THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES Of ASSOCIATION
OF
Ambulance Services 24 Ltd
{(Company Number: 11920631)

(the “Company”)
INTRODUCTION
1 INTERPRETATION
11 in these articles, unless the context otherwise requires:

A Ordinary Shares
Act:

Appointor:
Artides:

Avallable Profits:

8 Ordinary Shares:

Bad Leaver

Board:

Business day:

C Ordinary Shares:

Call:
Call Notice:

Cause:

means the A ordinary shares of £1.00 each in the capital of the Company;

means the Companies Act 2006;

has the mearning given in Article 17.1;

means the Company's artickes of assoclation for the time being in force;
profits available for distributson within the meaning of part 23 of the Act
means the B ordinary shares of £1.00 each in the capital of the Company;

means a Shareholder who (directly or indirectty) ceases to be employed by
any Group Company or engaged as a contractor or consultant of the

Company as a result of:

(a) Cause;

(b) the Shareholder being in breach of any confidentiality, non-
competition, non-disclosure or non-solicitation agreement
with any Group Company ; or

{c) the Shareholder terminating its or his/her employment
agreement with any Group Company o¢ contract for the
supply of services to any Group Company in order for
whatever reason,

means the board of directors of the Company from time to time;

means any day (other than a Saturday, Sunday or public holiday in the
United Kingdom) on which clearing banks in the City of London are
generally apen for business;

means the C ordinary shares of £1.00 each in the capital of the Company;
has the meaning given In article 36;
has the meaning given in article 36,

means behaviour entitling any Group Company, to terminate the

employment or engagement of any Shareholder summarily or, had the

Shareholder been an employee, to summarlly dismiss the Sharenolder or
1




Company's Hien:
Competitor:

Conflict:

Controlling Interest

Disposal:

D Ordinary Shares

Eligible director:

Exit:

Exit Value:

Group:

Group

Reorganisation:

terminate his employment or engagement as 3 result of gross misconduct,
gross negligence and/or dishonesty;

has the meaning given in article 34;

means any business or company of body competing directly with
any Group Company;

has the meaning given in article 14.1;

an interest in Shares conferring on the holder or holders control of the
Company within the meaning of section 1124 of the Corporation Tax Act
2010.

means the sale or other disposal of any subsidiary or subsidiaries or other
assets {except current assets disposed of in the ordinary course of trading)
representing (in terms of net assets, turnover or pre-tax profits) more than
ninety per cent of the net assets, turnover or pre-tax profits of the Group
a3 shown by its latest dudited accounts or its latest management accounts;

means the D ordinary shares of £1.00 each in the capital of the Company;

means 3 director who would be entitied to vote on the matter at a meeting
of directors (but excluding any director whose vote is not to de counted in
respect of the particular matter);

means a Share Sale or a Disposal or a Listing;
means:

e onalisting, the value at the Listing Value of the then issued ordinary
shares {other than those issued under the Listing arrangement to
raise new money); or

e on a Share Sale, the consideraton payable for the shares of the
Company under and the subject of the terms of the Share Sale; or

¢ on a distnbution of Remaining Assets relevant to Article 10, the
amount or value of the assets the subject of the distribution;

means the the Company and its subsidiaries (if any) from time to time and
"Group Company" shall be construed accordingly;

means any arrangement {by scheme of arrangement, share exchange, under
section 110 of the Insolvency Act 1986 or otherwise) under which the Shares
in the Company are acquired by a new body corporate in terms that the
shareholders of the body corporate and the value of their respective
shareholdings and equity interests In that new body corporate after that
acquisition are the same or substantially the same as they were immediately
prior 1o that acquisition, disregarding any changes in such shareholdings
consequent on the exercise of options and similar entitlements under
employee and similar share incentive arrangements operated by the Group
or any of its members at the time of the acqulsition;
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holding company:

Lien Enforcement
Notice:

Listing:

Listing Value:

Model Articles:

Ordinary Shares
Prescribed Price

has the meaning given in section 1159 of the Act;

has the meaning glven in article 35;

means the becoming effective ot a listing of any Group Company's
securities on a Stock Exchange or the granting of permission for any of any
Group Company's securities to be traded on a Stack Exchange and the
listing shall be treated as occurring on the day on which trading in the

securities began;

means, in the event of a Listing and as regards an ordinary share, the value
of that share (or the share capital into which it has been converted or re-
designated or attributable to it at the time of the Listing), as determined by
reference to the price at which the ocdinary shares of the Company are to
be issued or (as appropriate) placed or, in the case of an offer for sale by
tender, by reference to the applicable striking price, as part of the Listing
arrangements;

means the modet articles for private companies limited by shares contained
in Schedule 1 of the Companles (Model Articles) Regulations 2008 (S!
2008/3229) as amended prior 1o the date of adoption of these artides;

means the A Ordinary Shares, B Ordinary Shares and C Ordinary Shares;

means the price of the Transfer Shares as determined in accordance with
Article 25.8;

Redeemable Preference

Shares

Sale Proceeds

Share Sale

Remaining Assets:
Shareholder:
Shares:

means the redeemable preference shares of £1.00 cach in the capitai of the
Company from time to time;

means the consideration payable (including any deferred and/or contingent
consideration) whether in cash or otherwise to those Shareholders selling
Shares under 2 Share Sale (tess any fees and expenses payable by the selling
Shareholders under that Share Sale).

the sale of (or the grant of a right to acquire o to dispose of) any Shares (in
one transaction or as a series of transactions} which would, if completed,
result in the buyer of those Shares (or grantee of that right} and persons
acting in concert with the buyer of those Shares together acquiring a
Controlling Interest, except where the identities of the shareholders in the
buyer anc the proportion of shares of the buyer held by each of them
following completion of the sale are the same as the Identities of the
Shareholders and their respective shareholdings In the Company
immediately before the sole

has the meaning given in Article 10;
means a holder for the ime belng of Shares;

means the shares {of any class) in the Company or rights to subscribe for, or
to convert securities into, shares in the Company;
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1.2

13

14

15

1.6

17

1.8

19

Share Sale: means {subject as provided below) the sale or transfer of any Shares
constituting at feast ninety per cent of the issued share capital of the
Company to a single purchaser or to one or more purchasers as part of a
single transaction, oe the acquisition (whether or not as part of asingie
transaction) of Shares constituting such an intercst by any person or group
of persons who are connected persons of each other or who are acting in
concert and who did not previously hold such an interest but excluding any
sale or transter of Shares or interest in them as part of 3 Group
Reorganisation;

Stock Exchange: means The London Stock Exchange plc {including the Alternative
Investment Market operated by The London Stock Exchange plc) or any
other recognised investment exchange (as defined by Section 285, Financial
garvices and Markets Act 2000) and their respective share deating markets;

subsidiary: means in celation to a hokding company wherever incorporated, means 3
"subsigiary” (as defined In Section 1159 of the Act) for the time being and
any other company which for the time being is itself a subsidiary (as so
defined) of a company which is itsetf a subsidiary of such holding compary;

Trigger Event the death of Leo Burdock, Matthew Molyneux or Martin Rogers;

Unanimous Consent  means the consent of all the Shareholders of the Company (other tnan any
Shareholcer who has served or whois deemed to have served a Sale
Notice.

save as otherwise specifically provided in these Articles, waords and expressions which have
particular meanings in the Model Articles shall have the same meanings in these Articles, subject to
which and unless the context otherwise requires, words and expressions which have particular
meanings 1n the Act shall have the same meanings in these Artidles.

Headings i these Articles are used for convenience only and shall rot affect the construction of
interpretation of these Articles.

A reference in these Articles to an ‘Article’ is a reference to the relevant article of these Articles
unless expressly provided otherwise.

Unless expeessly provided otherwise, a reference 10 a statute, statutory provision or subordinate
legislation is a reference to 1t as it is in force from bime to ime, taking account of ary subordinate
legistation from time to time made under it, and any amendment or re-enactment and includes
any statute, statutory provision or subordinate legislation which it umends or re-endcts.

Any phrase introduced by the terms "including’, 'inciude’, ‘in particular’ or any similar expression
shall be construed as illustrative and shall not limit the sense of the words preceding those terms.

Where the context permits, ather and otherwise are illustratwve and shall not lim:t the sense of the
words preceding them.

The Mode! Artictes shall apply 10 the Comparw, except in so tar as they are modified or excluded by
these Articles.

Articies 8, 9 (1), 11{2) and (3}, 13, 14(1), (2), {3) and (3), 17(2), 21, 24 {2) {c), 44{2), 49, 52 and 53 of
the Modet Articles shall not apply to the Company.




1.10

1.11

1.12

113

1.14

1.15

116

21

2.2

31

32

Article 7 (2) of the Model Articles shall be amended by the insertion of the words “(for so long 3s
he remains the sole director)” after the words "and the director may".

Article 20 of the Mode! Articies shall be amended by the insertion of the words “(inciuding any
alternate directors} and any secretary” before the words "properly incur”.

Article 26 (1) of the Model Articies shall be amended by the insection of the words “and, unless the
share Is fully paid, the transferee” after the word “transferos”.

Article 27(3) of the Modcl Articles shail be amended by the inscrtion of the words “subject to

article 10” after the word "But®.

Artcle 29 of the Model Artictes <hall be amended by the insertion of the words “or the name of any
person(s) named as the transferee(s) In an instrument of transter executed under Model Article
28(2)" after the words “the transmittee's name”.

Artictes 31(1) {a) to (¢) (inclusive) of the Model Articles shall be amended by the deletion, in each
case, ot the words "either"” and "o+ as the directors may otherwise decide” Article 31(d) of the
Modcel Artickes shali be amended by the deletion of the words “either” and "of by such other means
as the directors decide.

Article 36(4) of the Model Articles shall be amended by the insertion of the words °, or towards
paying up any amounts unpald on existing shares held by the persons entitled” after the words “or

as they may direct”.

OBIECTS Of THE COMPANY

Tne Company's objects are:

2.1.1 tocarry on business as a general commercisi company; and

2.1.2  any other trade of business which may seem to the Company and its directors to be
advantagoous and to directiy or indirectly enhance all or any of the business of the
Company.

Notwithstanding Article 2.1, the Company's objects are unrestricted.
INCOME RIGHTS ATTACHING TO SHARES

Except 35 otherwise provided in these Articles, the A Ordinary Shares, the B Qrd:nary Shares, the C
Ordinary Shares, shall rank pari passu in all respects but shall constitute separate classes of shares.
Lach of the following shall be deemed to constitute a varlation of the rights attached to each class
of Shares'

3.1.1 any aMeration in the articies of association of the Company, or

3.1.2 anyincrease or reduction or subdivision or consolidation or other aiteration in the ssued
share capital of the Company or any of the rights attaching to any share capital.

Ordinary Shares

Subject to Article 3.3, The directors may pay an interim dividend or dividends on the D Ordinary
Shares to the exclusion of any other class or ¢lasses or to pay an interim dividend or dividends on
the A Ordinary Shates, B Ordinary Shares and C Ordinary Shares to the exclusion of the D Ordinary
Shares provided that the profits of tne Company which are resolved to be paid shall be paid to the




33

34

3.5

36

3.7

38

39

41

4.2

holders of the A Ordinary Shares, B Ordinary Shares and C ordinary Shares In any year as if the same

shall constitute one class of Shares.

Redeemable Preference Shares

After the Trigger [vent, the Company shall, without need for a resolution of the Directors, or the
Company in genera! mecting and before application of any profits to reserves of for any other
purpose, pay in respect of each Redeemable Preference Share a fived, cumulative, preferential
dividend (Preferred Dividend) at an annual rate of £1,000 per Redcemable Preference Share to the
person registered as its holder on the due date (such date determined in accordance with this

articte 3.3 ).

The Preferred Dividend shall be paid in cashin 12 equal instalments In each financia! year of the
Company, the first such payment to be made 1 calendar months following the Trigger Date;

Unless the Company has insufficient Available Profits, the preferred Dividend shall, notwithstanding
that such dividend is expressed t0 be cumulative, be paid immediately on the due date.

it of not having sufficient Available Profits, the Company is not lawfully permitted to pay

if, 3s a resu
ull on the due date, it shall pay the Preferred Dividend to the extent it is

¢the Preferred Dividend in f
lawfully able to do so. The unpaid amount shall:

36.1 be a debt due from the Company; and

36.2 accrue interest daily (assuming a 365 day year) at the rate of 3% above the base lending
rate of National Westminster Bank pic in respect of the period from the due date to the
actua! date of payment (both dates inclusive) and such interest shall, to the extent
outstanding for the time being, be paid on the date of payment of the Preferred Dividend in

respect of which the relevant interest accrues.

If the Campany is in arrears in paying the Preferred Dividend, the first Available Profits arising shall
be applied in or towards paying off any arrears of Preferred Dividend.

Tne Company shall procure that the profits of any other Group Company available for distribution
shall from time to time (and to the extent lawful), be paid by way of dividend to the Company {or,
as the case may be, the relevant Group Company that is its immediate holding company) to the
extent necessary to permit lawful and prompt payment by the Company of the Preferred Dividend.

Each of the foliowing sha!l be deemed to constitute a variation of the rights attached to each class
of Shares:

3.9.1 any alteration in the articles of association of the Company; of

3.9.2 anyincrease or reduction or subdivision or consolidation or other atteration in the issued
share capital of the Company or any of the rights attaching to any share capital.

VOTING RIGHTS ATTACHING TO SHARES

Except as otherwise expressly provided in these Articles each holder of A Ordinary Shares present in
person or by proxy or corporate representative shall be entitled on a show of hands to one vote
and, on a poll ta one vote for each A Ordinary Share of which he is the holder.

The D Ordinary Shares and the Redeemable Preference Shares shall not carry any rights to receive
notice of or 1o attend, or speak or vote at any general meetings of the Company.

CAPITAL RIGHTS ATTACHING TO SHARES




5.1

6.2

7.1

7.2

73

On a return of assets on liquidation, capital reduction of otherwise {other thana conversion of |
e of Shares), the assets of the Company remaining after the payment of its ilabilities shall be

purchas Company is lawfully able to do $o) in the following order of priority:

applied (to the extent that the
he Redeemable Preference Shares in respect of each

Id the sum of £1,000, together with a sum equal to any
vidend in respect of that Redeemable Preference
Share calculated down to {and including) the date of the return of capital and, if there is a
shorttall of assets remaining to satisfy such payments In full, the proceeds shall be
distributed to the holders of the Redeemable Preference Shares pro rata to the aggregate
amounts due under this arbcle 5.1.1 to each such Redeemable Preference Share held; and

5.1.1 first, in paying to the holders of t
Redeemable Preference Share he
arrears and accruals of the Preferred Di

5.1.2 second, in paying to the holders of the Ordinary Shares in respect of each Ordinary Share
neld the nominal vaiue of that Ordinary Share, together with a sum equal L0 3ny arrears
and accruals of dividend in respect of that Ordinary Share and, if thereis a shortfall of
assets remaining to satisfy such payments in fult, the proceeds shall be distributed to the
holders of the Ordinary Shares pro rata to the aggregate amounts due under this article
5.1.2 to each such Ordinary Share held; and

513 thereafter, in distributing the balance among the holders of the A Ordinary Shares, B
Ordinary Shares and C Ordinary Shares pro rata to the number of Ordinary Shares held, as if
they all constituted shares of the same class.

EXIT PROVISIONS

On a Share Sale, the Sale Proceeds shall be distributed in the order of priority set out in article 5.
The Directors shall not register any transfer of Shares if the Sale Proceeds are not distributed in that
manner {save in respect of any Shares not sold in connection with that Share Sale} provided that, if
the Sale Proceeds are not settled in their entirety upon completion of the Share Sale the Directars
may register the transfer of the relevant Shares, provided that the Sale Proceeds due on the date of
compietion of the Share Sale have been distributed in the order of priority set out in article S;

On a Disposa:, the surplus assets of the Company remaining after payment of its tiabilities shall be
distributed (to the extent that the Company is lawfully permitted to do so) in the order of priority
set out in arcde 5.

REDEMPTION OF REDEEMEABLE PREFERENCE SHARES

The Company may, subject to the provisions of the Act, at any time after the death of the holder(s) of
any Redeemable Preference Shares redeem the whole or any part of the Redeemable Preference

Shares upon giving to the holder(s) thereof not Iess than one month’s notice in writing before the date
fixed for redemption.

if at any time for redemption under these Articles the Company is permitted by the Act to redeem
z::‘n@ only of t.hc R.edeemable Preference Shares which It is required to redeem under these Articles
at such time it shall redeem only the Redeemable Preference Shares which it is permitted by the

Aec; to redeem and shall redeem the rest of the Redeemable Preference Shares which it is required to
redeem as soon thereafter as it Is permitted by the Act to do so.

':e:yer;mm;ci;Of rr:jd:mmbn shall specify the particular shares, to be redeemed, the date fixed for
A the fime :nd ;I ;:‘acz :;d which the certificates for such shares are to be presented for redemption.
cancellation th ' 50 - each holder thereof shall be bound to surrender to the Company for

on the certificates for his shares which are to be redeemed for cancellation together with (if

7




7.4

8.2

9.1

9.2

payable to him upon the redemption of such shares. Upon such

him the amount due upon. If any certificate so surrendered to the
e redeemcd, a fresh certificate

applicable) a receipt for the manies
surrender the Company shall pay o
Company shall nclude any Redeemab
for those shares shall be issued without charge

le Preference Shares not then to b

preference Shares redeemed the amount paid up

There shaf! be payable on each of the Redeemable
ulative preference dividend payable thereon.

thereon together with any arrears of the foed cum
FURTHER ISSUES OF SHARES: AUTHORITY

Subject to the remaining provisions of this Article 5 and Article 9, the directors are generally and
unconditionally authosised, for the purposes of section 550 of the Act or, where the Company has

more than one class of shares, section 551 {1) of the Act and generally, to exerose any pawers of the

Company to:
8.1.1 offerorallot;

8.1.2 grantrightsto subscribe for or to convert any security into;

813 otherwise deal in, or dispose of,

shares of the classes described in Article 3.1 above to any person, At any tme and subject to any

terms and conditions as the directors think proper Shares may be issued as nil, partly paid or fully

paid shares.

The authority referred to in Article 8.1 may only be exercised for a period of five years commencing
on the date on which these articles are adopted, save that the directors may make an offer or
agreement which would, or meght, require ordinary shares to be atlotted after the expiry of such
authority (and the directors may allot ordinary shares in pursuance of an offer or agreement a5 if

such authority had not expired).
FURTHER ISSUES OF SHARES: PRE-EMPTION RIGHTS

In accordance with section 567{1) of the Act, sections 561 and 562 of the Act shall not apply to an
aliotment of equity securities (as defined in section 560(1) of the Act} made by the Company.

Unless otherwise determined by special resolution, if the Company proposes to aliot any Shares
(other than any Shares to be keld under an employees' share scheme), those Shares shall not be
allotted to any person unless the Company has first offered them to all existing shareholders on the
date of the offer on the same terms, and at the same pnice, as those Shares are being offered to
other persons on a pan passu and pro rata basis to the number ot shares held by those holders (as
nearly as possible without involving fractions). The offer:

9.2.1 shall be in writing, shall be open for acceptance for a period of 21 business days trom the
date of the offer and shall give details of the number and subscription price of the relevant
Shares; and

9.2.2 ?hail stipulate that any existing 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 Shares”) for which he wishes to subscribe,

provided that this afticle? shall not apply, in the event that, the Company wishes to allot Shares for
non-cash consideration in which case the written approval of at least 75% of the existing
shareholders, or a special resolution of the Company, must be obtained.



93

9.4

9.5

10
10.1

1

1.1

areholders pursuant to the offer made to them in accordance with
fying any requests for Excess Shares made pursuant to Article 9.2 If
to satisfy such requests, the Excess Shares shall be allotted to

f shares held by the applicants immediately before the offer
was made to the existing shareholders In accordance with Article 9.1 (as nearly as possible without
involving fractions or increasing the number of [xcess Shares allotted to any shareholder beyond
that applied for by him). After that allotment, any Excess Shares remaining shali be offered to any
t the same price and on the same terms as the offer

Any Shares not accepted by sh
Articie 4 2 shall be used for satis
there are insufficient Excess Shares
the applicants pro rata to the number o

other person 3s the directors may determine, a
10 the exsting shareholders.

Any Shares not allotted to yhareholders in accordance with Asticles 9.1 and 9.2 and to section 551
of the Act, shall be at the disposal of the directors who may aliot, grant options over or otherwise
dispose of them to any persons at those times and generally on the terms and conditions they think

proper.

No shares shall be allotted to any employee, director, prospective employee or director unless such
person has entered into a joint election with the company under section 431 of the Income Tax
{Eamings and Pensions) Act 2003.

LIQUIDATION PREFERENCE

On a retum of assets on liquidation, cap:tal reduction or otherwise, the assets of the Company
remaining after the payment of its liabltities ("Remaining Assets”) shall be applied (to the extent
that the Company is lawfully able to do so} in the foliowing order of prionty:

10.1.1 first, in distributing the value of the Remalning Assets up to the nominal value of the
Redeemable Preference Shares among the holder(s) of the Redeemable Preference Shares;

and

10.1.2 second to the holders of the A Ordinary Shares, B Ordinary Shares, C Ordinary Shares and
the D Ordinary Shares pro rata to the total number of A Ordinary Shares, B Ordinary Shares,
C Ordinary Shares and the D Ordinary Shares held by them 35 if they constituted the same
class.

EXIT PROVISIONS

On a Listing or on or following a Share Sale the Exit Value attributable to the Shares shall be
allocated as far as reasonably practicable in the order of priority set out in Articte 10, on the basis
that the Exit Value shall be treated as Remaining Assets. The Directors shall not register any transfes
of Shares if the consideration payable {Including any deferred consideration) whether in cash or
otherwise to those Sharehoiders selling Shares under a Share Sale is not distributed in that manner
provided that, if the Exit Procecds are not settled in their entirety upon completion of the Share
Sale:

11.1.1 the Directors may register the transfer of the retevant Shares, provided that the Exit Value
due on the date of completion of the Share Sale has been distributed in the order of
priority set out in Article 10 (on the basis that the Exit Value shall be treated as Remaining
Assets); and

11.1.2 each Sharchoider shall take any reasonabile action (to the extent lawful and within its
control} to ensure that the baiance of the Exit Proceeds are distributed in the order of

priority set out in Article 10 {on the basis that the Exit Value shall be treated as Remaining
Assets).



11.2

113

11.4

11.5

12

121

12.2

12.3

13
131

132

133

hick represent consideration other than cash payable on complenon of

The value of Exit Proceeds w
ined by the Directors,

a Share Sale shall be an amount reasanably determ

of the Company remaining after payment of its habllities shall be
tawfully permitted to do so) in the order ot priority
lus assess are treated as Remaining Assets, prov:ded

On a Disposal, the surplus assets
distributed [to the extent that the Company is

set out in Article 10 on the basis that such suro
always that it it is not lawful for the Company to distribute its surplus assets in accordance with the

provisions of these Articles, cach Sharehoider <hall (to the extent lawful and wisthin its control) take
any reasonable acton {inctuding, but without prejudice to the generality of this Article 11.3, such

aclion as may be necessary to put the Company into voiuntary hqudation] <o that Article 10

applies.

Each Sharehoker shall execute and detlver and do such acts deeds documents aed thirgs as the
Board shali reasonably require of himin that capacity to reorganise the share capital of the
Company to be the sudject of 3 Listing into Shares of a class and nominal value appropriate for that

puUrpose.

fach Shareholder shall be deemed hereby wrrevocably to appoint such person as shall be rominated
for this porpose by the Board as his attorney for the purposes of executing and delivering and doing
any acts deeds and things as are required on his part by Article 11.4.

DIRECTORS' MEETINGS

Any decision of the directors Is taken in accordance with this Arnicte when all eligible clrectors
indicate to each ather by any means that they share a common view on a matter Such a decision
may take the form of a resolution in writing, where each eligible director has signed one or more
copies of 1t, or to which each eligible director has otherwise indicated agreement in writing Where
there is only one director such a decision is taken when that director comes to a view on the matter.
A decision may not be taken in accordance with this article if the eligible directors would not have
farmed a quorum at such a meeting.

The quorum for the transaction of business at ¢ meeting of directors is any two directors, however
if there is only one director in office, the quorum for such meeting shall be one director When the
Company has only two directors, and the Board is considering whether to authorise a conflict
pursuant to Article 14, the quorum for those purposes shail be one {but the director having the
conflict shali not vote or count towards the quorum).

If the numbers of votes for and against a proposal at a meeting of directors are equal, the chairman
or other director chairing the meoting shall have a casting vote.

DIRECTORS' DEALINGS WITH THE COMPANY

A director who is In any way, whether directly or indirectly, interested in a proposed transaction or
arrangement with the Company shall declare the nature and extent of his interest to the other

directors before the Company enters into the transaction or arrangement in accordance with the
Act.

A director who is in any way, whether directly or indirectly, interested In a transaction or
arrangement that has been entered Into by the Company shall declare the nature and extent of his
interest to the other directors as soon as is reasonably practicable in accordance with the Act unless
the interest has already been declared in accordance with Article 13.1 above.

Subject to sections 177(5), 177(6), 182(S) and 182(6) of the Act, the disclosures required under
Articles 13.1 and 13.2 and any terms and conditions imposed by the directors, a director shall be
10




134

1“4

141

14.2

14.3

144

entitied to vote in respect of any proposed or existing transaction or arrangement with the

Company in which he is interested and if he shall do so his vote shall be counted and he shail be

taken into account in ascertaining whether a quorum is present.

A director need not declare an intecest under Article 13 1 snd Article 13.2 as the case may be:
13.4.1 ititcannot reasonably be regarded as likely to give nseto a conflict of interest,

13.4.2 of which the directot is not aware, although for this purpose a director is treated as being
aware of matters of which he ought reasonably to be aware,

13.4.3 it or to the extent that, the other directors are already aware of it, and for this purpose the
other directors are treated as aware of anything of which they ought reasonably ta be
aware; or

13.4.4 if or to the extent thag, it concerns the terms of his service contract that have been, or are
to be, considered 3t a board meeting.

DIRECTORS' CONFLICTS OF INTEREST

The directors may, in accordance with the requirements set out in this article, authorise any matter
or situation proposed to them by any director which would, if not authorised, involve 3 director
breaching his duty under section 175 of the Act to avoid conflicts of interest {“Conflict”) provided
that the required guorum at the meeting at which the matter is considered is met without counting
the director in question or any other interested director.

Any authorisatton of a Conflict under this article may (whether at the time of giving tne
authorisation or subsequently}:

14.2.1 extend ta any actual or potential conflict of interest which may reasonably be expected to
arise out of the matter so authorised;

14.2.2 be subject to such terms and for such duration, o impose such limits or conditions as the
directors may determine;

14.2.3 be terminated or varied by the directors at any time; and

this will not affect anything done by the director prior to such termination or variation in
accordance with the terms of the authorisation.

In authorising a Conflict the directors may decide (whether at the time of giving the authorisation
or subsequently) that if a director has obtained any information through his invotvement in the
Conflict otherwise than as 3 director of the Company and In respect of which he owes a duty of
confidentiality to another person, the director is under no obligation to:

14.3.1 disclose such information to the directors or to any director or other officer or employee of
the Company; or

14.3.2 use or apply any such information in performing his duties as a director where to do so
would amount to a breach of that confidence.,

Where the directors authorise a Conflict they may (whether at the ime of giving the authorisation
or subsequently) provide, without limitation, that the director:

14.4.1 is excluded from discussions (whether at meetings of directors or otherwise) related to the
Conflict;
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145

14.6

15

16

17
17.1

17.2

17.3

174

given any documents or other information relating to the Conflict; and

14.4.2 is not
ay or may not be counted in the quorum) at any future meeting

14.4.3 may or may not vote (or m
jution relating to the Conflict.

of directors in relatton to any reso

Where the directors authotise a Conflict:

himself in accordance with any terms imposed by

14.5.1 the director wil! be abliged to conduct
and Insofar as he does not do so their authorisation

the directars 'n relation to the Conflict,
will no longer be valid; and

not infringe aoy duty he awes to the Company by virtue of sections 171 to
177 of the Act provided e acts in accordance with such terms, limits and conditions (if any)
as the directors impose in respect of its authorisation and provided that the conflicted
drrectox Is not in breach of his duties set out in $171 to 177 of the Act ctherwise than by

reason of the mere existence of the conflict.

14.5.7 the director wil!

(of because: of the fiduciary relationship
he Company for any remuneration, profit
th a relationship inwolving a Conflict

A director is not required, by reason of being a director
established by reason of being a director), to account to t
or other benefit which he derives from or in connection w
which has been authorised by the directors or by the Company in general meeting [subject in each

case to any terms, limits or conditions attaching to that authorisation) and no contract shall be

liable to be avoided on such grounds.
RECORDS OF DECISIONS TO BE KEPT

\Where decisions of the directors are taken by electronic means {including but not limited to
telephone, text message or e-mail] such decisions shall be recorded by the directors in permanent

form, so that they may be read with the naked eye.

NUMBER OF DIRECTORS

Urless otherwise determined by ordinary resolution, the number of directors {other than alterrate
directors) shall not be subject to any lintitation, When the minimum number of directars shall be one,
a sole director may exercise all powers and authorities vested in the directors by the Model Articles

and by these articles.

ALTERNATE DIRECTORS

Any director (other than an alternate director) (in this Article, the appointor) may appoint any
person (whether or not a director) ta be an alternate director to exerclse that director’s powers,
and carry out that director’s responsibilities, in relation to the taking of decwions by the directors,
in the absence of the alternate’s appointor.

Any appointment or removal of an altemate direclor must be etfected by notice in wniting to the
Company signed by the appoaintor, or in any other manner approved by the directoss.

The notice must:
17.3.1 identify the proposed alternate; and

17.3.2 Inthe case of a notice of appointment, contain a statement signed by the proposed
alternate that he is willing to act as the alternate of the director giving the notice.

An alternate director has the same rights, in relation to any decision of the directors, as the
alternate’s appointor.

12




175

17.6

17.7

178

17.9

18

19

19.1

€xcept as the Artcles specity otherwise, alternate directofs:

17.5.1 are deemed fo1 all purposes to be directory;

17.5.2 are liable for their own acts and omissions;

17.5.3 are subject to the same restrictions as their appointors; and

17.5.4 arenot deemed to be agents of ar for their appointors,

ation), each alternate director shall be entitled to receive norice of all

and, in particutar (without fimit f
mmittees of directors of which his appointor is 3

meetings of directors and of 3ll meetings of co
member.
A person who 15 3% alternate director but not 3 director

17.6.1 may be counted 3> participating for the purposes of determining whether 4 quorum is
present (but only if that person’s appointor is not participating); and

17.6.2 may participate in 3 unanimous decision of the directors (but only if his appointor 1S an
eligible director in relation to that decision, and does not himself participate).

A director who is also an alternate director is entitied, 1n the absence of his appointos, 10 3 scparate
vote on behalf of his appontor, in addition to his own vote on any decision of the directors
{provided that his appointor is an eligible director in relation to that decision).

An alternate director may be paid expenses and may be indemnified by the Company to the same
extent as if he wer¢ a director but shall not be entitled to receswve from the Company any
remuneration in his capacity as an alternate director except such part {if any) of the remuneration
otherwise payable to the alternate's appointor as the appointor may by notice in writing to the
Company from time to time direct.

An alternate director's appointment as an alternate terminates:

17.9.1 when the alternate's appointor revokes the appointment by notice to the Company in
writing specifying when it is to terminate;

17.9.2 on the occurrence, in relation to the alternate, of any event which, if it occurred in relation
to the alternate’s appointor, would result in the termination of the appointor’s
appointment as 3 director; of

17.9.3 when the alternate director’s appointor ceases to be a director for whatever reason.

APPOINTMENT OF DIRECTORS

Irt any case where, as a result of death or bankruptcy, the Company has no shareholders and no
dicectors, the transmittee(s) of the last shareholder to have died or to have a bankruptcy order made
against him (as the case may be) have the right, by notice in writing, to appoint a natural person

RIGHT TO DEMAND A POLL

A poll i
o‘pmmary be demanded at any general meeting by any qualifying person (as defined in section 318
the Act) present and entitled to vote at the meeting.

13



19.2

20
20.1

20.2

21

22

221

22.2

231

s shall be amended by the insertion of the words 'A demand s0

Article 44(3) of the Model Article
w of hands dectared before the demand was

withdrawn shall not Invalidate the result of a sho
made' 3s a how parageaph at the end of that article.

PROXIES
the Mode! Articles shail be deleted and replaced with the words 'is delwercd to

the Company in accordance with the articles not fess than 48 hours before the time appointed for

holding the meeting of adyourned meeting at which the nght to vote is to be exercised and n
accordance with any ‘nstructtons contained in the natice of the generat meetng (ar adjourned

meeting] to which they refate’.

Articie as5{1){d} of

Artictes shall be amended by the insertion of the words ~"and a proxy
d in such manner shall be invaild, unless the directors, in their
time befare the meeting” 35 3 NEwW paragraph at the end of that

Article 45(1) of the Model
notice which is not delivere
discretion, accept the notice at any

article.

NO VOTING RIGHTS FOR SHARES ON WHICH MONEY 1S OWED TO THE COMPANY

No voting rights attached to a share may be exercised at any general meeting, at any adjournment of
it, or on any poll called at or in relation to it, uniess 3ll amounts payabie to the Company in respect

of that share have been paid.

NOTICE

Any notice, document of other information shall be deemed served on or delivered to the intended

reciplent:
22.1.1 if properly addressed and sent by prepaid United Kingdom first class post to an address in
the United Kingdom, 48 hours after it was posted;

22.1.2 if properly addressed and delivered by hand, when it was given of left at the appropriate

address,

22.1.3 if properly addressed and sent or supplied by electronic means, one hour after the

document or information was sent or supplied; and
22.1.4 # sent or supplied by means of 2 website, when the matenal is first made available on the
website or {if later) when the reciplent receives {or is deemed to have received) notice of

the fact that the material is available on the website.

For the purposes of this Article, no account shall be taken of any part of a day that is not a working
day.

in p.foving that any notice, document or other information was property addressed, it shatl be
sufficent to show that the notice, document of other information was delivered to an address
permitted for the purpose by the Act.

INDEMNITY

subject to Article 23.2, but without prejudice 10 any indemnity to which a relevant officeris
otherwise entitled:

23.1.1 each relevant officer shall be indemnified out of the Company's assets against all costs,
charges, losses, expenses and ltabllities Incurred by him as a relevant officer;

14



23.2

233

24

24.1

24.2

243

244

25

23.1.1.1 in the actual or purported execution and/or discharge of his duties, or in

relation to them; and

in relation to the Company's (or any associated company's) activities 3¢ trustee

23.1.1.2
ational pension scheme (as defined in section 235{6) of the Act),

of an occup
including {in cach case) any ilabitity incurred by him in defending any civil or criminal
proceedings, N which judgment is given in his favour or in which he is acquitted or the
proceedings are otherwise disposed of without any finding or admission of any material
breach of duty on his part or In connection with any application in which the court grants
him, In his capacity as a relevant officer, relief from liability for negligence, default, breach of
duty or breach of trust in relation to the Company's {or any associated company's) affairs,

and
23.1.2 the Company may provide any relevant officer with funds to mecet expenditure incurred or

to be incurred by him in connection with any proceedings or application referred to in
Article 23.1.1 and otherwise may take any action to enable any such relevant officer to

avoid incurring such expenditure.

This Article does not authorise any indemnity which would be prohibited or rendered void by any
pravision of the Companies Acts or by any other provision of law,

in this Article:

23.3.1 companies are Jssociated if one is a subsidiary of the other or both are subsidiaries of the
same body corporate; and

23.3.2 a “relevant officer” means any director or other officer or former director or other officer of
the Company or an associated company (including any company which is a trustee of an
occupationa! pension scheme (as defined by section 235(6) of the Act), but excluding in
each case any person engaged by the Company (or associated company) as auditor
(whether or not he is also a director or other officer), to the extent he acts in his capaoty as

auditor).
TRANSFER OF SHARES - GENERAL

No Shareholder shall sell, transfer, assign, pledge, charge or otherwise dispose of any Share or any
interest in any Share except as in accordance with Articles 25, 26, 27 or 28 or otherwise as agreed in
writing by ali the Shareholders.

The Directors shali not refuse to register any transfer of a Share which is permitted under these
Articles but may decline to reglster any transfer of any Share which would otherwise be permitted
hereunder if it Is a transfer of a Share on which the Company has a lien. Article 26{5) of the Model
Articles shall not apply.

The Directors may refuse to register a transfer If it is a transfer of a Share to a bankrupt, a minor of
a person of unsound mind.

If a Shareholder becomes aware of any event which is deemed to glve rise to an obligation to serve

a Sale Notice in accordance with Article 26, he shall immediately give written notice of such event
to the Directors.

TRANSFER OF SHARES - PRE-EMPTION RIGHTS

The right to transfer Shares shall be subject to the followIng restrictions:
15



25.2

25.3

254

255

256

25.7

A Transferor shall deiiver a sate Notice to the Company specifying that he wishes to seli the Transfer
Shares. Such Sale Notice shall relate to all of the Shares held by the Transteror. for the avoidance of
doubt, a Transferor shall not be permitted to sell only some of the Shares hetd by him. The Sale
Notice shall comtitute the appointment of the Compamny as the Transteror's agent for the sale of the
Transfer Shares pursuant to the prowvisions of this Article at the Prescribed Price. A Sale Notice shall

not be withdrawn except with the consent of the Directors.

Subject to Articte 25.6, the Company shall within 10 Business Days after a Sale Notice is given {or
within 5 Business Days after the ascertainment of the Prescribed Price if later) offer the Transfer
Shares Lo the Continuing Shareholders who hold Ordinary Shares for purchase at the Prescribed
Price, pro rata to the tota’ number of Ordinary Shares held by the Continuing Shareholders, {as
nearly as may be and without increasing the number sold to any Cortinuing Shareholder beyond
the number applied for by him) {initial Offer) . The initial Offer shall be in writing and shali remain
open for acceptance for the Offer Perlod.

equent Offer} to those Contiauing Shaceholders who
t any Transfer Shares not accepted pursuant to the
all remain open for acceptance ‘or the
Offers untit either all ot the Transter
or no A Sharcholder

The Company shall make 3 second offer {Subs
previously accepted the inital Offer inrespect o
Initial Otfer. Any Subsequeant Offer shall be in writing and sh
Offer Penod. The Company shall continue to make Subsequent
Sha-es have been accepted by the Continuing Shareholders holding A Shares
accepts his/her/its entitlement under any Ininal Offer or Subsequent Offer.

Tne Company shall then repeat the process set out in Articles 25.2 - 25.4 by offering any Sale Shares
not accepted under those Articles to those Continuing Shareholders until either all of the Transfer
Shares have been accepted by the Continuing Shareholders or no Shareholder accepts his/her/its
entitlement under any Initial Offer or Subsequent Offer.

If the Company shall during the Offer Period(s) find Transferees who are willing to purchase all of
the Transfer Shares, the Company shall give written notice 0 the Transferor of the name and
address of each such Transferee and the number of the Transfer Shares agreed to be purchased by
him, whereupon the Transferor shall be bound, upon payment of the Prescribed Price, to transfer to
the Transferees the Transfer Shares agreed to be purchased by them respectively. The sate and
purchase shail be completed at a place and time {being not less than 5 and not more than 10
Business Days after the expiry of the final Offer Period) to be appointed by the Directors.

Prowided:-
25.6.1 thereis Unanimous Consent; or

25.6.2 if pursuant to the operation of Articles 25.2 to 25.5 the Company shall fail to find
Transferees for all of the Transfer Shares within the Offer Period then

subject to due compliance with the relevant provisions of the Act the Company may purchase all or
any number of the Transfer Shares at the Prescribed Price and shall serve the Transferor with
written notice of its intention to do so within not more than 10 Business Days after expiration of the
final Offer Period, whereupon the sales and purchases of the Transfer Shares or any of them
pursuant to the provisions of this Article shall be deferred for a reasonable period so as to enable
the Company to comply with the relevant provisions of the Act in connection with its purchase of
the retevant number of the Transfer Shares,

if the Transferor shall fail to transfer any of the Transfer Shares which he has become bound to

transfer, the Directors may authorise some person to execute on his behalf a transfer of those

Transfer Shares to the Transferees and/or the Nominee Purchaser {as the case may be) of the
16



25.8

259

25.10

25.11

25.12

26
26.1

Company and may receive the purchase money and shall register the relevant Transterees and/or
the Nominee Purchasers (as the case mdy be) as the hulder of those Transter Shares and issue to
him a certificate for the same (whereupon such Transferees and/or the Nominee Purchasers {as the
case may be) shall become indefeasibly entitled to such Transfer Shares) or cancel such Transter
Shares as are acquired by the Company. The Transferor shall in such case be bound to deliver to the
Company his certificate tor such Transtet Shares and the Company shall, on delivery of the
certificate, pay to the Transferor the purchase money, without interest, and shall issue to him a
certificate for the balance of any Shares comprised in the certificate so delivered wheh the
Transferor has not become bound to transfer

Subject to Article 25.9, the Prescribed Price for the Transfer Shares shall be such price as the
Transferor and the Directors shall agree or, faiting agreement, the price certified (vpon request by
both the Transferor and the Directors) by the auditors/accountants for the time being of the
Company and failing such request by such independent accountants as the parties shall agree oc as
may be nominated by the president for the time being of the Institute of Chartered Accountantsin
England and Wales. The price certified shall concern basis, assuming a willing seller and a witling
buyer and disregarding any restrictions on transfer, and on terms that na discount or enhancement
shall be applied to the value of the Transfer Shares by reason of the fact that (if such is the case)
they represent a minority or majority intesest in the Company, and in so certifying, the
auditors/accountants shall be deemed to be acting as experts and not as arbitrators and their
certificate shall be conclusive and binding on the Transferor and the Transferees and/or the
Nominee Purchasers {as the case may be) and their fees shall be paid by the parties equally unless

otherwise agreed in writing between them.

If the Transferor is a Bad Leaver, the Prescribed Price shall be a sum equal to the nominal value of
the Sale Shares.

If the Company shall not during the Offer Period find Transferees willing to purchase all of the
Transfer Shares or if, through na default of the Transferor, the purchase of any Transfer Shares shall
not be completed within S Business Days after the date appointed for this purpose by the Directors,
the Transferor may, subject to the Unanimous Consent of the Continuing Shareholders, at any time
within 120 days after that date transfer the Transfer Shares to any third party at a price per Share

not less than the Prescribed Price.

If 2 Sale Notice is not given within 10 Business Days after being required by the Directors to be
given in accordance with the provisions of these Articles, a Sale Notice shall be deemed to have
been given at the expiry of such 20 Business Days and the provisions of Articles 25.2 to 25.10 of
this Article shall then take effect.

The Directors may in their absolute discretion and without giving any reason why decline to register
any transfer of any Shares not being a transfer authorised by the provisions of this Article 25.

OBLIGATORY SHARE TRANSFERS
Subject always to the operation of Article 25:

26.1.1 The survivor or survivors of a Deceased Shareholder where he was a joint holder and his
PRs where he was a sole holder or the only survivor of joint holders shali be the only
persons recognised by the Company as having any title to his interest but nothing contained
in these Articles shall release the estate of a Deceased Shareholder from any liability in
respect of any Share which had been Jointly held by him.

17



262
26.3

271

27.2

26.1.2 The Shares of a Deceased Shareholder shall be deemed to be the subject of a Sale Notice
served pursuant to Articie 25.1 on the date falling 20 Business Days after the datc of the
Deceased Shareholder’s death and the PRs shalt send his/her share certificate in respect of

the Transfer Shares to the Company at its registered office.
Articles 27 to 29 of the Model Articles shall not apply.

If at any time a Shareholder:

26.3.1 (bemngan individual) has a bankruptcy order made against him o¢ becomes insalvent or,
(being a corporation), notive has been lssued to corwene a meeting for the purpose of
pursuing a resolubion o wind up that party or such a resolution has been passed, or legal
proceedings have been taken in relation to the winding up or an administration order had
been presented against that party ora proposal fot a voluntary arrangement to be made in
relathon to that party under Part | Insolvency Act 1986 has been made;

26.3.2 is assessed as lacking capacity under the Mental Capacity Act 2005 or any statutory re-
enactment, amendment or modification of it;

26.3.3 becomes a Leaver for any reason,; or
26.3.4 is the subject of a Change of Control;
26.3.5 materially breaches any provision of these Articles as amended or varied from time to time,

then upon the occurrence of such event, the relevant Shareholder shall be deemed to have delivered
2 Sale Notice to the Company in respect of all the Shares registered in his name in accordance with
Article 25.1 and the provisions of Articles 25.2 to 10.10 shall apply.

DRAG ALONG

If the holders of 100% of the A Ordinary Shares and 100% of the B Ordinary Shares in issve for the
Bme being (the "Selling Shareholders®) wish to transfer all of their interest in Shares (“Sellers’
Shares”) to a bona fide arm's-length purchaser {*Proposed Buyer"), the Selling Shareholders shall
have the option (“Drag Along Option") to require 3il the other holders of Shares on the date of the
request ("Called Shareholders") to sell and transfer all their interest in Shares with full title
guarantee to the Proposed Buyer {ar as the Proposed Buyer may direct) in accordance with the
provisions of this Article 27.

The Selling Shareholders may exercise the Drag Along Option by gwing notice in writing to that
effect (a "Drag Along Notice"), at any time before the completion of the transter of the Seilers'
Shares, o the Proposed Buyer and each Called Shareholder. A Drag Along Notice shali specity:

27.2.1 that the Called Shareholders are required to transfer all thelr Shares (“Called Shares")
pursuant to this Article 27;

27.2.2 the identity of the Proposed Buyer {and, if relevant, the transferee(s) nominated by the
Proposed Buyer);

27.2.3 the consideration payabie for the Called Shares calcutated in accordance with Article 27.4;
27.2.4 the proposed date of completion of transfer of the Called Shares.
No Drag Along Notice shall require a Called Shareholder 1o agree to any terms except those

specifically set out in this Article 27.
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27.3

27.4

27.5

27.6

27.7

27.8

279

may not be revoked save with the prior consent of the Directors.
all lapse if, for any reason, the Selling Shareholders have not
compieted the transfer of all the seliers’ Shares to the Proposed Buyer {or as the Proposed Buyer
may direct) within 20 Business Days of serving the Drag Along Notice. The Selling Shareholders may
serve further Drag Along Notices following the lapse of any particular Drag Along Notice.

Once given, a Drag Along Notice
However, a Drag Along Notice sh

(in cash or otherwise) for which the Called Shareholders shall be obliged to seli
hat to which they would be entitled if the totat consideration
d Buyer were distributed to the holders of the Calted Shares
ravisions of Articie 10.

The consideration
each of the Catled Shares shatl be t
proposed to be paid by the Propose
and the Setles’s Shares in accordance with the p
the Called Shares shall take place on the same date as, and

Completion of the sale and purchase of
sale and purchase of the Sellers' Shares unless all of the

conditional upon the comptetion of, the
Called Shareholders and the Sclling Sharehoiders otherwise agree.

posed Buyer serving a Drag Along Notice on the Called

shall deliver stock transfer forms for their Shares in favour of
the Proposed Buyer (or as the Proposed Buyer may direct), together with the share certificate(s) in
respect of those Shares {or a suitable indemnity in respect thereof) to the Company. On the
expiration of that 20 Business Day period the Comparny shall pay the Called Shareholders, on behaif
of the Proposed Buyer, the amounts they are respectively due pursuant to Article 27.4 to the extent
the Proposed Buyer has put the Company in the requisite funds. The Company's receipt for the
amounts due pursuant to Article 27.4 shall be 3 good discharge to the Proposed Buyer. The
Company shall hold the amounts due to the Called Shareholders pursuant to Article 27.4 in trust for

the Called Shareholders without any obligation to pay interest.

Within 20 Business Days of the Pro
Sharcholkders, the Calied Sharcholders

To the extent that the Proposed Buyer has not, on the expiration of the 20 Business Day period, put
the Company in funds to pay the amounts due pursuant to Article 27.4, the Called Shareholders
shall be entitled to the return of the stock transfer forms and share certificate(s) (or suitable

indemnity) for the relevant Shares.

If any Called Sharehotder fails to deliver to the Company a duly executed stock transfer form {or
forms) in respect of the Called Shares held by him (together with the share certificate(s) in respect
of those Called Shares {or a suitable indemnity in respect thereof)) the defaulting Called
Shareholder shall be deemed to have appointed any person nominated for the purpose by the
Selling Shareholders to be his agent and attorney to execute and deliver all necessary transfess on
his behalf, against receipt by the Company (on trust for such holder) of the consideration payable
for the Called Shares. After the Proposed Buyer (or person(s) nominated by the Proposed Buyer)
has been registered as the holder of any such Called Shares, the validity of such procecdings shall
not be questioned by any person. Failure to produce a share certificate shall not impede the
registration of any transfer of Shares under this Article 27.

Upon any person, following the issue of a Drag Along Notice, becoming a Shareholder {or increasing
an existing shareholding) including, without limitation, pursuant to the exercise of any option,
warrant or other right to acquire or subscribe for, or to convert any security into, Shares (3 "New
Shareholder"), a Drag Along Notice shall be deemed to have been served upon the New
Shareholder, on the same terms as the previous Drag Along Notice, who shall then be bound to sell
and transfer all such Shares acquired by him to the Proposed Buyer (or as the Proposed Buyer may
direct) and the provisions of this Article 27 shall apply mutatis mutandis to the New Shareholder,
save that completion of the sale of such Shares shall take place forthwith upon the later of the Drag
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27.10

28
28.1

28.2

283

284

28.5

29

31

Along Notice being deemed served on the New Shareholder and the date of completion of the sale
of the Calied Shares.

Any Sale Notice served in respect of the teansfer of any Share which has not completed before the
date of service of 3 Orag Along Notice shall automatically be revoked by the service of a Drag Along

Notice.

TAG ALONG

if Shareha'dess halding in aggregate no less 100% of the A Ordinary Shares and 100% of the B
Ordinary Shares in issue for the time being {“Majority Sellers”) receive an offer from, or reach
agrecment with, 3 Third Party Purchaser for the purchase by such third party of no less than 90% of
the A Shares in issue for the time being {"Majority Holding®), which the Majority Sellers wish to
accept, the Majonity Sellers must serve a notice to that effect on all the other Sharcholders
{"Minority Sellers")

Upon receipt of the notice served in accaordance with article 28.1, the Minority Sellers shall, for a
period of 5 Business Days following receipt of such notice ("Tag Option Period®), have the opticn
("Tag Along Option™) to serve 3 counter-notice on the Majority Sellers ("Tag Along Notice")
providing that the Majority Sellers shall not be entitled to sell the Majority Holding to the Third
Party Purchaser unless ali the issued Shares are sold to such Third Party Purchaser on {pro rata)
identical terms, or as near identical terms as are practicable in the crcumstances.

The consideration {in cash or otherwise) for which the Minority Sellers shall be entitled o sell such
Shares held by them shali be that to which they would be entitied if the total consideration
proposed to be paid by the Third Party Purchaser were distributed to the Minority Sellers and the
Majority Sellers in accordance with the provisions of Article 10.

A Tag Along Notice must be delivered within the Tag Option Period to all of the Majority Sellers, and
signed by or on behalf of all of the Minority Sellers, failing which the Tag Along Option will tapse
and thereupon, subject to the provisions of Article 25, the Majority Seliers shali be entitled to sell
the Majority Holding to the Third Party Purchaser.

A Tag Along Notice, once given, may not be withdrawn except with the written consent of the
Majority Sellers,

SECRETARY

The Company Is not required to have a secretary, but directors may choose to appoint any person
who 15 willing to act as the secretary for such term, at such remuneration and upon such conditions
as they may think fit and from time to ime remove such person and, if the directors 5o decide,
appoint a replacement, in each case by a decision of the directors.

PURCHASE OF 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. I

INSURANCE

In accordance with section 233 of the Act, the directors may decide to purchase and maintain
insurance, at the expense of the Company, for the benefit of any relevant officer in respect of any |
labitity attaching to him which relates to the Company. ’
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321

32.2

323

3131

33.2

333

34.2

DIVIDENDS

herwlise prov:ded for by these Articles or the rights attached to Shares, alt dividends

Expect as ot

must be:

32.1.1 declared and pald according to the amounts paid up on the Shares on which the dividend is

paid; and

32.1.2 apportioned and paid proportionately to the amounts patd up on the Shares during any
portion o7 portians of the period in respect of which the dividend is paid.

If any Share is issued on terms providing that it ranks for dividend as from a particular date that

Share ranks for dividend accordingly.

For the pui poses of calculating dividends, ro account is to be taken of any amount which has been

paid up on a Share in advance of the due date for payment of that amount.

DEDUCTIONS FROM DISTRIBUTIONS IN RESPECT OF SUMS OWED TO THE COMPANY

If:
33.1.1 a Share is subject to the Company's lien (3s defined in Article 34); and,

33.1.2 the directors are entitled to issue 3 Lien Enforcement Notice in respect of it, they may,
instead of Issuing a Lien Enforcement Notice, deduct from any dividend or other sum
payable in respect of the share any sum of money which is payable to the Company in
respect of that share 10 the extent that they are entitied to require payment under a Lien

Enforcement Notice.

Maney so deducted under 33.1 above must be used to pay any of the sums payable in respect of
that share.

The Company must notify the distribution recipient in writing of:
33.3.1 the fact and amount of any such deduction;

33.3.2 any non-payment of 3 dividend or other sum payable in respect of a share resulting from
any such deduction; and

33.3.3 how the money deducted has been applied.
COMPANY'’S LIEN OVER SHARES

The Company has a lien (the “Company's lien") over every Share, whether or not fully paid, which
is registered in the name of any person indebted or under any liability to the Company, whether he
is the sole registered holder of the Share or one of several joint-holders, for all monies payable by
him (either alone or jointly with any other person) to the Company, whether payable immediately
or at some time Iin the future.

The Company’s lien over a Share:
34.2.1 takes priority over any third party's interest in that Share; and

3422 exte@s 10 any dividend or other money payable by the Company in respect of that Share
and (if the lien is enforced and the Share is sold by the Company) the proceeds of sale of
that Share.
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36
35.1

35.2

353

354

35.5

The directors may at any time de
Company's lien shall not be subject to

cide that a share which is of would otherwise be subject to the
it, either wholly or in part.

£NFORCEMENT OF THE COMPANY'S LIEN

Subject to the provisions of this Article, il

35.11
35.1.2

the Company may se!l that Share in such manner as t

a Lien Enforcement Notice has been given in respect of a Share; and

the person to whom the notice was glven has failed to comply with it,

he directors decide.

A Lien Enforcement Notice:

3521

35.2.2

3523

35.2.4
3525

Share which Is subject to the Company's lien, in respect of

may only be given in respect of a
for payment of that sum has passed;

which a sum is payable and the due date

must specify the Share concerned;

must require payment of the sum within 14 clear days of the notice (that is, excluding the
date on which the notice is given and the date on which that 14 day period expires);

must be addressed either to the holder of the Share or to a transmittee of that holder; and

must state the Company's intention to sell the Share if the notice is not complied with.

Where Shares are sold under this Article:

35.3.1

353.2

the directors may authorise any person to execute an instrument of transfer of the Shares
to the purchaser or Lo a person nominated by the purchaser; and

the transferee is not bound to see to the application of the consideration, and the
sransferee’s title is not affected by any irregularity in or invalidity of the process leading to

the sale.

The net proceeds of any such sale (after payment of the costs of sale and any other costsof
enforcing the lien) must be applied:

354.1

35.4.2

first, in payment ot so much of the sum for which the lien exists as was payable at the date
of the lien enforcement notice; and

second, to the person entitled to the Shares at the date of the sale, but only after the
certificate for the Shares sold has been surrendered ta the Company for cancellation, or an
indemnity in a form reasonabiy satisfactory to the directors has been given for any lost
certificates, and subject to a lien equivalent to the Company's lien over the Shares before
the sate for any money payable by that person (or his estate or any joint holder ot the
shares) after the date of the Lien Enforcement Notice.

A_Stawmfv declaration by a director {or a Company secretary, if appointed) that the declarant is 3
director (or Company secretary) and that a Share has been sold ta satisfy the Company's lienon a
specified date:

35.5.1 is conclusive evidence of the facts stated in It as against all persons claiming to be entitled

to the Share; and

35.5.2 subject to compliance with any other formalities of transfer required by the Articles or by

law, constitutes a good title to the Share.
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36.2

36.3

36.4

37
371

37.2
37.3

38.1

39

CALL NOTKES

subject to the Articles and the terms on which Shares are allotted, the directors may send a notice
(a “call notice”) to a Shareholder requiring the shareholder to pay the Company a specified sum of
money (a "call"} which Is payable to the Company at the date when the directors decide to send the

cail notice.

A calf notice:
36.2.1 may not require a Shareholder to pay a call which exceeds the total amount of his
indebtedness or liability to the Company;

36.2.2 must state when and how any call to which it relates is to be pawd; and
36.2.3 may permit or require the call to be made in instalments.

A Sharehoider must comply with the requirements of a call notice, but no Shareholder is obliged 0
pay any call before 14 clear days (that is, excluding the date on which the notice is given ard the
date on which that 14 day period expires) have passed since the notice was sent.

Before the Company has received any call due under a call notice the directors may:

36.4.1 revoke it wholly or in part; or

36.4.2 specify 3 later time for payment than s specified m the notice,

by a further notice in writing to the shareholdes in respect of whose Shares the call is made.
LIABILITY TO PAY CALLS

Liability to pay a call is not extinguished or transferred by transferring the Shares in respect of which
it is required to be paid.

Joint holders of 3 Share are jointly and severally liable to pay all calls in respect of that Share.

Subject to the terms on which Shares are allotted, the directors may, when issuing Shares, provide
that call notices sent to the holders of those Shares may require them:

37.3.1 to pay calls which are not the same; or
37.3.2 to pay calls at different times.

WHEN CALL NOTICE NEED NOT BE ISSUED

A call notice need not be issued in respect of sums which are specified, in the terms on which a
share is issued, a5 being payable to the Company in respect of that Share:

38.1.1 onallotment;
38.1.2 onthe occurrence of a particular event; or
38.1.3 on a date fixed by or in accordance with the terms of issue.

But if the due date for payment of such a sum has passed and it has not been paid, the holder of
the Share concerned is treated in all respects as having failed to comply with a call notice in respect
of that sum, and is liable to the same consequences 3s regards the payment of interest and
forfeiture,

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQUENCES
23



39.1 If a person is liable to pay a call and fails to do 50 by the call payment date:
39.1.1 the directors may issue a notice of intended forfeiture to that person; and

39.1.2 until the call is paid, that person must pay the Company interest on the call from the cali
payment date at the relevant rate.

39.2  For the purposes of this article:

39.2.1 the “call payment date” is the ime when the call notice states that a call is payable, unless
the directors give a notice specifying 3 later date, in which case the “call payment date” is

that tater date; and

39.2.2 the "relevant rate” is:

39.2.2.1  the rate fixed by the terms on which the share In respect of which the call is
duc was allotted;

390.22.2 such other rate as was fixed in the call notice which required payment of the
call, or has otherwise been determined by the directors; or

39.2.2.3 i norate is fixed in either of these ways, 5 per cent per annum.

39.3  The relevant rate must not exceed by more than 5 percentage points the base lending rate most
recently set by the Monetary Policy Committee of the Bank of England in connection with its
responsibilities under Part 2 of the Bank of England Act 1998.

39.4 The dircctors may waiwve any obligation to pay interest on a calt wholly or in part.
40 NOTICE OF INTENDED FORFEITURE

40.1 A notice of intended forfeiture:

40.1.1 may be sent in respect of any Share in respect of which a calt has not been paid as required
by a call notice;

40.1.2 must be sent to the holder of that Share (or all the joint holders of that Share) orto 3
transmittee of that holder;

40 13 must require payment of the cail and any accrued interest and all expenses that may have
been incurred by the Company by reason of such non-payment by a date which is not less
than 14 clear days after the date of the notice {that s, excluding the date on which the
notice is given and the date on which that 14 day perlod expires);

40.1.4 must state how the payment 1s to be made; and

40.15 must state that if the notice 1s not complied with, the Shares in respect of which the callis
payable will be liable to be forfeited.

41 DIRECTORS' POWER TO FORFEIT SHARES

If a notice of intended forfeiture is not comptied with before the date by which payment of the call is
required in the notice of intended forfeiture, the directors may decide that any Share in respect of
which It was given Is forfeited, and the forfeiture is to include all dividends or other moneys payable
in respect of the forfeited Shares and not paid before the forfeiture.

42 EFFECT OF FORFEITURE
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42.1

42.2

423

43.1

4312

433

434

subject to the Articles, the forfeiture of a Share extinguishes:

42.1.1 all Interests in that Shace, and all claims and demands agalnst the Company in respect of iy;

and

42.1.2 all other rights and liabilities incidental to the Share as between the person whose share it
was prior to the forfeiture and the Company.

Any Share which is focfeited In accordance with the Articles:

42.2.1 is deemed to have been forfeited when the directors decide that it is forfeited;

42.2.2 is deemcd to be the property of the Company, and

42.2.3 may be sold, re-allotted o¢ othenwvise disposed of as the directors think fit.

if a person's Shares have been forteited:

42.3.1 the Company must send that person notice that forfeiture has occurred and record it in the
register of sharehoiders;

42.3.2 that person ceases to be a Shareholder in respect of those Shares;

42.3.3 that person must surrender the certificate for the Shares forfeited to the Comparny for
cancetlation;

42.34 that person remains ligble to the Company for all sums payable by that person under the
Articles at the date of forfeiture in respect of those Shares, including any interest (whethes
accrued before or after the date of forfeiture); and

42.3.5 the directors may waive payment of such sums wholly or in part or enforce payment
without any allowance for the value of the Shares at the time of forfeiture or for any

cansideration received on their disposal.

PROCEDURE FOLLOWING FORFEITURE

if a forfeited Share is to be disposed of by being transferred, the Company may recene the
cansideration for the transfer and the directors may authorise any person to execute the
instrument of transfer.

A statutory declaration by a director or the Company secretary that the declarant is a director or
the Company secretary and that a Share has been forfeited on a specified date:

43.2.1 is conclusive evidence of the facts stated in it as against all persons ctaiming to be entitled
to the Share; and

43.2.2 subject to compliance with any other formalities of transfer required by the Articles or by
law, constitutes a good title to the Share.

A person to whom a forferted Share is transfesred is not bound to see to the application of the
consideration (if any) nor is that person's title to the Share affected by any irregularity in or
imvalidity of the process leading to the forfeiture or transfer of the Share.

tf thg Company selts a forfeited Share, the person who held it prior to its forfelture is entitled to
receive from the Company the proceeds of such sale, net of any commission, and excluding any
amount which:

43.4.1 was, or would have become, payable; and
25
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44.2
44.3

44.4

43.4.2 had not, when that share was forfeited, been paid by that person in respect of that Share,

but no interest is payable to such a person in respect of such praceeds and the Company is not require

to acoount for any money earned on them.
SURRENDER OF SHARES

A Sharchoider may surrender any Share:
44.1.1 in respect of which the directors may Issue a notice of intended forfeiture;

44.1.2 which the directors may forfeit; or

44.1.3 which has been forfeited.

The directors may accept the surrender of any such Share.

The effect of surrender on a Share is the same as the effect of forfeiture on that Share.

A Share which has been surrendered may be dealt with in the same way as a Share which has been

forfeited.
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Number of Company: 11920631
PRIVATE COMPANY LIMITED 8Y SHARES
WRITTEN RESOLUTION
of
Ambulance Services 24 Ltd (the “Company")

Circulation Date 8™ May 2022 {“Circulation Date”)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 the directors of the Company propose that the
following resolution is passcd 3s a special resolution {"Resolution”)

Special Resolution
1. THAT the businesses adopts the attached Articies of Association from the date above

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

The undersigned, being persons eatitled to vote on the Resolution on the Circulation Date, hereby
irrevocably agrees to the Resolution.

Signed by Leo Burdock </>%\@°:Q

Date 08/05/2022

Signed by Martin Rogers

Date 08/05/2022
S16wD 8Y MATTHEW  POLVMERX o~ 3 ralbpesl
DaYE

09/26/ 10112



If you agree with the Resolution, please indicate your agreement by signing and dating this
document were indicated above and returning it to the Company

Once you have indicated your agreement to the Resolution you may not revoke your
agreement.
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.

Unless sufficient agreement has been received to pass the Resolution by the date 28 days
from the Circulation Date, it will lapse. |f you agree to the Resolution, please ensure that

your agreement reaches us before or during that date.



