer Shares than the
number for which he has applied and so that the provisions of this Article 15.7 shall
continue fo apply mutatis mutandis untll all 8hares which any such Recipient would,
but for this proviso, have acquired on the proportionate basis specified above have

been allocated accordingly.
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The Company shall send 1o each scaepting Recipient and the Seller within 'Iwa
Business Days of the and of the Acceptance Pariad & notice either confirming that:

16.8.1 the Minimum Tranafer Candiiion has not besn satisfied and that the Beller's
offer 1o seli the Transfer Shares lo the Reciplents has lapsed; or

1582 (he Minimum Transfer Condition has bean salisfied or thatl the Transfer
Notice did not contain & Minimum Transfer Condition and:

18.8.2.1 the date, Ume and place for completion of the ssle and purchase

of \he Transfer Shares (being not less than two and not more than
ten Business Days afier the date of the notice);

16.8.2.2 the numbet of Tranafer Shares alliocated o esch Reciplent; and

16.8.2.3 the number of Shares, If any. nol accepted by the Reclpients and
therefore deemad deciined.

I the Minimum Transfer Condition has besn satlisfisd or the Transfer Nolice did net
contain & Minimurm Transter Condition then compiation of the sels of the Transfer

Shares sheil take place at the time and place spachied in the Direciors' notice given
In accordance with Arlicle 15.7 when the following shail take piace:

16.9.1 each buying Reclpient ahail pay o the Selier in cash the purchase prics for
the Transfer Shares bought by Lhal Recipient, snd

16.8.2 (he Seller shall deliver to each buying Reclpienl a ransfer In respect of the
Transfer Shares aliocated and (o be bought by (hat Reciplent togsther with
tha cerlificate(s) for the Transfer Shares and/or sn indemnity in respect of

any iost, missing or destroysd share cerlificate(s) in m form satisfaciory to the
Directors.

If the Seller falls Lo transfer all or any of the Transfer Shares or to deliver the share
cerlificale(s) and/or appropriate indemnity in accordance with the requirements of
Arlicls 15.8 then the Directors shall nominate one of their number to transfer such
Transfer Shares to the relevant Reciplent(s) and the Company shall receive the
purchase money on behalf of the Ssllsr and hold the same on trust for Seller.
Bections 982(2) to (5) and 882(9) of the Act shall apply 1o such maniss with tha
necessary charges baing made, Following receipl by the Company of Ihe purchase
monies the Company shall {subject 1o the payment of any siamp duty by the
iransferae) regiater the transferes me the hoider of the relevan! Transfer Shares and,
after such regletration, the validity of such procesdings shall not be questioned by
any person. On delivary by the Sellar of his share cerlificate(s) comprising the

relevant Shares or an indemnlity for any lost, missing or destroyed certificate(s) the
Seller shall ba pald the purchass money.

if in respect of all or any Transfer Shares the Ssllers offer lapses or is desmed
declinad In mccordanos with the procasding provisions of this Articie 15 then the
Seller shall be antitied in pursuance of & bona fide sale (and subject 1o Article 13.3) 1o
transter the entire legal and baneficial interest In those Tranafer Shares (provided that
if the Transfer Notice contained a Minimum Transfer Condition then the transfer must
be In respact of no less Shares than spacified in the Minimum Transfer Condition) to
any third party for & price not lass than the Falr Price provided that such transfer

{akes place and s lodged with the Direciors for approval within three months of the
end of the Acceptance Period.

A Transfer Notice may be withdrawn with the Dirsctor’s consent at any time prior lo
the Directors sending a nolica to the Reciplents pursuant to Aricie 15.4, and may not
otherwise be withdrawn the Directors will not withhold their consent if the Seller pays

all the cosis Incurred by the Company in connaction with the Transfer Notice and the
astablishment of the Fair Price.

4/PGird/82462/001
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1513 Any reference in this Article 15 to a Shareholder, and the number of Shares held, as

16.14

at the date of the Transfer Notice shall be deemed to include any person o whom
Shgres have been allotted (and such aiiotted Shares) at the date of the Transfer
Nolice notwithstanding that such allotment has not been entered in the Company's
register of members.

References in this Article 15 to a transfer of any Share includes a transfer or grant of
any interest in any Shares or any right attaching to any Share whether by way of sale,
gift, holding on trust, deciaration of trust, charge, mortgage or pledge, or in any other
way and whether at law or in equity and aiso includes an agreement to make any
such transfer or grant and any remuneration or other direction by a Shareholder
entitted to an allotment, issue or transfer of Shares, thal such Shares be allotted,

issued or transferred to any other parson.

16 DRAG ALONG OPTION

16.1

16.2

16.3

16.4

4P G/rd/82453/001
#3912285.v2

If the holder(s) of not lass than 85% of the Shares in the Company (the "Accepling
Shareholder”) intend(s) to sell all of his or their holding of Shares (or any interest in
such Shares) ("Sale Shares”) to a proposed purchaser(s) (the “Proposed Purchaser”)
who has made a bona fide offer on arm’s length terms for all of the issued ordinary
Shares, the Accepting Shareholder shall have the right to give fo the Company not
less than 20 Business Days' advance notice before selling the Sale Shares. That
notice (the “Sale Notice”) will include delalls of the Sale Shares and the proposed
price to be paid by the Proposed Purchaser for each Sale Share, details of the
Proposed Purchaser and the place, dale and time of completion of the proposed
purchase being a date not less than 20 Business Dsys from the date of the Sale

Notice ("Completion*).

Promplly upon receipt of the Sale Notice the Company shall give notice in writing (a
*Compulsory Saie Notice") to each of the Shareholders (other than the Accepting
Shareholder) (the "Dragged Shareho!ders") giving the details contained in the Sale
Notice and requiring each of them to sell to the Proposed Purchaser at Completion ali
of their holdings of Shares on the same terms as those contained in the Sale Notice.

Each Dragged Shareholder who is given a Compulsory Sale Notice shall sell all of his
Shares referred to in the Compulsory Sale Notice on Completion at the highest price
per Sale Share payable to the Accepting Shareholder by the Proposed Purchaser
and otherwise on the terms set out in the Sale Notice.

If any Dragged Sharehoider fails to comply with the terms of a Compulsory Sale
Notice given to him then the following provisions of this Articla shall apply:

16.4.1 i a Dragged Shareholder fails to transfer all or any of his Shares in
accordance with the requirements of these Articles then the Directors shall
nominate one of their number to fransfer his Sale Shares in accordance with
these Articles lo the Proposad Purchaser and the Company shall receive the
purchase money on behalf of the Dragged Shareholder and hold the same
on trust for the Defaulting Shareholder. Sactions 982(2) to {5) and 982(8) of
the Act shall apply (the necessary changes being made) in relation to any
purchase money held on trust In accordance with this Article.

16.4.2 Following receipt by the Company of the purchase monies payable for the
Sale Shares the Company shall (subject to the payment of any stamp duty by
the transferee) cause the Proposed Purchaser to be registered as the holder
of the Sale Shares and, after, such registration, the validity of such
proceedings shall not be questioned by any person,

16.4.3 On delivery by the Dragged Shareholder of his share certificate(s) comprising
the Sale Shares (or an Indemnity for any lost missing or destroyed
cartificate(s)) the Dragged Shareholder shall be paid the purchase money.
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16.4.4 In the event that any Direclor is nominated pursuant to Article 16.4.1 the

Dragged Sharehoider (as a condition attaching fo his Spart.as) irrevocably
appoints such director as his attorney with the right al any ime:
16.4.4.1

lo appaint, substitute and otherwise delegate his powers (including
this power of delegaticn);

16.4.42 1o do everything that the Shareholder may lawfully authorise an

agent to do as a member of the Company and the holder of the
Shares registered in his name.

16.4.5 Any attomey may exercise its power pursuanl to Arlicle 168.4.4
notwithstanding that the exercise of the power constitutes a conflict of
interast or duty {pursuant to section 172 of the Act of otherwise) and, for lhe
purposes of the Act, each Shareholder as a condition of his holding shares
Imevocably approves any such confiict. Each Shareholder ratifies any
sxercise of a power by an attorney pursuant ta this Adticle and agrees to
indemnify any person acting under this power of attormey for all liabilities they
may incur in the exercise of this power of attomoy.

17 TAG ALONG OPTION

17.1

172

17.3

174

If the holder(s) of a majority of the Shares (the “Selling Shareholder"} receives a bona
fide offer from a third party which is not conn

ectad with the Selling Shareholder ("third
party”) to acquire all of his or their holding of Ordinary Shares {or any interest in such
Ordinary Shares) the Selling Sharsholder shall natify the other Shareholders (the
“Other Shareholders”) that he wishes to accept such offer and each Other
Shareholder shall have the oplion ("Tag Along Oplion™) to require the Selling
Shareholder to cause the third party or its nominee to make an unconditional offer to
purchase ali of the Other Shareholders Shares before the Selling Shareholder may
himself accepl the third party's offer. Th

e prica per Share and terms upon which the
Selling Shareholder must cause the third party or its nominee to purchase the Other
Sharehalder's shares shall be the same as thosa referable to the sale of the Selling

Shareholder's Shares (o that third party {*Tag Along Price and Terms"},

The Selling Shareholder will promptly notify the Other Shareholders in writing if and
when the Other Shareholders becomes entitled to exercise the Tag Along Optlion,
Each Other Shareholder may only exercise the Tag Along Option by giving written
notice to the Selling Shareholder prior lo the expiration of a pariod of ten Businass

Days after the date on which he receives written notice under this Clause {"Tag Along
Option Period™).

Upon the exercise of the Tag Along Oplion the Selling Sharehoider is bound 1o take
all reasonable steps (including without limitation complsting the sala of his own
Shares o the third party on the terms of the offer set out In the nolice of the Tag
Along Qption) to cause the Other Shareholder's Shares to be purchased by the third
party or ils nominee al the Tag Along Price and Terms.

If the third party or its nominea for any reason fails t buy all of the Other
Shareholder's shares at the Tag Along Price and Terms and otherwise in accordance
with this Arlicle 17 and to complete that purchase on the same date as lhe date _for
completion of the sale of the Selling Shareholder's shares then the Sefling
Shargholder(s) may not sell or otherwise transfer any of his shares to the third party.

18 DEFAULTING SHAREHOLDERS AND POWER OF ATTORNEY

184
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ller or Transmitee fails 1o transfer all or any of his Shares in accordance with
H’\ggg i.;ticlas (the “Defaulting Shareholder”) then the Dirac_lors ;hall nominate one of
their number to transfer his Shares in accordance with this Article to the lransiel:aa
and the Company shall receive the purchase money on behalf of the Defaulling
Shareholder and hold the same on trust for the Defaulling Shareholder. Sections
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18.2

18.3

18.4

185

18.6

982(2) 1o (5) and 982(9) of the Act shall apply (the necessary changes being made)
in relation 1o any purchase money held on trust in accordance with this Arlicle.

Following receipt by the Company of the purchase monies payable for the Shares the
Campany shall {subject to the payment of any stamp duty by the transferee) cause
the transferee lo be registered as the holder of the Shares and, after such
registration, the validity of such proceedings shall not be questioned by any person.

On delivery by the Defaulting Shareholder of his share cerlificata(s) comprising the
Shares {or an indemnity for any lost, missing or destroyed certificate(s)) the
Defaulting Shareholder shali be paid the purchase money.

In the event ihat any Director is nominated pursuant to this Article the _Dafauftinc
Shareholder irrevocably appoints such director as his atlomey with the right:

18.4.1 {o appoint, substitute and otherwise delegate his powers (including this
power of delegation);

18.4.2 to do everything that the Shareholder may lawfully authorisq an agent fo do
as a membar of the Company and the holder of the shares in the Company
registered in his name.

Any atiorney may exarcise its power pursuant to Article 18.4 notwithstanding that the
axercise of tha power constitutes a conflict of intersst or duty (pursuant to section 172
of the Act or otherwise) and, for the purposes of the Act, each Shareholder
irevocably approves any such conflict.

Each Shareholder ratifies any exercise of a power by an attorney pursuant to Article
18.4 and agrees o indemnify any person acting under this power of attomey for all
liabilities they may incur in the exercise of this power of attorney.

19 DIVIDENDS AND OTHER DISTRIBUTIONS

19.1

19.2

19.3

S/PGIrd/62453/001
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Dividends on different classes of Shares

The Directors may in theit absolute discretion resolve lo declare dividends on one or

more classes of Shares and may determine to declare dividends in different amounts
on each class of Share.

Procedure for declaring dividends

1821 The Company may by Ordinary Resolution declare dividends and the
Directors may decide that the Company may pay interim dividends.

19.2.2 A dividend must not ba declared save in accordance with the Act and unless
the Directors have made a recommandation as to its amaount. Such a
dividend must not exceed the amount recommended by the Diractors,

19.2.3 No dividend may be declared or paid unless it is in accordance with the
Shareholdars’_ respective rights. Unless the Shareholders’ resolution to
declare or D!ractors' decision to pay a dividend, or tha terms on which
Shares are issued, specify ofherwisa, any dividend must be paid by

reference to each Shareholdar’s holding of Shares on th k
resolution or dacision to declare ar pay “f\g o dale of the

18.2.4 The Diractors may pay at intervals any di i
y dividend payable at a fixad rate if it
appears 1o them thal the profits available for distributylon justify the payment.

Payment of dividends and other distributions

19.3.1 Where a dividend or othar amount which is a distribution is payabla in

24
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196
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Fespact of a Share, it must be paid by one or more of the {ollowing means:

19.2.2 transfer o & bank
"y or buildi
et to , oank nQ sociely account specified by the Distribution

18.3.5 sanding & chagque
made payable to (he Distribution Reclplent b L 1o the
S R i el s
sratiolder), or (in & t
spacifisd by the Distribution Recipient J?: wdang: "y ciher cass) o an acdress

18.34 sénding & ch
L ®Gue made payable to such parson by post fo such person at
5uch eddress as the Distribution Recipiant has apocl)l'l.pd In writing; ol:.

18.3.5 any other means
Rioer ! wrlllng.or payment as the Directors agres with the Distribution

19.3.6 In these Articles "Distrib
, utlon Reciplsnt’ means, In res
raspect of which a dividend or othar:mount Is paygbie; Pact of 4 Snare In

19.3.6.1 the Sharehoidsr of the Share; or

19.3.6.2 If the Share has two or mora Joint Sh
arehoiders, whi
them is named first In the raglslag of members; or chever of

18.3.6.3 If the Shareholder Is no longer entitied to th
8 Share by reeson of
desth or Bankruptcy or olherwise by opsration of law, the
Transmities,

No interast on distributions

Tha Company may nol pay Intarest on any dividend or othar amount peyable in
respect of & Share unless otherwlise provided by the terms on which the Share was
issuad or the provisions of another agreemant batwssn the Sharsholdar of that Share

and the Company.

Unclaimad distributions

19.5.1 All dividends or other amounts which are payable in respect of Shares and
which are unciaimed after having besn daclared or become payable may be
invested or otherwise made use of by the Directors for the benafit of the

Company until claimed.

The payment of any such dividend or other amount into a saparate account
doas not make the Company a trustes In respaci of it.

53 It twelve rs have passed from the dsle on which a dividend or other
198 amount bz;:mo due for payment, and the Distdbution Recipient has not

ciaimed it, the Distribution Recipient Is no longer antitied to that dividend or
other amount and it ceases o remain owing by the Company.

19.5.2

Non-cash disiributions

Ordinary
e tarma of Issue of the Share in question, the Company may, by
Fs!:‘:i:ﬁlglﬁn the recommendation of the [irectors, dacide to' pa:':rl'l.l or m :
dividend or othar distribution payable in respsct of & Share by iran lh.rn;g.cu o)
assets of squivaiant valus {including, without limitation, !hlr;‘sﬂg:’ l?o T ators
ity Company), Far iy pumt.:tho: pl'h)ﬁ\?m‘ I'r‘:r.’:!udingr: 3hon any &IMwny arises
may make whatever arrangemen ynlu. i o vuols, paying cesh o any

rding the distribution nx"taslt:.nf that value in order to adjust the rights of

Distribution Reciplent on the
reciplents and vesting any asssis in trusiess.
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18.7

Waiver of distributions

Distribution Recipients may waive their entittement to a dividend or other distribution
payable in respect of a Share by giving the Company notice in writing to that effect,
but, if the Share has more than one Shareholder or more than one person is entitled
to the Share, the notice is not effactive unless it is expressed to be given, and signed,
by all the Shareholders or persons otherwise entilled to the Share.

20 CAPITALISATION OF PROFITS

201

20.2

20.3

20.4

20.6

Subject to these Articlss, the Directors may, if they are so authorised by an Ordinary

Resolution:
20.1.1 decide fo capitalise any profits of the Company (whether or not they are

available for distribution) or any amount standing to the credit of the
Company’s share premium account or capital redemption reserve; and

20.1.2 appropriate any amount which they so decide to capitalise (a ‘“C’ag'rta!ised
Amount’)} to the persons who would have been entitled to it ¥ it were
distributed by way of dividend (the "Persons Entitied”) and in the same

proportions.

Capitalised Amounts must be applied on behalf of the Persons Entitied and in the
same proportions as a dividend would have been distributed to the Persons
Entitied.

Any Gapitalised Amount may be applied in paying up new Shares of a nominal
amotnt equal to the Capitalised Amount which are then allotted credited as fully
paid to the Persons Entitled or as they may direct.

A Capitalised Amount which was appropriated from profits avaifable for distribution

may be applied in paying up new debentures of the Company which are then
allotted credited as fully paid to the Persons Entitled or as they may direct.

Subject to thesse Articles the Directors may:

20.5.1 apply Capitalised Amounts in accordance with Articles 20.3 and 20.4 partly in
one way and partly in another,

20.5.2 make such arrangements as they think fit to deal with Shames or debentures
becoming distributable in fractions under this Article (including the issuing of
fractional certificates or the making of cash payments); and

20.5.3 authorise any person to enter into an agreement with the Company on behalf
of all the Persons Entitled which is binding on them in respect of the
allotment of Shares and debentures 1o them under this Article.

21 PURCHASE QF OWN SHARES

Subject to the Act but without prejudice to any other provision of these Articles, the Company
may purchase its own shares in accordance with Chapter 4 of Part 18 of the Act, including
(without limitation) with cash up to any amount in a financial year not exceeding the lower of:

21.1
21.2

£15,000; and
the value of 5% of the Company's share capital.

22 DECISION MAKING BY SHAREHOLDERS: GENERAL MEETING

221
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Calling general mesetings
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Every nolice convening & genaral meeting shall comply with the provisions of Seclion

325(1) of the Act as la giving information to Sharehalders in regard to their right 1o

appoint proxies and notices of and other communications relating o any general

mesting which any Shareholder Is entitied 1o receive shall be sent to the Directors
and to the auditors for the time being of the Company.

Altendance and speaking at general meetings

2221 A person is able to exercise the right 1o speak at a general meeting when
that person is in a position to communicate to all those attending the
mesting, during the meeting, any information or opinions which that person
has on the business of the meeting.

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

person is able to volte, during the meeting, on resoiutions put to the vote at

the meeting and that person’s vote can be taken into account in determining
whather or nat such resclutions are passed at the same time as the votes of
all the other persans attending the meeting.

2223 The Directors may make whatever arrangements they considar appropriate

to enable those attending a general meeting to exarcisa thair rights to speak
or vote at it,

2224 In determining attendance at a general meeling it is immateria! whether any
two or more Shareholders attending it are in the same place as each cther.

2225 Two or more persons who are not in the same place as each other attend a
general maating if their circumstances are such that if they have (or were to
have) rights 1o speak and vote at that meeting, they are {or would be) able to
exercise them. Such meeting shall be deemed to take place where the

largest group of thoss persons are assembled or, if there is no such group,
where the Chairman of the Meeting is iocated.

Quorum for general meetings

No business other than the appointment of the Chairman of the Meeling is o be
transacted at a general meating unless a quorum is present. The quorum for general
meetings and adjourned general meetings shall be any one or more Quaiifying

Person presant at the meeling and representing the holders of a majority of the
Shares. For the purposes of this Article a "Qualifying Parson” means:

22.3.1 an individual who is a Sharsholder present in person or by proxy; and

2232 a corporatien which is a Shareholder present by a duly authorised
representative;

provided always that no Shareholder who is present by more than one Qualifying
Person shall be counted more than once in determining whether a quorum is present.

Chairing general maetings

If the Directors have appointed a Chairman, the Chairman shall chalr general
meetings if present and willing to do so. If the Directors have not appointefi a
Chairmnan, ar if the Chairman is unwilling to chair the meaeting or is not present within
tan minutes of the time at which a meseting was due lo starl the Direclors prasent, or
(if no Diractors are present), the meeting, must appoint a Director or Shareholder to
chair the meeting and the appointment of the Chairman of the Meeting must be the

first business of the meeting. The person chairin_g a meeting in accordance with this
Articla is referred to as the “Chairman of the Meeting™.

Attendance and speaking by Directors and nan-Shareholders

a
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225.1 Direclors may attend and speak at general meetings, whether or not they are
Shareholders.

2252 The Chaitman of the Meeting may permit other persons who are not
Sharehoiders or otherwise entitled to exercise the rights of Shareholders in

relation to general meelings, to attend and speak at a general mesting.

226  Adjoumment

226.1 If the persons altending a general mesting within half an hour of the time at
which the meeting was due lo start do not constitute a quorum, or if during a
meeling a quorum ceasas to be present, the Chairman of the Meeting must

adjourn it.

The Chairman of the Meeting may adjourn a general meeting at which a
quorum Is present if the meeting consents to an adjournment, or it appears to
the Chairman of the Meeting that an adjournment is necessary fo protect the
safety of any person atiending the meeting or ensure that the business of the

meeting is conducted in an orderly manner.

The Chairman of the Meeting must adjourn a general meeting if directed to
do so by the meeting.

22.6.4 When adjoumning a general meeting, the Chairman of the Meeting must
either spacify the time and place to which it is adjourned (which shall be the
time and place, if any, specified by the Shareholders holding a majority of the
voting rights attached to the issued share capital of the Company) or (if no
such specification is given) state that it is to continue at a time and place to
be fixed by the Directors having regard o any diractions as to the time and
place of adjournment which have been given by the meeting.

22862

2863

Save where the adjournment is for not more than 30 minutes, the adjourned
meeting is to be held at the same location as the original meeting and the
Chairman of the Meeting announces whilst a guorum is present the time at
which the adjoumed meeting shall start, the Company must give at least five
Clear Business Days notice of the adjourned meelting to the same persons to
whom notice of the Company’s general meetings is required to be given, and
containing the same information which such notice is required to contaln,

2265

22.6.6 No business may be transacted at an adjourned general meeting which could
not properly have been transacted at the meeting if the adjournment had not

taken place.
23 VOTING AT GENERAL MEETINGS

231 Voting: general
23.1.1 A resolution put to the vote of a general meeting must be dacided on a show
of hands unless a poll is duly demanded in accordance with these Aricles.

23.1.2 On a show of hands each Shareholder shall have one vote.

2313 gn a poll vote each Shareholder shall have one vote for each Share he
olds.,

232  Emors and dispules

No objection may be raised to the qualification of any person voting &t a general
meeling except at the mesting or adjourned meeting at which the vole objected to is
tendered, and every vote not disallowed at the meeting is valid. Any such objection
must be referred to the Chairman of the Meeling whose decision is final.

4/PGIrd/62453/001
#3912285.2 28




233

241

242

243

244

245

248

247

248
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Polt votes

23.3.1 A poll on & resolution may be demanded in advance of the OOH:f"" “.":*:m
where It s to be put to the vote or at a general mesting sither o { hands
of hands on that resclution or immediately after the result of a show o
on that resolution |8 declared.

2332 A poll may be demanded by the Chairman of the Mseting, the Directors, two
or more persons having the right to vote on the resolution or a person or
parsons representing not less than one tanth of the tolal voting rights of all
the Shareholders having the right to vote on the resolution,

23.3.3 A demand for a polt may be withdrawn if the poll has not yet been taken and
the Chairman of the Meeling consents to the withdrawal,

2334 Polls must be taken immediately and in such manner as the Chairman of the

Maating directs.

24 PROXIES

Proxies may only validly be appointed by a notice In writing (a “Proxy Notice”) which:
24.1.1 slates the name and address of the Shareholder appointing the proxy;

2412 identifies the person appointed to be that Shareholders proxy and (he
general meeting In relation to which thet person Is appointed;

2413 is signed by or on behalf of the Shareholder appointing the proxy, or Is
authenticated in such manner as the Directors may delermine; and
2414 ls deliverad to the Company In accordance with these Articles and any

Instructions contained In the notice of lhe general meeting to which they
relate.

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

Proxy Notices may specify how the proxy appointed under them is to vole (or that the
proxy is to abstain from voling} on one or more resolutions.

Unless a Proxy Notice indicates otherwise, it must be treaied as allowing the person
appeinted under it as a proxy discretion as to how 1o vole on any enclilary or
procedural resolutions pul to the meeting and appointing that parsan as a proxy in

relation to any adjournment of the general meeting to which it relates es well as the
meeting itself.

A person who is entitiad to attend, speak or vole (either on a show of hands or on a
pol) al a general meeling remains so0 entlitied in respect of thal meeting or any

adjournment of It, evan though a valld Proxy Notice has been dellvered lo the
Company by or on behalf of that person.

An appointment under a Proxy Notice may be revaked by delivering to the Company

a notice in wriling given by or on behall of the person by whom or on whose behall
the Proxy Nolice was given,

A notice revoking & proxy appointment only iakes effect if it is delivered before ihe
siart of the meeting or adjournad meeting to which i relates.

if a Proxy Notice is not execulsd by the person appointing the proxy, t must be

accompanied by wrilten evidence of the authority of the persen who executed it lo
exacule it on the appointor's bahalf.
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25 AMENDMENTS TO RESOLUTIONS

251

252

253

An Ordinary Resolution to be proposed at a general meeting may be amended by
Ordinary Resolution if notice of the proposed amendment is given 1o the Company in
writing by a person entilled to vote at the gensral meeting at which It is lo be
proposed not less than two Business Days before the meeting is to take place (or
such later time as the Chairman of the Meeling may delermine) and the proposed
amendment does not, in the reasonable opinion of the Chairman of the Meeling,

materially alter the scope of the resolution.

A Special Resolution ic be proposed at a general meeting may be amended by
Ordinary Resolution if the Chaiman of the Meeting proposes the amendment at the
general meeting at which the resolution is to be propesed and the amendment does
not go beyond whal is necessary to comect 2 grammatical or other non-substantive
error in the resolution.

acting in good faith, wrongly decides that an

if the Chairman of the Mesting, ‘aci
the Chairman of the Meeling's ermor does

amendment to a resofution is out of order,
not invalidate the vote on thal resolution.

26 SOLE SHAREHOLDER

26.1

If and for so long as the Company has only one Sharehoider and that Shareholder

takes any dacision which is required to be taken in general meeting or by means of
written resolution, that decigion shall be as valid and effectual as if agreed by the

Company in general meeling save that this paragraph shall not apply to resalufions
passed pursuant lo Seclions 168 or 510 of the Act.

Any decision taken by a scle Shareholder pursuant to Article 26.1 above shall be
recordad in writing and delivered by that Shareholder to the Company for entry in the

Company's minute book.

27 ADMINISTRATIVE ARRANGEMENTS

271

272

27.3
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Means of communication o be used

27.1.1 Subject to these Articles, anything sent or supplied by or io the Company
under these Articles may be sent or supplied in any way in which the Act
provides for docurnents or information which are authorised or required by
any provision of that Act to be sent or supplied by or to the Company.

Subject to these Articles, any notice or document to be senl or supplied to a
Director in connedtion with the taking of decisions by Directors may aiso be
sent or supplied by the means by which that Director has asked to be sent or
supplied with such notices or documents for the time being.

271.2

A Director may agree with the Company that notices or documents sent to
that Director in a particular way are {o be deemed to have been received
within a specified time of their baing sent and for the specified time to be less

than 48 hours.

2713

Company Secralary

The Company shall not be required to have a secretary but the Directors m.ay choose
1o appoint a person who Is willing fo act as Company Secrelary for such term at such
remuneration and upon such conditions as they may think fit and lo remove any

Company Secretary as appointed.

Company seals




274

275

If the Company has a seal it shall only be used with the authority of the Directors or of
a committee of Directors. The Directors may determine who shall sign any
instrument to which the seal is affixed and unless ctherwise so determined it shall be
signed by a Director and by the Company Secretary or second Director.

No right to inspect accounts and other records

Except as provided by law or authorised by the Directors or an Ordinary Resolution of
the Company, no person is entitled to inspact any of the Company's accounting or
other records or documents mersly by virtue of being a Shareholder.

Provision for employees on cessation of business

The Directors may decide to make provision for the benefit of persons employed or
formerly employed by the Company or any of its Subsidiaries {other than a Director or
former Director or shadow director) in conneclion with the cessalion or transfer to any
person of the whole or part of the undertaking of the Company or that Subsidiary.

28 INDEMNITY

28.1

28.2

Subject to Article 28, but without prejudice to any indemnity to which a Relevant
Officer is otherwise entitled:

28.1.1 the Directors may exercise all the powers of the Company {¢ indemnify any
Relevant Officer against the costs, charges, iossas, expenses and liabilities
incurred by him as a Relevant Officer in the actual or purportad execution
and/or discharge of his duties, or in relation to them to the fullest extent
permitted by law; and

28.1.2 the Company may provide any Relevant Officer wilh funds to meet
expenditure incurred or to be incurred by him of the kind referred to in
sections 205{1){a) and 206{a) of the Act and otherwise may take any action
to enable any such Relevant Officer to avoid incumring such expenditure, to
the fullest extent permitted by law.

For the avoidance of all doubt this Article does not authorise any indemnity which
would be prohibited or rendered void by any provision of the Act or by any other
provision of law.

29 INSURANCE

Without prejudice to Articie 28, the Directors may exercise all powers of the Company to
purchase and maintain insurance, al the expense of the Company, for the benefit of any
Relevant Officer in respect of any Relevant Loss.
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