Company No. 07113422

UTILITY NETWORK CONNECTIONS LIMITED
(“the Company”)

WRITTEN RESOLUTION
(Circulatedon % ‘Suwwﬁ 2011)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolution 1s passed as a specal resolution of the Company (“the
Resolution”) -

SPECIAL RESOLUTION

THAT:-

(A)  the Company adopt new Articles of Association (a copy of which 1s attached to this
resolution) m substitution for and to the exclusion of the existing Articles of
Association,

(B) each of the 100 Ordinary Shares of £1 1n 1ssue 1n the Company be re-designated as a
B Ordmnary Share of £1, having the rights and bemng subject to the restrictions set out
in the new Articles of Association adopted pursuant to paragraph (A) of this
Resolution.

AGREEMENT

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

THE UNDERSIGNED, being (a) member(s) of the Company entitled vote on the Resolution on
the circulation date (stated above), hereby 1rrevocably agree(s) to the Resolution.

Signature Date (7%, "'Swwj 2011
TS
Signature Date \= ) 211
\ N bt
Signature Date s ) 2011

Martin Birkett

FRIDAY

*AMIUIQSZY
Ad4 36

14/01/2011
COMPANIES HOUSE
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If you agree with the Resolution, please indicate your agreement by signing and dating thus document

where indicated above and returrung 1t to the Company or to the Company’s solicitors, Zatman & Co , or

by delivening 1t to a director of the Company, m each such case including by fax or email

2. If you do not agree to the Resolution, you do not need to do anythung you will not be deemed to agree 1f
you fail to reply

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

4 Unless,by &4 ¥Falorao~— 2011, sufficrentagreement has been received for the Resolution to pass,

itwill lapse If you agree to the Resolution, please ensure that your agreement reaches us before or during

this date
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THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

UTILITY NETWORK CONNECTIONS LTD

(Adopted by Written Resolution passedon \ & "> °\“‘-\ij 2011)
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Company No 07113422
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
UTILITY NETWORK CONNECTIONS LIMITED

{Adopted by written resolution passedon 12, "Snﬂurw:) 2011)

INTRODUCTION

|

11

INTERPRETATION
In these Artcles, the following words have the following meanings
“Act” the Comparues Act 2006,

“A Director” any director appoimnted to the Company by holders of the A Shares in
accordance with article 10,

“A Share” an ordinary share of £1 1n the capital of the Company designated as an A
Share and “A Shares” shall be construed accordingly,

“appointor” has the meaning given in article 111,
“ Articles: the Company's articles of association for the time being n force;
“Bad Leaver” has the mearung given to it mnarticle 194 1;

“B Director” any director appointed to the Company by holders of the B Shares in
accordance with article 10,

“Board” the board of durectors of the Company from time to tume,

“B Share” an ordmary share of £1 in the capital of the Company designated as a B
Share and “B Shares” shall be construed accordingly,

“Business Day” any day (other than a Saturday, Sunday or public holiday in the
United Kingdom) on whuch clearing banks 1n the City of London are generally open
for business;

“Compulsory Sale Notice” has the mearung given to it m article 19 2,
“Conflict” has the meaning given mn article 9.1,

“Crown Oil” Crown O1l Linuted (Company No 01315556),
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“Eligible A Director” an A Director who would be entitled to vote on the matter at 2
meeting of directors (but excluding any A Director whose vote 1s not to be counted in
respect of the particular matter),

“Eligible B Director” a B Director who would be entitled to vote on the matter at a
meehing of directors (but excluding any B Director whose vote 1s not to be counted in
respect of the particular matter),

“Eligible Director” any Eligible A Drrector or Eligible B Director (as the case may
be),

“Fair Value” has the meaning given to 1t m article 19 6,

“Family Trust” in relation to an individual shareholder, a trust or settlement which
does not permut any of the settled property or the income therefrom to be applied
otherwise than for the benefit of (1) that individual shareholder and/or his Privileged
Relations or (i1) any chanty or charites as default beneficianies (mearung that such
charity or charites have no immediate beneficial mterest in any of the settled
property or the income therefrom when the trust is created but may become so
mterested if there are no other beneficiaries from time to time except another such
chanity or charihes), and no power of control over the voung powers conferred by
any Shares the subject of the trust 1s capable of being exercised by or subject to the
consent of any person other than the trustees (as trustees) or such individual
shareholder or his Pnivileged Relations;

“Good Leaver” has the meamng given toit in article 194 1;
“Group” the Company and any Subsidiary of the Company;
“Group Company” a body corporate in the Group,
“Independent Experts” has the mearung given to 1t in article 197;
“Interested Director” has the mearung given 1 article 9.1,

“Model Articles” the model articles for prnivate compares hmited by shares
contained 1 Schedule 1 of the Comparues (Model Artcles) Regulations 2008 (SI
2008/3229) as amended pror to the date of adoption of these Articles,

“Original Shareholder” has the meamng given to it in the defimition of “Privileged
Transferee” below;

“Permitted Family Transfer” any transfer of Shares permitted under article 17.2,

“Privileged Relation” in relation to an individual shareholder, the spouse or widow
or widower of that shareholder and that shareholder’s children and grandchildren
and their 1ssue (including step and adopted children);

“Privileged Transferee” a person or persons (including the trustees of a Family
Trust) holding Shares in consequence, directly or mndirectly, of a Permutted Family
Transfer or series of Permutted Family Transfers (the “Original Shareholder” in the
case of a series of such transfers being the first transferor in such senes);
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12

13

14

15

16

17

18

21

“Relevant Shares” shall have the meaning attmbuted to 1t in article 17 8,
“Shares” shares 1n the Company, of whatever class,

“Subsidiary” in relation to a company wherever incorporated (a holding company),
a "subsidiary” as defined 1n sechion 1159 of the Act and a company shall be treated,
for the purposes only of the membershup requirement contamed m sub-sections
1159(1)(b} and (¢} of the Act, as a member of another company even 1f its shares in
that other company are registered in the name of (a) another person or its nomunee,
whether by way of security or i connection with the taking of secunty or (b) its
nominee,

“Transfer Notice” has the meaning given to 1t in article 18 2 and, where the context
permuts, shall include a Transfer Notice deemed to have been given pursuant to
article 192

Save as otherwise specifically provided mn these Articles, words and expressions
whuch 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 mearungs m the Act shall have the same
meanmgs mn these Artcles but excluding any statutory modification of them not in
force on the date when these Articles become binding on the Company

Headings in these Articles are used for converuence only and shall not affect the
construchon or interpretation of these Articles.

A reference m these Articles to an "article" 15 a reference to the relevant article of
these Artcles unless expressly provided otherwise

Any phrase introduced by the terms "including®, "include", "in particular" or any
simular expression shall be construed as 1llustrative and shall not limut the sense of
the words preceding those terms.

Save as expressly provided otherwise 1n these Articles, any reference to any statutory
provision shall be deemed to include a reference to each and every statutory
amendment, modification, re-enactment and extension thereof for the time being mn
force

A reference in these Articles to a document 1s a reference to the document whether m
paper or electromic form.

A reference to “wnting” or “written” mcludes faxes and all electronuc forms and the
sendmng or supply of notices in electronic form.

ADOPTION OF THE MODEL ARTICLES

The Model Articles shall apply to the Company, except 1n so far as they are modified
or excluded by these Articles or are inconsistent with these Arhcles, and, subject to
any such modifications, exclusions or mconsistencies, shall together with these
Articles constitute the articles of association of the Company to the exclusion of any
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22

23

24

other articles o1 regulations set out n any statute or m any statutory mstrument or
other subordmate legislation.

Articles 6(2), 7, 8, 9(1), 11 to 14 (incluswve), 16, 17, 22, 26(5), 27 to 29 (inclusive), 36, 38,
39, 43, 44(2) and 50 to 53 (inclusive) of the Model Articles shall not apply to the
Company

Article 20 of the Model Articles shall be amended by the wnsertion of the words
"(including alternate directors)" before the words "properly incur"

Articles 31(a) to (d) (inclusive) of the Model Articles shall be amended by the
deletion, m each case, of the words "either" and "or as the directors may otherwise
deade"

DIRECTORS

3.

31

32

33

34

35

41

DIRECTORS' MEETINGS

Any decision of the directors must be taken at a meeting of directors in accordance
with these Articles or must be a decision taken m accordance with article 4

Subject as provided m these Artcles, the directors may parhcipate mn directors'
meetings for the despatch of business, adjourn and otherwise regulate therr meetings
as they think fit.

All deasions made at any meeting of the directors or of any commuttee of the
directors shall be made only by resolution, and no such resolution shall be passed
unless more votes are cast for it than against 1t, provided that the Charrman of the
Board shall be entitled to cast such number of votes on each resolution put before the
directors as shall equal one more vote than the total number of votes exercisable by
all the other directors

Subject always as provided in article 3 3, each director has one vote at a meeting of
directors

If at any time at or before any meeting of the directors or of any commuttee of the
darectors all A Directors participating or all B Directors participating should request
that the meeting be adjourned or reconvened to another time or date (whether to
enable further consideration to be given to any matter or for other directors to
participate or for any other reason, which need not be stated) then such meeting shall
be adjourned or reconvened accordingly, and no business shall be conducted at that
meeting after such a request has been made No meeting of directors may be
adjourned pursuant to this article more than once

UNANIMOUS DECISIONS OF DIRECTORS

A decision of the directors 1s taken in accordance with thus article 4 when all Ehgible
Drrectors indicate to each other by any means that they share a common view on a
matter
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43

44

61

62

63

Such a decision may take the form of a resolution m writing, where cach Ehgible
Director has signed one or more copies of 1t, or to which each Elgible Drrector has
otherwise indicated agreement in writing

A decision may not be taken in accordance wath this article 4 if the Ehigible Directors
would not have formed a quorum at a directors' meeting to vote on the matter.

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

NUMBER OF DIRECTORS

Unless the shareholders resolve otherwise by way of ordinary resolution, the number
of drrectors shall not be less than one and there shall be no maximum number of
directors

CALLING A DIRECTORS' MEETING

Any director may call a meeting of directors by giving not less than five Business
Days' notice of the meeting {or such shorter period of notice as agreed in wnting by
all directors) to each director or by authorising the Company secretary (if any) to
give such notice Provided that a meeting of the directors may be called on giving
not less than 48 hours’ notice if the interests of the Company would be adversely
affected to a matenal extent if the business to be transacted at such meeting were not
dealt with as a matter of urgency

Notice of any directors’ meeting must be accompanted by

621 an agenda specfymng in reasonable detail the matters to be raised at the
meehng, and

622 copies of any papers to be discussed at the meeting.

Matters not on the agenda, or business conducted 1n relation to those matters, may
not be raised at a meeting of directors unless all the directors agree.

QUORUM FOR DIRECTORS' MEETINGS

The quorum at any meeting of the directors shall be two directors, of whom one
must be an Eligible A Director (or hus alternate) and one an Ehgible B Director (or hus
alternate). No busimness shall be conducted at any meeting of the directors unless a
quorum 1s particapating at the beginnung of the meeting and also when that business
is voted on. If a quorum 1s not participating withun one hour of the ime speatfied for
the relevant meeting in the notice of the meeting or if during a meeting a quorum
ceases to be present then the meeting shall be adjourned to the same day of the next
week at the same time and place. If a quorum 1s not present at any such adjourned
meeting within one hour of the time appointed, or if, during that meeting, a quorum
ceases to be present, the Eligible Director or Eligible Directors present shall form a
quorum.
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91

92

93

CHAIRING OF DIRECTORS' MEETINGS

The A Director(s) mn office from tme to time shall be enttled to appoint the
Chairman of the Board The Chairman of the Board shall be entitled to cast such
number of votes on each resolution put before the directors as shall equal one more
vote than the total number of votes exercisable by all the other directors If the
Charrman for the ime bemg 1s unable to attend any meeting of the Board or if he 15
not an Ehgble Director in respect of any matter to be discussed at thal meeting, the
Ehgible A Director or Eligable A Directors present at that meeting shall be entitled to
appoimnt one of theirr number to act as Chairman of that meeting or the relevant part
of that meeting.

DIRECTORS' INTERESTS

For the purposes of section 175 of the Act, the shareholders (and not the directors)
shall have the power to authorise, by ordmnary resolution and m accordance with the
provisions of these Articles, any matter or situation proposed to them by any director
which would, if not so authorised, mmvolve a director (the “Interested Director”)
breaching hus duty under section 175 of the Act to avoid conflicts of interest (a
“Conflict”)

The Interested Director must provide the shareholders with such details as are
necessary for the shareholders to decide whether or not to authorise the Confhet,
together with such addibonal information as may be requested by the shareholders

Any authorisation by the shareholders of a Conflict under this article may (whether
at the time of giving the authonsation or subsequently)

931 extend to any actual or potental conflict of interest which may reasonably be
expected to arise out of the matter or situation so authonsed,

932 provide that the Interested Director be excluded from the receipt of
documents and information and the parbapation in discussions (whether at
meetings of the directors or otherwise) related to the Confhct,

933 provide that the Interested Director will or wall not be an Eligible Director in
respect of any future decision of the directors in relabon to any resolution
related to the Conflict,

934 1mpose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the shareholders think fit,

935 provide that, where the Interested Director obtamns, or has obtained (through
his involvement in the Conflict and otherwise than through hus position as a
director of the Company) mformation that 1s confidental to a third party, he
will not be obliged to disclose that information to the Company, or to use 1t in
relation to the Company’s affairs where to do so would amount to a breach of
that confidence; and

936 permut the Interested Director to absent himself from the discussion of
matters relating to the Conflict at any meeting of the directors and be excused
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94

95

96

97

98

99

910

911

from reviewmg papeis prepared by, o1 for, the directors to the extent they
relate to such matters

Where the shareholders authonse a Conflict

941 the Interested Director will be obliged to conduct himself 1n accordance with
any terms and condibons imposed by the shareholders in relation to the
Conflict, and

942 the Interested Director will not infringe any duty he owes to the Company by
virtue of sections 171 to 177 of the Act, provided he acts in accordance with
such terms and conditions (if any) as the shareholders impose in respect of
their authorisation

The shareholders may revoke or vary such authonsation at any time but this wall not
affect anything done by the Interested Director pnior to such revocation or variation
m accordance with the terms of such authonsation.

An A Drrector, notwithstanding his office, may be a director or other officer of,
employed by, or otherwise interested (including by the holding of Shares) in, Crown
O1 or any of its Subsidiaries, and no authornsation under article 91 shall be
necessary m respect of any such interest

Any A Director shall be entitled from time to tame to disclose to one or more of the
holders of the A Shares and to Crown O1l or any of 1ts Subsidianes such imnformation
concerning the business and affairs of the Company as he shall at his discretion see
fit

A darector 1s not required, by reason of bemg a director (or because of the fiduciary
relabonship established by reason of being a director), to account to the Company for
any remuneration, profit or other benefit whuch he denives from or n connection
with a relahonship mvolving a Conflict which has been authonsed by the
shareholders i accordance with these Articles (subject 1in each case to any terms and
conditions attaching to that authorisation) and no contract shall be lable to be
avoided on such grounds

Subject to sections 177(5) and 177(6) of the Act, a director who 1s in any way, whether
directly or indirectly, interested m 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 mto the transaction or arrangement in accordance with
the Act

Subject to sections 182(5) and 182(6) of the Act, a director who 1s n any way, whether
directly or indirectly, mterested mn a transachon 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 1s reasonably practicable in accordance with the Act, unless
the mterest has already been declared under article 9 9.

Subject, where applicable, to any terms and conditions imposed by the shareholders
n accordance with article 9.3, and provided a director has declared the nature and
extent of his mnterest in accordance with the requirements of the Act, a director who
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10.

101

102

103

15 m any way, whether directly or indirectly, nterested m an existing o1 proposed
transaction or arrangement with the Company

9111 may be a party to, or otherwise iterested mn, any such transachon or
arrangement with the Company, or in which the Company 1s otherwise
(directly or indirectly) interested,

9112 shall be an Eligible Director for the purposes of any proposed decision of the
directors (or commttee of directors) mn respect of such transacton or
arrangement or proposed transachon or arrangement in which he 1s
interested,

9113 shall be entitled to vote at a meeting of directors (or of a commuttee of
directors) or parhcipate mm any unarumous decision, in respect of such
transaction or arrangement or proposed transacton or arrangement m which
he 1s interested,

9114 may act by lumself or his firm in a professional capacty for the Company
(otherwise than as audior) and he or his firm shall be entitled to
remuneration for professional services as if he were not a director,

9115 may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise mterested in, any body
corporate 1 which the Company i1s otherwise (directly or mdirectly)
mterested; and

9116 shall not, save as he may otherwise agree, be accountable to the Company for
any benefit which he {or a person connected with him (as defined in section
252 of the Act)) denves from any such contract, transacton or arrangement or
from any such office or employment or from any interest in any such body
corporate and no such contract, transachion or arrangement shall be hable to
be avoided on the grounds of any such mterest or benefit nor shall the receipt
of any such remuneration or other benefit constitute a breach of his duty
under sechion 176 of the Act.

APPOINTMENT AND REMOVAL OF DIRECTORS

The holder(s) of a majority of the A Shares shall be entitled to appoint three persons
to be A Directors of the Company The holder(s) of a majonty of the B Shares shall
be entitled to appoint three persons approved by the holder(s) of a majority of the A
Shares to be B Directors of the Company. Notwithstanding the foregomng, Richard
Birkett, Andrew John Kay and Darryl Walsh, directors on the date of the adoption of
these Articles, shall be deemed to be the first B Directors with the approval of the
holder(s) of a majority of the A Shares

Any A Director may at any time be removed from office by the holder(s) of a
majority of the A Shares and any B Director may at any time be removed from office
by the holder(s) of a majority of the B Shares

If any A Director shall die or be removed from or vacate office for any cause, the
holder(s) of a majority of the A Shares shall be entitled to appoint m tus place
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105

106

11.

another person to be an A Director  If any B Director shall die or be removed from
or vacate office for any cause, then the holder(s) of a majonty of the B Shares shall be
entitled to appomnt in hus place another person approved by the holder(s) of a
majority of the A Shares to be a B Director.

Without prejudice to the final sentence of article 10 1, any appomntment or removal of
a director pursuant to this article shall be in writing and signed by or on behalf of the
holder(s) of a majonty of the A Shares or B Shares (as the case may be) and delivered
to the Company at 1ts registered office or delivered to a duly constituted meeting of
the directors of the Company Any such appomtment or removal shall take effect
upon such delivery, provided that a notice appointing a B Director shall not be
effective unless 1t has been countersigned by the holder(s) of a majority of the A
Shares confirming their approval to the appointee  The holders of the A Shares shall
have complete and unfettered discretion as to whether or not to give such approval

For the avoidance of doubt, if any person who 1s appointed as a B Director wath the
approval of the holder(s) of a majonty of the A Shares (including the first B Directors
identified m article 10 1) shall be removed from office as a duector by an ordinary
resolution of the shareholders or shall vacate his office following the termunation of
his service or consultancy agreement by a Group Company or following hus ceasing
to be a shareholder then the holder(s) of a majority of the B Shares shall not be
entitled to re-appomnt that person as a B Shareholder without the further approval of
the holder(s) of a majorty of the A Shares

The provisions of this article 10 shall be in addition, and without prejudice, to the
provisions of article 17(1) of the Model Articles Any person appoimnted to the Board
who 1s neither an A Director or B Director shall have the same powers and
responsibilities as are conferred upon directors under these Artcles and at law.

ALTERNATE DIRECTORS

Any director (other than an alternate director) (in this article, “the appointor”) may
appoint another director or any person approved by the Board to exercise that
director's powers, and carry out that director's responsibilites, i relation to the
taking of decisions by the directors, in the absence of the alternate's appointor. In
these Articles, where the context so permuts, the term "A Director" or "B Director”
shall include an alternate director appointed by an A Director or a B Director (as the
case may be)

Any appomtment or removal of an alternate director must be effected by notice m
writing to the directors signed by the appointor, or in any other manner approved by
the directors.

The notice must
1131 1dentfy the proposed alternate; and

1132 1n the case of a notice of appointment, contain a statement signed by the
proposed alternate that he 1s willing to act as the alternate of the director
giving the notice.
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114  An alternate director has the same nghts, in relabon to any deasion of the directors,
as the alternate's appomntor

115  Except as the Articles specify otherwise, alternate directors-
1151 are deemed for all purposes to be directors,
11 52 are hable for their own acts and omuissions,
1153 are subject to the same restrictions as their appointors, and

1154 are not deemed to be agents of or for their appointors,

and, in particular (without limutation), each alternate director shall be entitled to
receive notice of all meetings of directors and of all meetings of commuttees of
drrectors of which his appointor 1s a member.

116 A person who is an alternate director but not a director

11.6.1 may be counted as partcipating for the purposes of determining whether a
quorum is present (but only if that person's appomtor 1s not participating),
and

1162 may parhcipate m a unarumous decision of the directors (but only if his
appointor 1s an Ehgible Director in relation to that decision, and does not
humself participate)

117 A director who 1s also an alternate director 1s entitled, in the absence of his
appomtor, to a separate vote on behalf of hus appointor, in addition to his own vote
on any decision of the directors (provided that his appointor 15 an Eligible Director m
relation to that decision)

118 An alternate director may be paid expenses and may be mdemnified by the
Company to the same extent as if he were a director but shall not be entitled to
receive 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 appomtor may by notice in wnting to the Company from tume to
tume durect.

119  An alternate director's appointment as an alternate terminates

1191 when the alternate's appomntor revokes the appomntment by notice to the
Company in writing specifymng when it 1s to termunate,

1192 on the occurrence, in relation to the alternate, of any event whuch, if it
occurred 1n relation to the alternate's appointor, would result in the
termunation of the appomtor's appomtment as a director, or

1193 when the alternate director's appomntor ceases to be a director for whatever
reason; or
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1194 1 relabon to an alternate who 1s not also a dureclos, o the Board notfies the
alternate that he 1s no longer a person approved by the Board to be an

alternate
SHARES
12 DIVIDENDS
121  Unless the shareholders otherwise unarumously agree in relation to any particular

122

123

financial year, the post tax profits of the Company or, if there 1s more than one
Group Company at the relevant time, the consohdated post tax profits of the Group,
available for distribution withun the mearung of Part 23 of the Act shall, subject to the
provisions of the Act and to arfticles 12 3 and 12 5, be apphied as follows:

1211 any such profits anising in respect of the Company’s financial year ended on
31st December 2010 shall be distributed by way of cash dividend by the
Company to the holders of the B Shares no later than 30 june 2011,

1212 any such profits arising in the 18 months following 31st December 2010 shall
be distributed by way of cash dividend by the Company to the holders of the
B Shares and, in pursuance thereof, interim and final dividends (as the case
may be) shall be declared and paid no later than 31 December 2011 (in respect
of such profits arising 1n the 6 months ended 30% June 2011), 30% June 2012 (in
respect of such profits ansing in the 6 months ended 315t December 2011) and
31st December 2012 (in respect of such profits arising mn the 6 months ended
30 June 2012). The amount of profits arising 1n respect of each 6 month
perniod that are available for distribution shall be determuned by reference to
relevant accounts, within the meaning of Chapter 2 of Part 23 of the Act,

1213 any such profits arising after 30t June 2012 that the Board deternmunes to
distribute shall be distributed by way of cash dividends by the Company, as
to 50 per cent. to the holders of the A Shares, and as to 50 per cent to the
holders of the B Shares

The Company shall procure that, subject to the Act and to arhcle 123, any Group
Company shall pay to the Company sufficient and timely dividends to ensure
comphance with arhcle 12 1

Notwithstanding the provisions of article 12.1, no dividend shall be declared or paid
by the Company or by any Group Company.-

1231 which is prolubited by any legal commitment binding upon the Company or
any Group Company,

1232 which would render the Company or any Group Company unable to pay its
debts as and when they fall due; or

1233 the amount of which should reasonably be retained as a provision for
corporation tax or other tax liabilthes or for other actual habilihes of the
Company or any Group Company in each case falling due within six months
of the date on whuch the declaration would otherwise be made.
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125

13.

131

14.

141

142

15.

151

Any dividends payable pursuant to this article 12 shall be paid to the holders of the
A Shares or the B Shares in proportion, as nearly as possible, to the number of A
Shares or B Shares (as the case may be) held by them on the date of the declaration of
the relevant dividend or on such other record date as the Board may determine in
relation to any dividend

If at the time a dividend becomes payable to any shareholder that shareholder owes
money to the Company, by way of director’s loan or otherwise, then the Company
shall be entitled to apply all or part of the amount payable to that shareholder by
way of dividend m reduction of the relevant debt and the relevant shareholder shall
have no claim against the Company 1n respect of such amount

VARIATION OF RIGHTS

No vanahon of the nights attachung to any class of Shares shall be effective except
with the consent i writing of the holders of not less than 75 per cent of the Shares of
that class or with the sanction of a special resolution of the holders of the relevant
class of Shares Where a special resolution to vary the nghts attaching to a class of
Shares 1s proposed at a separate general meehng of that class of Shares, all the
provisions of these Articles as to general meetings of the Company shall mutatis
mutandis apply, but so that the necessary quorum shall be one holder of the relevant
class present in person or by proxy or (bemg a corporation) by a duly authorised
representative For the purpose of this article, one holder present in person or by
proxy or (being a corporation) by a duly authonsed representative may constitute a
meeting

UNISSUED SHARES

Unless the holder(s) of a majority of the A Shares and the holder(s) of a majority of
the B Shares agree otherwise, the directors shall require the potential allottee of any
share to execute and deliver to the Company a deed agreeing to be bound by the
terms of any shareholders' agreement (or similar document) m force between the
shareholders m such form as may be required by that agreement. If any such
condition 1s imposed m accordance with thus articie 14 1 no share shall be allotted or
issued to any person unless that deed has been executed and dehvered to the
Company's registered office by the potential allottee.

In accordance with sections 567 and 568 of the Act, sections 561 and 562 of the Act
shall not apply to an allotment of equty securities (as defined in section 560(1) of the
Act).

FURTHER ISSUES OF SHARES: AUTHORITY

Subject to article 14 and the remamnung provisions of this article 15, the directors are
generally and unconditionally authonised, for the purpose of sechon 551 of the Act,
to exercise any power of the Company to

1511 offer or allot,

1512 grant rights to subscribe for or to convert any security into; or
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152

1513 otherwise deal 1, or dispose of,

any Shares in the Company to any person, at any time and subject to any terms and
conditions as the directors think proper

The authority referred to inarticle 151

1521 shall be hmuted to a maximum nomunal amount of £105 of A Shares or such
other amount(s) as may from tume to time be authorised by the Company by
ordinary resolution,

1522 shall only apply msofar as the Company has not, subject to these Articles,
renewed, waived or revoked 1t by ordinary resolution, and

1523 may only be exercised for a period of five years from the date of adoption of
these Articles, save that the directors may make an offer or agreement whach
would, or mught, require Shares to be allotted after the expiry of such
authority (and the directors may allot Shares m pursuance of an offer or
agreement as 1f such authonty had not expired)

SHARE TRANSFERS

16.

161

16 2

163

16 4

GENERAL

In these Articles, reference to the transfer of a Share includes a transfer, assignment
or other disposal of a beneficial or other mterest in that Share, or the creation of a
trust or encumbrance over that Share, and reference to a Share includes the beneficial
or other mterest m a Share

The Board shall not register a transfer of any Share unless such transfer 1s permutted
by article 17 or has been made in accordance with article 18 or, if appropnate,
Articles 19, 20 or 21

The Board may, In 1ts absolute discretion, refuse to register any transfer of a Share
that would otherwise be permutted under, or 15 made 1 accordance with, these
Articles:-

1631 1f 1t1s a transfer of a Share in favour of more than four persons jomntly; or

1632 unless the mnstrument of transfer 1s duly stamped and 1s in respect of only one
class of Share and 1s lodged at the registered office of the Company (or such
other place as the Board may appoint) accompanied by the relevant share
certificate(s) and such other evidence as the Board may reasonably require to
show the night of the transferor to make the transfer and, if the mstrument of
transfer 1s executed by some other person on behalf of the transferor, the
authonty of that person so to do; or

1633 if 1t 15 made to a person under the age of 18 or to an undischarged bankrupt
or trustee mn bankruptcy

A shareholder shall not, except with the prior written consent of the holder(s) of a
majority of the A Shares and the holder(s) of a majonty of the B Shares, create or
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16 5

166

17.

171

172

173

permul to subsist any pledge, Lien or charge over, or grant any option or other nghts
over or dispose of any interest 1n, any of the Shares held by him, other than the disposal
of the entire legal and beneficial mterest in such Shares m accordance with these
Artcles.

If the Board refuses to register a transfer of any Shares, 1t must, as soon as is
practicable, and m any event withm two months after the date on whuch the transfer
was lodged with the Company, give to the transferee notice of the refusal, together
with 1ts reasons for the refusal.

Unless the holder(s) of a majority of the A Shares and the holder(s} of a majority of
the B Shares agree otherwise, the directors shall, as a condition to the registration of
any transfer of Shares require the transferee to execute and deliver to the Company a
deed agreeing to be bound by the terms of any shareholders agreement (or simular
document) in force between the shareholders i such form as may be required by
that agreement. If any such condition 1s imposed mn accordance with this article 16 6,
the transfer may not be registered unless that deed has been executed and delivered
to the Company’s registered office by the transferee

PERMITTED TRANSFERS
A shareholder shall be entitled to transfer

1711 A Shares with the prior written consent of the holder(s) of a majonty of the A
Shares, and

1712 B Shares with the prior written consent of the holder(s) of a majonty of the A
Shares

Shares (other than any Shares which are the subject of a Compulsory Sale Notice)
may be transferred

1721 by an individual shareholder (not being in relation to the Shares concerned a
holder thereof as a trustee of any Famuly Trust) to a Privileged Relation or to
the trustees of a Famly Trust of such individual shareholder, or

1722 by a Privileged Transferee to a Privileged Relaton of the Onginal
Shareholder or to the trustees of a Fammuly Trust of the Original Shareholder,

or

1723 by the trustees of a Famuly Trust to any new (or remaining) trustees of the
same Famuly Trust,

provided that, for the purposes of this article 17.2, “individual shareholder" does not
include a person who 1s a bankrupt or a trustee mn bankruptcy or any Privileged
Transferee and provided also that an Ongmnal Shareholder who 1s a holder of B
Shares must, following any Permtted Famuly Transfer, retain at least one B Share.

If a Permutted Family Transfer 1s made to the spouse of the Ongimal Shareholder, the
Permutted Transferee shall within 20 Business Days of ceasmng to be the spouse of the
Ongnal Shareholder (whether by reason of divorce or otherwase) either:
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17 4

175

176

177

17 8

1731 execute and deliver to the Company a transfer of the Relevant Shares held by
him to the Ongmnal Shareholder (or, to any Permitted Transferee of the
Ornginal Shareholder) for such consideration as may be agreed between them,
or

1732 giwve a Transfer Notice to the Company in accordance with article 18 n
respect of such Relevant Shares,

faithng which he shall become a Defaulting Shareholder for the purpose of article
191 3, unless 1n any case the Board resolves otherwise The provisions of this Article
shall apply, mutatis mutandis, with regard to Privileged Transferees who are trustees
of a Farruly Trust that ceases to satisfy the defimbon of a "Famly Trust" i relation to
the relevant Onginal Shareholder

Any Privileged Transferee holding Shares as a result of one or more Permitted
Famuily Transfers made after the date of the adoption of these Articles may, at any
tume, transfer any Share (other than a Share which 1s the subject of a Compulsory
Sale Notice) to the Oniginal Shareholder

On the death or bankruptcy of a Permitted Transferee (other than a joint holder), hus
personal representatives or trustee i bankruptcy shall execute and deliver to the
Company a transfer of the Relevant Shares held by the Permutted Transferee within
20 Business Days after the date of the grant of probate or the making of the
bankruptcy order The transfer shall be to the Ongmal Shareholder provided that he
remamns a shareholder and is still living (and not bankrupt) or, if so directed by that
Ongnal Shareholder, to any Permitted Transferee of the Original Shareholder If the
transfer 1s not executed and delivered within such 20 Business Days’ peniod, or if the
Original Shareholder 1s no longer a shareholder or has died or is bankrupt, the
personal representative or trustee n bankruptcy shall become a Defaultng
Shareholder for the purpose of article 19.1.3, unless m any case the Board resolves
otherwise

Notwithstanding any other provision of this article 17, A Shares may be transferred
at any time and from time to time between Matthew Craig Greensmuth, Abigail
Alicia Greensmuth, Andrew David Greensnuth (bemg holders of A Shares on the
date of adoption of these articles), Crown O1l and any Subsidiary of Crown O1l.

Subject to articles 16.3, 16.4 and 16 6, the Board shall be obliged to register any
transfer which 1s permitted or requared by the terms of this article 17, upon satisfying
itself that the transfer concerned properly falls withun the provisions of thus article 17

For the purpose of these Articles, "Relevant Shares" means the Shares acquired by
the relevant Privileged Transferee(s) from the Onginal Shareholder (whether directly
or indirectly) and any additional Shares 1ssued to such Privileged Transferee(s) by
way of capitalisation or acquired by such Privileged Transferee(s) mn exercise of any
right or option granted or ansing by virtue of the holding of such Shares or any of
them or the membershup thereby conferred.
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181

182

183

184

18 5

18.6

PRE-EMPTION ON TRANSTER

Except for a transfer of Shares which 1s permitted under article 17, no Share shall be
transferred untl the following conditions of thus article 18 have been complied with

Any shareholder proposing to transfer any Share (“Proposing Transferor”) shall
give notice in writing (“Transfer Notice”) to the Board that the Proposing Transferor
desires to transfer such Share In the Transfer Notice the Proposing Transferor shall
specify

1821 the number of Shares which the Proposing Transferor wishes to transfer (“the
Transfer Shares”) (which may be all or part only of the Shares then held by
the Proposing Transferor),

1822 the price at which the Proposing Transferor wishes to sell the Transfer Shares
("the Transfer Price") and the identity of any person who has indicated a
wilingness to purchase the Transfer Shares at such price (“the Proposed
Transferee”)

A Transfer Notice, once given, shall not be revocable, except with the consent of the
Board

A Transfer Nofice shall also state whether the Proposing Transferor wishes to impose
a Total Transfer Condition (meaming a condition that unless all of the Transfer
Shares are sold pursuant to the following provisions of thus article none shall be so
sold), but in the absence of such a statement the Transfer Notice shall be deemed not
to contain a Total Transfer Condition. Any two or more shareholders shall be enhtled
to serve a jomnt Transfer Notice (meaning a notice signed by each of them specifying
the Shares which they wish together to transfer) contammg a Total Transfer
Condition and such notice shall for all the purposes of this article take effect as if 1t
were a single Transfer Notice and the Total Transfer Conditon related to all the
Shares the subject of the jomnt Transfer Notice, but the oblhgations of those
shareholders thereunder or in respect thereof shall be several only, in proportion to
the number of Transfer Shares whach they hold respectively

The Transfer Notice shall constitute the Company (by the Board) as the agent of the
Proposing Transferor with authonty to sell the Transfer Shares (together with all
rights attaching thereto at the date of the Transfer Notice or at any time thereafter) at
the Transfer Price on the terms of thus article 18

Withun 7 days after the receipt of any Transfer Notice the Board shall serve a copy of
that Transfer Notice on all the shareholders other than the Proposing Transferor. In
the case of a deemed Transfer Notice the Board shall similarly serve notice on all
shareholders (including the Proposing Transferor} notifying them that the same has
been deemed to be served, withun 7 days of the date on which the Transfer Notice is
deemed to be served

Within 14 days after the Due Date (as defined at the end of thus article 18 6) the
Transfer Shares shall be offered by way of a notice in wnting (“the Offer Notice") for
purchase at the Transfer Price by the Board to those shareholders who at the date of
the Offer Notice are registered as holders of Shares of the same class as the Transfer

G \HOME\ Karla\Greensnuth, A, C & A\Uthty Network Connections Ltd\ Arhcles(3)cin doc

16




187

188

189

18 10

Shares (other than (a) the Proposing Transferor and (b) any person on whom a
Compulsory Sale Notice has been served) The Offer Notice shall specify that each of
the shareholders to whom the offer 1s made may accept the offer 1n respect of all or
any number of the Transfer Shares and that, in the case of competition in respect of
such offer, the Transfer Shares shall be allocated to the acceptors i proportion (as
nearly as may be without involving fractions or mcreasing the number sold to any
shareholder beyond that applied for by lum) to their existing holdings of Shares For
the purpose of this article 18 6, "Due Date" shall mean the date on which the Transfer
Notice 1s recerved by the Company or if 1t s a Transfer Notice that 1s deemed to have
been given, the date on which 1t 1s deemed given or, 1n the event that the Transfer
Notice 15 deemed to have been given and a Fair Value falls to be agreed or
determuned, the date of such agreement or determunation under articles 19 6 to 19 9

The period during whach the relevant shareholder may accept the offer contained 1n
the Offer Notice (at the end of whach the offer will lapse) shall be determined by the
Board and set out m the Offer Notice Such period shall not be less than 28 days, nor
more than 56 days after the date of the Offer Notice The Offer Notice shall also
contain a statement as to whether or not the Transfer Notice contamned a Total
Transfer Condition

To the extent that the Transfer Shares are not accepted by a shareholder or
shareholders holding Shares of the same class as the Transfer Shares within the time
lirruted for acceptance or if there are no other holders of Shares of that class the Board
shall (in the former case) within 7 days after the expiration of such time as aforesaxd
(and m the latter case immedaately), offer the Transfer Shares or so many thereof as
have not been accepted as aforesaid (as the case may be) to holders of all the other
classes of Shares and the provisions of articles 18.6 and 18.7 shall apply mutatis
mutandis to such offer.

If any of the Transfer Shares shall not be capable of being offered or allocated as
aforesaid without involving fractions, the same shall be offered to or allocated
amongst the shareholders, or some of them, in such proporhons as may be
determuned by lots drawn 1n respect thereof, and the lots shall be drawn m such
manner as the Board shall think fit

If the Transfer Notice 1n question contained a Total Transfer Condition then no offer
of Transfer Shares made by the Board pursuant to this article shall be capable of
acceptance until all of the Transfer Shares shall have been accepted by the
shareholders (or any of them) If by the foregomng procedure the Board shall not
receive acceptances from shareholders in respect of all the Transfer Shares withun the
period(s) of the aforesaid offer(s) 1t shall forthwith give notice m wnting of that fact
to the Proposing Transferor and none of the Transfer Shares will be sold to the
shareholders (except as mentioned below) pursuant to this article The Proposmg
Transferor may, but subject to article 18.14 and article 12, within a period of 3 months
after the date of the Board's said notice sell all (but not some only) of the Transfer
Shares to any shareholder or to the Proposed Transferee identfied m the Transfer
Notice (or its/hus nomuinee) but to no other person at any price whach is not less than
the Transfer Price (after deducting, where appropriate, any net dividend or other
distribution to be retained by the Proposing Transferor) and otherwise on terms and
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condibons which are not more favourable to the relevant purchaser than those on
which the Transfer Shares were offered to the Shareholders under this article 18

1811 U, by the foregoing procedure, the Board shall receive acceptances in respect of all of
the Transfer Shares the Board shall forthwith give notice in wnting as heremnafter
mentioned to the Proposing Transferor and to the Shareholder or Shareholders who
have agreed to purchase the same (“Purchaser” or “Purchasers”) and the Proposing
Transferor shall thereupon become bound to transfer to each Purchaser those
Transfer Shares accepted by him and each Purchaser shall be bound to purchase such
Shares Every such notice shall state the name and address of each Purchaser, the
number of Transfer Shares agreed to be purchased by him and the place and time
appomnted by the Board for the completion of the purchase (being not less than 7
days nor more than 28 days after the date of the said notice and not being at a place
outside England) Subject to the giving of such notice the purchase shall be
completed at the time and place apponted by the Board At completion the
Proposing Transferor shall transfer to each Purchaser the entire legal and beneficial
mterest in the Transfer Shares accepted by that Purchaser with full title guarantee
free from all hens, charges and encumbrances and shall deliver to each Purchaser a
duly completed stock transfer form in favour of that Purchaser in respect of the
number of Transfer Shares accepted by that Purchaser together with the share
certificate(s) covering such Transfer Shares. At completion each Purchaser shall pay
the total Transfer Price for the Shares transferred to lum i cleared funds to the
Proposing Transferor by way of banker’s draft or such other method of payment as
shall be agreed by the Proposing Transferor

18 12 If the Transfer Notice in question did not contain a Total Transfer Condihion and 1f
by the foregoing procedure the Board shall receive acceptances in respect of none or
part only of the Transfer Shares withun the period(s) of the aforesaid offer(s) they
shall forthwith give notice in writing of that fact to the Proposing Transferor, and the
Proposing Transferor

18121 shall thereupon become bound to transfer to each Purchaser (if any) those
Transfer Shares accepted by hum and each Purchaser (if any) shall be bound
to purchase such Shares and the provisions of article 18 11 shall apply mutatis
mutandis thereto,

18 122 may, but subject always to article 18 14 and article 12, within a period of 3
months after the date of the Board's said notice sell all or any of those
Transfer Shares which have not been accepted as aforesaid to any shareholder
or to the Proposed Transferee identified in the Transfer Notce (or its/lus
nomunee) but to no other person at any price which is not less than the
Transfer Price (after deducting, where appropnate, the amount of any net
dividend or other distribution to be retamed by the Proposing Transferor)
and otherwise on terms and conditions whuch are not more favourable to the
relevant purchaser than those on which the Transfer Shares were offered to
the Shareholders under thus article 18

1813 If a Proposing Transferor, having become bound to transfer any Transfer Shares
pursuant to this article, makes default 1n transferring the same the Board may
authorise some person to execute the necessary mstrument of transfer of such
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18 14

18 15

18 16

1817

19.

191

Transfer Shaies and to delver it on lus behalf and the Company may 1eceive the
purchase money and shall thereupon (subject to such instrument being duly stamped
with any necessary stamp duty) cause the transferee to be registered as the holder of
such Transfer Shares and shall hold such purchase money on behalf of the Proposing
Transferor The Company shall not be bound to earn or pay interest on any money so
held and shall not pay such money to the Proposing Transferor until he shall have
delivered his share certficates (or an approprate mndemnity i respect of any lost
certificates) to the Company The receipt of the Company for such purchase money
shall be a good discharge to the transferee who shall not be bound to see to the
application thereof, and after the name of the transferee has been entered in the
register of members in purported exercise of the aforesaid power the vahdity of the
proceedings shall not be questioned by any person

Without prejudice to the generality of article 22, the Board may require to be satisfied
that any Shares being transferred by the Proposing Transferor pursuant to either
article 18.10 or article 18 12 2 are beng transferred m pursuance of a bona fide sale
for the consideration stated i the transfer documentation and if not so satisfied may
refuse to register the instrument of transfer. In addition, the Board shall refuse
registration of the transfer until such time as any Tag Along Offer to be made in
accordance with article 21 has been made and, if accepted, completed, to the extent
that shareholders have not waived their rights under article 21

An obhgation to transfer a Share under the provisions of this article 18 shall be
deemed to be an obligation to transfer the entire legal and beneficial mterest 1n such
Share wath full title guarantee free from any hen, charge or other encumbrance

The above provisions of this article may be waived in whole or in part m any
particular case by way of special resolution of shareholders

Where a Transfer Notce 1s given by an Original Shareholder under article 18.2 in
respect of all of us Shares, a Transfer Notice must also be given on the same date in
the same terms and manner by each Privileged Transferee of that Shareholder in
respect of all the Relevant Shares held by him, unless in any case the Board resolves
otherwise If any Privileged Transferee fails to give such a Transfer Notice within 10
Business Days of the requirement arsing then he shall become a Defaulting
Shareholder for the purpose of article 19.1.5.

COMPULSORY TRANSFERS
Thus article 19 applies in the event of

1911 a B Shareholder (other than a Privileged Transferee, to whom the provisions
of articles 17.5 and 19.1 3 shall apply) dying, or

1912 a B Shareholder (other than a Privileged Transferee, to whom the provisions
of articles 17.5 and 19.1.3 shall apply) becomung bankrupt, or

1913 a shareholder (including a Permutted Tansferee) becomng or being declared a
Defaulting Shareholder pursuant to the provisions of these Articles, or
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193

194

1914 a B Shaieholde: who 15 o1 was previously a duector, employee or consultant
of a Group Company ceasing for any reason {other than death) to be a
director, employee or consultant and not contimuing as a director, employee
or consultant of any other Group Company, or

1915 ashareholder attempting to transfer or to dispose of any Share or any interest
mn 1t otherwise than 1n accordance with these Articles

Withun the Relevant Period (defined 1n article 19 4) after the later of (1) the occurrence
of any event specified 1 article 191 (a "Transfer Event") or (1) the date on whuch the
Board becomes aware of the occurrence of a Transfer Event, the Board may serve
notice (a “Compulsory Sale Notice") on the shareholder in question or his personal
representatives or trustee mn bankruptcy (as appropriate) and any Prnvileged
Transferee of such shareholder (each a "Compulsory Seller") notifying hum/them
that he/they 1s/are with immedaate effect deemed to have given a Transfer Notice in
respect of all the Shares (or, 1n the case of a Privileged Transferee all Relevant Shares)
then held by him/them ("the Compulsory Sale Shares") A deemed Transfer Notice
shall supersede and cancel any then current Transfer Notice mnsofar as 1t relates to the
same Shares except for Shares which have then been validly transferred pursuant to
that Transfer Notice

The Compulsory Sale Shares the subject of any deemed Transfer Notice shall be
offered for sale mn accordance with article 18 as if they were Transfer Shares m
respect of which a Transfer Notce had been given and the relevant Compulsory
Seller was a Proposing Transferor The provisions of article 18 shall apply to such
deemed Transfer Notice save that

1931 the Transfer Notice shall be deemed to have been gaven on the date of service
of the Compulsory Sale Notice,

193.2 a deemed Transfer Notice shall not contain a Total Transfer Condition,
1933 the Transfer Price of each Compulsory Sale Share shall be 1ts Fair Value, and

1934 the Compulsory Sale Shares shall be sold together with all nghts attaching
thereto as at the date of the service of the Compulsory Sale Notice or ansing
thereafter

In this artacle 19

1941 "Bad Leaver" refers to an individual who ceases to be a director, employee or
consultant of any Group Company for any reason (other than death) and, as a
consequence, 15 no longer a director, employee or consultant of any Group
Company and who 1s not a Good Leaver,

1942 "Good Leaver" refers to an individual who ceases to be a director, employee
or consultant of any Group Company and as a consequence is no longer a
director, employee or consultant of any Group Company and such cessation
occurs as a result of Serious Il Health, or in aarcumstances where the Board
determunes (in 1ts absolute discretion) that he 1s to be a Good Leaver,
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1943

1944

"Relevant Pertod" means -

19431 1f the Transfer Event falls within arhcle 1911, the period of 12
months,

194 3 2 1f the Transfer Event falls withun articles 19 1.2 or 19 1 3, the period of
36 months,

19433 1if the Transfer event falls within article 1914 and the Compulsory
Seller 1s a Good Leaver, or a Privileged Transferee of a Good Leaver,
the period of 12 months,

1943 41f the Transfer Event falls within article 191 4 and the Compulsory
Seller is a Bad Leaver, or a Privileged Transferee of a Bad Leaver, the
period of 36 months,

"Serious Il Health" means a mental or physical illness or disability whach 1s
certtfied by a general medical practhiioner {nominated or approved by the
Board or, mn default of such nomination or approval, nomiated by the
President for the time being of the Royal College of General Prachtioners) as
being termunal

195  For the purpose of this article 19, the date upon which a shareholder ceases to hold
office or employment or to be a consultant as described therein shall be

1851

1952

1953

1954

1955

where a contract of employment or consultancy or directorship 1s termunated
by the relevant Group Company by giving notice to the employee, consultant
or director of the termination of the employment or directorship or
consultancy, the date of that notice (whether or not a payment 1s made by the
relevant Group Company in hieu of all or part of the notice pertod required to
be given by the relevant Group Company 1n respect of such termination),

where a contract of employment or directorship or consultancy is terminated
by the employee, director or consultant by giving notice to the relevant
Group Company of the termunation of the employment or directorship or
consultancy, the date of that notice;

save as provided in article 1951, where a Group Company or employee,
director or consultant wrongfully repudiates the contract of employment,
consultancy or directorshup and the other accepts that the contract of
employment, consultancy or directorship has been terminated, the date of
such acceptance;

where a contract of employment, consultancy or directorship 1s termnated
under the doctrine of frustration, the date of the frustrating event; and

where a contract of employment or directorship or consultancy 1s termunated
for any reason other than m the circumstances set out in articles 195.1 to
1954, the date on which the action or event giving nse to the termunation
occurs
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197

198

199

"Fair Value" for the purposes of these Articles means as agreed between the Board
and the Compulsory Seller or, in the absence of agreement within 21 days of the date
of service of the Compulsory Sale Notice, by the Independent Experts i accordance
with articles 19.7 to 19.9.

If agreement of the Fair Value cannot be reached between the Board and the
Compulsory Seller withun 15 Busmess Days of the date of service of the relevant
Compulsory Sale Notice, then the Fair Value shall be determmed by a firm of
mdependent accountants, either agreed by the Board and the Compulsory Seller or,
n the event of their failure to agree within 5 Business Days of the date of service of
the Compulsory Sale Notice, as shall be nomunated by the President for the time
being of the Institute of Chartered Accountants in England and Wales ("the
Independent Experts"}) The Independent Experts shall be instructed to deterrune
the Fair Value on the basis which, in their opinuon, represents a fair price for each
Compulsory Sale Share

1971 if the Transfer Event falls withm article 191 1, as at the date of the Transfer
Event,

1972 if the Transfer Event falls within articles 19 1.2 or 19.1 3, as at the date of the
service of the Compulsory Sale Notice or if the Board elects (at its absolute
discretion) as at the date of the Transfer Event,

1973 if the Transfer Event falls withun article 19.1.4 and the Compulsory Seller 1s a
Good Leaver or a Privileged Transferee of a Good Leaver, as at the date of the
Transfer Event, or

1974 if the Transfer Event falls withun article 191 4 and the Compulsory Seller 1s a
Bad Leaver or a Privileged Transferee of a Bad Leaver, as at the date of the
service of the Compulsory Sale Notice or 1f the Board so elects (at its absolute
discretion) as at the date of the Transfer Event

In making their determination, the Independent Experts shall

1981 not take into account the proportion of the relevant class of Shares (or of all
the 1ssued Shares) which the Compulsory Sale Shares represent,

1982 value the Compulsory Sale Shares as on an arm’s length sale between a
wilhng seller and a wilhng purchaser in accordance with current accounting
practice on a gomng concern basis ,

1983 assume that the Compulsory Sale Shares can be transferred without
restriction.

The Independent Experts shall act hereunder as experts and not as arbitrators and (in
the absence of marufest error) ther determunation shall be final and binding on all
persons concerned and (in the absence of fraud) they shall be under no hability to
any such person by reason of their determination or certificate or by anythung done
or omutted to be done by them for the purpose thereof or in connection therewith.
The costs of the Independent Experts shall be borne as they shall determune
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202
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205
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DRAG ALONG

Subject to article 18, a shareholder or group of shareholders who together hold more
than 50% of the entire 1ssued share capital of the Company {under this article 20 "the
Selling Shareholder(s)") shall have the right (the "Drag Along Right") to requure all
of the other shareholders (urrespective of class) {the "Called Shareholders") to
facilitate a bona fide sale of all the issued Shares to any person (other than a
shareholder or any person connected with any shareholder) (the "Third Party") by
the transfer to such Third Party of all of the Shares held by the Called Shareholders
subject to compliance with this article 20

The Drag Along Right may be exercised by the Selling Shareholder(s) serving notice
to that effect (the "Drag Along Notice") on the Called Shareholders specifying that
each Called Shareholder 1s required to transfer all his Shares pursuant to thus article
(the "Called Shares"} and specifying the price per Share offered by the Third Party
and the other terms and conditions of the offer.

A Drag Along Notice once given shall be mrevocable but shall lapse (and the
obligations thereunder shall lapse) m the event that for any reason the Selling
Shareholder(s) does not transfer his/their Shares to the Third Party withun 45 days
from the date of the Drag Along Notice but without prejudice to the right of the
Selling Shareholder(s) to serve another Drag Along Notice

The Called Shareholders shall be obliged to sell the Called Shares only on terms that
they shall be entitled to receive for their holdings of Shares a sum per Share equal to
the sum per Share received by the Selling Shareholder{s) (and in the event of the
Selling Shareholder(s) receiving a non-cash sum, the Called Shareholders'
entitlement shall be to receive the same non-cash sum per Share as is received by the
Selling Shareholder(s)) (the "Drag Along Price"). The Called Shareholders shall be
obliged to sell their Called Shares with full title guarantee free from any charge, hen
or other encumbrance and with all rights attached thereto as at the date of the Drag
Along Notice and otherwise on the same terms and conditions applicable to the sale
of the Selling Shareholder(s) Shares

Upon the exercise of the Drag Along Right in accordance wath thus article each of the
Called Shareholders shall be bound to sell his Called Shares for the Drag Along Price
and otherwise in accordance with this article 20.

Completion of the sale of the Called Shares shall take place on the date specified for
that purpose by the Selling Shareholder(s) to the Called Shareholders save that:

2061 the Selling Shareholder(s) may not specify a date that 1sless than 10 Busmess
Days after the date of the Drag Along Notice; and

2062 the date so specified by the Selling Shareholder(s) shall be the same date as
the date proposed for completion of the sale of his/their Shares,

unless m the case of the sale by any particular Called Shareholder that Called
Shareholder and the Selling Shareholder(s) otherwise agree
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In the event that any Called Shareholder fails to complete the sale of any of the
Called Shares 1n accordance with this article 20 the Board may authorise some person
to execute a transfer of the Called Shares to the Third Party (or as it may direct) and
the Company may give a good receipt for the purchase price of such Called Shares
and may register the Third Party as holder thereof and 1ssue to 1t (or as 1t may direct)
certificates for the same whereupon the Third Party shall be indefeasibly enttled
thereto The Called Shareholder shall in such case be bound to deliver up its
certficates for the Called Shares to the Company whereupon the Called Shareholder
shall be entitled to receive the Drag Along Price which shall in the meanbme be held
by the Company on trust for the Called Shareholder but without interest

TAG ALONG

Subject to article 21 4, no transfer of Shares ("Proposed Transfer") may be made by a
Proposed Transferor or registered by the Board unless

2111 a Tag Along Offer 1s made by the proposed transferee(s) ("Buyer") to all the
shareholders other than the Proposed Transferor ("the Tag Along
Shareholders”), and

2112 the Buyer comphes m all respects with the terms of the Tag Along Offer at the
time of completion of the sale and purchase of Shares pursuant to 1t

For the purposes of this articie 21.

2121 "Tag Along Offer" means an offer in writing served on each of the Tag Along
Shareholders offermg to purchase the Relevant Proportion of all the Shares
held by each such Tag Along Shareholder free from all hiens, charges and
encumbrances, which:

21211 1s stipulated to be open for acceptance for at least 21 days,

21212 offers a consideration for each Share equal to the price per Share
payable by the Buyer to the Proposed Transferor under the Proposed
Transfer (whether mn cash, securities or otherwise n any combmation);

2121 3 mncludes an undertalang by or on behalf of the Buyer that no other
consideration per Share (whether in cash or otherwise) 1s to be
recerved or recevable by the Proposed Transferor or any other Tag
Along Shareholder which, having regard to the substance of the
transaction as a whole, can reasonably be regarded as an addition to
the price paid or payable for the Shares to be sold by hum and that the
Buyer has not otherwise entered into more favourable terms or has
agreed more favourable terms with any other shareholder for the
purchase of Shares, and

2121415 otherwise on the same terms and conditions as the Proposed
Transfer and on terms that the sale and purchase of all Shares in
respect of which the Tag Along Offer 1s accepted will be completed at
the same time as the completion of the Proposed Transfer

2122 "Relevant Proportion" means, in relation to each Tag Along Shareholder, the
proportion of the Shares held by that Tag Along Shareholder as 15 equal to the
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221

proportion that the Shares to be transferred by the Proposed Transferor under
the Proposed Transfer bears to the total number of Shares held by the
Proposed Transferor

The provisions of article 211 shall not apply to any transfer of Shares which 1s
permutted pursuant to article 17 or to any transfer of Shares to any person who 15 a
shareholder at the time of the transfer

A shareholder shall be entitled to waive his rights under this Article in whole or in
part in any particular case

INFORMATION CONCERNING SHARFHOLDINGS AND TRANSFERS

For the purpose of ensurning that a particular transfer of Shares lodged for
registration 1s pernutted under, or made in accordance with, these Articles, or that no
circumstances have ansen whereby a Transfer Notice 1s or may be required to be
given hereunder, or that any proposed sale 1s bona fide and on the terms stated in
the transfer documents with no rebate or allowances, the Board may from time to
time require any Shareholder or any person named as transferee m the transfer
lodged for registration to furrush to the Company such information or evidence as
the Board may think necessary or relevant. Failing such information or evidence
being furrushed to the satisfachion of the Board within a reasonable time after such
request being made, the Board shall be entitled to refuse to register the transfer in
question or (if no transfer 1s in question), declare that the shareholder in question is a
Defaulting Shareholder for the purpose of article 19 1.3

DECISION MAKING BY SHAREHOLDERS

23.

231

232

24.

QUORUM FOR GENERAL MEETINGS

No busimness shall be transacted by any general meeting unless a quorum 1s present at
the commencement of the meeting and also when that busmess 1s voted on.

The quorum at any general meeting of the Company shall be two persons present in
person or by proxy, of whom at least one shall be a holder of A Shares or a duly
authonsed representative or proxy of such holder and one shall be a holder of B
Shares or a duly authorised representative or proxy of such holder If within an hour
from the time appomnted for a general meeting a quorum 1s not present, or if during
the meeting a quorumn ceases to be present, the meeting shall be adjourned to the
same day of the next week at the same time and each shareholder shall be notified by
the Company withun 48 hours of the adjournment of such meeting by notice m
wrting of the date, time and place of the adjourned meeting If at the adjourned
meetng a quorum 1s not present within an hour from the time appointed for the
meeting, or if during that meeting a quorum ceases to be present, the Shareholder or
Shareholders then present shall constitute a quorum

CHAIRING GENERAL MEETINGS

The charrman of the Board shall chair general meetings
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261

262

27

271

272

VOTING

At a general meeting, on a show of hands every shareholder who 1s present in person
(whach shall include the authonised representative of a corporate shareholder) or by
proxy shall have one vote, unless the proxy 1s humself a shareholder entitled to vote,
on a poll every shareholder present m person (which shall mnclude the authorised
representative of a corporate shareholder) or by proxy shall have one vote for each
share of which he 1s the holder, and on a vote on a wntten resolution every holder of
Shares has one vote for each share of which he 1s the holder

POLL VOTES

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

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

PROXIES

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

Article 45(1) of the Model Articles shall be amended by the inserhon of the words
"and a proxy notice which 1s not dehvered in such manner shall be invalhid” as a new
paragraph at the end of that article

ADMINISTRATIVE ARRANGEMENTS

28.

281

MEANS OF COMMUNICATION TO BE USED

Subject to artcle 28 2, any notice, document or other informaton shall be deemed
served on, or delivered to, the intended recipient

2811 1f properly addressed and sent by prepard United Kingdom first class post to
an address in the United Kingdom, 48 hours after it was posted or five
Busmess Days after posting erther to an address outside the Uruted Kingdom
or from outside the Umted Kingdom to an address withun the Uruted
Kingdom, 1f (in each case) sent by reputable mternatonal overrught couner
addressed to the intended recipient, provided that delivery in at least five
Business Days was guaranteed at the time of sending and the sending party
receives a confirmation of delivery from the courier service provader,

2812 1if properly addressed and delivered by hand, when 1t was given or left at the
appropriate address;

2813 if properly addressed and sent or suppled by electroric means, one hour
after the document or information was sent or supplied, and
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262
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294

28 14 of sent or supphed by means of a website, when the matenal 1s first made
available on the website or (if later) when the recipient recerves (or 1s deemed
to have received) notice of the fact that the material 1s available on the
webstite

For the purposes of this article, no account shall be taken of any part of a day that 1s
not a Business Day.

In proving that any notice, document or information was properly addressed, 1t shall
be sufficient to show that the notce, document or mformation was delivered to an
address permutted for the purpose by the Act.

INDEMNITY AND INSURANCE

Subject to article 29 2, but wrthout prejudice to any indemruty to whach a relevant
officer 1s otherwise entitled-

2911 each relevant officer of the Company may be indemmufied out of the
Company's assets against all costs, charges, losses, expenses and habilities
mcurred by hum as a relevant officer in the actual or purported execution
and/or discharge of hus duties, or in relation to them including {in each case)
any hability mncurred by him in defending any civil or cnminal proceedings,
m which judgment 1s given m his favour or in which he 1s acquatted or the
proceedings are otherwise disposed of without any finding or adoussion of
any material breach of duty on his part or in connection with any application
in whuch the court grants him, in hus capacity as a relevant officer, relief from
liability for negligence, default, breach of duty or breach of trust in relation to
the Company's affairs, and

2912 the Company may provide any relevant officer with funds to meet
expenditure mcurred or to be mcurred by hum in connechon with any
proceedings or application referred to 1n article 29 1 1 and otherwise may take
achion to enable any such relevant officer to avoid wncurnng such
expenditure

This article does not authorise any indemruty which would be prolubited or
rendered vord by any provision of the Act or by any other provision of law

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

In this article

2941 a "relevant officer " means any director or other officer or former director or
other officer of the Company but excluding 1n each case any person engaged
by the Company as auditor (whether or not he is also a director or other
officer), to the extent he acts m hus capacity as auditor; and

2942 a "relevant loss" means any loss or hability which has been or may be
mncurred by a relevant officer in connection with that relevant officer's duties

G \HOME\ Karla\ Greensmuth, A, C & A\ Utility Network Connechons Ltd\ Articles{3)cln doc

27




or powers m relation to the Company or any pension fund or employees'
share scheme of the Company

G \HOME\ Karla\ Greensmuth, A, C & A\Utlity Network Connections Ltd\ Articles(3)cIn.doc

28




