
Facebook–Cambridge Analytica data scandal
In the 2010s, personal data belonging to millions of Facebook users was collected without their consent by British
consulting firm Cambridge Analytica, predominantly to be used for political advertising.[1][a]

The data was collected through an app called "This Is Your Digital Life", developed by data scientist Aleksandr Kogan and
his company Global Science Research in 2013.[2] The app consisted of a series of questions to build psychological profiles
on users, and collected the personal data of the users’ Facebook friends via Facebook's Open Graph platform.[2] The app
harvested the data of up to 87 million Facebook profiles.[2] Cambridge Analytica used the data to analytically assist the
2016 presidential campaigns of Ted Cruz and Donald Trump.[3][4] Cambridge Analytica was also widely accused of
interfering with the Brexit referendum, although the official investigation recognised that the company was not involved
"beyond some initial enquiries" and that "no significant breaches" took place.[5][6]

In interviews with The Guardian and The New York Times, information about the data misuse was disclosed in 2018 by
Christopher Wylie, a former Cambridge Analytica employee.[7] In response, Facebook apologized for their role in the data
harvesting and their CEO Mark Zuckerberg testified in front of Congress.[7] In July 2019, it was announced that Facebook
was to be fined $5 billion by the Federal Trade Commission due to its privacy violations.[8] In October 2019, Facebook
agreed to pay a £500,000 fine to the UK Information Commissioner's Office for exposing the data of its users to a "serious
risk of harm".[9] In May 2018, Cambridge Analytica filed for Chapter 7 bankruptcy.[10]

Other advertising agencies have been implementing various forms of psychological targeting for years and Facebook had
patented a similar technology in 2012.[11] Nevertheless, Cambridge Analytica's methods and their high-profile clients —
including the Trump presidential campaign and the UK's Leave.EU campaign[12] — brought the problems of psychological
targeting that scholars have been warning against to public awareness.[11] The scandal sparked an increased public interest
in privacy and social media's influence on politics. The online movement #DeleteFacebook trended on Twitter.[13]

Aleksandr Kogan, a data scientist at the University of Cambridge, was hired by Cambridge Analytica, an offshoot of SCL
Group, to develop an app called "This Is Your Digital Life" (sometimes stylized as "thisisyourdigitallife").[14][15] Cambridge
Analytica then arranged an informed consent process for research in which several hundred thousand Facebook users
would agree to complete a survey for payment that was only for academic use.[14][16] However, Facebook allowed this app
not only to collect personal information from survey respondents but also from respondents’ Facebook friends.[14] In this
way, Cambridge Analytica acquired data from millions of Facebook users.[14]

The collection of personal data by Cambridge Analytica was first reported in December 2015 by Harry Davies, a journalist
for The Guardian. He reported that Cambridge Analytica was working for United States Senator Ted Cruz using data
harvested from millions of people's Facebook accounts without their consent.[17] Further reports followed in November
2016 by McKenzie Funk for the New York Times Sunday Review,[18] December 2016 by Hannes Grasseger and Mikael
Krogerus for the Swiss publication Das Magazin (later translated and published by Vice),[19] in February 2017 by Carole
Cadwalladr for The Guardian (starting in February 2017),[20] and in March 2017 by Mattathias Schwartz for The
Intercept.[21] According to PolitiFact, in his 2016 presidential campaign, Trump paid Cambridge Analytica in September,
October, and November for data on Americans and their political preferences.[22]

Information on the data breach came to a head in March 2018 with the emergence of a whistleblower, an ex-Cambridge
Analytica employee Christopher Wylie. He had been an anonymous source for an article in 2017 in The Observer by
Cadwalladr, headlined "The Great British Brexit Robbery".[16] Cadwalladr worked with Wylie for a year to coax him to come
forward as a whistleblower.[23] She later brought in Channel 4 News in the UK and The New York Times due to legal threats
against The Guardian and The Observer by Cambridge Analytica.[24] Kogan's name change to Aleksandr Spectre, which
resulted in the ominous "Dr. Spectre", added to the intrigue and popular appeal of the story.[25][26]
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Ted Cruz campaign logo

Donald Trump campaign logo before
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The Guardian and The New York Times published articles simultaneously on March 17, 2018.[27][28] More than $100
billion was knocked off Facebook's market capitalization in days[29] and politicians in the US and UK demanded answers
from Facebook CEO Mark Zuckerberg. The negative public response to the media coverage eventually led to him agreeing
to testify in front of the United States Congress.[30] Meghan McCain drew an equivalence between the use of data by
Cambridge Analytica and Barack Obama's 2012 presidential campaign;[31][32][33] PolitiFact, however, alleged that this data
was not used in an unethical way, since Obama's campaign used this data to "have their supporters contact their most
persuadable friends" rather than using this data for highly targeted digital ads on websites such as Facebook.[34]

Wired, The New York Times, and The Observer reported that the data-set had included information on 50 million
Facebook users.[35][36] While Cambridge Analytica claimed it had only collected 30 million Facebook user profiles,[37]

Facebook later confirmed that it actually had data on potentially over 87 million users,[38] with 70.6 million of those people
from the United States.[39] Facebook estimated that California was the most affected U.S. state, with 6.7 million impacted
users, followed by Texas, with 5.6 million, and Florida, with 4.3 million.[40] Data was collected on at least 30 million users
while only 270,000 people downloaded the app.[35]

Facebook sent a message to those users believed to be affected, saying the information likely included one's "public profile,
page likes, birthday and current city".[41] Some of the app's users gave the app permission to access their News Feed,
timeline, and messages.[42] The data was detailed enough for Cambridge Analytica to create psychographic profiles of the
subjects of the data.[36] The data also included the locations of each person.[36] For a given political campaign, each profile's
information suggested what type of advertisement would be most effective to persuade a particular person in a particular
location for some political event.[36][43]

In 2016, American senator Ted Cruz hired Cambridge Analytica to aid his presidential
campaign.[44] The Federal Election Commission reported that Cruz paid the company
$5.8 million in services.[44] Although Cambridge Analytica was not well known at the
time, this is when it started to create individual psychographic profiles.[44] This data
was then used to create tailored advertisements for each person to sway them into
voting for Cruz.[44]

Donald Trump's 2016 presidential campaign used the harvested data to build
psychographic profiles, determining users' personality traits based on their Facebook
activity.[45] The campaign team used this information as a micro-targeting technique,
displaying customized messages about Trump to different US voters on various digital
platforms.[46] Ads were segmented into different categories, mainly based on whether
individuals were Trump supporters or potential swing votes.[46] As described by
Cambridge Analytica's CEO, the key was to identify those who might be enticed to vote
for their client or be discouraged to vote for their opponent.[47] Supporters of Trump
received triumphant visuals of him, as well as information regarding polling
stations.[46] Swing voters were instead often shown images of Trump's more notable supporters and negative graphics or
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Facebook CEO Mark Zuckerberg

ideas about his opponent, Hillary Clinton.[46] For example, the collected data was specifically used by "Make America
Number 1 Super PAC" to attack Clinton through constructed advertisements that accused Clinton of corruption as a way of
propping up Trump as a better candidate for the presidency.[22]

However, a former Cambridge Analytica employee, Brittany Kaiser, was asked "Is it absolutely proven that the Trump
campaign relied on the data that had been illicitly obtained from Facebook?" She responded: "It has not been proven,
because the difficult thing about proving a situation like that is that you need to do a forensic analysis of the database".[48]

In 2018, the Parliament of the United Kingdom questioned SCL Group director Alexander Nix in a hearing about
Cambridge Analytica's connections with Russian oil company, Lukoil.[49][b] Nix stated he had no connections to the two
companies despite concerns that the oil company was interested in how the company's data was used to target American
voters.[49] Cambridge Analytica had become a point of focus in politics since its involvement in Trump's campaign at this
point.[49] Democratic officials made it a point of emphasis for improved investigation over concerns of Russian ties with
Cambridge Analytica. It was later confirmed by Christopher Wylie that Lukoil was interested in the company's data
regarding political targeting.[49]

Cambridge Analytica was allegedly hired as a consultant company for Leave.EU and the UK Independence Party during
2016, as an effort to convince people to support Brexit.[54] These rumors were the result of the leaked internal emails that
were shared with the British parliament.[55] Brittany Kaiser declared that the datasets that Leave.EU used to create
databases were provided by Cambridge Analytica.[56] These datasets composed of the data obtained from Facebook were
said to be work done as an initial job deliverable for them. Although Arron Banks, co-founder of Leave.EU, denied any
involvement with the company, he later declared "When we said we'd hired Cambridge Analytica, maybe a better choice of
words could have been deployed."[57] The official investigation by the UK Information Commissioner found that Cambridge
Analytica was not involved "beyond some initial enquiries" and the regulator did not identify any "significant breaches" of
data protection legislation or privacy or marketing regulations "which met the threshold for formal regulatory action".[5][6]

Facebook CEO Mark Zuckerberg first apologized for the situation with Cambridge
Analytica on CNN,[58] calling it an "issue", a "mistake" and a "breach of trust". He
explained that he was responding to the Facebook community's concerns and that the
company's initial focus on data portability had shifted to locking down data; he also
reminded the platform's users of their right of access to personal data.[59] Other
Facebook officials argued against calling it a "data breach," arguing those who took the
personality quiz originally consented to give away their information.[60] Zuckerberg
pledged to make changes and reforms in Facebook policy to prevent similar
breaches.[61] On March 25, 2018, Zuckerberg published a personal letter in various
newspapers apologizing on behalf of Facebook.[62] In April, Facebook decided to
implement the EU's General Data Protection Regulation in all areas of operation and
not just the EU.[63]

In April 2018, Facebook established Social Science One as a response to the event.[64]

On April 25, 2018, Facebook released their first earnings report since the scandal was
reported. Revenue fell since the last quarter, but this is usual as it followed the holiday
season quote. The quarter revenue was the highest for a first quarter, and the second

overall.[65]
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Brittany Kaiser

Amazon said that they suspended Cambridge Analytica from using their Amazon Web Services when they learned in 2015
that their service was collecting personal information.[66] The Italian banking company UniCredit stopped advertising and
marketing on Facebook in August 2018.[67]

The governments of India[68][69] and Brazil[70][71] demanded that Cambridge Analytica report how anyone used data from
the breach in political campaigning, and various regional governments in the United States have lawsuits in their court
systems from citizens affected by the data breach.[72]

In early July 2018, the United Kingdom's Information Commissioner's Office announced it intended to fine Facebook
£500,000 ($663,000) over the data breach, this being the maximum fine allowed at the time of the breach, saying
Facebook "contravened the law by failing to safeguard people's information".[73]

In March 2019, a court filing by the U.S. Attorney General for the District of Columbia alleged that Facebook knew of
Cambridge Analytica's "improper data-gathering practices" months before they were first publicly reported in December
2015.[74]

In July 2019, the Federal Trade Commission (FTC) voted 3-2 to approve fining Facebook $5 billion to finally settle the
investigation into the data breach.[8] The record-breaking settlement was one of the largest penalties ever assessed by the
U.S. government for any violation.[75] In the ruling, the FTC cited Facebook's continued violations of FTC privacy orders
from 2012, which included sharing users' data with apps used by their friends, facial recognition being enabled by default,
and Facebook's use of user phone numbers for advertising purposes.[76] As a result, Facebook was made subject to a new
20-year settlement order.

In July 2019, the FTC sued Cambridge Analytica's CEO Alexander Nix and GSRApp developer Aleksandr Kogan. Both
defendants agreed to administrative orders that restrict their future business dealings and to destroy both any collected
personal data and any work product made from the data. The GSRApp collected information initially on up to 270,000
GSRApp users, then harvested data on up to 65 million Facebook friends. Cambridge Analytica declared bankruptcy.[77]

Again, in July 2019, Facebook has agreed to pay $100 million to settle with the U.S. Securities and Exchange Commission
for "misleading investors about the risks it faced from misuse of user data".[78] The SEC's complaint alleged that Facebook
did not correct its existing disclosure for more than two years despite discovering the misuse of its users’ information in
2015.[78]

Since April 2018, the first full month since the breaking of the Cambridge Analytica data breach, the number of likes, posts
and shares on the site had decreased by almost 20%, and has decreased ever since, with the aforementioned activity only
momentarily increasing during the summer and during the 2018 US midterm elections.[79] Despite this, user growth of the
site has risen in the period since increased media coverage, increasing by 1.8% during the final quarter of 2018.[80]

On March 26, 2018, a little after a week after the story was initially published, Facebook stock fell by about 24%, equivalent
to $134 billion. By May 10, Wall Street reported that the company recovered their losses.[81]

The public reacted to the data privacy breach by initiating the campaign
#DeleteFacebook with the aim of starting a movement to boycott Facebook. The co-
founder of WhatsApp, which is owned by Facebook, joined in on the movement by
declaring it was time to delete the platform.[13] The hashtag was tweeted almost
400,000 times on Twitter within a 30-day period after news of the data breach.[82] 93%
of the mentions of the hashtag actually appeared on Twitter, making it the main social
media platform used to share the hashtag.[83] However, a survey by investment firm
Raymond James found that although approximately 84% of Facebook users were
concerned about how the app used their data, about 48% of those surveyed claimed they
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wouldn't actually cut back on their usage of the social media network.[84] Additionally, in 2018, Mark Zuckerberg
commented that he didn't think the company had seen "a meaningful number of people act" on deleting Facebook.[84]

An additional campaign and hashtag, #OwnYourData, was coined by Brittany Kaiser.[85] The hashtag was created by Kaiser
as a Facebook campaign that pushed for increased transparency on the platform.[86] #OwnYourData was also used in
Kaiser's petition for Facebook to alter their policies and give users increased power and control over their data, which she
refers to as users’ assets and property.[85] In addition to the hashtag, Kaiser also created the Own Your Data Foundation to
promote increased digital intelligence education.[87]

The Facebook–Cambridge Analytica data scandal also received media coverage in the form of a 2019 Netflix documentary,
The Great Hack.[88] This is the first feature-length media piece that ties together the various elements of the scandal
through a narrative.[88] The documentary provides information on the background information and events related to
Cambridge Analytica, Facebook, and the 2016 election that resulted in the overall data scandal.[89] The Great Hack
communicates the experiences and personal journeys of multiple individuals that were involved in the event in different
ways and through different relationships.[88][89] These individuals include David Carroll, Brittany Kaiser, and more.[89]

David Carroll is a New York professor in the field of media that attempted to navigate the legal system in order to discover
what data Cambridge Analytica had in possession about him.[89] Meanwhile, Brittany Kaiser is a former Cambridge
Analytica employee that ultimately became a whistleblower for the data scandal.[89]

The United States Senate Judiciary Committee called witnesses to testify about the data breach and general data
privacy.[30][90] They held two hearings, one focusing on Facebook's role in the breach and privacy on social media, and the
other on Cambridge Analytica's role and its impact in data privacy. The former was held on April 10, 2018, where Mark
Zuckerberg testified and Senator Chuck Grassley and Senator Dianne Feinstein gave statements.[91] The latter occurred on
May 16, 2018, where Professor Eitan Hersh, Dr. Mark Jamison, and Christopher Wylie testified, while Senators Grassley
and Feinstein again made statements.[92]

During his testimony before Congress on April 10, 2018, Zuckerberg said it was his personal mistake that he did not do
enough to prevent Facebook from being used for harm. "That goes for fake news, foreign interference in elections and hate
speech". During the testimony, Mark Zuckerberg publicly apologized for the breach of private data: "It was my mistake, and
I’m sorry. I started Facebook, I run it, and I’m responsible for what happens here".[93]

Zuckerberg said that in 2013 Aleksandr Kogan had created a personality quiz app, which was installed by 300,000
people.[94] The app was then able to retrieve Facebook information, including that of the users' friends, and this was
obtained by Kogan. It was not until 2015 that Zuckerberg learned that these users' information was shared by Kogan with
Cambridge Analytica. Cambridge Analytica was subsequently asked to remove all the data. It was later discovered by The
Guardian, The New York Times and Channel 4 that the data had in fact not been deleted.[95]

In 2015, Professor Eitan Hersh published Hacking the Electorate: How Campaigns Perceive Voters,[96] which analyzed the
databases used for campaigns between 2008 and 2014. On May 6, 2018, Eitan Hersh, a professor of political science at
Tufts University[97] testified before Congress as an expert on voter targeting.[98]

The Great Hack

Witness and expert testimony

Mark Zuckerberg

Eitan Hersh
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Christopher Wylie during Cambridge
Analytica protest

Hersh claimed that the voter targeting by Cambridge Analytica did not excessively affect the outcome of the 2016 election
because the techniques used by Cambridge Analytica were similar to those of presidential campaigns well before 2016.
Further, he claimed that the correlation between user "likes" and personality traits were weak and thus the psychological
profiling of users were also weak.[98]

Dr. Mark Jamison, the director and Gunter Professor of the Public Utility Research Center at the University of Florida,
testified before Congress on May 6, 2018, as an expert.[99] Jamison reiterated that it was not unusual for presidential
campaigns to use data like Facebook's data to profile voters; Presidents Barack Obama and George W. Bush also used
models to micro-target voters.[100] Jamison criticized Facebook for not being "clear and candid with its users" because the
users were not aware of the extent that their data would be used. Jamison finished his testimony by saying that if the
federal government were to regulate voter targeting to happen on sites like Facebook, it would harm the users of those sites
because it would be too restrictive of those sites and would make things worse for regulators.[101]

On May 16, 2018, Christopher Wylie, who is considered the "whistleblower" on
Cambridge Analytica and also served as Cambridge Analytica's Director of Research in
2013 and 2014,[102] also testified to the United States Senate Judiciary Committee.[103]

He was considered a witness to both British and American authorities, and he claims he
decided to whistle-blow to "protect democratic institutions from rogue actors and
hostile foreign interference, as well as ensure the safety of Americans online."[90] He
claimed that at Cambridge Analytica "anything goes" and that Cambridge Analytica was
"a corrupting force in the world." He detailed to Congress how Cambridge Analytica
used Facebook's data to categorize people into groups based on political ideology.[104]

He also claimed that Eitan Hersh contradicted "copious amounts of peer-reviewed
literature in top scientific journals, including the Proceedings of the National Academy of Sciences, Psychological Science,
and Journal of Personality and Individual Differences" by saying that Facebook's categorizing of people were weak.[105]

Christopher Wylie also testified about Russian contact with Cambridge Analytica and the campaign, voter disengagement,
and his thoughts on Facebook's response.[105]

Following the downfall of Cambridge Analytica, a number of related companies have been established by people formerly
affiliated with Cambridge Analytica, including Emerdata Limited and Auspex International.[106] At first, Julian Wheatland,
the former CEO of Cambridge Analytica and former director of many SCL-connected firms, stated that they did not plan on
reestablishing the two companies. Instead, the directors and owners of Cambridge and its London-based parent SCL group
strategically positioned themselves to be acquired in the face of bankruptcy procedures and lawsuits. While employees of
both companies dispersed to successor firms, Cambridge and SCL were acquired by Emerdata Limited, a data processing
company. Wheatland responded to news of this story and emphasized that Emerdata would not inherit SCL companies’
existing data or assets and that this information belongs to the administrators in charge of the SCL companies’ bankruptcy.
David Carroll, an American professor who sued Cambridge, stated that Emerdata was aiming to conceal the scandals and
minimize further criticism.[107] Carroll's lawyers argued that Cambridge's court administrators were acting unlawfully by
liquidating the company's assets prior to a full investigation being performed. While these administrators subjected SCL
Group to criminal injury and a $26,000 fine, a U.K. court denied Carroll's lawsuit, allowing SCL to disintegrate without
turning over his data.

Mark Jamison

Christopher Wylie

Aftermath
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Internet portal

In October 2021, following Facebook employee Frances Haugen whistleblowing Facebook activities, NPR revisited the
Cambridge Analytica data scandal by observing that Facebook neither took responsibility for their behavior there nor did
consumers get any benefit of reform as a result.[108] In August 2022, Facebook agreed to settle a lawsuit seeking damages in
the case for an undisclosed sum.[109] In December 2022, Meta Platforms agreed to pay $725 million to settle a private class-
action lawsuit related to the improper user data sharing with Cambridge Analytica and other third-party companies.[110][111]

AggregateIQ
BeLeave
The Great Hack, 2019 documentary film
Russian interference in the 2016 Brexit referendum
State-sponsored Internet propaganda
Timeline of investigations into Trump and Russia (2019)

a. Although users gave consent to the app with OAuth2, it was not informed consent with regards to the use for political
advertising.

b. During at least three meetings in Turkey and London in 2014 and 2015, executives associated with Alekperov's firm
Lukoil allegedly questioned persons at the Alexander Nix associated firms SCL Group, which is closely associated with
Aleksandr Kogan, and Cambridge Analytica, which is closely associated with Steve Bannon, who supported Donald
Trump's 2016 campaign for President of the United States, and Robert Mercer, who supported Ted Cruz's campaign for
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SCL Group
SCL Group[1] (formerly Strategic Communication Laboratories[1])
was a private British behavioural research and strategic communication
company that came to prominence through the Facebook–Cambridge
Analytica data scandal involving its subsidiaries Cambridge Analytica and
Crow Business Solutions MENA.[1] It was founded in 1990 by Nigel Oakes,
who served as its CEO.[2] The company described itself as a "global election
management agency".[3] The company's leaders and owners had close ties to
the Conservative Party, the British royal family, British military, United
States Department of Defense and NATO and its investors included some of
the largest donors to the Conservative Party.[4]

In 1990, Nigel Oakes, who had a background in TV production and
advertising, founded the Behavioural Dynamics Institute (BDI) as a
research facility for strategic communication.[2] The study of mass behaviour
and how to change it led him to establish Strategic Communication
Laboratories in 1993.[3] Oakes thought that to shift mass opinion, academic
insights as gained through psychologists and anthropologists at BDI should
be applied, and would be more successful than traditional advertising
methods.[5] BDI became a non-profit affiliate of SCL. Among the investors in
SCL were banker Paul David Ashburner Nix, whose son Alexander Nix was to
become a close associate of Oakes. One of the former directors is Lord Ivar
Mountbatten.[6][7][8][9][10] Among the investors in the company were
Jonathan Marland, Baron Marland and Roger Gabb, a major Conservative
Party donor who was registered as having significant control over the
company as of 2018.[11]

After an initial commercial success, SCL expanded into military and political arenas. It became known for alleged
involvement "in military disinformation campaigns to social media branding and voter targeting".[12] SCL began targeting
elections in developing countries in the early 1990s, and has engaged in psychological warfare in military contexts as a
contractor for the American and British militaries during the Afghanistan War and the Iraq War.[13] It performed data
mining and data analysis on its audience. Based on results, communications would then be specifically targeted to key
audience groups to modify behaviour in accordance with the goal of SCL's client.

In 2005, "with a glitzy exhibit" at Defence and Security Equipment International (DSEI), "the United Kingdom's largest
showcase for military technology", SCL demonstrated its capacity in "influence operations": "to help orchestrate a
sophisticated campaign of mass deception" on the public of a big city like London.[14] According to its website, SCL has
participated in over 25 international political and electoral campaigns since 1994.[3]

SCL's involvement in the political world has been primarily in the developing world where it has been used by the military
and politicians to study and manipulate public opinion and political will. It uses what have been called "psy ops" to provide
insight into the thinking of the target audience.[5] SCL claimed to be able to help foment coups.[14] According to its website,
SCL has influenced elections in Italy, Latvia, Ukraine, Albania, Romania, South Africa, Nigeria, Kenya, Mauritius, India,
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Indonesia, The Philippines,[15] Thailand, Taiwan, Colombia, Antigua, St. Vincent & the Grenadines, St. Kitts & Nevis, and
Trinidad & Tobago.[3] While the company initially got involved in elections in the United Kingdom, after 1997 it only
engaged non-election campaigns because staff members did not exhibit the same "aloof sensibility" as with projects
abroad.[5]

In 2013 it established the subsidiary Cambridge Analytica that worked on the Ted Cruz and Donald Trump campaigns
during the 2016 US presidential election and even now the proclaimed associated office in Cairo that opened during the
global pandemic of COVID-19. In 2020 it was linked to the Bahraini company named Crow Trading ltd. that was founded
by Dr. Mohamed Y. Abdelrahman, an Egyptian scientist in behavioral psychology.[16]

SCL claims that its methodology has been approved or endorsed by agencies of the Government of the United Kingdom and
the United States federal government, among others.[17]

SCL formed Cambridge Analytica to participate in the election process in the United States.[18] It entered the U.S. market in
2012, and was involved in 44 U.S. congressional, US Senate and state-level elections in the 2014 midterm elections.[16] In
2015 it was disclosed that the company had entered the Republican Party presidential primaries for the 2016 election,
primarily in support of Ted Cruz. Cambridge Analytica is heavily funded by hedge-fund billionaire Robert Mercer, a major
supporter of Cruz[12] and then Donald Trump,[18] and is now under investigation by both the UK and the US governments.
The company has since been disbanded and was bought by Emerdata Limited.[19]

Emerdata Limited was established in August 2017, by many of the people involved in Cambridge Analytica.[20][21][22][23]

Emerdata was established in 2017 by the chief data officer and chairman of Cambridge Analytica's parent company SCL
Group, which closed operations on 1 May 2018.[24][25][26] Its headquarters in London is in the same building as Cambridge
Analytica.[27][28][29] The company was noted as appearing to offer similar services as SCL Group and Cambridge
Analytica.[30][31]

Emerdata's board of directors included Frontier Services Group officer Johnson Chun Shun Ko, a Hong Kong businessman
linked to Erik Prince (founder of Blackwater),[32][29][33] Cambridge Analytica investor Rebekah Mercer,[34][32] and
Cambridge Analytica CEO Alexander Nix.[35][36][37][38] In January 2018, Emerdata reportedly raised $19 million from
international investors.[39] Emerdata was widely discussed in the news media. It was portrayed as a potential successor to
Cambridge Analytica.[40][41][27] In May 2018, Nigel Oakes, founder of the SCL Group, Cambridge Analytica's British
affiliate, acknowledged that Emerdata's intent had been to acquire Cambridge Analytica and SCL, but said that these plans
had been abandoned and that Emerdata and its partly-owned subsidiary Firecrest Technologies Ltd., which had been set up
by former Cambridge Analytica CEO Alexander Nix, would be wound down.[42] In July 2019, it was revealed that Emerdata
"fully acquired" those companies, "has been footing the SCL companies' legal bills amid bankruptcy proceedings,
investigations, and lawsuits on both sides of the Atlantic", and "also paid millions to acquire what remained of the
companies while they [were] being liquidated".[19]

As of March 2018, the company had four directors: Roger Michael Gabb, Alexander Nix, Nigel John Oakes and Julian David
Wheatland.[43] The company was first incorporated at Companies House on 20 July 2005 as Strategic Communication
Laboratories Limited, using the shell company registrar SDG Registrars Limited which has acted on behalf of nearly 4,500
companies.[44] The latest director is Jacquelyn James-Varga who has previously worked at the Mercer Family
Foundation.[45]
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On 1 May 2018, SCL Group stated that it would be closing operations because of the Facebook–Cambridge Analytica data
scandal.[24] However, its website and staff continued to operate but have subsequently shut down.[46] SCL group is owned
by its parent company SCL Elections.[47]

In 2019 the Federal Trade Commission (FTC) filed an administrative complaint against Cambridge Analytica for misuse of
data, while filing settlements with its former CEO Alexander Nix and app developer Aleksandr Kogan in which they agreed
to delete illegally obtained data; the case against the company itself is still ongoing.[48]

In 2020 Alexander Nix signed a disqualification undertaking, accepted by Alok Sharma, the Secretary of State for Business,
Energy and Industrial Strategy on 14 September 2020.[49] The Insolvency Service commented that "Within the
undertaking, Alexander Nix did not dispute that he caused or permitted SCL Elections Ltd or associated companies to
market themselves as offering potentially unethical services to prospective clients; demonstrating a lack of commercial
probity." Effective from 5 October 2020, Alexander Nix is disqualified for seven years from acting as a director or directly or
indirectly becoming involved, without the permission of the court, in the promotion, formation or management of a UK
company.[50]

Microtargeting
Psychographics
Russian interference in the 2016 United States elections
Russian interference in the 2016 Brexit referendum
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Office
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USAspending.gov | Data Lab
An o�icial website of the U.S. government

Contract Summary
Award ID: SAQMMA17C0115

Parent Award ID: --

Address
1-6 YARMOUTH PLACE 
MAYFAIR 
LONDON, UNITED KINGDOM W1J 7

DUNS
347100443

Parent DUNS
347100443

Corporate Entity Not Tax Exempt

For Profit Organization

Business Types

Recipient
SCL GROUP LIMITED

https://www.usaspending.gov/
https://datalab.usaspending.gov/
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Award Amounts

This contract was awarded to Scl Group Limited with a potential award amount of  $496,232.  Of this
amount, 100% ($496,232) has been obligated.

Potential Award Amount:
$496,232

Current Award Amount:
$496,232

Contract Details

Description
TARGET AUDIENCE RESEARCH INCLUDING DESIGNING COMMUNICATION AND MESSAGING STRATEGY AND 
MONITORING ITS IMPLEMENTATION IGF::OT::IGF 

Period of Performance
02/20/2017 - 02/19/2018 (11 months) 

Primary Place of Performance
UNITED KINGDOM  

Contract Award Type
DEFINITIVE CONTRACT 

Contract Pricing Type
FIRM FIXED PRICE 

See Additional Details
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Parent Award Details

Parent Award ID
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IDV Type
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IDV Agency Identifier

--

Mutliple or Single Award IDV

--

Agency Details

Awarding Agency

Department of State

Awarding Sub-Agency

Department of State

Awarding Office

ACQUISITIONS - AQM MOMENTUM

Funding Agency

Additional Details
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Department of State

Funding Sub-Agency

Department of State

Funding Office

BUREAU OF INTERNATIONAL INFORMATION

Competition Details

Solicitation ID

--

Solicitation Procedures

ONLY ONE SOURCE

Number of Offers Received

1

Extent Competed

NOT COMPETED

Not Competed Reason

ONLY ONE SOURCE - OTHER

Set-Aside Type

NO SET ASIDE USED.

Commercial Item Acquisition Procedures

COMMERCIAL ITEM

Commercial Item Test Program

NO

Evaluated Preference
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NO PREFERENCE USED

FedBizOpps

NO

Small Business Competitiveness Demonstration Program

False

Fair Opportunity Limited Sources

--

Product or Service Details

Product Service Code (PSC)

R497: SUPPORT- PROFESSIONAL: PERSONAL SERVICES CONTRACTS

NAICS Code

541910: MARKETING RESEARCH AND PUBLIC OPINION POLLING

DoD Claimant Code

--

DOD Acquisition Program

--

Information Technology Commercial Item Category

--

Sea Transportation

--

Legislative Mandates
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Clinger-Cohen Act Compliant

NO

Subject to Davis Bacon Act

--

Subject to Service Contract Act

--

Subject to Walsh Healey Act

--

Additional Details

Cost or Pricing Data

NO

Domestic or Foreign Entity

FOREIGN-OWNED BUSINESS INCORPORATED IN THE U.S.

Foreign Funding

NOT APPLICABLE

Interagency Contracting Authority

NOT APPLICABLE

Major Program

--

Price Evaluation Adjustment Preference Percent Difference

0.00

Program Acronym

--
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Subcontracting Plan

PLAN NOT INCLUDED - NO SUBCONTRACTING POSSIBILITIES

Multi Year Contract

NO

Purchase Card as Payment Method

NO

Consolidated Contract

NOT CONSOLIDATED

Executive Compensation

Officer 1

--

Officer 2

--

Officer 3

--

Officer 4

--

Officer 5

--

Stay in touch with us! Receive updates on USAspending.gov Sign Up

mailto:join-usaspending@lists.fiscal.treasury.gov?subject=Yes!%20I%27d%20like%20to%20receive%20updates.
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The Companles Act 2006 

Company llmited Ьу shares 

Special resolutlons 

of 

STRATEGIC COMMUNICATION LABORATORIES LIMITED (name to Ье changed to SCL 
Group Limited) (Company) 
(соmрапу пumber 5514098) 

Uпder sectioп 288 Compaп1es Act 2006 оп 1 О :r v~ с 7-cirihe follow1пg wr1tteп гesolubons 
wеге passed as spec1al resoluboпs 

1 

Special Resolutions 

That the pa1d up share cap1tal of the Company Ье reduced fгom Е8,888 1 О ( e1ght thousaпd 
e1ght huпdred апd e1ghty e1ght pouпds апd tеп репсе) to Е6,634 80 (s1x thousaпd s1x 
huпdred апd th1rty four pouпds апd e1ghty репсе) Ьу caпcell1ng, ext1пgu1sh1пg апd герау1пg 
22,533 огd1пагу shares ofEO 10 (tеп репсе) each reg1stered 1n the паmе ofWheddoп 
L1m1ted at the1r nom1пal value апd that the share prem1um accouпt of the Сатрапу Ье 
caпcelled апd repa1d as to Е147,746 70 to Ье pa1d to Wheddoп L1m1ted No paymeпts to Ье 
made to other shareholders, апd 

2 That the паmе of the Соmрапу Ье chaпged to SCL Group L1m1ted 

/оьци --D1rector 

DPB\10934270v1\23--04-2015 

SPE 30/0712015 

COMPANIES HOUSE 
#53 

29186\0001 



FILE СОРУ 

CERTIFICATE OF INCORPORATION 
ON CHANGE OF NAME 

Company Number 5 514098 

The Registrar ofCompanies for England and Wales hereby certifies that 
under the Companies Act 2006: 

STRATEGIC COMMUNICATION LABORATORIES LIМITED 

а company incorporated as pпvate limited Ьу shares; havшg its registered 
office situated in England and Wales; has changed its name to: 

SCL GROUP LIMITED 

Given at Companies House оп 19th August 2015 

-Companies House 

v11.0Fc0 
f?~ lt,A 

&.'~ tц • • -
й:: • •• v, 
~ . " 
о·.. ..· ,,, 
~(<Ф. •••••••• ~Т' 

Ql"1ND ,._~'i> 

ТНЕ OFF1CtAL SEAL OF пtЕ 
REGISТRAЯ OF COllPAIOES 



FILE СОРУ 

CERTIFICATE OF INCORPORATION 

OF А PRIVATE LIMITED COMPANY 

Company No. 5514098 

The Registrar of Companies for England and Wales hereby certifies that 

STRATEGIC COMMUNICATION LABORATORIES LIMITED 

is this day incorporated under the Companies Act 1985 as а private 
company and that the company is limited. 

Given at Companies House, London, the 20th July 2005 

*N05514098J* 

~
{"j 

Companies House 
- for the rerord -

.... ~ОРО~ 

1,(8:\ 
"'1:1 • • rп 

$ ·.. . ... ~ 
~ ."" ...... " ... 
Q~"ND"~ 

ТНЕ OFFICIAL SEAL Of ТНЕ 
REWSТRAR OF COМPANIES 



Please complete in typescript, 
or in bold Ь/асk capitals. 

12 
Declaration оп application for registration 

CHFP010. 'S S- ( 4-0~ 
:::::::=======================-~~~~~~~ 

Company Name in full STRATEGIC COMМUNICATION LAВORATORIES LIМITED 

1, LYNDA SPENCER, SIGNING ON BEНALF OF SDG SECRETARIES LTD 

of 141 CНALTON STREET, LONDON NWl lJD 

t Please delete as appropriate 

Declarant's signature 

Oeclared at 

оп 

OPlease print name Obefore me 

Signed 

Please give the name, address, telephone 
number and, if availaЫe, а ОХ number and 
Exchange of the person Companies House 
should contact if there is any query. 

l IJJIJJJJ IJIJllJ~Jlllllllllllllllllllllll 
L.01 

•L21E574Z• 
0134 

COMPANIES HOUSE 20/07/05 

do solemnly and sincerely declare that 1 am а t [~Qlisiter e~~eged i11 tl1e
f.вFш•tioF1 вf the comp;Ry][persoп named as tёtiFввtвr er secretary of the 
company in the statement delivered to the Registrar under section 1 О of the 
Companies Act 1985] and that all the requirements of the Companies Ас\ 
1985 in respect of the registration of the above company and of matters 
precedent and incidental to it have been complied with. 

And 1 make this solemn Oeclaration conscientiously believing the same to Ье 
true and Ьу virtue of tal)JЩr"y Oeclarations Ас\ 1835. 

NWl lJD 

Оау Month Уеаг 

2 1 о 1 о 1 1 l 2 о о 5 

IROBERT KING 

)~;(;: lбо ..... -~ Date l 20/01 /2005 

А Сен1111iззiы1е1 fo1 Ов~Rе вг ~JвteF) Pыlэlie ег dывtise gf tl:i& R'il.iBB вР 
Solicitor 

STANLEY DAVIS GROUP LIMITED 

41 CHALTON STREET, LONDON NWl lJD 

Tel 0207 554 2258 

ОХ number 21оз ОХ exchange EUSTON 

When you have completed and signed the form please send it to the 
Registrar of Companies at: 
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff 
for companies registered in England and Wales 
or 
Companies House, 37 Castle Terrace, Edinburgh, ЕН1 2ЕВ 
for companies registered in Scotland DX 235 Edinburgh 



BLUEPRINT! 
t41t1i1i 

Please complete in typescript, 
or in bold Ыасk capitals. 
CHFP010 

Notes оп completioп арреаг оп frпal page 

Company Name in full 

Proposed Registered Office 

(РО Вох numbers only, are not ассерtаЫе) 

Post towп 

Couпty / Regioп 

lf the memoraпdum is delivered Ьу ап 
ageпt for the subscriber(s) of the 
memoraпdum mark the Ьох opposite апd 
give the ageпt's паmе апd address. 

Ageпt's Name 

Address 

Post towп 

Couпty / Regioп 

10 
First directors and secretary and intended 
situation of registered office 

5-S- '4-C>°tS 

STRATEGIC COMMUNICATION LAВORATORIES LIMITED 

30 FARRINGDON STREET 

LONDON 

Postcode 1 ЕС4А 4HJ 

1 STANLEY DAVIS GROUP LIMITED 

1 41 CНALTON STREET 

LONDON 

Postcode 1 NWl lJD 

Number of coпtiпuaiioп sheets attached ~ 

Please give the паmе, address, telephoпe 
пumber апd, if availaЫe, а ОХ пumber апd 
Exchaпge of the регsоп Compaпies House 
should coпtact if there is апу query. 

1"8111 
со 0438 

MPANIES HOUSE 1 3/DJЛJS 

STANLEY DAVIS GROUP LIMITED, 41 CНALTON STREET, 

LONDON, NWl lJD 

Tel Tel: 020 7554 2222 
Fax: 020 7554 2201 

ОХ пumber 2103 ОХ exchaпge EUSTON 

Wheп you have completed апd sigпed the form please seпd it to the 
Registrar of Compaпies at: 
Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff 
for compaпies registered iп Eпgland апd Wales 
or 
Companies House, 37 Castle Terrace, Edinburgh, ЕН1 2ЕВ 
for compaпies registered iп Scotlaпd DX 235 Edinburgh 



Company Secretary (See notes 1-5) 

Company name STRATEGIC CGMМUNICATION LAВORATORIES LIMITED 

: Name • Style ! Title • Honours etc 

* Voluntary details. Forename(s) 

Surname SDG SECRETARIES LIMITED 

Previous forename(s) 

Previous surname(s) 

Address 

Usual residential address 
For а corporation, give 

41 CНALTON STREET 

the registered ог principal Post town LONDON 

office address. ::=============:::::;~----;:::========~ 
Postcode J NWl lJD County / Region 

Country 

Consent signature 

Directors (see notes 1-5! 

Please list directors in alphaЬetical order 

Name • Style / Title 

Forename(s) 

~----'----->->=e~t_ary-'-o_f_t:...h.:..e....:c-=-o--:mpany name_d_o_n~p~a~g~e_1 ____ _ 

L___~---+----oJ _ __j Date \ 12- \ \ l О 5 1 

р.р. SDG Secretaries Limlted 

J · Honours etc 

Surname SDG REGISTRARS LIMITED 

Previous forename(s) 

Previous surname(s) 

Address 

Usual residential address 
For а corporation, give 

41 CНALTON STREET 

the registered ог principal Post town LONDON 
office address. 

1 BLUEPRIШ 

County / Region Postcode J NWl lJD 

Country 

Day Month Уеаг 

Date of Birth J J Nationality 

Business occupation 

Other directorships 

Consent 
signature 

1 consent to ас! as director of the company named оп page 1 

1 ~ .hAr .~ 1 Date .---'-1 / )___~/ t-!-o s-1 
р.р. SDG Registrars Limited Page 2 



Directors (continued) (sев notes 1-5) 

Name • Style 1 Title 

* Voluntary details. 
Forename(s) 

Surname 

Previous forename(s) 

Previous surname(s) 

Address 

Usual resideпtial address 
For а corporation, give 
the registered or principal 
office address. 

Post town 

County 1 Region 

Country 

Day Month 

Date of Birth 1 1 

• Honours etc 

Postcode 

Year 

Natioпality 

Busiпess occupatioп 

~==============================~ 
Other directorships 

1 consent to act as director of the company named оп page 1 

Consent signature Date 1~~~-----~ 

This sectioп must Ье sigпed 
Ьу Either 

~ 
ап ageпt оп behalf of all 

Signed 1 ~ 1 1 
11-/ 1 /os subscribers Date 

Or the subscribers Signed Date 

{i.e. those who siqпed 
as members оп the 
memoraпdum of 

Signed Date 

associatioп). 

Signed Date 

Signed Date 

Signed Date 

Signed Date 
1 В L U ЕР R 11firi'+ 

" 
Page З 



: 

1 . 

2. 

5312 
The Companies Acts 1985 to 1989 

PRIVATE COMPANY LIMITED ВУ SHARES 

MEMORANDUM OF ASSOCIATION OF 

JflOI 
COMPANIES HOUSE 0133 

WO 20/07/05 
COMPANIES HOUSE 1зю7Ю5 

р.1 с. ·'\ . оо\' oou 

STRATEGIC COММUNICATION LABORATORIES LIMITED 

The Company's name is STRATEGIC COММUNICATION LABORATORIES LIMITED 

The Company's Registered Office is to Ье situated in England and Wales. 

3. The Company's objects are:-

(а) То сапу on business as а general commercial company. 

(Ь) То carry on any other business which in the opinion of the Company, may Ье 
сараЫе of being conveniently ог profitaЫy carried on in connection with ог 
subsidiary to any other business of the Company and is calculated to enhance the 
value of the Company's property. 

(с) То purchase ог Ьу any other means acquire freehold, leasehold ог any other property 
for any estate ог interest whatever, movaьte ог immovaЫe ог any interest in such 
property, and to sell, lease, let on hire, develop such property, ог otherwise turn the 
same to the advantage of the Company. 

(d) То apply for, register ог Ьу other means acquire any patents, patent rights, brevets 
d'invention, licences, trademarks, concessions and inventions and to use and turn to 
account the same ог to develop, sell ог assign the same ог grant licences ог privileges 
in respect thereof ог otherwise turn the same to the advantage of the Company. 

(е) То build, reconstruct ог generally maintain buildings and works of all kinds, whether 
ог not these аге situate on the property of the Company. 

(f) То invest and deal with the monies of the Company in such shares ог upon such 
securities and in such manner as from time to time may Ье determined. 

(g) То enter into arrangements for joint workings in business ог amalgamate with ог 
enter into any paгtnership or arrangement for sharing profits, union of interests, 
reciprocal concession ог co-operation with any company, firm ог person carrying on 
ог proposing to сагrу on any business within the objects of this Company ог which is 
сараЫе of being carried on so as directly ог indirectly to benefit the Company. 

(h) То purchase ог otherwise acquire, take over and undertake all ог any рагt of the 
business, ргорегtу, liabllities and transactions of any person, firm ог company 
carrying on any business the carrying on of which is calculated to benefit this 
Company ог to advance its interests, ог possessed of ргорегtу suitaЫe for the 
purposes of the Company. 

\ 



: (i) То sell, iтprove, тапаgе, develop, turn to accouпt, let оп гепt ог royalty ог share of 
profits ог otherwise, graпt liceпces ог easeтeпts or other rights iп ог over, ог iп апу 
other таппег deal with or dispose of the uпdertakiпg апd all ог апу of the property 
апd assets for the tiтe beiпg of the Сотрапу for such coпsideratioп as the Сотрапу 
тау thiпk fit. 

(j) То subscribe for, take, purchase ог otherwise acquire either for cash, shares ог 
debeпtures iп this Сотрапу ог апу other coпsideratioп апу other сатрапу ог busiпess 
which, iп the орiпiоп of the Сатрапу, тау Ье carried оп so as directly ог iпdirectly 
to beпefit the Сатрапу. 

(k) То sell or otherwise dispose of the whole or апу part of the busiпess ог property of 
the Сотрапу for апу coпsideratioп, shares ог debeпtures as the Сатрапу тау thiпk 
fit. 

(1) То leпd апd advaпce топеу or give credit оп апу terтs апd with ог without security 
to апу со трапу, firт ог регsоп (iпcludiпg without prejudice to the geпerality of the 
foregoiпg апу holdiпg сатрапу, subsidiary ог fellow subsidiary of, ог апу other 
сатрапу associated iп апу way with, the Сатрапу), to епtег iпto guaraпtees, 
coпtracts of iпdeтпity апd suretyships of all kiпds, to receive топеу оп deposit ог 
lоап uроп апу terтs, апd to secure ог guaraпtee iп апу таппег апd uроп апу terтs 
the раутепt of апу suт of топеу ог the регfоrтапсе of апу oЫigatioп Ьу апу 
сатрапу, firт ог persoп (iпcludiпg without prejudice to the geпerality of the 
foregoiпg апу such holdiпg сатрапу, subsidiary, fellow subsidiary ог associated 
сатрапу as aforesaid). 

(т) То borrow ог raise топеу iп апу таппег апd to secure the гераутепt of апу топеу 
borrowed raised, or owiпg Ьу тortgage, charge, staпdard security, lieп ог other 
security uроп the whole ог апу part of the Сотрапу's property ог assets (whether 
preseпt or future), iпcludiпg its uпcalled capital апd also Ьу а siтilar тortgage, 
charge, staпdard security, lieп ог security to secure апd guaraпtee the регfогтапсе 
Ьу the Сатрапу of апу oЫigatioп or liabllity it тау uпdertake ог which тау Ьесоте 
Ьiпdiпg on it. 

(п) То draw, таkе, accept, eпdorse, discouпt, пegotiate, execute апd issue cheques, 
Ьills of exchaпge, proтissory пotes, ЬШs of ladiпg, warraпts, debeпtures апd other 
пegotiaЫe or traпsferaЫe iпstruтeпts. 

(о) То apply for, proтote, апd obtaiп апу Act of Parliaтeпt, order, or liceпce of the 
Departтeпt of Trade or other authority for eпaЫing the Сатрапу to carry any of its 
objects into effect, or for effecting any тodification of the Coтpany's constitution, 
or for апу other purpose which тау sеет calculated directly ог iпdirectly to рготоtе 
the Сотрапу's iпterests, апd to oppose апу proceediпgs ог applicatioпs which тау 
sеет calculated directly or iпdirectly to prejudice the Сотрапу's iпterests. 

(р) То support апd subscribe to апу fuпds апd to subscribe to ог assist iп the proтotioп 
of any charitaЫe, beпevoleпt or puЫic purpose ог object for the beпefit of the 
Сатрапу ог its eтployees, directors or other officers past ог present апd to graпt 
pensions to such persons or their dependants. 

(q) То distribute атопg the тетЬеrs of the Сатрапу iп kind апу property of the 
Сотрапу of whatever nature. 

(г) То рау all ог апу expeпses iп соппесtiоп with the proтotion, forтatioп апd 
iпcorporation of the Сатрапу, ог to contract with any сатрапу, firт ог person to 
рау the sате, апd to рау coттission to brokers апd others for underwritiпg, placiпg, 
selling, or guaranteeing the subscription of any shares ог other securities of the 
Сатрапу. 



: (s) То do all such other things as тау Ье deemed incidental or conducive to the 
attainment of the Company's objects or any of them. 

(t) Subject to, and always in compliance with, the provisions of sections 155 to 158 
(inclusive) of the Act (if and so far as such provisions shall Ье applicaЫe), to give, 
whether directly or indirectly, апу kiпd of fiпaпcial assistaпce (as defiпed iп sectioп 
152(1)(а) of the Act) for апу such purpose as is specified iп Sectioп 151 (1) aпd/or 
Section 151 (2) of the Act. 

Nопе of the objects set forth iп апу sub-clause of this Clause shall Ье restrictively 
coпstrued but the widest iпterpretatioп shall Ье giveп to each such object, апd попе 
of such objects shall, except where the coпtext expressly so requires, Ье iп апу way 
limited or restricted Ьу refereпce to or iпfereпce from апу other object or objects set 
forth iп апу such sub-clause or Ьу refereпce to or iпfereпce from the terms of апу 
other sub-clause of this Clause, or Ьу refereпce to or iпference from the паmе of the 
Соmрапу. 

4. The liabllity of the Members is limited. 

5. The Compaпy"s share capital is (100,000 divided into: 

100,000 Ordiпary shares of (1.00 each 



We, the subscriber to this Memorandum of Association, wish to Ье formed into а Company pursuant 

to this Memorandum; and we agree to take the number of Shares shown opposite our respective 

name. 

Name and Address of Subscriber(s) Number of Ordinary shares 

taken Ьу subscriber(s) 

SDG SECRETARIES LIMITED 

~b~~~TON STREП ~ '-cJ 
NW11JD ~~ 

Dated: 13 July 2005 

Witness to the above signatures: 

LYN BOND 
41 CHALTON STREET 
LONDON 
NW1 1JD 

р.р. SDG Secretarles Limited 



The Companies Acts 1985 to 1989 

PRIVATE COMPANY LIMITED ВУ SHARES 

ARTICLES OF ASSOCIATION OF 

STRA TEGIC COMMUNICA TION LABORA TORIES LIMITED 

PRELIMINARY 

1. (а) (i) Subject as hereiпafter provided the Regulatioпs coпtaiпed iп ТаЫе А iп The 

Compaпies (ТаЫе А to F) Regulatioпs 1985 ("ТаЫе А") shall apply to the Соmрапу. 

(ii) lп these Articles the expressioп "the Act" meaпs the Compaпies Act 1985, but 
so that апу refereпce iп these Articles to апу provisioп of the Act shall Ье deemed to 
iпclude а геfегепсе to апу statutory modificatioп ог re-eпactmeпt of that provisioп 
for the time beiпg iп force. 

(iii) 'commuпicatioп' shall mеап the same as is detailed iп the Electroпic 

Commuпicatioпs Act 2000. 

(iv) 'electroпic commuпicatioп' shall mеап the same as is detailed iп the Electroпic 
Commuпicatioпs Act 2000. 

(Ь) lп Regulation 1 of ТаЫе А there shall Ье iпserted before the words 'office' апd 
'secretary' the word 'the' апd betweeп the words 'гegulatioпs' апd 'the Act' the words 
'апd iп апу regulatioпs adoptiпg iп whole ог iп part the same'. 

2. Regulatioпs 8,24,35,41,46,48,64,67,73 to 77 iпclusive апd 94 to 97 iпclusive of ТаЫе А shall 

поt apply to the Соmрапу. 

3. Тhе Соmрапу is а private соmрапу апd accordiпgly по offer ог iпvitatioп shall Ье made to the 

puЫic (whether for cash ог otherwise) to subscribe for апу shares iп ог debeпtures of the 
Соmрапу пог shall the Соmрапу allot ог agree to allot (whether for cash ог otherwise) апу 

shares iп аг debentures of the Company with а view to all ог any of those shares ог 

debeпtures beiпg offered for sale to the puЫic. 

SHARES 

4. (а) Subject to Article 5 below all uпissued shares which аге comprised iп the authorised 
share capital with which the Сатрапу is iпcorporated shall Ье uпder the coпtrol of 
the directors апd for the purposes of Sectioп 80 of the Act the directors аге 

uпcoпditioпally authorised to exercise the power of the Соmрапу to allot shares graпt 
optioпs over ог otherwise dispose of the same to such persoпs апd оп such terms as 



5. 

LIEN 

they thiпk fit at апу tiтe ог tiтes duriпg the period of five years froт the date of 
iпcorporatioп апd the directors тау after that period allot апу shares or graпt апу 

such rights uпder this authority iп pursuaпce of ап offer or аgгеетепt таdе Ьу the 

Сотрапу withiп that period. 

(Ь) Тhе authority giveп above тау Ье reпewed revoked or varied Ьу ordiпary resolutioп 
of the Сотрапу iп geпeral тeetiпg. 

(с) Subject to Chapter Vll of Part V of the Act, апd to the Regulatioпs of the Сотрапу, 
the Сотрапу тау purchase its оwп shares (iпcludiпg rеdеетаЫе shares) whether 
out of distributaЫe profits or the proceeds of а fresh issue of shares or otherwise. 

(d) Subject to Chapter Vll of Part V of the Act, апу shares тау, with the saпctioп of ап 
Ordiпary resolutioп, Ье issued оп the terтs that they аге, at the optioп of the 
Сотрапу or the shareholder, liaЬle to Ье redeeтed оп such terтs апd iп such 
тanner as the Сотраnу before the issue of the shares Ьу Special resotution 
deterтiпe, апd whether out of distributaьte profits or the proceeds af а fresh issue 
of shares or otherwise. 

(е) Subject to Chapter VI of Part V of the Act, the Сатрапу тау give financial assistance 
for the purpose of or iп соппесtiоп with апу acquisition of shares таdе or to Ье таdе 
iп the Сатрапу or its Holdiпg Сатрапу. 

(а) lп accordaпce with Sectioп 91 (1) of the Act, Sectiaпs 89(1) апd 90(1) to (6) (iпctusive) 
of the Act shall поt apply to the Сотрапу. 

(Ь) All uпissued shares which are поt coтprised iп the authorised share capital of the 
Сотрапу with which the Сатрапу is iпcorporated shall Ье offered to the тетЬеrs iп 
proportioп as пеагlу as тау Ье to the пuтЬеr of the existiпg shares held Ьу theт 
respectively uпless the Сотрапу iп geпeral тeetiпg shall Ьу special resolutioп 
otherwise direct. Such offer shall Ье таdе Ьу writteп пotice specifyiпg the пuтЬеr of 
shares offered апd а period (поt beiпg less thaп 14 days) withiп which the offer if поt 
accepted will Ье deeтed to Ье decliпed. After the expiratioп of this period ar, if 
earlier, оп receipt of пotice of поп-ассерtапсе, those shares so decliпed shall Ье 
offered to the тетЬеrs who have withiп the said period accepted all the shares 
offered to theт iп the proportioп aforesaid iп like terтs iп the sате таппеr апd 
liтited Ьу а like period as the origiпal offer. The directors тау iп accordaпce with 
the provisioпs of this Article allot graпt optioпs over ог atherwise dispose af such 
shares поt accepted pursuaпt to such offers together with апу shares поt сараЫе of 
beiпg offered aforesaid except Ьу way of fractioпs to such persoпs оп such terтs as 
they thiпk fit provided that such shares shall поt Ье disposed of оп such terтs which 
are тоге favouraЬle to the subscribers therefor thaп the terтs оп which they were 
offered to the тетЬеrs. The provisioпs of this Article shall Ье subject to Sectioп 80 
of the Act. 

6. Тhе Сатрапу shall have а first апd paraтouпt lieп оп every share (whether or поt it is а fully 
paid share) for all топеуs (whether preseпtly рауаЫе or поt) called or рауаЫе at the fixed 
tiтe iп respect of that share апd the Сотрапу shall also have а first апd paraтouпt lieп оп 
all shares (whether or поt it is а fully paid share) registered iп the пате af апу тетЬеr 
whether solely or опе of two or тоге joiпt holders for all such топеуs preseпtly рауаЫе Ьу 
hiт or his estate to the Сотрапу. Hawever the directors may at апу tiтe declare апу share 
to Ье wholly or iп part exempt froт the provisioпs of this Article. The Сотрапу·s lieп оп а 
share shall exteпd to all divideпds рауаЫе thereoп. 



, TRANSfER OF SHARES 

7. (а} No share ог beпeficial owпership of а share shall Ье traпsferred (otherwise thaп to 
the Соmрапу subject to Article 4 of the Соmрапу) uпtil the rights of pre-emptioп 
hereiпafter coпferred have Ьееп exhausted. Апу oьtigatioп to traпsfer а share 
pursuaпt to this Article is ап oьtigatioп to traпsfer the eпtire legal апd beпeficial 
iпterest iп such share. 

(Ь) А member who iпteпds to traпsfer апу share ог апу iпterest thereiп (iпcludiпg for this 
purpose the assigпmeпt of the beпeficial iпterest iп, ог the creatioп of апу charge ог 
other security iпterest over, such share ог the reпuпciatioп ог assigпmeпt of апу right 
to receive ог subscribe for such share) ("the Seller") shall give пotice ("the Traпsfer 
Notice") to the directors of his iпteпtioп апd the particulars of the shares ("the 
Traпsfer Shares") together with the price рег share at which he is williпg to sell ("the 
Specified Price"). А Traпsfer Notice опсе received Ьу the directors is irrevocaЫe 
uпless paragraphs (d) ог (h) apply. 

(с) The Traпsfer Notice shall coпstitute the Соmрапу as ageпt of the Seller for the sale 
of the Traпsfer Shares to the members other thaп the Seller ("the Offerees"} at the 
Specified Price save that if the directors do поt accept that the Specified Price 
coпstitutes а fair price they shall iпstruct the Auditors of the Соmрапу (who shall act 
as experts апd поt as arbltrators so that апу provisioп of law ог statute relatiпg to 
arbltratioп shall поt apply) to certify iп writiпg ("Certificate of Value") the value of 
the Traпsfer Shares as betweeп а williпg seller апd а williпg Ьuуег. The Auditors' 
decisioп оп the value of the Traпsfer Shares betweeп а williпg seller апd а williпg 
buyer is withiп the Auditors' complete discretioп апd their certificatioп shall Ье final 
апd Ьiпdiпg оп the members. Тhе Specified Price iп the Traпsfer Notice shall Ье 
substituted Ьу the price iп the Certificate of Value. The Соmрапу uроп receipt of the 
Certificate of Value shall forthwith furпish а сору thereof to the Seller. The Seller 
shall Ьеаг the cost of the valuatioп. 

(d) lf uроп receipt of the Certificate of Value the Seller coпsiders that the price decided 
uроп Ьу the Auditors of the Соmрапу is поt а геаsопаьtе опе he shall Ье eпtitled to 
revoke the Тгапsfег Notice withiп 7 days of receipt of the Certificate of Value Ьу 
writteп пotice to the directors ("the First Revocatioп Period"). Thereafter the 
Transfer Shares will not Ье offered Ьу the directors to the Offerees ог Ьу the Seller to 
апу other регsоп ог регsопs uпless at а later date the Seller serves aпother Traпsfer 
Notice iп respect of the Traпsfer Shares iп which eveпt all the provisioпs of this 
Article shall apply. 

(е) lf the Seller has поt revoked the Traпsfer Notice uроп ехрiгу of the First Revocatioп 
Period the price (whether Ьу геfегепсе to the Specified Price or the Certificate of 
Value} shall Ье fixed iп the Traпsfer Notice as the fiпal price ("the Fiпal Price"} and 
the directors shall Ьу пotice iп writiпg ("the Offer Notice") iпform the Offerees of the 
пumber апd price of the Traпsfer Shares апd shall iпvite the Offerees to apply iп 
writing to the Соmрапу, within 21 days of the date of despatch of the Offer Notice 
(which date must Ье stated therein), for а maximum пumber of the Traпsfer Shares. 

(f) lf such Offerees withiп the period of 21 days stated in the Offer Notice apply for all 
ог any of the Transfer Shares the directors will allocate the Тгапsfег Shares applied 
for to the applicaпt Offerees iп such proportioпs (ог as пеагlу as may Ье апd without 
iпcreasiпg the пumber sold to ап Offeree Ьеуопd the пumber applied for Ьу him) as 
their existiпg holdings Ьеаг to the total of the holdings of the applicant Offerees. Тhе 
Traпsfer Shares поt сараЫе of beiпg allocated without involviпg fractioпs shall Ье 
allocated to the applicant Offerees iп such ргорогtiоп as the directors thiпk fit. Апу 
outstaпdiпg Transfer Shares may theп Ье allocated iп such mаппег as the directors 
think fit to those Offerees who applied for such Traпsfer Shares provided no Offeree 
shall Ье allocated shares iп excess of the пumber of shares applied for Ьу him. 



(g) lf upon expiry of the 21 day period specified in the Offer Notice the directors shall 
have received applications for some but not all of the remaining Transfer Shares the 
directors may nominate within 14 days from the expiry of the Offer Notice а person 
ог persons which may (subject to the Act) Ье the Company to whom the Transfer 
Shares not applied for will Ье allocated. The directors shall give notice in writing 
(the ""Allocation Notice"") of such allocations pursuant to paragraph (f) and this 
paragraph to the Seller and to the persons to whom the Transfer Shares have been 
allocated. The Allocation Notice must specify the date of despatch of the Allocation 
Notice, the name and address of the persons to whom the allocations have been 
made, the price and method of payment and number of Transfer Shares to Ье 
allocated and the place and time for completion (which shall Ье 21 days from the 
date of despatch) and that the Allocation Notice is subject to the Seller"s right of 
revocation pursuant to paragraph (h). 

(h) The Seller may revoke the Transfer Notice if after service of the Allocation Notice not 
all the Transfer Shares have been taken up. Notice must Ье given in writing Ьу the 
Seller to the Company within 14 days of the date of the Allocation Notice (the 
··second Revocation Period"'). 

(i) lf the Seller has not revoked the Transfer Notice upon expiry of the Second 
Revocation Period the Seller shall Ье bound upon payment of the purchase price due 
in respect thereof to transfer the shares comprised in the Allocation Notice to the 
person ог persons (which may Ье the Company subject to the Act) named therein оп 
the day and at the time specified therein. 

(j) ln the event that the Seller fails ог refuses to transfer the Transfer Shares having 
become bound so to do the Company may receive the purchase price in trust for the 
Seller and may authorise some person to execute а transfer of the Transfer Shares in 
favour of the purchasers. 

(k) During the 3 months following the expiry of 56 days from the date of the Offer Notice 
the Seller may (subject nevertheless to the provisions of paragraph (l)) transfer to 
any person and at any price but not less than the Final Price fixed in the Transfer 
Notice any of the shares comprised therein not included in the Allocation Notice ог all 
but not part of the Transfer Shares comprised in the Transfer Notice if the Seller has 
revoked the Transfer Notice under paragraph (h). 

(l) The directors may in their absolute discretion and without assigning any reason 
therefor decline to register the transfer of а share whether ог not it is а fully paid 
share. 

GENERAL MEEТINGS 

8. 

9. 

(а) ln every notice convening а general meeting of the Company there shall арреаг а 
statement that а member entitled to attend and vote is entitled to appoint а ргоху 
and the ргоху need not Ье а member of the Company and Regulation 38 of ТаЫе А 
shall Ье modified accordingly 

(Ь) Proxies may Ье deposited at the Registered Office of the Company at any time 
before the time of the meeting for which they аге to Ье used unless otherwise 
specified in the notice convening the meeting. The Directors at their discretion 
treat an electronic communication appointing а ргоху as а ргоху for the purposes of 
the Article. Regulation 62 of ТаЫе А shall Ье modified accordingly .. 

(а) lf the quorum prescribed Ьу Regulation 40 of ТаЫе А is not present within 30 minutes 
from the time appointed for the meeting, the meeting shall stand adjourned to the 



10. 

same day iп the пехt week at the same time апd place ог such time апd place as the 
directors may determiпe. 

(Ь) lf at the adjourпed meetiпg а quorum is поt preseпt withiп 30 miпutes of the time 
appoiпted for the meetiпg опе регsоп eпtitled uпder Regulatioп 40 of Таьtе А to Ье 
couпted iп а quorum preseпt at the meetiпg shall coпstitute а quorum. 

(а) А resolutioп put to the vote of а meetiпg shall Ье decided оп а show of haпds uпless 
before or оп the declaration of the result of the show of hands а poll is duly 
demanded. 

(Ь) А poll may Ье demanded Ьу the chairman ог Ьу а member (present in person ог Ьу 
proxy) haviпg the right to attend and vote at the meeting. 

(с) The demand for а poll may before the poll is taken Ье withdrawn. 

(d) А demaпd so withdrawn shall поt Ье taken to have invalidated the result of а vote on 
а show of hands declared before the demand was made. 

11 . А Resolution in writing signed ог approved Ьу letter, telex, facsimile transmission ог саьtе ог 
Ьу any other electronic communication Ьу all members of the Company, who would have 
been entitled to vote upon it if it had been duly proposed at а Geпeral Meeting ог at а 
meetiпg of any ctass of members of the Соmрапу, ог Ьу their duly appointed attorпeys, shall 
Ье as valid and effectual as if it had Ьееп passed at а Geпeral Meeting ог at such а class 
meeting of the Company (as the case may Ье) duly convened and held. Any such resolution 
may consist of several documents iп the like form each signed Ьу one ог more of the members 
ог their attorneys (or in the case of а member which is а body corporate, Ьу а director 
thereof ог Ьу а duly appointed representative). Regulation 53 of ТаЫе А sha\\ not apply to 
the Company. 

12. (а) lf and for so loпg as the Company has only опе member and that member takes any 
decision which is required to Ье taken in general meeting or Ьу means of а written 
resolution, that decision shall Ье as valid and effectual as if agreed Ьу the Company 
in general meeting save that this paragraph shall not apply to resolutions passed 
pursuant to ss303 and 391 of the Companies Act 1985. 

(Ь) Any decision taken Ьу а sole member pursuant to рага (а) above shall Ье recorded in 
writing and delivered Ьу that member to the Company for entry in the Company's 
minute book. 

VOTES OF MEMBERS 

13. Тhе words "or Ьу ргоху" shall Ье inserted after the word "person" in regulation 54 of Таьtе А. 

14. The words "Unless the directors determine otherwise" shall Ье inserted at the commencement 
of Regulation 57 of Таьtе А. 

15. Тhе words "30 minutes" shall Ье substituted for "48 hours" in Regulation 62(а) of Таьtе А апd 
for "24 hours" in Regulation 62(Ь) of ТаЫе А. 

DIRECTORS 

16. Тhе first director ог directors of the Company sha\\ Ье the person or persons named in the 
statement delivered under Section 1 О of the Act. 



17. Unless and uпtil otherwise determiпed Ьу the Сатрапу iп general meetiпg there shall Ье по 
maximum пumber of directors апd the miпimum пumber of directors shall Ье опе. 
Wheпsoever there shall Ье а sole director such director may exercise all the powers 
discretioпs апd authorities vested iп the directors Ьу these Articles апd Ьу ТаЫе А. The words 
"апd uпless so fixed at апу other number shall Ье two" shall Ье omitted from Regulation 89 of 
ТаЬlеА. 

18. lп апу case where as а result of the death of а sole member of the Соmрапу the Соmрапу has 
по members апd no Directors the persoпal represeпtatives of such deceased member shall 
have the right Ьу notice iп writiпg to appoint а persoп to Ье а Director of the Сатрапу апd 
such appointmeпt shall Ье as effective as if made Ьу any meaпs allowed under these Articles 
of Associatioп for the appoiпtmeпt of Directors. 

19. Тhе directors may exercise all the powers of the Соmрапу to borrow without limit as to 
amouпt and uроп such terms апd iп such mаппеr as they think fit апd subject (iп the case of 
апу security coпvertiЫe iпto shares) to Sectioп 80 of the Act to graпt any mortgage charge or 
staпdard security over its uпdertakiпg property апd uпcalled capital or апу part thereof апd 
to issue debeпtures debenture stock or апу other securities whether outright or as security 
for апу debt liabllity or oЫigatioп of the Соmрапу or of апу third party. 

20. (а) Тhе words "апd may also determine the rotatioп iп which апу additioпal directors are 
to retire" shall Ье omitted from Regulation 78 of ТаЫе А. 

(Ь) The secoпd апd third sentences of Regulatioп 79 of ТаЫе А shall Ье omitted. 

21. А director who is iп апу way either directly or iпdirectly iпterested iп апу contract 
traпsactioп or arraпgemeпt (whether actual or proposed) with the Соmрапу or iп which the 
Соmрапу is otherwise iпterested shall declare the пature of his iпterest at а meetiпg of the 
directors in accordaпce with Section 317 of the Act. Subject to such disclosure а director shall 
Ье entitled to vote iп respect of апу such coпtract traпsactioп or arraпgemeпt (whether 
actual or proposed) iп which he is iпterested апd whether or поt he votes he shall Ье couпted 
iп reckoпiпg whether а quorum is preseпt or not. 

NOTICES 

22. (а) Апу пotice or other documeпt may Ье served оп or delivered to апу Member of the 
Сатрапу either; 

(i) personally, or 
(ii) Ьу seпding it Ьу post addressed to the Member at his registered address, or 
(iii) Ьу any form of electronic communication, or 
(iv) Ьу leaving it at the Member's registered address, or 
(v) Ьу any other means instructed in writing Ьу the member concerned and agreed Ьу the 

Company. 

ln the case of joint holders of а share, service or delivery of any notice or other 
document on or to one of the joint holders shall for all purposes Ье deemed а 
sufficient service on or delivery to all the joint holders. Regulation 112 of ТаЫе А 
shall Ье modified accordingly. 

(Ь) Any notice or other document, which is sent Ьу post, shall Ье deemed to have been 
served or delivered 24 hours after posting and, in proving such service or delivery, it 
shall Ье sufficient to prove that the notice or document was properly addressed, 
stamped and put in the post. Any notice or other document left at а registered office 
otherwise than Ьу post or sent Ьу electronic communication, shall Ье deemed to have 
been served or delivered when it was left or sent. Proof that а notice contained in 
an electronic communication was sent in accordance with guidance issued Ьу the 



ТНЕ SEAL 

lnstitute of Chartered Secretaries and Adтinistrators shall Ье conclusive evidence 
that the notice was given. Regulation 115 of Таьtе А shall Ье тodified accordingly. 

23. Тhе Сатрапу тау have а Seal if it so wishes. lf the Сатрапу has а Seal the Directors тау 
deterтine who shall sign апу instruтent to which the Seal is affixed and unless otherwise so 
deterтined it shall Ье signed Ьу а Director and the Secretary ог Ьу а second Director. Тhе 
oьtigation under Clause 6 of Таьtе А relating to the sealing of share certificates shall apply 
only if the Сатрапу has а Seal. 

INDEMNIТY 

24. ln addition to the indeтnity conferred Ьу Regulation 118 of Таьtе А and subject to the 
provisions of the Act every such person as is тentioned in the said Regulation shall Ье 
entitled to Ье indeтnified out of the assets of the Сатрапу against all expenses losses or 
liabllities incurred Ьу hiт as agent of the Сатрапу or for the Сотрапу"s benefit ог 
intended benefit ог in or about the discharge ог intended discharge of his duties in relation 
to the Сот рапу. 



' ; 
NАМЕ AND ADDRESS OF SUBSCRIBER(S) 

SDG SECRETARIES LIMITED 

41 CHALTON STREET 

LONDON 

NW1 1JD 

Dated: 1 З July 2005 

Witness to the above signatures: 

LYN BOND 

41 CHALTON STREП 

LONDON 

NW1 1JD 

р.р. SDG Setretar!es Limlted 
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 Strategic Communication Laboratories LTD London (DBA SCL) Federal

Vendor

  Add Alert 

 Last active 1 year ago         0 of 5 with 0 ratings

Welcome to GovTribe!
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Try For Free
 

Name Strategic Communication Laboratories LTD London (DBA SCL)

Division Not Listed

Parent Strategic Communication Laboratories LTD

Address Pkf Littlejohn 2Nd Floor, 1 Westferry Circus Canary Wharf, London, E14 4HD GBR

Website Not Listed

Primary Category  Marketing Consulting Services (541613)

Size $25M annual revenue / 80 employee(s)

Contact(s) Nigel Oakes (E-Business)

Structure Corporate Entity (Not Tax Exempt)

Designations Not Listed
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TOP AGENCIES

Department of State $496.2k

TOP CATEGORIES

Marketing Research and Public... $496.2k
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TOTAL OBLIGATIONS AND AVERAGE CEILING
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$260.2k  SAQMMA17C0115 Definitive Contract

TARGET AUDIENCE RESEARCH

—  Department of State

1 YEAR AGO

$236k  SAQMMA17C0115 Definitive Contract

TARGET AUDIENCE RESEARCH INCLUDING DESIGNING COMMUNICATION AND MESSAGING STRATEGY AND MONITORING ITS...

—  Department of State

1 YEAR AGO

Strategic Communication Laboratories LTD
London (DBA SCL) 
Pkf Littlejohn 2Nd Floor, 1 Westferry Circus Canary
Wharf, London, E14 4HD GBR
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Similar Vendors

 Penngood LLC

   Last active 2 weeks ago

Parent
Self
Location
Washington, DC
Primary Category
  Marketing Consulting Services
Designation(s)
Minority Owned Business  Self Certified Small Disadvantaged Busin...  Limited Liability Company  Black American Owned

 The Aquiline Group Llc

   Last active 9 months ago

Parent
Self
Location
Washington, DC
Primary Category
  Marketing Consulting Services
Designation(s)
Self Certified Small Disadvantaged Busin...  Woman Owned Small Business  Woman Owned Business
DOT Certified DBE  Limited Liability Company  Hispanic American Owned  Native American Owned

 Saltermitchell, Inc.

   Last active 1 week ago

Parent
Self
Location
Tallahassee, FL
Primary Category
  Marketing Consulting Services
Designation(s)
Not Listed


Pathways
2
Solutions,
Inc.

   Last active

6 months ago

Parent
Self
Location
Brentwood, TN
Primary
Category
  Marketing
Consulting
Services
Designation(s)
Self Certified
Small
Disadvantaged
Busin...
Veteran
Owned
Business
Service
Disabled
Veteran
Owned
Business

 Links Media L.L.C.

   Last active 2 months ago

Parent
Self
Location
Rockville, MD
Primary Category
  Marketing Consulting Services
Designation(s)
Minority Owned Business
Self Certified Small Disadvantaged Busin...
Economically Disadvantaged Women Small O...
Woman Owned Small Business
Woman Owned Business  Limited Liability Company
Hispanic American Owned  Native American Owned
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Please complete in typescript, 
or in bold black capitals. 

CHFP01° Company Number 

Company Name in full 

288a 
APPOINTMENT of director or secretary 
(NOT for resignation (use Form 288b) or 
change of particulars (use Form 288c)) 

lssl4098 

STRATEGIC COMMUNICATION LABORATORIES LIMITED 

Month Year Day Month Year 

::!ointment appoi~~~:~: \ c o S -~ Da~~;~ I \ il I I ~ I \ I '{ 13 I (,I 
Notes on completion Appointment as director I I as secretar/0. ~leas~ mark the appropriate box. If appointment is 
appear on next page. , ~:::::;t'-------+'--=; EJS a d1rector and secretary mark both boxes. 

NAME • Style/ Title\'4/K--r- ·(-.01\J ,; 1 i\;pH;nours etc 

Forename(s) tbiRD~IS·~ ~"Wil'--1 

tt Tick this box if the 
address shown Is a 
service address for 
the beneficiary of a 
Confldential/ty Order 
granted under the 
provisions of section 
723B of the 
Companies Act 1985 

Surname 

Previous 
forename(s) 

ttUsual residential 

D address 

Post town 

County I Region 

t Nationality 

t Other directorships 
(additional space next page) 

Consent signature 

* Voluntary details. 
t Directors only. 

** Please delete as appropriate 
Signed 

You do not have to give any contact 
information in the box opposite but if you 
do, it will help Companies House to 
contact you if there is a query on the form. 
The contact information that you will 

l 

COMPANIES HOUSE 17/1112005 

Form April 2002 

\( (1: "'('--{I ~ 
Previous 

surname(s) 

Postcode I 
;:::=====: 

Country I 
t Business 
occupation 

I consent to act as •• director I secretary of the above named company 

Date Ll_\ o_-_''_-_o_s __ ___, 
A director, secretary etc 

Date I 14 _ 1\- " s 

(*""a director f secretary I administrator I administrative receiver I receiver manager I receiver) 

Tel 

OX number OX exchange 

When you have completed and signed the form please send it to the 
Registrar of Companies at: 
Companies House, Crown Way, Cardiff, CF14 3UZ OX 33050 Cardiff 
for companies registered in England and Wales 
or 
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB 
for companies registered in Scotland OX 235 Edinburgh 

Geoffrey Edwin Pattie
Director Appointment
Strategic Communication Laboratories Limited  
aka SCL Group Limited
November 10, 2005
Co. No. 5514098
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t Directors only. 

NOTES 

Company Number l 5514090 

:=========================--~~~~~~ 
t Other directorships 

Show the full foreпames, NOT INITIALS. 11 the director or secretary is а corporatioп or Scottish firm, show the паmе оп 
surпame liпe апd registered or priпcipal office оп the usual resideпtial liпe. 

Give previous foreпames or surпame(s) except: 
- for а married womaп, the паmе Ьу which she was kпоwп before marriage пееd поt Ье giveп. 
- for пames поt used siпce the age of 18 or for at least 20 years. 
А peer or iпdividual kпоwп Ьу а title may state the title iпstead of or iп additioп to the foreпames апd surпame апd пееd 
поt give the паmе Ьу which that persoп was kпоwп before he or she adopted the title or succeeded to it. 

Other directorships. 

Give the паmе of every соmрапу iпcorporated iп Great Britaiп of which the persoп сопсеrпеd is а director or has Ьееп а 
director at апу time iп the past five years. 

You may exclude а соmрапу which either is, or at all times duriпg the past five years wheп the persoп сопсеrпеd was а 
director, was 
- dormaпt 
- а pareпt соmрапу which wholly owпed the соmрапу makiпg the returп, or 
- aпother wholly owпed subsidiary of the same pareпt соmрапу. 



WRITTEN RESOLUTION ТО ADOPT NEW ARTICLES OF ASSOCIAТION 

Company number: 05514098 

The Companies Act 1985 

COMPANY LIMITED ВУ SHARES 

WRITTEN RESOLUTIONS 

OF 

STRATEGIC COMMUNICATION LABORATORIES LIMITED 

Pursuant to Section 381А of the Companies Act 1985 ('the Act') 

Passed оп t 1-"' November 2005 

WE, the undersigned members of the above named Company being all the 

members who at the date hereof would Ье entitled to attend and vote at а 

general meeting of the Company, hereby resolve as follows. 

"ТНАТ the draft regulations attached hereto and initialled Ьу the 

chairman of the Board of Directors for the purposes of identification Ье 

adopted as the Articles of Association of the Company in substitution 

for and to the exclusion of all the existing Articles of Association." 

The resolution hereby passed shall take effect as а special resolution in 

accordance with Section 378 of the Act. 

Signed: { ~lt,__.- Date: 4t- November 2005 

Nigel Gej~ 

Signed: 

Alexander Nix (Member) 

Signed: :>f Jv · f)~ 
Alexander Oakes (Member) 

Signed: 

Harry Rollo Gabb (Member) 

[SCL_Adopt Articles (Written Resolution) 

Page: 1 

Date: 4 \v--. 
November 2005 

Date: '4'k November 2005 

Date: November 2005 

'IMJJllll,I 
COMPANIES HOUSE 16/11/2005 
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WRmEN RESOLUTION ТО ADOPT NEW ARТICLES OF ASSOCIAТION 

Company numЬer: 05514098 

The Companies Act 1985 

COMPANV LIMITED ВУ SHARES 

WRITTEN RESOLUTIONS 

OF 

SТRATEGIC COMMUNICATION LAВORATORIES LIMIТED 

Pursuant to Section 381А of the Companies Act 1985 Cthe Act') 

Passed on f*"' November 2005 

WE, the undersigned members of the аЬоvе named ComJ><lny Ьeing all the 
memьers who at the date hereof would Ье entllled to attend and vote at а 
general meetirig of the Company, hereby resolvo as follows. 

·тНА Т the drafl regulations attached hereto and initialled Ьу the 

chairman of the Вoan:I of Directors for the purposes of identification Ье 

adopted as the Artic:Jes of Associ<Jtion of the Company in s11ЬGtitution 

for and to the exclusion of all the existing Articles of Association.· 

The resolution hereby passed &hell take effect as а special resotution in 

accon:lance with Section 378 of the Act. 

Signed: 

Nigel~let 

Signed: 

Alexander Nix (MemЬer) 

Signed: )! /( 'ft,д_.._ 

д1exenderi'7,·. 8r ), ~(7r1l'L 
S~ned: ~~ 
Harry RolJo GаЬЬ (MemЬer) 

November 2005 

\\.-. 
Date; А NovemЬer 2005 

Novemьer 2005 

.,( 
Date; 6 NovemtJer2005 

р. 1 
li!JOl 



ARTICLES OF ASSOCIATION 

(adopted оп :1November2005) 

of 

STRATEGIC COMMUNICATION LAВORATORIES LIMITED 

(21502866.06) 

lпcorporated оп 20 July 2005 

Registered пumber: 5514098 

CMS Cameron McKenna LLP 
Mitre House 

160 Aldersgate Street 
London ЕС1А 4DD 

т +44(0)20 7367 3000 

F +44(0)20 7367 2000 
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ARTICLES OF ASSOCIATION 
(adopted on 1- November 2005) 

of l 
STRATEGIC COMMUNICATION LABORATORIES LIMITED 

1. lnterpretation 

1.1 Subject as provided in paragraph 1.2 below, the regulations contained in ТаЫе А 
in the schedule to the Companies (ГаЫеs А to F) Regu1ations 1985 (SI 1985 No 
805) ("ТаЫе А") shall, together with the following regulations, constirute the 
articles of association of the Company. 

1.2 Regulations numbered 8, 9, 24, 40, 50, 73 to 80 (Ьoth inclusive), 82, 94 to 98 
(Ьoth inclusive) and 118 in ТаЬ!е А shall not apply to the Company. 

1.3 In these Articles: 

1.3.1 headings are used for convenience only and shall not affect the 
construction hereof; 

1.3.2 words and expressions which are defшed in ТаЫе А shall bear the same 
meaning where used herein and, unless the context otherwise requires or 
does not so admit or save as otherwise provided herein, \vords and 
expressions contained herein shall bear the same meaning as in the Лсt 
(as defшed below) (Ьut excluding any starutory modification or re
enactmcnt thereof not in force on the date on which these Articles 
become binding on the Company); 

1.3.3 in the event of there being any conflict or inconsistency between any 
provision in ТаЫе А which is applicaЫe to the Company and any 
provision set forth herein, the latter shall prevail; 

1.3.4 the following words and expressions shall have the following meanings: 

(21502866 06) 

"Act": the Companies Act 1985 and every starutory modification or re
enactment thereof and every starutory instrument relevant thereto or 
derived therefrom for the time being in force 

"Adoption Date": 1-- November 2005 

"these Articles": these articles of association as amended from time to 
time (and reference to an "article" shall Ье construed accordingly) 

"Associate": has the meaning ascribed thereto in article 8.1 

"Bad Leaver'': is а Leaver: 

- 1 -



(21502866 06) 

(а) whose employment is terminated Ьу а Group Company in 
circumstances other than \\7here hc is \\rroпgfully dis1mssed Ьу 

such Group Company; or 

(Ь) who ceases to Ье employed Ьу а Group Company in 
circumstances where he has voluntarily resigned from his 
employmeпt with such Group Соmрапу 

"Bad Leaver Price": the price per Share which is the lesser of: 

(i) fair valuc, as agreed or determined pursuant to articlcs 6.6 and 
6.7; and 

(ii) the Issuc Price 

"Board": the board of d.irectors of the Company as from time to time 
constituted 

"Clear Days": in relation to the period of а notice, that period 
excludiпg the day whcn the notice is given or deemed to Ье given and 
the day for which it is given or on which it is to take effect 

"Consensus": Consensus Busincss Group Limited, а company 
incorporated in Englarid апd \'Vales uпder number 4890494 whose 
registered office at tl1e Adoptioп Date 1s at 18 Upper Grosvenor Street, 
London WlK 7PW 

"Consensus Director": апу Director of the Company appointed 
pursuant to article 3.1.1 

"Consensus Group": Consensus, any parent underraking of Conscnsus 
and any subsidiary undertaking of Conseпsus or such parent undertaking 
from time to time aud any reference to "Consensus Group Company" 
shall Ье construed accordingly 

"Consultancy Agreements" meaus the amended consultancy 
agreements to Ье entered into on the Adoption Date between the 
Company aud each of Peter Vamish,John Tollhurst and Sir Geoffrey 
Pattie pursuant to which Peter Vamish has been granted options over 
2,386 Ordinary Shares,John Tolllшrst has Ьееп grauted options over 
1,590 Ordinary Shares and Sir Geoffrey Pattre has been grauted options 
over 1,590 Ordinary shares; 

"Controlling lnterest" has the meaning ascribed thereto in article 8.1 

"Directors": the Directors for the time beiug of the Company as а 
body or а quorum of the Directors present at а meeting of the Directors 

"Exempt Member'' meaпs Roger Gabb, Glendower Trust and auy 
person who acquires Shares originaily held Ьу Roger Gabb and/ or 

- 2 -



(21502866.06) 

Glcndo\\·cr Trust pursuant to а Гeпnitted Transfer (as dcfined ш article 
4.3.1) 

"financial year": а fшancial year \\·ithin the meaning of scctюn 223 of 
the Act 

"Foнnders": Nigcl Oakes, Лlexander Nix and Alcxander Oakes and 
"Foнnder" shall mean any one of them (as the context may reqшre) 

"Foнnder Bad Leaver Price": is fair value, as determined pursuant to 
articles 6.6 and 6. 7 

"Founder Good Leaver": is а Founder I.eaver who is not а I,evel 1 Bad 
J,caver, а Level 2 Bad Lcaver, or а J,evel 3 Bad Leaver 

"Founder Leaver": has the mcaning ascribed thereto in article 7.4 

"Founders' Option Agreements": means the certificates issued Ьу the 
Company dated 26 August 2005 and countersigned Ьу the relevant 
F·ounder pursuant to \\•hich thc Company granted Options to the 
Founders which may Ье exercised subjcct to the teпns thcreof; 

"Glendower Trust": the trustccs frorn tirne to tirne of the Glcndower 
Settlement who at the Adoption Date are R М Gabb, МА Gabb and 
MJ Thompson 

"Glendower Trust Director": any Director of the Company appointed 
pursuant to articlc 3.1.2 

"Good Leaver": а Leaver who is not а Bad Lea\'er 

"Group Company": the Cornpany and any othcr company ( or other 
entity) which is for the time being а subsidiary undertaking of the 
Company as defшed in section 258 of the Act (and "Groнp" shall Ье 
construed accordingly) 

"holder'': in relation to Shares the person "·hose name is entcred in the 
register of mcmbers as the holder of those Sharcs 

"lssue Price": the price per Share at which the relevant Shares are 
issued (Ьeing the aggregate of the amount paid up or credited as paid up 
in respect of the nominal value thereof and any share premium thereon) 
and, in the event that any Leaver or Founder Leaver or any Associate of 
any Leaver or Founder Leaver acquires Shares at different Issнe Prices, 
the Issue Price in relation to the relevant Shares shall Ье the average of 
the different Issue Prices ( calculated Ьу reference to the number of 
Shares acquired at the relevant Issue Price) 

"Lead Founder'': any person so designated in accordance with article 
3.4 

3 -
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"Lead Founder Approval": sub1cct to article 3.4, the prior written 
approval of the l,cad F'ounder (and for this purpose written shall inclш\e 
electronic commuпication as dcfшed in the Elcctron1c Communications 
Act 2000) 

"Lead lnvestors": means Consensus and thc G!endower Trust Director 

"Lead lnvestor Approval": the prior writtcn approval of both 
Consensus and the Glendo\ver Trust Dircctor (and for this purpose 
v?r.itten shall include eJectron1c communicat:1on as defшed 111 the 
Electronic Communications Act 2000) 

"Leaver": has thc mcamng ascribed thcreto in aracle 7.3 

"Level 1 Bad Leaver": is а Founder Lea\'er whosc employment is 
terminated as а rбult of beiлg convicted of (i) алу crirninal offcnce in 
the United Kingdum other than а motoring offence which dues not 
result iл irnprisonment or (ll) any crirninal behaviour outside of the 
Uruted Kingdom constituting а crirninal offence under Enghsh ]а\\' 
punishaЫe Ьу а custoclial sentence 

"Level 2 Bad Leaver" is а Founder Leaver sa\>e for а J,e,,e] 1 Bad 
Leavcr whose employment is terminated Ьу а Group Company in 
circumstances such that the Group Cornpany would Ье entitled to 
clismiss him/ termшate his service agreement summarily 

"Level 3 Bad Leaver'': is а Founder l,eaver other than а J,evel 1 Bad 
Leaver or а Leve! 2 Bad Leavcr (а) \vhose emp!oyment is terminatcd Ьу а 
Group Company iп circumstances other than where he is \vroпgfully 
clismissed Ьу such Group Соmрапу; or (Ь) who ceases to Ье employed 
Ьу а Group Соmрапу in circurnstances wherc he has voluntari!y resigncd 
from his employment with such Group Company 

"Listing": the adtnission of a!l or any of the ordiпary sharc capita! of 
the Company to the Official List of the UK Listing Authority or thc 
admission of the same to tradшg on the AIM market of the Londoп 
Stock Exchaпge plc on any other Recognised Iпvestmeпt Exchaпge's 
market for listed sccurities апd iп each case, admission becoming 
effective iп accordaпce with the relevant rules 

"Member'': any holder for the time being of Shares 

"Office": the registered office of the Company for the t:Jme being 

"Ordinary Shares": Ordinary Shares of 1 О pence each iп the capital of 
the Соmрапу havшg rights as set out i11 these Articles 

"Permitted Transfer'': the transfer of а Share as perm1tted under 
artic!e 5 

- 4 -



"Recognised lnvestment Exchange": has the meaшng ascпbcd 
theJCcto in scction 285 of the Financial Serv1ccs and Markets Лсt 2000 

"Secretary": thc secretary of the Company or any othcr person 
appointed to perform the duties of the secretary of the Company, 
including а 1oint, assistant or deputy secretary 

"Shares": shares in tЬе capital of the Company (of \vhate\•er class) 

"UK Listing Authority": the Pinancial Scrv1ces ЛutЬority acting in its 
capacity as tЬе competent authority for the purposcs of Part VJ of the 
Financial Scrvices and J\!arkcts Лсt 2000 

1.4 Л Spccial or Extraordinary Resolution shall Ье effectivc for any purposc for \vhich 
an Ordinary Resolution is expressed to Ье required under any provision of thesc 
Лrticles or the Act. 

1.5 Jnsofar as ТаЫе А shall require that the seal Ье affLxed to any document 
(including а share certificate) such requirernent shall Ье treatcd as satisfied if sнch 
document is executed as provided i..t1 section 36Л( 4) of the Act (as in force оп the 
Лdoption Date). 

2. Share capital 

The authorised share capital of the Company at the date of adoption of thcse 
Articles is [! 00,000 divided into 1,000,000 Ordinary Shares of 1 О репсе each. 

3. Lead lnvestor and Lead Founder Rights 

3.1 As regards appointrnent of Directors: 

3.1.1 Consensus shalJ Ье entitled for so long as it holds not less than 1 О per 
cent. of the issued share capital of tЬе Company from tirne to tirne to 
appoint one Director in each Group Company and at any time to require 
ilie removal or substitution of any such Director so appointed and upon 
his removal to appoint another Director in h1s place, in each case subject 
to receiving Lead Founder Approval, such approval not to Ье 
unreasonaЬly withheld or delayed. The fust Consensus Director shall Ье 
Julian Wheatland. 

3.1.2 The Glendower Trust shall Ье entitled for so long as ilie Glendower 
Trust and Roger с;аЬЬ hold in aggregate not lcss than tcn per cent. of 
the issued share capital of the Company frorn tirne to tirne to appoint 
one Director in each Group Company and at any tirnc to require the 
removal or substitution of any such Director so appoшted and upon his 
removal to appoint another Director ш his place, in each case sub1ect to 
receiving Lead Founder Лpproval, such approval not to Ье unreasonaЫy 
withheld or delayed. The F ounders shalJ raise no objection or 
in1pedi..tnent to Roger Gabb being the fust Glendo,ver Trust Director. 

5 -
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3.1.3 Lead lnvcstor Approval and Lead f·'ouпdcr Лpproval sl1all Ье requircd iп 
relatюп to thc appoiпtmeпt of the Chaumaп of the Соmрапу апd each 
other Group Company апd in relatioп to tl1e removal of any such persoп 
from office. 

3.1.4 Лпу such appointшeпt or removal as is referred to iп article 3.1.1 or 
3.1.2 shall Ье ma<Jc Ьу пotice iп writing to the Соmрапу апd/ or thc 
relevaпt Group Company signcd Ьу or оп behalf of Coпscпsr1s ш thc 
case of the Coпseпsus Director апd the Gleпdo\1;er Trust iп the casc of 
the Gleпdo\ver Trust Director апd served uроп the Company at thc 
Officc апd such appoiпtmeпt(s) or removal(s) shall rake cffect 
imrnediately оп the date оп which the relevaпt пotice is so serYed 
providcd Lead Fouпder Appro,·al has Ьееп giveп. 

3.1.5 Notwithstaпdiпg апу provisioп of these Artкles to thc contrary, tl1e 
Consensus Dircctor and the Gleпdower Trust Director may cach 
appoint such person as he thinks fit to Ье his altcrnate director, sнсЬ 
appoi11tme11t to Ье sub1ect to Lead Founder Approval and sucЬ appro,·al 
not to Ье unreasoпaЫy witЬheld or delayed. 

3.1.6 If а resolution to rernove the Consensus Director and/ or the Glendo\\'er 
Trust Director sЬall Ье moved at any general meeting of tЬе Cшnpany, 
then (on а poll) those Ьolders of Ordinary Shares wЬо are present 
(wЬetЬer in person or Ьу corporate representative or proxy) and \vЬо 
vote against such resolution sЬall Ье dccmed to ha\·e had, and to Ьаvе 
exercised, such number of "~otes as "\vill result in such resolution being 
defeated (and to tl1at extent tЬе relevant provisions in ТаЫе А (as to rhc 
nнrnber of votes \VЬiсЬ may Ьс cast on а poll) shall Ье deemcd to have 
been amended accordingly). 

3.2 Except with Lead lnvestor Лpproval and Lead Founder Лpproval: 

(а) no Group Company sЬall modify or vary the rigl11s attacЬiлg to any class 
of its shares; 

(Ь) no Group Соmрапу sЬall vary or permit any variation in its aнtЬorised 
or issued share capital or grant any option or other rigЬts to subscribe 
for shares or securities convertiЫe into shares in its capital saYe in 
accordance witЬ tЬе Founders' Option Agreemeпts or the Consнltancy 
Лgreernents; 

(с) no Group Company shall pass any resolution for reducrng its issued 
sЬare capital or the amount (if any) for the time being standing to the 
credit of its sЬare premiurn account or capital redemptioп reservc or for 
reducing any uncalled liability in respect of partly paid shares; 

(d) no Groнp Соmралу shall purchase or redeem алу of 1ts sЬarcs; 

(е) no Group Company sl10ll dispose of all or any part of, or any rnterest ш, 
the shares or securities conYertiЬle into shares or any right to acquirc 
shares or securities so convertiЬle of any other Group Company; 
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(f) no Group Company shall dispose of the wholc or а substantial pai-t of Jts 
business, undc.rtakiпg or asscts; 

(g) no Group Company shall alter its memorandum or artlcles of 
assoc1atlon; 

(h) the Company shall not exempt any Sharc from the provisions of 
artJcle 9 .1; and 

(i) no resolution for tl1e \Vinding-up of а Group Company shall Ье passcd 
(unless а licensed insolvency practitioner shall have adv·ised that such 
company is required to Ье vvound up Ьу reason of having become 
insolven t). 

3.3 As regards quorums: 

3.3.1 No meeting of Members shall Ье quorate unless those Members prescnt 
include (whether ш person or Ьу а duly authorised representatrv•e or а 
proxy) the holders of not less than 50 per cent. of the Ordinary Shares 
for the time being ш issue including both of the Lead Investors. 

3.3.2 Save with ],ead Investor Approval, no meeting of the Directors shall Ье 
quorate unless both the Consensus Director and the Glendowcr Trust 
Director (1f any) ( or а duly appointed alternate Director of such person) 
is present at such meeting or participates Ьу telephonc. 

3.3.3 If, in the case of either а meeting of the Directors or а mccting of 
Mcmbers, а quoшm is not present within !1alf an hour from the time 
appointed for the meeting, or if during а meeting such а quorum ceases 
to Ье present the meetшg shall stand ad1ourned to the same day in the 
next vveek at the same time and place and in the case of any meeting so 
adjourned both the Consensus Director and the Glendovver Tшst 
Director (if any) shall Ье present in order for such adjourned meeting to 
Ье quorate. 

3.4 Lead Foundcr: 

3.4.1 For such time as any of the Founders contшues in office as а Director of 
the Company, the Founders shall Ье entitled to designate one of thetr 
number as the Lead Founder. The ftrst Lead Foundcr shall Ье 
Alexander Nix and he shall continue to act as the Lead Foundcr unless 
and until the Founders shall agree and notify the Lead Investors 
otherwise or he ceases to Ье а Director of the Company. 

3.4.2 Upon Alexander Nrx ceasing to Ье а Director of the Company at а t.ime 
when he is the Lead Founder he shall forthwith cease to Ье the Lead 
Founder and the remaining Founders shall agree and notlfy а new Lead 
Founder to the Lead Invcstors and failing such notification Alexander 
Oakes shall Ье des1gnated as thc Lead Founder in substitution provided 
always that hc is а Director of the Company at such time. If Alcxander 
Oakes is not а Director of the Company at such tlme, Nrgel Oakes shall 
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Ье designated as the Lead Founder provided he is а Director of tl1e 
Company. 

3.4.3 In the eveпt that at any tune none of the Fouпders are also Directors of 
the Соmрапу, there shall Ье по Lead Fouпder апd по requirement to 
obtain Lead I0ouпcler Appro\•al апd all refereпces to Lead I''ounder or 
I,ead I'ouпder J\pproval or апу requiremeпt to obtain thc conscпt of tl1e 
I,ead Founder shall cease to have апу effect whatsoever in thesc Лrticlcs. 

4, Share transfers - general provisions 

4.1 The instrumeпt of traпsfcr of а Sharc шау Ье iп апу usual form or m any otЬer 
form which tЬе Directors may approve and sЬall Ье executed Ьу or оп behalf of 
the traпsferor (Ьut sЬall поt require to Ье executed Ьу or on behalf of thc 
transferee uпless апу Share to \vhicЬ it relates is поt fully paid). The transferor 
shall remain the holder of tЬе SЬares concerned unti1 the name of the transferee is 
entered iп tЬе register of mcmbcrs iп respect thereof. 

4.2 ТЬе Directors may refuse to register the transfer of any Share: 

4.2.1 which is поt fully paid, to а persoп of whom they do not approve; 

4.2.2 on which the Company Ьаs а lien; 

4.2.3 unless: 

(а) it is lodgcd at the Office or at sucЬ other place in England as 
tЬе Directors may appoint апd is accompanied Ьу tЬс certificate 
for tЬе SЬares to which it relates and sucЬ otЬcr evidence as the 
Directors may reasonaЫy require to sho\v the пght of tЬе 
transferor to make the transfer; 

(Ь) it is in respect of only one class of Shares; and 

(с) it is in favour of поt more thaп four transferees; 

4.2.4 to an individual who is ( or whom the Directors reasonaЫy believe to Ье) 
under 18 years of age or who does not have ( or whom the Directors 
reasonaЫy believe does not Ьаvе) tЬе legal capacity freely to dispose of 
any SЬare witЬout let, hindrance or court approval. 

4.3 ТЬе Directors shall refuse to reg1ster the transfer of any Share unless they are 
satisfied that such traпsfer is e1ther: 

4.3.1 а traпsfer permitted under article 5 (а "Permitted Transfer"); or 

4.3.2 а traпsfer made in accordance with and permitted under article 6. 

4.4 Sub1ect as prov1ded iп articlcs 4.2 апd 4.5 or as required Ьу law, tl1e Directors shall 
register апу such transfer as is referred to in article 4.3.1 or 4.3.2. 
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4.5 If, in rclation to а transfer of а Share, tЬе transferor thercof 1s а party to any 
agrecment bctween tЬс Company and some or all of its Members (Ьcing ап 
agreemeпt additюnal to tЬcse Artic!es) or in the C\•cnt of ап a!Jotmeпt of а nc\v 
Share to а pcrsoп wЬо is not а MemЬcr then the Dircctors may or, 1f the Lead 
lпvestors so requirc, shall: 

4.5.1 require the transferee or allottee of such Share (as tl1c case may Ье) to 

enter into а written undertaking (in such form as thc Ducctors may with 
Lead Investor Approval prescribe) to Ье bound (to the same extent as 
the transferor or to such other extent as the Directors and/ or the Lead 
lnvcstors may reasonaЫy stipulate) Ьу the provisions of such agreement; 
and 

4.5.2 decline to register the transfcr or allotшent of such Sharc unless апd until 
the transferee has entered into such v.rritten undertaking. 

5. Permitted share transfers 

5.1 Sub1ect to article 4, artrc!e 5.2 апd (suЬject as providcd iп article 5.1.5) to article 
8.2, а MemЬer shall Ье permitted to transfer the legal title to and/ or beneficial 
ownership of а Share: 

5.1.1 witЬ the exception of C:onsensus or а Consensus Group Company, if thc 
Member is а company, to any holding company or subsidiary of that 
Member or to any other suЬsidiary of any such Mcmbcr's holding 
company, sub1ect to receiving Lcad Founder Approval, such appro\•al 
not to Ье unreasonaЫy withheld or delayed; or 

5.1.2 to а person who is the beneficial owner of such Share or (in the case of 
the legal title only) to а different or additюnal nomiпcc or trustee on 
behalf of such bcneficial owner provided that such person has not 
Ьесоmе the Ьeneficial owncr thereof other than in accordance with thc 
provisions of these Articles; or 

5.1.3 if the Member is an individual, to an Associate (within the meaning of 
paragraphs (а) and (Ь) of the definition of "Associate" contaiпed in 
article 8.1.3) of such Member provided that no Sharcs may Ье transferred 
Ьу а Member pursuant to this article 5.1.3 ( other than an Exempt 
Member) if and to the extent that as а result the numbcr of Shares 
transferred Ьу such Member pursuant to this article 5.1.3 (\vhen 
aggregated with апу previous transfer hereunder) would amount to morc 
than 50 per cent. of the aggregate пumЬer of Shares held Ьу such 
Member when he was fust registered as а Member, subject to receiving 
Lead lnvestor Approval, such approval not to Ье unreasonaЬly withheld 
or delayed. For the avoidance of doubt the proviso to this article 5.1.3 
shall not apply to ап Exempt Member; or 

5.1.4 to а Buyer pursuant to the provisions of article 8 (including, without 
limitation, articles 8.6 and 8.7) provided that prior to or 
contemporaneously with such transfer the Buyer has duly acquired or 
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will du!y acquire а Controllюg Interest апd the рrопsюпs of ашс!е 8 
have Ьсеп complied \Vitl1; or 

5.1.5 whcre а Priority Notice (as defmed in article 7.5) has Ьсеп gr\'cn, to апу 
prospective transferees specified in such notice and, \vЬere Sharcs Ьаvе 
bccn transfcrred to Custodians (as also referred to in article 7.5), on any 
subscquent transfcr Ьу them of all or any such Sharcs made in 
accordance with artic!e 7.5.3; or 

5.1.б with thc prior wпtten consent of the holders of not less than 95 pcr сспt. 
(Ьу пumber) of thc aggrcgate пumber of Shares for the rclc,·aпt time 
beiпg in issue; or 

5.1.7 ifthc Member 1s а Consensus Group Company, to any othcr Co11seпsus 
Group Company; or 

5.1.8 if the Member is tl1e Glendower Trust to any bcпeficiary of the 
Glcndower Settlcment or if there is а change of trustees of the 
Glendo\ver Settlement to the ne\v trustees of the Glcndo\vcr Settlement 
or to Roger Gabb or any Associate (within the mcaning of paragraphs (а) 
and (Ь) of the defrnition of "Associate" contaiпed iп article 8.1.3) of 
Roger Gabb; or 

5.1.9 if the Member is Roger Gabb to the Gleпdowcr Trust; or 

5.1.1 О if а person has Ьесшnе entitled to Shares in consequeпce of the death or 
bankruptcy of Roger Gabb then that persoп or Member may transfer 
those Shares to Glcndower Trust or to any beпeficiary of the Gle11do,ver 
Settlement or to ану Associate (within the meaning of paragraphs (а) апd 
(Ь) of the definitioп of "Associate" contained in article 8.1.3) of Koger 
Gabb. 

5.2 Save \vith such coпsent as is referred to in article 5.1.6, по Member may transfer 
or otherwise dispose of any Share or апу interest therein pшsuant to article 5.1.1 
or 5.1.2 or 5.1.3 at а time when the same is the subject of а Traнsfer Notice (as 
defrned in article 6.2) or а Mandatory Transfer Notice (as defined in article 6.4). 

6. Share transfers: pre-emption provisions 

6.1 Except in the case of а Pernutted Traпsfer, the right to traпsfer or othenvisc 
dispose of а Share or апу interest or right in or arising from а Share (an option, 
warraпt or other right to acquire any Share (whether Ьу subscriptioп, conversioп 
or otherwise) beiпg deemcd (without limitation) to Ье ан interest in а Share for 
this purpose) shall Ье sub1ect to the provisions contained in these Articles and any 
such transfer or other disposal made otherwisc than in accordaпce with such 
provrsions shall Ье void. 

6.2 Before transferring or otherwise disposшg of any Share or any interest or right in 
or arising from any Share the persoп proposing to traпsfer or othenvrse dispose of 
the same (thc "Transferor") shall give notice iп writiпg (а "Transfer Notice") to 
the Cornpany spccifying the Shares, rnterest and/ or rights of wl1ich the Traпsferor 
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w1shes to d!spose. ТЪе Traпsferor shall, coпtemporaпeous]y "·ith the g1ппg of а 
Transfer Noticc, deuver up and Jodge \Vith thc Company thc share ceшficate(s) ш 
respect of the reJevant Shares. 

6.3 /\Jotw!thstand!ng that а Transfer Notice specifies that the Traпsfcror wishes to 
drspose only of an intcrest or right iп or arising from or attaching to the Sharcs 
referred to thercin, the Traпsfer Notice shalJ (notwithstandiпg aпything iп thc 
Transfer Noticc to the contrary) uncond!tioпally coпstitute the Соmрапу thc 
agent of the Transferor ш relatioп to the sale of all the legal title to, beпeficial 
ownership of and all interests апd rights attaching to the Shares rcferred to thcrcin 
(tl1e "Sale Shares") at thc Sale Price as hereinafter referred to in accordaпcc \V!th 
the provisions of this articlc. А Transfcr Notice shall not Ье revocaЬlc except 
with the consent of the Directors. 

6.4 Rxcept iп the case of а Traпsfer Notice which а Member is reqшred to g1ve or 1s 
deemed to have gi\•eп pursuant to article 7 (а "Mandatory Transfer Notice"), а 
Transfer Notice may include а coпd!tioп (а "Total Transfer Condition") that if 
all the Sale Shares (of whatcver c1ass) are поt so]d to Approved Traпsferecs (as 
hereiпafter defined), theп попе shalJ Ье so sold. 

6.5 Except in the case of а Mandatory Transfer Notice, the Traпsfcr Notice may state, 
iп add!tion to detaiJs of thc Sa]e Sharcs: 

6.5.1 (if applicaЬle) the паmе or пames of а person or persons (such persoп or 
persoпs Ьешg hereinaftcr referred to as rhe "Proposed Transferee") to 
whom the Sa]e Shares (or an interest or righ! in or arising tl1erefrom) are 
proposed to Ье transferred iп the eveпt that the Sale Shares are not 
acquired Ьу Лpproved Traпsferecs; апd 

6.5.2 the entire conside1:ation per Share for which any such traпsfcr or 
traпsfers will Ье made (апd, if апу of the sa1d coпs1deratioп is поt а cash 
price expressed iп pounds sterling, ап amount per share \vhich is so 
expressed and which is commensurate \Vith the entire consideration). In 
such cveпt, subject to tl1e Directors being rеаsопаЬ!у satisfied (апd to 
that епd being prO\•ided \\-:ith such evidence as they may reasonaЬly 
require) that the coпsideration so statcd is а Ьопа fide coпsideratioп 
agreed bet\veen the Transferor and the Proposed Transferee at arms' 
leпgth апd iп good faith, such coпsideration shall Ье the Sale Price апd 
the Prescribed Period (as hereinafter referred to) sЬall commence оп the 
date оп which the Traпsfer Notice is giveп апd shall expire 60 days 
thereafter. 

6.6 Iп the case of а Maпdatory Transfer Notice or а Traпsfer Notice which does поt 
state the further details referred to iп article 6.5 reJating to coпsideration or where 
the Directors are поt satisfied that the consideration stated is а bona fide 
coпsideratioп within the terms of artic]e 6.5 and subject aJ,vays to the prov1sions 
of articles 7.3 and 7.4: 

6.6.1 if, not more thaп 30 days after the date оп \Vhich the Traпsfer Notice 
was given or was deemed to Ье giveп (or such longer period (if any) as 
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thc Directors may, prior to the expiry of such pcriod of 30 days, 
deteпnine to allo\v for tl11s purpose) the Transfcror and thc Dнcctors 
shall have agreed а price per Share as representing thc fан \'alue of tl1e 
Sale Shares or as IJeшg асссрtаЫе to the Traшfcror and nor morc than 
the fair value the1-eof then such price shaU Ье the Salc Рпсс and the 
Prescribed Perюd shall commence on the date on ,v!lich such agreement 
is reached and shall expire 60 days thercafter; or 

6.6.2 failing such agreement, upon the expiry of 30 days (or such Jongcr period 
(if any) as aforesa1d) aftcr the date on \vhich thc Transfer Notice \Vas 
given or was deemed to Ье given thc Directors shall instruct the aud.itors 
for the tirne being of the Company to determшe and report to the 
Directors the sum per Share considered Ьу them to Ьс the fair ''alue of 
the Sa!e Shares and (subject always to rhe provisions of aruclcs 7.3 апd 
7.4) the sum per SЬare so deterпllned and reported shaU Ье thc Sa!c Price 
and the Prescribed Period shaU commeпce оп the date on whic!1 the 
aud.itors shaU so dctermine апd report апd shaU cxpire 60 days thereaftcr. 

6.7 Por thc purposes of article 6.6, the auditors sЬall act as experts апd поt as 
arbitrators апd (save on]y for manifest error) their determiпation shall Ье final апd 
bind.iпg uроп the Соmрапу апd all Members. The costs апd cxpenses of the 
aud.itors iп rclatioп to the making of their deterпllпatioп shall Ье Ьоrпе Ьу the 
Company uп!ess the Sa!e Ptice as so deterпllned is the same as, or substaпtially 
the same as, that (if any) which the Directors had notified to thc Transferor as 
being iп their opinioп the Sa!c Price, iп which event such costs апd expcпses shall 
Ье borne Ьу the Traпsferor. For the purposes of article G.6 апd thrs artic]e, the 
fair value of Sa1e Shares shaU Ье the markct value thereof as at thc date "'·Ьеn the 
re1cvaпt Transfer !-\otice or Maпdatory Transfer Notice v.'as giveн or deemed to 
have been given (as the casc may Ье) as berweeп а willing buycr апd а williпg scller 
at arms' length but witЬ no d.iscouпt beiпg made Ьу rcasoп of such Shares (if such 
Ье thc case) coпstituting а пllпoriry hold.ing (апd the auditors shall Ье instructed 
accorc!.iпgly). 

6.8 Sub1ect as provided iп articlcs 6.9 апd 7.5, Sale Shares shall Ье offered for sa]e to 
all the Members of the Company for the relevant tirne beiпg hold.ing Ordiпary 
Shares but so that Sale Shares may also Ье offered to sucЬ person or persons (if 
апу) as the Directors (with ] ,ead Jп,'estor ApprovaJ) think fit ("Other 
Nominees") provided that any such offer is made uроп the conditioп that such 
Sale Shares shall only Ье availaЫe for purchase Ьу such persoп or persons if апd 
to the extent that such Sharcs are поt acquired Ьу ho1dcrs of Ord.inary Shares 
followiпg acceptance of such offcr as is rcferred to above. 

6.9 The Соmрапу shaU not Ье rcquired to, and shall not, offer any Sa!e Shares to the 
Traпsferor, any Associate of the Transferor or any pcrsoп who remains а Membcr 
but who has Ьееп deemed to have given а Mandatory Traпsfer Nouce оп or prior 
to the date on which апу such offer as rs referred to in article 6.8 is made. In 
add.ition, if during the period bet\veeп t!1e date on which any such offer is made 
and (followiпg the acceptance of such offer Ьу а Member) the sale of Sale Shares 
to such Member is compJeted, such Member is decmed ro ha,-e givcn а 
Mandatory Traпsfer Notice tЬen such Member shall Ье decmed not to ha\'e 
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accepted such offer and the relevant Sale Shares shall Ье rc-offe1-cci for sale (at the 
samc Salc Price and as if such pricc haci been determined on the datc on which 
the Manciatory Traпsfer Notice rs deemcd to have bcen gi,·eп). 

6.1 О Апу such offer as 1s required to Ьс made Ьу the Соmрапу pursuant to articlc 6.8 
sha1l 1imit а time (not Ьеiщ; less than 14 days or more than 21 days) after such 
offer is made within \vhкh Jt must Ье accepted or, in default, \vill lapse. I'olJo,viпg 
апу such offer, if acceptances are rcceiYed in rcspect of ап aggregate ntнnber of 
Shares which is iп excess of that offered theп the number of Sale Shares shall Ье 
allocateci amoпgst thosc wlю have acccpted the samc in proportion to the пumber 
of Ordшary Shares held Ьу cach acceptor ( or iл the casc of Otl1er Nomiлees on 
such basis as the Drrectors (with Lead lnvestor Approval) shall deteпniпe) 
provided that no acceptor shall Ье oЫiged to acquire more Sale Shares thaп the 
лumber for which he has applied апd so that tЬе provisions of this articlc 6.1 О 
shall coпtiпue to apply mutatis mutaпdis uпtil all Shares whicЬ any such acccptor 
would, but for this proviso, have acquired on the proportionate basis specificci 
аЬоп have Ьеел allocated accordingly. 

6.11 If а Traпsfer Notice shall validly contaiп а Total Transfer Condition theп any such 
offer as aforesaid shall Ье conditioлal upon such condition beiпg satisficci апd по 
ассерtалсе of an offer of Salc Shares will bccome effective unless such condrtion 
is satisfied. Subject thereto, any such offer as is required to Ье made Ьу thc 
Company pursuaпt to article 6.8 shall Ье unconditional. 

6.12 If, prior to the expiry of thc Prescribed Period, the Company shall, pursuaпt to 
the foregoiпg provisions of this article 6 or the provisions of article 7.5, fшd 
Mcmbcrs or Other Nomiлces ("Approved Transferees") to purchase some or, if 
the relcvaпt Transfcr Notice validly contaiпs а Total Traпsfer Conciitioп, all the 
Sale Shares, it shall forthwith give notice iп \vriting thereof to the Traпsferor апd 
the Approved Transferees. Every such notice shall state the name алd address of 
each of the Approved Transferees and tl1e number of the Sale Shares agrccd to Ье 
purchased Ьу him and shall specify а place and time алd date (not bciлg less than 
three days nor more than 1 О days after the date of such notice) at which the salc 
anci purchase shall Ье complcted. Uроп the giviпg Ьу the Соmралу of any sllch 
notice as aforesaid the Traлsferor shall Ье unconditioпally bound (subject only to 
due payment of the Sale Price) to complete the sale of the Salc Shares to which 
such notice rclatcs iп accorclance with its terms. 

6.13 If а Transferor shall (save only for the reasoл that an Approved Transferee does 
not duly рау thc Sale Price) fail duly to transfcr (or complete the transfer of) аоу 
Sale Shares to ал Approved Traлsferce, tЬе Directors shall Ье entitled to, and 
shall, authorise апd instruct some person to execute and deliver on his behalf the 
necessary transfer алd the Company may receive the purchase money iп trust for 
the Traлsfcror and (notwrthstanding (if such is the case) that the Transferor has 
failed to deliver up the relevant share certificate(s)) shall (subJect to so receiviпg 
the purchase money) cause such Approved Transferee to Ье registered as thc 
holder of such Shares. The traлsfer anci the receipt of the Company for the 
purchase money shall constitute а good title to the Salc Shares and the receipt 
shall Ье а good discharge to the Approved Transferee who shall not Ье bounci to 
sce to the application of the purchase money and whose title to the Sale Shares 
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6.14 

shall not Ье affected Ьу any irregulaпty in or in,·ahclity of the rroceeclings relating 
to theu clisposal under this artкle. 

6.14.1 lf the Company shall not, prior to the expiry of the Prescribecl Perюd, 
find Approvcd Transferecs willing to pшchase some, or, if the rclcvant 
Transfer Noticc vahdJy contains а Total Transfer Conclition, all, of tl1e 
Salc Shares, it shall, as soon as practicaЫe fo!Jo,ving such expiry, give 
notice in v:ritшg thereof to the Transferor and thc Transferor at апу tinoc 
thcreafter up to the expiration of 60 days from thc date of such notice, 
shall (subject as provided below) Ье at hberty to transfcr those of the 
Sale Shares поt purchascd Ьу Approved Transferees or all the Sale 
Shares (as thc case may Ье) to thc Proposed Transferec or, \vhcrc tЬе 
Transfcr Notкe d1d not contain details of а Proposed Traпsferce 
(iпclucliпg, for thc avoidance of doubt, in the casc of а Mandatory 
Traпsfer Notice), to any one person on а bona fide sale at any price not 
being less than tЬе Salc Рпсе. The Directors may require tl1e Traпsferor 
to provide cvidence to them (to their reasonaЫe sausfaction) that such 
Shares are being transferred in pursuancc of а bona fide sale for the 
coпsideration stated in the Transfer Notice without any deductioп, 
rebate, allowance or indulgcnt terms whatsoever to the purchaser thereof 
and if not so satisfied may refuse to register the instrument of transfer 
and/ or serve а Disenfranchisement Notice with thc cffect set Ol1t in 
article 7.8.2 ш respect of such Shares as shall have been so sold. 

6.14.2 The provisions of article 6.14.1 sl1all not apply to any Sale Shares which 
so became Ьу virtue of the holder thereof having Ьееп dcemed to have 
given а Mandatory Traпsfer Notice in respect thereof. In sпch evcnt, 
such holder shall not Ье perm.itted to transfer all or any of tbe same as 
provided in article 6.14.1 above (and, accorclingly, the provisions in 
article 6 shall apply if sпch holder subsequently determ.ines to scck to 
transfer the same). 

6.15 Any Share required to Ье transfcrred Ьу а Traпsferor to an Approved Transferee 
pursuant to this article shall Ье transferred free from any mortgage, charge, hen, 
option or other encumbrancc апd with the benefit of all rigl1ts and cntitlemcnts 
attaching thereto апd if, in dcterm.ining the Sale Price, there \\'as takeп into 
account апу entitlemeпt to any clividend wl1ich has been paid prior to the date on 
which the traпsfer is registered then the Traпsferor shall Ье liaЫe to account to 
the Approved Transferee for the amouпt thereof (and the Approved Transferee, 
\vhen making payment for such Sharc, may sct off such amount against the Sale 
Price рауаЫе). 

7. Share transfers: mandatory transfer notices 

7.1 If any person shall purport to traпsfer or otherwise clispose of any Sharc or any 
interest in or right arising from any Share otherwise than as permitted under 
article 5.1 or in accordance with the provisioпs of these Articles, such person and 
any Associate of such person who 1s а Member shall, unless and to thc extent (if 
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any) that thc Directors othet\..visc deter1nine at the relc,-aпt tiJnc, Ье Jec111ed to 
ha\re glven, on the date on which the Directors giYe пotice to s\.lch pt:rsoп t11aL 
rhey have Ьесоше aware of rhe purported transfer 01" other d1sposal (ш on tl1c 
date (if any) spec1fied iп such notice), а Transfer Notice iп respcct of all SЬa1·cs of 
which sucЬ persoп and апу such Associate of such person is tЬсп rЬс holdcr. 

7 .2 If any person: 

7 .2.1 Ьесошеs entitled to Sharcs in conscquence of tЬе death, bankruptcy or 
liquidation of а МсшЬеr (other tЬan а persoп \vho Ьесошеs eпtitkd to 
SЬares in conseqllence of tЬе deatЬ or bankruptcy of Roger СаЬЬ) tЬcn 
(uпless а traпsfer to such pcrsoп would Ье а Permitted Traпsfer or tl1e 
Directors апd the Lead Investors determiпc orhcnvise at the relevant 
tiшe) а Transfer Notice shall Ье deeшed ro have been given 011 the datc 
on which the Directors Ьесоше "'vare that Sllch eпtitleшent has arisen iп 
respect of all Shares held Ьу the МешЬеr and any Associate(s) of sucЬ 
МешЬеr or such later date as is pto\'ided in article 7.2.2 in rclatюn to а 
Follnder; or 

7.2.2 becomes cntitled ro Shares in consequence of the death of а f"ounder, а 
Transfer Notice sl1all not Ье deeшed to have becn given and the giviпg 
of the Transfer Notice may Ье delayed Ьу up to twelve calendar months 
after tЬе death of the rclevant Fouпder provided always tЬat (а) during 
sucЬ period prior to the Transfer Notice being served tЬе relevant Shares 
shall пot coпfer any right to atteпd, speak or vote at any gencral шceting 
of the Company or апу class meetiпg or to sign а resolution iп writing 
having the sаше effect as а resolutioп passcd at а general шeeting or to 
exercise any othcr rights conferred Ьу шeшbership iп relatюn to апу 

such meetiпg; (Ь) durшg such period prior to the Transfcr Noticc being 
served tЬе Shares so Ьeld shall Ье clisregarded for tЬе purpose of 
determiniпg to \vhom Shares shall Ье offered апd the proportion of 
Shares to Ье offered pursuant to article 6; апd (с) а Transfcr Notice shall 
Ье decmed to l1ave been giveп in respect of any such Shares 011 the day 
which falls twelve caleпdar months aftcr the death of the rele\'ant 
Founder. 

7.3 Sa\>e in respect of апу Founder or thc Glcпdo\vcr Trust Director or ап Excmpt 
МешЬеr, if at апу titne апу Dlrector or employee of or consultant to any Group 
Сатрапу sЬall cease (for whatever reason including (without limitation) death, 
bankruptcy or liquidation) to Ье sucЬ а Director or ешрlоуес or consultant (а 
"Leaver'') апd such person and/ or any Associate(s) of such persoп shall Ье tl1e 
holder of апу Shares, theп the Shares Ьeld Ьу tЬе Leaver and his Лssociates shall 
Ье sub1ect to the following: 

7.3.1 tЬе date on which the Leaver ccases to Ье а Director of or ап ешрlоуее 
of or а consultant to а Group Сошраnу shall Ье the "Cessation Date" 
for the purposes of thesc Articles, provided aJ,vays that whcre а Leaver 
who is ап сшрlоуес of or а coпsultant to а Group Company ceases to Ье 
an employee or coпsultant in circumstanccs where he has sei-,тed notice 
оп а Group Соmрапу or а Group Сошраnу has servcd notice оп hiш 
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tcrnunating his cmploymenr or consllltancy (as the case шау Ьс) thcл, if 
thc Du:ectors shall so notify the J"eaver ш wпtшg, the Cessatioп Date 
shaU Ье deemcd to Ье tЬе datc of sctYice of sllcЬ noticc; 

7_32 tЬere sЬall Ье deemcd to Ьаvе been givcn on tЬе C:essatюn Oatc (or SllcЬ 
later date (if any) as tЬе Directors may determine and notify ш writшg to 
tЬе pcrson concerned) а Traлsfcr Not1ce in rcspect of all SЬares tЬел 
held and/ or benefictally O\\'ned Ьу the Leavcr and any Лssoc1ate(s) of thc 
Leaver; 

7_3_3 if the Lcaver is а Баd Leaver the Sale Гrice of all the SЬares the sub1ect 
of the Transfer J\:otice shall Ье the Bad Leaver Гrice; 

7,3А if the Leaver is лоt а Bad Leaver, then the Sale Гr1се for all thc Shares 
the sub1ect of the Transfer Notice shall Ьс the fatr valuc of such Shares 
as agreed or detcrmiлed pursuant to articles бJ, алd G, 7; 

73_5 if at алу time а formcr director or former employce of or foпner 
coлsultant to any Croup Company shall, after ceasing to Ье such а 
dircctor, employec or consultant, acquire (or any Лssoc1ate of his shall 
acquire) any Shares pursuant to an optioл, conversion or like right \Vl1ich 
\Vas granted to or othcrwisc vested in him prior to such cessation theл 
the provisioлs of article 7,3.1 above shall apply as if reference in article 
73-1 to "Cessat1011 Date" were refere11ce to the date on which he 
acquires such SЬares, 

7А If at any time any Fol!nder shall cease (for whatever reasoл including (\\'tthout 
hrnitatioл) bankruptcy but rюt including death) to Ье а Director or employee or 
consultant of any Group Соmралу (а "Fouлder Leaver") and sucЬ person 
and/ or any Лssociate(s) of such person shall Ье the holder of any Shares, theл rЬе 
Shares held Ьу the Founder Leaver алd his Лssociates shall Ье Sl!bject to the 
following: 

7А 1 the date оп which the J0ou11der l,eaver ceascs to Ьс а Director of or an 
employee of or а consultant to а Group Соmралу shall Ье the "Founder 
Cessation Date" for the purposes of these Articles, providcd always 
that where а Founder Leaver who is an etnployee of or а consllltaпt to а 
Group Company ceases to Ье an employee or coлsultaлt iл 
circuшstances where he has served notice on а Group Соmралу or а 
Group Company has served notice on him terminating his employment 
or consultancy (as tЬе case may Ье) then, if the Lead Investors so notify 
the Соmралу and the Founder I,eaver in writiлg, the Founder Cessatioл 
Date shall Ье deemed to Ье the date of service of such notice; 

7А2 save as provided Ьу articles 7А,5 алd 7А,6 there shall Ье deemed to have 
Ьеел giveл on the fouлder Cessation Date а Transfer Nouce in respect 
of all Shares theл held алd/ or beneficiaUy o\vned Ьу the f'ounder Leaver 
алd алу Associate( s) of the f" ounder Leaver; 

7А3 (unless and to the exteлt that the Lead Investors agree other"·ise with 
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thc Foundcr Leaver) if the I,'ouлder J,eaver is а Level 1 Bad Lea\'er, then 
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7,5 

the Sa]c Price for ail the Shares the sub1cct of the Transfer !': otice sJыJJ 
Ье the Bad Leavcr Pr1cc; 

7.4.4 (unlcss and to thc extent that the Lcad Invcstors agrce othcn\'isc \vich 
the Founder Leaver) if the Founder Leavcr is а Level 2 Bad Leaver, then 
the SaJe Price for aJJ the Shares the subject of the Transfcr Notice shaJJ 
Ье the Founder Bad Lcaver Price; 

7.4.5 (unless and to thc extent that the Lcad Investors agree othen,-ise \Vith 
the Founder Leaver) if the Founder I"eaver is а Leve] 3 Bad Leavcr, thcп: 

(а) the Sale Price for all the Shares the sub1ect of the Traпsfer 
Notice sha!J Ье the Fouпdcr Bad Leaver Price; 

(Ь) the Transfer Noticc shail not Ье deemed to havc been givcn on 
the Founder Cessation Datc and the grving of the Transfer 
Notice Ьу such l'ounder Leaver may Ье dclayed Ьу up to six 
calendar months after the Founder Cessation Date at thc 
option of the Founder Leaver; 

(с) from thc Founder Cessation Date the Shares heJd Ьу the 
Founder Leaver and any Associate(s), shaJJ durrng such period 
prior to the servrce of а Transfer Notice in respect thereof no 
longer confcr any right to attend, speak or vote at any general 
meeting of the Company or at any class meeting or to sign а 
resolution in writing having the sarne effect as а rcsolution 
passcd at а general meeting or to exercrse any other rights 
confcrred Ьу membership in re]ation to any such rnecting and 
the Shares shall Ье disregarded for the purpose of detcrmining 
to whom Shares shall Ье offered and thc proportion of Shares 
to Ье offcred pursuant to articJe 6; and 

(d) providcd always that а Traпsfcr Notice shall Ьс deerned to havc 
been given in respect of any Shares which arc held Ьу the 
f'ounder Leaver and any Associatc(s) on the day which falls six 
calendar rnonths after the Founder Cessation Datc; and 

7.4,6 if the Founder Lcaver is а Founder Good I,eaver, no Transfer Notice 
shall Ье deemed to ha\'C bcen given in respect of any Shares held Ьу him 
and any Associate(s), 

7S 1 If апу Transfer Notice is deemed to Ьс given pursuaпt to articJes 7,3 or 
7.4, the Company shall forthwith give written notrcc of such occurrencc 
(such notice to include details of all the Shares to which such Transfer 
Notice relates) to each holder of Ordinary Shares, If within 21 days of 
the giving of such notice Ьу the Cornpany the Board reqwres Ьу wпttcn 
notice to the Company (а "Priority Notice") that all or апу Shares to 
which such Transfer Notice re]ates shou]d Ье rnadc or kept availaЬ!e 
cither for any person or persons who is or are (an) existing director(s) 

17 -

(21502866 06) 



апd/ or cmployee(s) of а Group Соmрапу or а pcrsoп or persoпs 
(\vhether or поt tl1e11 asccrtaiпed) whom ш tl1c opiruoп of thc I\oard rt 
will Ье пecessary or expcdieпt to appoiпt as (а) duector(s) апd/ or 
employee(s) of а c;roup Соmрапу wherher or поt iп place of the pcrsoп 
Ьу whom the rele\•ant Transfer Notice was deemcd to Ье given thcп the 
provisioпs of article 7.5.2 shall apply. 

7.5.2 If а Priority Notice is gi,·eп, theп, iп relat1011 to the Shares the sub1ect 
thereof (thc "Priority Shares"), the provisioпs of article G.8 shall not 
apply and the Priority Shares shall either: 

(а) Ье offcred to the person(s) (and, iп the casc of more tl1an опс, 
in the proportюпs) spccificd in the Prior1ty Notice (coпditional, 
iп the case of any ptospective director and/ or employcc uроп 
his taking up his proposed appoшrment \\'ith а Group 
Соmрапу (if not theп takeп up)); or 

(Ь) if thc relc,·ant Priority Not:Jcc so reguires, Ье offcrcd to поt lcss 
than two persoпs designated Ьу the Duectors ("Custodians") 
to Ьс held (iп the event of their acguirшg the Prioпty Sharcs) 
on and sub1ect to the terms refeпcd to iп article 7.5.3. 

7 .5.3 If Custodians become the holders of Prioпry Sharcs, theп (uпless апd to 
the exteпt that the Directors with Lead lnvestor Appro\•al otherw1se 
agree from time to tirnc) they shall hold the same оп, апd sub1ect to, thc 
followiпg terms: 

(2150286606) 

(а) they may cxerc1se the votiпg rights (if апу) for thc tirne beiпg 
attachшg to such Shares as they thiпk fit; 

(Ь) they shall поt eпcumber the same; 

(с) they \Vill (sub1ect as provided in article 7.5.4) transfcr the lcgal 
titlc to such Shares and all such other intcrests as they may have 
therein to (and оп!у to) such persoп or persons апd at such 
time or times and otherwise оп such terms as the Dircctors may 
from timc to time direct Ьу пotice iп \Vrit:Jпg to the Custodiaпs 
PROVID ED ТНА Т the Custodians may not Ье reguired to 
enter into any agreement or otherwise takc any action if and to 

the exteпt that thcy would or might incur апу persoпal hability 
(whether actual or coпtingeпt) or suffer апу personal loss; 

(d) if ап offer is made to them for the Priority Shares (\vhether as 
part of а general offer or otherwise) theп they shall seek 
iпstructions from the Directors as to what (if апу) act:Joпs they 
should take with regard thereto but, abseпt шstructioпs from 
thc Directors \Vithiп 21 days of seeking the same, thc 
Custodiaпs may accept or decliпe to accept such offer, as they 
think fit. 
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7.5.4 -rhe Diтectors тау not direct the Custodians to transfer all or any 
Рrюпtу Shares other tlцn to а person \vho is аа existшg dircctor ancl/ or 
employee of а Croup Company or \vho has agreed (sub1ect опlу to 
Prюrity Shares Ьешg transferrcd to him) to acccpt appoint:шcnt as such а 
director and/ or employec. 

7.6 If а corporation which is а holdcr and/ or beпcficial owner of апу Share iп the 
Company ccascs to Ье contiolled Ьу the person or persons \\'ho \Vcrc in control of 
the corporation at the time \vhen the corporation becamc а Membcr of the 
Company, it shall, within seven days of such cessation of control, gi,·c notice iп 
wrrting to the Company of that fact and unless thc Dircctors detertniпe otherwrsc 
at the relevaпt time thcre shall Ье deemed to have Ьееп given as from the date on 
\\.'hich the Directors becomc aware of such ccssation (ho\\тever they bccorne so 
aware) а Transfer Noticc in respect of all Shares held and/ or bcncficially O\vncd 
Ьу such corporation and any Associate(s) of such corporation. I0or thc purposes 
of this article 7.6 "coпtrol" shall have the same meaning as iп sectioп 416 lпcome 
апd Corporation Taxes Act 1988. 

7.7 lf а person iп whose favour а Permitted Traпsfer was madc pursuaпt to article 
5.1.3 shall cease to Ье ап Associate of the persoп Ьу whom such transfer was 
made theп he shall, within seveп days of such cessatioп, give notlce iп writiпg to 
the Соmрапу of that fact апd uпless the Directors detcrmiпe otherwise at the 
relevaпt time therc shall Ье deemed to have Ьееп giveп as from the date оп \Vhich 
thc Directors become a\varc of such cessation (however thcy bccome so a\\"are) а 
Transfer Not1ce iп respect of all Shares held Ьу such persoп (as is first-meпtloned 
in this article 7.7) апd апу Associate(s) of such persoп. 

7.8 For the purpose of eпsuriпg that а traпsfer of Shares is а Permitted Transfer or 
that по circumstaпces have ariseп whcreby а Traпsfer Notice is reqwred or may 
Ье deemed to ha,-e been givcп l!Пder апу provisioп of article 6 or this article 7, the 
Directors may from time to time require апу Membcr or the personal 
represeпtatives of апу deceased Member or апу persoп named as traпsferee iп any 
traпsfer lodged for registratioп or апу persoп who was, is or may Ьс an Associatc 
of апу of the foregoiпg to furnish to the Соmрапу such informatioп апd evidcпce 
as the Directors may thiпk fit regarcliпg апу matter \vhich they may deem relevaпt 
to such purpose. lf such information or e\'ideпce discloses that а Traпsfer Notice 
ought to have Ьееп giveп in respect of апу Sl1ares the Directors may Ьу notice iп 
writing stipulate that а Maпdatory Traпsfer Notice shall as from thc date of such 
пotice or оп such future date as may Ье spccified therein Ье deemed to ha\-e Ьееп 
giveп Ьу the holders of thosc Shares апd/ or their Associatcs iп respect of all or 
апу of such Shares. Failing such informatioп or ev1deпce being furnished to the 

reasonaЫe satisfaction of the Directors within а rеаsопаЫе time after request, thc 
Directors shall Ье entit!ed: 

7.8.1 to refuse to register the traпsfer in questioп or, in case по traпsfer is iп 
questioп, to require Ьу пotice iп writing to the holder(s) of the relevaпt 
Shares that а Traпsfer Notice Ье giveп in respect of all sucl1 Sharcs (апd 
such пotice may stipulate that if а Traпsfer Notice is поt giveп \Vithin а 
specified period theп, uроп the expiry of such period, а Mandatory 
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Traпsfcr Notice sЬall Ьс dccшed to Ьа\•е Ьееп givcп ш rcspect of all rhc 
re]e,•aпt Sharcs); апd/ or 

7.8.2 to give to the holdcr(s) of thc Shares in qucstloп а пotice 
(а "Disenfranchisement Notice") statiпg that such Shares shall as 
from the date of such notice по loпgcr coпfer апу пght (а) to atteпd, 
speak or vote at апу gcпeral mectiпg of the Соmрапу or at апу cJass 
meetiпg or to sigп а resoJutioп ш writiпg haviпg the same effect as а 
rcsolution passed at а general meeting or to exercise any othcr rights 
coпferred Ьу membership in relatioп to апу such meetiпg; or (Ь) to 
receivc or Ье eпtitJed to rcceive апv di\•ideпd or other distributlon, uпtiJ 
such timc as the Dtrectors shall think fit апd, as from such datc, suc]1 
Shares shall по Joпger coпfcr апу such rigЬts accordюgJy. 

7. 9 Л Director sЬall Ьс rcgarded as Ьaviпg ап iпterest whicЬ is mateпaJ апd wllich 
co!lflicts with the illterests of the Соmрайу iп (and accordiпgly shall !lot (uп1ess 
prюr wrltteп coпsent from the Directors is obtaшed) Ьс eпtitlcd to vote ш 
relation to) апу matter which requires to Ье deterпllпed or otherw1se dectded 
uроп Ьу the Directors pursнaпt to or for the purposes of апу of articles 4, 5 or 6 
or this article 7 to the exteпr such matter relates to апу Shares heJd Ьу such 
Director or any Associate of sucЬ Director or iп which such Director is otherwisc 
interested. 

7.1 О In апу case, where а Maпdatory Traпsfer Notice has been dccmed to have Ьееп 
given Ьу а C.1ember, sucl1 Member shall, uроп demaпd Ьу the Company, deJiver 
up to апd lodge with the Соmрапу the share certiftcate(s) in respect of the 
relcvant Shares. 

8. Transfer of а Controlling Interest 

8.1 For thc purposes of this article: 

8.1.1 the expression ('Buyer" means any one person (\\rЬether or not an 
existing MemЬer of the Company) but so that апу Лssociate of any sucl1 
person shall Ье deemed to Ье included in such persoп; 

8.1.2 the expressioп "acquire" mcaпs to Ье or become thc legal or beneficial 
owпer of any Share ( or the right to exercise thc votes attaching to апу 
Share), whether directly or indirectly and whetЬer Ьу the issue, transfcr, 
renunciation or conversion of shares or otherwise and \\rhether all at one 
time or not; 

8.1.3 the expression "Associate" means: 
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(а) the husbaпd, wife, mother, father, graпdmother, graпdfather, 
brother, sister, cluld (including adopted child) or other lineal 
descendaпt of the relevant persoп; 

(Ь) the trustees of any settlement (\\•hether or поt set up Ьу the 
relevant persoп) uпder which the relevaпt person апd/ or any 
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other Лssoctate of the relcvant person ts or is сараЫе of bciпg а 
beneficш-y; 

(с) any 11onlincc or Ьаrе trustec for the rclcYant pcrson or for any 
other Лssociate of the relevant person; 

(d) if the relevant person ts а company, any subsicliary or holdшg 
company of the releva11t person and any othei- suЬsidiary of а11у 
such holding company; 

(е) а11у perso11 with \vhom the rele\·ant person or any Associate of 
the relcvant person is connected, the question of \\•hether any 
such person ts so con11ected falling to Ье determined for this 
purpose ш accordance with the provisions of scction 839 
Income a11d Corporation Taxes Act 1988; and 

(f) any person with whom the relevant person is acting iл concert 
(such expressio11 to have the same definitюn ancl meaning as 
that ascribed thereto in the City Code 011 Take-overs and 
Mergers as for the relevant time being current); 

8.1.4 the cxpression а "Controlling Interest" means Shares ( or the right to 
excrcise the votcs attaching to Shares) which confcr iл the aggregate 50 
per ccnt. or more of the total voting rights conferrcd Ьу all the Shares for 
the relevant timc bciлg in issue and conferring the right to vote at all 
general mcetings. 

8.2 Notwithstanding anything to the contrary contained iл these Articlcs, 110 Внуеr 
shall Ье entitled or permitted to acquirc, and no person shall traпsfcr, any SЬares 
( or any interest thcrcin) and the Directors shall refuse to registcr the transfer of 
sнch Shares if, as а result, а Buyer (any SЬarcs or any iлterest in алу Shares Ьeld Ьу 
an Associatc of the Buyer being treated as being held Ьу the Buyer for th1s 
purpose) would acquire а Controlling Interest in the Company (otherw1se than 
pursнant to а Гermitted Transfer) unless and until thc Buyer has ftrst made offcrs 
in accordancc w1th articles 8.3 and 8.4 to all the holders of all Shares in the 
Company at the relevant time (ofwhatcver class) (other than thc Buyer ifhe is 
al.ready sucl1 а holdcr) to purchase from them their cntire holclings of Shares in 
the capital of the Company. 

8.3 Each such offer as is referred to in article 8.2 (an "Offer") must, in respcct of 
each class of the Company's share capital, provide for the consideration per share 
to Ье not less thaл the highest consideration given or agreed to Ье given Ьу the 
Buyer for shares of that class during the period when the Offer rcmains opcn for 
acceptance or \vithin 12 months prior to its commeлcemeпt (the "relevant 
period"). For these purposes, "highest consideration" means: 

8.3.1 if only cash is offered under the Offer, or if the Buyer has acquired any 
shares of that class for cash in the relevant period, the 111ghest amount of 
cash per share thus offered or paid; 
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8.3.2 1f, in tl1c absence of tlнs att1cle, а non-cash consнJei:ation \\·1th а casl1 
alternative would l1e offcred undcr the Offer, or 1f t!1e Buycr has 
acquircd any shares of that class for cash in the relevant perюd, t!1e 
highest amount of cash per share thus offered or paid; 

8.3.3 if, in the absence of this artic!e, а non-cash consideration v.·ith no cash 
alternative would Ье offercd under the Offer, but tЪе Buyer has acquired 
any shares of that class for cash ш the relevant period, the higЬest 
amount of cash per share thus paid; and 

8.3.4 if, in tЬе absence of tЬis article, а no11-casЬ co11sidcration witЬ 110 саsЬ 
a!ternative would Ье offered under the Offer, and the Buyer !Jas not 
acquired any shares of tЬat class for cash i11 the relevant perюd, thc 
highcst 11011-cash consideratюn pcr share thus offercd. 

8.4 In adclition, any Offer must Ье made i11 writing, must Ье оре11 for acceptance and 
irrevocaЫe for а perюd of 110t less than 30 and 1101 more than 60 days, must not 
Sa\'e \Vith Lead lnvestor Approval contai.!1 any requirement for either the r"ead 
Investors or an Exempt l\1ember to giYe апу representation, \\'arranties or 
undcrtakings otl1er than as to its capacity and capability to scll the relcvant Shares 
and all rights thereto and interests therein free from any option, lien, chargc or 
other cncumbrancc and must not Ье subject to any condition sa\~e only, if tЬе 
Buyer so \Vishes, that acceptances rnust Ье received for а specified percentage of 
all thc Shares in respect of "'hich t!1e Offcr is made. 

8.5 If within 60 days of the making of an Offer the Buyer has not acquired а 
Controlling Intercst then such Offer shall Ье deemed not to havc been made ancl 
the Buyer shall not Ье entit!ed to acquire а Controlli11g Interest at а11у шnс 
thercafter unless a11d until he has made а further Offer. 

8.6 lf а Buyer rcceives (withi11 tl1e period of 60 days referred to in artic]e 8.5) 
accepta11ces of а!1 Offer which will result in the Buyer together with its Лssociates 
owning not less than 50 per cent. of all the issued Orclinary Shares theп the Buyer 
may extcnd the Offer a11d give writtcn 11otice to those l\fembcrs who have not 
accepted the Offer rcquiring them so to do in 'vhich event each of such 11011-
accepting Members shall uроп the giving of such noticc: 

8.6.1 Ье deemed to Ьаvе accepted the same i11 respcct of all Shares held Ьу 
hin1 in accordance with the terms of thc Offer; and 

8.6.2 becorne oЫiged to deliver up to the Buyer an executed tra11sfer of such 
Shares and the certificate(s) in respect of the same. 

8.7 lf any such non-accepting Mcmber as is referred to in article 8.6 shal1 not, \vithш 
14 days of becoming required to do so, execute tra11sfers iп respcct of thc Shares 
held Ьу such Member, the Directors shall Ье e11titled to, and shall, autlюrise and 
illstruct some perso11 to execute and delivcr on his beha]f the 11ecessary transfer(s) 
and the Company may receive tЬе purchase money Ш trust for l:um and 
(notwithstancling (if such is the case) that he has failed to deliver up the relcvant 
share certificate(s)) shall (sub1cct to so receivillg the purchase mопеу) deliver such 
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transfer(s) to the Buyer (or its agcnts) and cause the Buyer (or lts nomшecs) to Ье 
registered as the Ьolder(s) of such Shares. The transfer(s) and thc recc1rt of the 
Comrany for the purchase money sЬall const!tute а good title to the Shares and 
the receipt shall Ьс а good d1schargc to thc Buyer, \vho shall not Ье boнnd to scc 
to the application of thc purchasc money and \vhose title to thc Sharcs shall not 
Ье affected Ьу any irregнlaлty in or invalidity of the proceedings rclatшg to theu 
disrosal under this article. 

8.8 In calculating thc price at v;hicЬ an Offcr is required to Ье made for tlic p11rposes 
of this article there shall Ье brought into account any other considerat!on (in cash 
or otherwise) received or rcccivaЬ!e Ьу any Member or former Mcmber (or а11у 
Associate of sucЬ Member or formcr Mcmber) which, having regard to the 
substance of the relevant traпsaction as а \vhole, сап reasonaЬly Ье regardcd as 
part of the consideracion paid ( or provided) or рауаЫе ( or to Ье pro,•ided) for the 
Shares in quescion. 

8.9 For the purpose of ensuring: 

8.9.1 that no Внуеr has acqнired or rnay acquire а Controlling Interest 
othcГ\vise than as rerrnitted Ьу this article (and to that end for the 
rurpose of deterrnшing whether one person is an Associate of another); 
or 

8.9.2 rЬat а price offered or proposcd to Ье offered for any Shares is in 
accordance with arcicle 8.3; 

the Directors or the Lead Investors rnay frorn time to time requirc any Member to 
fшnish to the Company or to the Lead Investors such information and c\·idence 
as the Directors or the Lead lnvestors may reasonaЬly think fit regardшg any 
matter which they may deern relevanr for such purposes. 

9. Lien 

9.1 The Company shall have а first and pararnount lien on every Share (whether or 
not а fнlly paid Share) for all moneys (whether presently рауаЫе or not) рауаЫе 
or othef\vise owing Ьу the holder of such Share ( or any Assoc1ate of such holder) 
to the Company or any other Group Company. The Directors may at any time 
declare any Share to Ье \Vholly or in part exempt frorn the rrovisюns of this 
arcicle. The Company's lien on а Share shall extend generally as aforesaid as \vcU 
as to any amoнnt рауаЫс in rcspect of it. 

9.2 The Company may sell апу Shares on \Vhich the Cornpany has а lien if а surn in 
rcspect ofwhich tЬе lien exists is presently рауаЬ!е and is not paid \Vithiп 14 Clear 
Days after nocice in writing has been given to the holder of the Share or to the 
person entitled to it in conseL1uence of the death or bankruptcy of the holder, 
dernanding payment апd stattng that if the nocice is not complied with the Shares 
may Ье sold. The provisions of arcicle 6 shall apply to any sale of Shares rnadc Ьу 
the Company pursuant to this arcicle ( on the basis that а Mandatory Transfer 
Notice shaU Ье deemed to have been given uроп tЬе expiry of such reriod of 
14 Clear Days as is above referred to). 
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10. Forfeiture 

Thc prov1sюns of article 6 shall apply in relation to апу proposed sale, re
allotmc11t or other disposal of а Share pursuant to rcgulation 20 of ТаЬ!е А ( on 
thc basis that а Mandatory Transfer Noticc ш respect of such Share shall Ье 
deerned to Ье g1ven on such date as the Directors determine for this ршроsе). 

11. Appointment, retirement and removal of Directors 

11.1 The Directors shall have po\ver at any tirne, and from tirne to шnе, to appoint any 
person (willшg to act) to Ье а Director, either to fill а casua] vacancy or as an 
additional Director. 

11.2 The Company may Ьу ordioary resolution appoint а person (willing to act) to Ье а 
Director either to fill а vacancy or as an additional Dircctor. 

11.3 No Director shall Ье requircd to vacate his office as а Director, nor shall апу 
person Ье inehgiЬ!e for appointrnent as а Dircctor, Ьу reason of lus having 
attained any particular agc. 

11.4 In addition to the circumstances provided in regulation 81 оfТаЬ!е А, the office 
of а Director shall also Ье vacated if: 

11.4.1 he is convicted of а crinunal offeoce ( other than а rnшor motoring 
offence) and the Directors resolve that his office Ье vacated; or 

11.4.2 in the case of а person wlю is a]so an employee of the Company or 
another Group Company, he ceases to Ьс such an cmployee and the 
Directors rcsolve t!1at his office Ье vacated; or 

11.4.3 (other than in the case of the Consensus Director and the c;Jendo\\'Ct 
Trust Director and subject to article 3.1.3) all the other Directors 
unanirnously resolve that his office Ье vacated. 

12. Proceedings of Directors and Remuneration 

12.1 Sub1ect to article 7. 9, а Director may vote, at any meeting of the Directors or of 
any cornmittee of the Directors, on any resolution, notwithstanding that it in any 
way concerns or relates to а matter in which he has, directly or indirect!y, any kind 
of interest whatsoever, and if he shall vote on any such resolution as aforesaid his 
vote shall Ье counted; and in relation to any such resolution as aforesaid he shall 
(whether or not he shall vote on the same) Ье taken into account in calculating the 
quorum present at the meeting. 

12.2 The Directors, or а committee of the Dircctors, may hold meetings Ьу telephone 
either Ьу conferencc telephone connection(s) or Ьу а serics of telephone 
conYersations. --гье views of the Directors, or а cominittee of the Directors, as 
ascertained Ьу such telephonc conversatюns and cornmunicated to the chaшnan 
shall Ье treated as votes ш fa\'Our of or against а particular resolution (as 
appropriatc). А resolution passed at any meeting held ш this manncr and signed 
Ьу thc chairrnan shall Ье as valid and effectual as if it had been passcd at а meetшg 
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of thc Dircctors (or, as thc case may Ье, of that comшittee) duly coш·cncd ашi 
held. Such а meeting shall Ье deemed to take placc \Vhere thc largcst group of 
tlюse paшcipating is asscmЬled, or, rf there is no sнcl1 group. \vhcre thc chauшan 
of the meeting is then prescnt. 

12.3 А Director may Ье paid such remuneration ('vhether Ьу \vay of salary, 
commission, participarion iп profits or othenv·ise) in such 1nanncr as tl1e Board or 
any committee authorised bv the Board may decrde. 

13. Indemnity 

13.1 Sub1ect to, and to the extent поt avoidcd Ьу, the provisions of the Лсt, but 
vv1thout pre1udice to апу incJemnity to \vhich he may othervv·isc Ье cпtitled: 

13.1.1 every Dircctor, secretary or other officer of the Company othcr than an 
auditor may Ье indemnified out of the asscts of tl1e Company to the 
extent the Directors may determiпe against any costs, charges, cxpenses, 
losses and liabilitJes sustained or incurrcd Ьу him in the actual or 
purported exccution of his duties or in the exercise or purported exercise 
of his po\\7ers or othenvise in connection v.тith his office, \\rhether or поt 
such liability attaches to hin1 in connection with any negligence, default, 
breach of duty or brcach of trust ш relatJon to the Company; 

13.1.2 the Directors shall have power to providc fuпds to meet any expenditure 
incurred or to Ье iлcurred Ьу any Director, secretary or otЬer officer of 
tЬе Соmралу otЬer tЬал ал auditor iл defeлdiлg any crimшal or civ·il 
proceediлg ш vvluch Ье is involved Ьу reasoп of lus office, or iл 
соллесtiол witЬ any application uлder tЬе Act, or in order to елаЫе Ьrm 
to avoid incurriпg sucЬ expenditurc; and 

13.1.3 evcry auditor of the Company may Ье indemnified out of the assets of 
the Company to the extcnt the Directors may determinc against any 
liability incurred Ьу hin1 in defending any proceedings, wЬether civil or 
crirninal, in vvhicЬ 1udgment is given in lus favour or in which Ье 1s 
acquitted or in conпcction witЬ any application in whicl1 rclicf is granted 
to Ьin1 Ьу tЬе court from liability for negligence, default, breach of duty 
or breach of trust in rclation to tЬе Company. 

13.2 The Directors shall have power to purcЬase and maintain for any director, 
secretary, auditor or other officer of the Company, or of any subsidiary 
undertaking of the Company, insurancc agaiпst any sucЬ liability as is rcfcrred to 
in section 309А(1) of tЬе Act. 

13.3 Subject to tЬс provisions of tЬе Act, а Director sЬall (in tЬе absence of some 
other material interest as is indrcated belovv) Ье entitled to vote (and Ье countcd in 
the quorum) in respect of any resolution concerning any proposal concerning any 
insurance wluch the Company is empowered to purchase and/ or maintaiп for or 
for tЬе benefit of any Directors provided that for tЬе purposes of this article 13.3 
insurancc shall rnean only insurance against the costs, cЬarges, expeпses, losscs 
and liabilitres incurred Ьу а Director as are refcrrcd to in article 13.2 or any other 
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insurance \\1hich thc Co1npany is e1npo\1./ercd to purchase апd/ or maintain for or 
for the beпefit of апу groups of persoпs coпsistшg of or iпc]udшg Ouectors. 

14. Subsidiary Undertakings 

The Company shall procure that each other Group Соmрапу shall comply 'vith 
those provrsioпs of these Articles which are expressed to apply to а Group 
Company апd that no Group Company shall do or permit to Ье donc any act, 
mattcr or thing which if Jt 'vere done or pcrmitted to Ье donc Ьу thc Company 
'vould constitutc а Ьreach Ьу the Company of any provision of these ЛrticJes or 
would require апу consent, appro,•al or sanction under these /нticles, unless in 
such Jatter case such consent, approval or sanction has fust becn oЬtained . 
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WRITTEN RESOLUTION ТО ADOPT NEW ARTICLES OF ASSOCIAТION 

Company number: 05514098 

The Companies Act 1985 

COMPANY LIMITED ВУ SHARES 

WRITTEN RESOLUTIONS 

OF 

STRATEGIC COMMUNICATION LABORATORIES LIMITED 

Pursuant to Section 381А of the Companies Act 1985 ('the Act') 

Passed оп t 1-"' November 2005 

WE, the undersigned members of the above named Company being all the 

members who at the date hereof would Ье entitled to attend and vote at а 

general meeting of the Company, hereby resolve as follows. 

"ТНАТ the draft regulations attached hereto and initialled Ьу the 

chairman of the Board of Directors for the purposes of identification Ье 

adopted as the Articles of Association of the Company in substitution 

for and to the exclusion of all the existing Articles of Association." 

The resolution hereby passed shall take effect as а special resolution in 

accordance with Section 378 of the Act. 

Signed: { ~lt,__.- Date: 4t- November 2005 

Nigel Gej~ 

Signed: 

Alexander Nix (Member) 

Signed: :>f Jv · f)~ 
Alexander Oakes (Member) 

Signed: 

Harry Rollo Gabb (Member) 

[SCL_Adopt Articles (Written Resolution) 

Page: 1 

Date: 4 \v--. 
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Date: '4'k November 2005 

Date: November 2005 
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general meetirig of the Company, hereby resolvo as follows. 

·тНА Т the drafl regulations attached hereto and initialled Ьу the 

chairman of the Вoan:I of Directors for the purposes of identification Ье 

adopted as the Artic:Jes of Associ<Jtion of the Company in s11ЬGtitution 

for and to the exclusion of all the existing Articles of Association.· 

The resolution hereby passed &hell take effect as а special resotution in 

accon:lance with Section 378 of the Act. 

Signed: 

Nigel~let 

Signed: 

Alexander Nix (MemЬer) 

Signed: )! /( 'ft,д_.._ 

д1exenderi'7,·. 8r ), ~(7r1l'L 
S~ned: ~~ 
Harry RolJo GаЬЬ (MemЬer) 
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ARTICLES OF ASSOCIATION 
(adopted on 1- November 2005) 

of l 
STRATEGIC COMMUNICATION LABORATORIES LIMITED 

1. lnterpretation 

1.1 Subject as provided in paragraph 1.2 below, the regulations contained in ТаЫе А 
in the schedule to the Companies (ГаЫеs А to F) Regu1ations 1985 (SI 1985 No 
805) ("ТаЫе А") shall, together with the following regulations, constirute the 
articles of association of the Company. 

1.2 Regulations numbered 8, 9, 24, 40, 50, 73 to 80 (Ьoth inclusive), 82, 94 to 98 
(Ьoth inclusive) and 118 in ТаЬ!е А shall not apply to the Company. 

1.3 In these Articles: 

1.3.1 headings are used for convenience only and shall not affect the 
construction hereof; 

1.3.2 words and expressions which are defшed in ТаЫе А shall bear the same 
meaning where used herein and, unless the context otherwise requires or 
does not so admit or save as otherwise provided herein, \vords and 
expressions contained herein shall bear the same meaning as in the Лсt 
(as defшed below) (Ьut excluding any starutory modification or re
enactmcnt thereof not in force on the date on which these Articles 
become binding on the Company); 

1.3.3 in the event of there being any conflict or inconsistency between any 
provision in ТаЫе А which is applicaЫe to the Company and any 
provision set forth herein, the latter shall prevail; 

1.3.4 the following words and expressions shall have the following meanings: 

(21502866 06) 

"Act": the Companies Act 1985 and every starutory modification or re
enactment thereof and every starutory instrument relevant thereto or 
derived therefrom for the time being in force 

"Adoption Date": 1-- November 2005 

"these Articles": these articles of association as amended from time to 
time (and reference to an "article" shall Ье construed accordingly) 

"Associate": has the meaning ascribed thereto in article 8.1 

"Bad Leaver'': is а Leaver: 
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(а) whose employment is terminated Ьу а Group Company in 
circumstances other than \\7here hc is \\rroпgfully dis1mssed Ьу 

such Group Company; or 

(Ь) who ceases to Ье employed Ьу а Group Company in 
circumstances where he has voluntarily resigned from his 
employmeпt with such Group Соmрапу 

"Bad Leaver Price": the price per Share which is the lesser of: 

(i) fair valuc, as agreed or determined pursuant to articlcs 6.6 and 
6.7; and 

(ii) the Issuc Price 

"Board": the board of d.irectors of the Company as from time to time 
constituted 

"Clear Days": in relation to the period of а notice, that period 
excludiпg the day whcn the notice is given or deemed to Ье given and 
the day for which it is given or on which it is to take effect 

"Consensus": Consensus Busincss Group Limited, а company 
incorporated in Englarid апd \'Vales uпder number 4890494 whose 
registered office at tl1e Adoptioп Date 1s at 18 Upper Grosvenor Street, 
London WlK 7PW 

"Consensus Director": апу Director of the Company appointed 
pursuant to article 3.1.1 

"Consensus Group": Consensus, any parent underraking of Conscnsus 
and any subsidiary undertaking of Conseпsus or such parent undertaking 
from time to time aud any reference to "Consensus Group Company" 
shall Ье construed accordingly 

"Consultancy Agreements" meaus the amended consultancy 
agreements to Ье entered into on the Adoption Date between the 
Company aud each of Peter Vamish,John Tollhurst and Sir Geoffrey 
Pattie pursuant to which Peter Vamish has been granted options over 
2,386 Ordinary Shares,John Tolllшrst has Ьееп grauted options over 
1,590 Ordinary Shares and Sir Geoffrey Pattre has been grauted options 
over 1,590 Ordinary shares; 

"Controlling lnterest" has the meaning ascribed thereto in article 8.1 

"Directors": the Directors for the time beiug of the Company as а 
body or а quorum of the Directors present at а meeting of the Directors 

"Exempt Member'' meaпs Roger Gabb, Glendower Trust and auy 
person who acquires Shares originaily held Ьу Roger Gabb and/ or 
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Glcndo\\·cr Trust pursuant to а Гeпnitted Transfer (as dcfined ш article 
4.3.1) 

"financial year": а fшancial year \\·ithin the meaning of scctюn 223 of 
the Act 

"Foнnders": Nigcl Oakes, Лlexander Nix and Alcxander Oakes and 
"Foнnder" shall mean any one of them (as the context may reqшre) 

"Foнnder Bad Leaver Price": is fair value, as determined pursuant to 
articles 6.6 and 6. 7 

"Founder Good Leaver": is а Founder I.eaver who is not а I,evel 1 Bad 
J,caver, а Level 2 Bad Lcaver, or а J,evel 3 Bad Leaver 

"Founder Leaver": has the mcaning ascribed thereto in article 7.4 

"Founders' Option Agreements": means the certificates issued Ьу the 
Company dated 26 August 2005 and countersigned Ьу the relevant 
F·ounder pursuant to \\•hich thc Company granted Options to the 
Founders which may Ье exercised subjcct to the teпns thcreof; 

"Glendower Trust": the trustccs frorn tirne to tirne of the Glcndower 
Settlement who at the Adoption Date are R М Gabb, МА Gabb and 
MJ Thompson 

"Glendower Trust Director": any Director of the Company appointed 
pursuant to articlc 3.1.2 

"Good Leaver": а Leaver who is not а Bad Lea\'er 

"Group Company": the Cornpany and any othcr company ( or other 
entity) which is for the time being а subsidiary undertaking of the 
Company as defшed in section 258 of the Act (and "Groнp" shall Ье 
construed accordingly) 

"holder'': in relation to Shares the person "·hose name is entcred in the 
register of mcmbers as the holder of those Sharcs 

"lssue Price": the price per Share at which the relevant Shares are 
issued (Ьeing the aggregate of the amount paid up or credited as paid up 
in respect of the nominal value thereof and any share premium thereon) 
and, in the event that any Leaver or Founder Leaver or any Associate of 
any Leaver or Founder Leaver acquires Shares at different Issнe Prices, 
the Issue Price in relation to the relevant Shares shall Ье the average of 
the different Issue Prices ( calculated Ьу reference to the number of 
Shares acquired at the relevant Issue Price) 

"Lead Founder'': any person so designated in accordance with article 
3.4 
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"Lead Founder Approval": sub1cct to article 3.4, the prior written 
approval of the l,cad F'ounder (and for this purpose written shall inclш\e 
electronic commuпication as dcfшed in the Elcctron1c Communications 
Act 2000) 

"Lead lnvestors": means Consensus and thc G!endower Trust Director 

"Lead lnvestor Approval": the prior writtcn approval of both 
Consensus and the Glendo\ver Trust Dircctor (and for this purpose 
v?r.itten shall include eJectron1c communicat:1on as defшed 111 the 
Electronic Communications Act 2000) 

"Leaver": has thc mcamng ascribed thcreto in aracle 7.3 

"Level 1 Bad Leaver": is а Founder Lea\'er whosc employment is 
terminated as а rбult of beiлg convicted of (i) алу crirninal offcnce in 
the United Kingdum other than а motoring offence which dues not 
result iл irnprisonment or (ll) any crirninal behaviour outside of the 
Uruted Kingdom constituting а crirninal offence under Enghsh ]а\\' 
punishaЫe Ьу а custoclial sentence 

"Level 2 Bad Leaver" is а Founder Leaver sa\>e for а J,e,,e] 1 Bad 
Leavcr whose employment is terminated Ьу а Group Company in 
circumstances such that the Group Cornpany would Ье entitled to 
clismiss him/ termшate his service agreement summarily 

"Level 3 Bad Leaver'': is а Founder l,eaver other than а J,evel 1 Bad 
Leaver or а Leve! 2 Bad Leavcr (а) \vhose emp!oyment is terminatcd Ьу а 
Group Company iп circumstances other than where he is \vroпgfully 
clismissed Ьу such Group Соmрапу; or (Ь) who ceases to Ье employed 
Ьу а Group Соmрапу in circurnstances wherc he has voluntari!y resigncd 
from his employment with such Group Company 

"Listing": the adtnission of a!l or any of the ordiпary sharc capita! of 
the Company to the Official List of the UK Listing Authority or thc 
admission of the same to tradшg on the AIM market of the Londoп 
Stock Exchaпge plc on any other Recognised Iпvestmeпt Exchaпge's 
market for listed sccurities апd iп each case, admission becoming 
effective iп accordaпce with the relevant rules 

"Member'': any holder for the time being of Shares 

"Office": the registered office of the Company for the t:Jme being 

"Ordinary Shares": Ordinary Shares of 1 О pence each iп the capital of 
the Соmрапу havшg rights as set out i11 these Articles 

"Permitted Transfer'': the transfer of а Share as perm1tted under 
artic!e 5 

- 4 -



"Recognised lnvestment Exchange": has the meaшng ascпbcd 
theJCcto in scction 285 of the Financial Serv1ccs and Markets Лсt 2000 

"Secretary": thc secretary of the Company or any othcr person 
appointed to perform the duties of the secretary of the Company, 
including а 1oint, assistant or deputy secretary 

"Shares": shares in tЬе capital of the Company (of \vhate\•er class) 

"UK Listing Authority": the Pinancial Scrv1ces ЛutЬority acting in its 
capacity as tЬе competent authority for the purposcs of Part VJ of the 
Financial Scrvices and J\!arkcts Лсt 2000 

1.4 Л Spccial or Extraordinary Resolution shall Ье effectivc for any purposc for \vhich 
an Ordinary Resolution is expressed to Ье required under any provision of thesc 
Лrticles or the Act. 

1.5 Jnsofar as ТаЫе А shall require that the seal Ье affLxed to any document 
(including а share certificate) such requirernent shall Ье treatcd as satisfied if sнch 
document is executed as provided i..t1 section 36Л( 4) of the Act (as in force оп the 
Лdoption Date). 

2. Share capital 

The authorised share capital of the Company at the date of adoption of thcse 
Articles is [! 00,000 divided into 1,000,000 Ordinary Shares of 1 О репсе each. 

3. Lead lnvestor and Lead Founder Rights 

3.1 As regards appointrnent of Directors: 

3.1.1 Consensus shalJ Ье entitled for so long as it holds not less than 1 О per 
cent. of the issued share capital of tЬе Company from tirne to tirne to 
appoint one Director in each Group Company and at any time to require 
ilie removal or substitution of any such Director so appointed and upon 
his removal to appoint another Director in h1s place, in each case subject 
to receiving Lead Founder Approval, such approval not to Ье 
unreasonaЬly withheld or delayed. The fust Consensus Director shall Ье 
Julian Wheatland. 

3.1.2 The Glendower Trust shall Ье entitled for so long as ilie Glendower 
Trust and Roger с;аЬЬ hold in aggregate not lcss than tcn per cent. of 
the issued share capital of the Company frorn tirne to tirne to appoint 
one Director in each Group Company and at any tirnc to require the 
removal or substitution of any such Director so appoшted and upon his 
removal to appoint another Director ш his place, in each case sub1ect to 
receiving Lead Founder Лpproval, such approval not to Ье unreasonaЫy 
withheld or delayed. The F ounders shalJ raise no objection or 
in1pedi..tnent to Roger Gabb being the fust Glendo,ver Trust Director. 
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3.1.3 Lead lnvcstor Approval and Lead f·'ouпdcr Лpproval sl1all Ье requircd iп 
relatюп to thc appoiпtmeпt of the Chaumaп of the Соmрапу апd each 
other Group Company апd in relatioп to tl1e removal of any such persoп 
from office. 

3.1.4 Лпу such appointшeпt or removal as is referred to iп article 3.1.1 or 
3.1.2 shall Ье ma<Jc Ьу пotice iп writing to the Соmрапу апd/ or thc 
relevaпt Group Company signcd Ьу or оп behalf of Coпscпsr1s ш thc 
case of the Coпseпsus Director апd the Gleпdo\1;er Trust iп the casc of 
the Gleпdo\ver Trust Director апd served uроп the Company at thc 
Officc апd such appoiпtmeпt(s) or removal(s) shall rake cffect 
imrnediately оп the date оп which the relevaпt пotice is so serYed 
providcd Lead Fouпder Appro,·al has Ьееп giveп. 

3.1.5 Notwithstaпdiпg апу provisioп of these Artкles to thc contrary, tl1e 
Consensus Dircctor and the Gleпdower Trust Director may cach 
appoint such person as he thinks fit to Ье his altcrnate director, sнсЬ 
appoi11tme11t to Ье sub1ect to Lead Founder Approval and sucЬ appro,·al 
not to Ье unreasoпaЫy witЬheld or delayed. 

3.1.6 If а resolution to rernove the Consensus Director and/ or the Glendo\\'er 
Trust Director sЬall Ье moved at any general meeting of tЬе Cшnpany, 
then (on а poll) those Ьolders of Ordinary Shares wЬо are present 
(wЬetЬer in person or Ьу corporate representative or proxy) and \vЬо 
vote against such resolution sЬall Ье dccmed to ha\·e had, and to Ьаvе 
exercised, such number of "~otes as "\vill result in such resolution being 
defeated (and to tl1at extent tЬе relevant provisions in ТаЫе А (as to rhc 
nнrnber of votes \VЬiсЬ may Ьс cast on а poll) shall Ье deemcd to have 
been amended accordingly). 

3.2 Except with Lead lnvestor Лpproval and Lead Founder Лpproval: 

(а) no Group Company sЬall modify or vary the rigl11s attacЬiлg to any class 
of its shares; 

(Ь) no Group Соmрапу sЬall vary or permit any variation in its aнtЬorised 
or issued share capital or grant any option or other rigЬts to subscribe 
for shares or securities convertiЫe into shares in its capital saYe in 
accordance witЬ tЬе Founders' Option Agreemeпts or the Consнltancy 
Лgreernents; 

(с) no Group Company shall pass any resolution for reducrng its issued 
sЬare capital or the amount (if any) for the time being standing to the 
credit of its sЬare premiurn account or capital redemptioп reservc or for 
reducing any uncalled liability in respect of partly paid shares; 

(d) no Groнp Соmралу shall purchase or redeem алу of 1ts sЬarcs; 

(е) no Group Company sl10ll dispose of all or any part of, or any rnterest ш, 
the shares or securities conYertiЬle into shares or any right to acquirc 
shares or securities so convertiЬle of any other Group Company; 
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(f) no Group Company shall dispose of the wholc or а substantial pai-t of Jts 
business, undc.rtakiпg or asscts; 

(g) no Group Company shall alter its memorandum or artlcles of 
assoc1atlon; 

(h) the Company shall not exempt any Sharc from the provisions of 
artJcle 9 .1; and 

(i) no resolution for tl1e \Vinding-up of а Group Company shall Ье passcd 
(unless а licensed insolvency practitioner shall have adv·ised that such 
company is required to Ье vvound up Ьу reason of having become 
insolven t). 

3.3 As regards quorums: 

3.3.1 No meeting of Members shall Ье quorate unless those Members prescnt 
include (whether ш person or Ьу а duly authorised representatrv•e or а 
proxy) the holders of not less than 50 per cent. of the Ordinary Shares 
for the time being ш issue including both of the Lead Investors. 

3.3.2 Save with ],ead Investor Approval, no meeting of the Directors shall Ье 
quorate unless both the Consensus Director and the Glendowcr Trust 
Director (1f any) ( or а duly appointed alternate Director of such person) 
is present at such meeting or participates Ьу telephonc. 

3.3.3 If, in the case of either а meeting of the Directors or а mccting of 
Mcmbers, а quoшm is not present within !1alf an hour from the time 
appointed for the meeting, or if during а meeting such а quorum ceases 
to Ье present the meetшg shall stand ad1ourned to the same day in the 
next vveek at the same time and place and in the case of any meeting so 
adjourned both the Consensus Director and the Glendovver Tшst 
Director (if any) shall Ье present in order for such adjourned meeting to 
Ье quorate. 

3.4 Lead Foundcr: 

3.4.1 For such time as any of the Founders contшues in office as а Director of 
the Company, the Founders shall Ье entitled to designate one of thetr 
number as the Lead Founder. The ftrst Lead Foundcr shall Ье 
Alexander Nix and he shall continue to act as the Lead Foundcr unless 
and until the Founders shall agree and notify the Lead Investors 
otherwise or he ceases to Ье а Director of the Company. 

3.4.2 Upon Alexander Nrx ceasing to Ье а Director of the Company at а t.ime 
when he is the Lead Founder he shall forthwith cease to Ье the Lead 
Founder and the remaining Founders shall agree and notlfy а new Lead 
Founder to the Lead Invcstors and failing such notification Alexander 
Oakes shall Ье des1gnated as thc Lead Founder in substitution provided 
always that hc is а Director of the Company at such time. If Alcxander 
Oakes is not а Director of the Company at such tlme, Nrgel Oakes shall 
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Ье designated as the Lead Founder provided he is а Director of tl1e 
Company. 

3.4.3 In the eveпt that at any tune none of the Fouпders are also Directors of 
the Соmрапу, there shall Ье по Lead Fouпder апd по requirement to 
obtain Lead I0ouпcler Appro\•al апd all refereпces to Lead I''ounder or 
I,ead I'ouпder J\pproval or апу requiremeпt to obtain thc conscпt of tl1e 
I,ead Founder shall cease to have апу effect whatsoever in thesc Лrticlcs. 

4, Share transfers - general provisions 

4.1 The instrumeпt of traпsfcr of а Sharc шау Ье iп апу usual form or m any otЬer 
form which tЬе Directors may approve and sЬall Ье executed Ьу or оп behalf of 
the traпsferor (Ьut sЬall поt require to Ье executed Ьу or on behalf of thc 
transferee uпless апу Share to \vhicЬ it relates is поt fully paid). The transferor 
shall remain the holder of tЬе SЬares concerned unti1 the name of the transferee is 
entered iп tЬе register of mcmbcrs iп respect thereof. 

4.2 ТЬе Directors may refuse to register the transfer of any Share: 

4.2.1 which is поt fully paid, to а persoп of whom they do not approve; 

4.2.2 on which the Company Ьаs а lien; 

4.2.3 unless: 

(а) it is lodgcd at the Office or at sucЬ other place in England as 
tЬе Directors may appoint апd is accompanied Ьу tЬс certificate 
for tЬе SЬares to which it relates and sucЬ otЬcr evidence as the 
Directors may reasonaЫy require to sho\v the пght of tЬе 
transferor to make the transfer; 

(Ь) it is in respect of only one class of Shares; and 

(с) it is in favour of поt more thaп four transferees; 

4.2.4 to an individual who is ( or whom the Directors reasonaЫy believe to Ье) 
under 18 years of age or who does not have ( or whom the Directors 
reasonaЫy believe does not Ьаvе) tЬе legal capacity freely to dispose of 
any SЬare witЬout let, hindrance or court approval. 

4.3 ТЬе Directors shall refuse to reg1ster the transfer of any Share unless they are 
satisfied that such traпsfer is e1ther: 

4.3.1 а traпsfer permitted under article 5 (а "Permitted Transfer"); or 

4.3.2 а traпsfer made in accordance with and permitted under article 6. 

4.4 Sub1ect as prov1ded iп articlcs 4.2 апd 4.5 or as required Ьу law, tl1e Directors shall 
register апу such transfer as is referred to in article 4.3.1 or 4.3.2. 
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4.5 If, in rclation to а transfer of а Share, tЬе transferor thercof 1s а party to any 
agrecment bctween tЬс Company and some or all of its Members (Ьcing ап 
agreemeпt additюnal to tЬcse Artic!es) or in the C\•cnt of ап a!Jotmeпt of а nc\v 
Share to а pcrsoп wЬо is not а MemЬcr then the Dircctors may or, 1f the Lead 
lпvestors so requirc, shall: 

4.5.1 require the transferee or allottee of such Share (as tl1c case may Ье) to 

enter into а written undertaking (in such form as thc Ducctors may with 
Lead Investor Approval prescribe) to Ье bound (to the same extent as 
the transferor or to such other extent as the Directors and/ or the Lead 
lnvcstors may reasonaЫy stipulate) Ьу the provisions of such agreement; 
and 

4.5.2 decline to register the transfcr or allotшent of such Sharc unless апd until 
the transferee has entered into such v.rritten undertaking. 

5. Permitted share transfers 

5.1 Sub1ect to article 4, artrc!e 5.2 апd (suЬject as providcd iп article 5.1.5) to article 
8.2, а MemЬer shall Ье permitted to transfer the legal title to and/ or beneficial 
ownership of а Share: 

5.1.1 witЬ the exception of C:onsensus or а Consensus Group Company, if thc 
Member is а company, to any holding company or subsidiary of that 
Member or to any other suЬsidiary of any such Mcmbcr's holding 
company, sub1ect to receiving Lcad Founder Approval, such appro\•al 
not to Ье unreasonaЫy withheld or delayed; or 

5.1.2 to а person who is the beneficial owner of such Share or (in the case of 
the legal title only) to а different or additюnal nomiпcc or trustee on 
behalf of such bcneficial owner provided that such person has not 
Ьесоmе the Ьeneficial owncr thereof other than in accordance with thc 
provisions of these Articles; or 

5.1.3 if the Member is an individual, to an Associate (within the meaning of 
paragraphs (а) and (Ь) of the definition of "Associate" contaiпed in 
article 8.1.3) of such Member provided that no Sharcs may Ье transferred 
Ьу а Member pursuant to this article 5.1.3 ( other than an Exempt 
Member) if and to the extent that as а result the numbcr of Shares 
transferred Ьу such Member pursuant to this article 5.1.3 (\vhen 
aggregated with апу previous transfer hereunder) would amount to morc 
than 50 per cent. of the aggregate пumЬer of Shares held Ьу such 
Member when he was fust registered as а Member, subject to receiving 
Lead lnvestor Approval, such approval not to Ье unreasonaЬly withheld 
or delayed. For the avoidance of doubt the proviso to this article 5.1.3 
shall not apply to ап Exempt Member; or 

5.1.4 to а Buyer pursuant to the provisions of article 8 (including, without 
limitation, articles 8.6 and 8.7) provided that prior to or 
contemporaneously with such transfer the Buyer has duly acquired or 
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will du!y acquire а Controllюg Interest апd the рrопsюпs of ашс!е 8 
have Ьсеп complied \Vitl1; or 

5.1.5 whcre а Priority Notice (as defmed in article 7.5) has Ьсеп gr\'cn, to апу 
prospective transferees specified in such notice and, \vЬere Sharcs Ьаvе 
bccn transfcrred to Custodians (as also referred to in article 7.5), on any 
subscquent transfcr Ьу them of all or any such Sharcs made in 
accordance with artic!e 7.5.3; or 

5.1.б with thc prior wпtten consent of the holders of not less than 95 pcr сспt. 
(Ьу пumber) of thc aggrcgate пumber of Shares for the rclc,·aпt time 
beiпg in issue; or 

5.1.7 ifthc Member 1s а Consensus Group Company, to any othcr Co11seпsus 
Group Company; or 

5.1.8 if the Member is tl1e Glendower Trust to any bcпeficiary of the 
Glcndower Settlcment or if there is а change of trustees of the 
Glendo\ver Settlement to the ne\v trustees of the Glcndo\vcr Settlement 
or to Roger Gabb or any Associate (within the mcaning of paragraphs (а) 
and (Ь) of the defrnition of "Associate" contaiпed iп article 8.1.3) of 
Roger Gabb; or 

5.1.9 if the Member is Roger Gabb to the Gleпdowcr Trust; or 

5.1.1 О if а person has Ьесшnе entitled to Shares in consequeпce of the death or 
bankruptcy of Roger Gabb then that persoп or Member may transfer 
those Shares to Glcndower Trust or to any beпeficiary of the Gle11do,ver 
Settlement or to ану Associate (within the meaning of paragraphs (а) апd 
(Ь) of the definitioп of "Associate" contained in article 8.1.3) of Koger 
Gabb. 

5.2 Save \vith such coпsent as is referred to in article 5.1.6, по Member may transfer 
or otherwise dispose of any Share or апу interest therein pшsuant to article 5.1.1 
or 5.1.2 or 5.1.3 at а time when the same is the subject of а Traнsfer Notice (as 
defrned in article 6.2) or а Mandatory Transfer Notice (as defined in article 6.4). 

6. Share transfers: pre-emption provisions 

6.1 Except in the case of а Pernutted Traпsfer, the right to traпsfer or othenvisc 
dispose of а Share or апу interest or right in or arising from а Share (an option, 
warraпt or other right to acquire any Share (whether Ьу subscriptioп, conversioп 
or otherwise) beiпg deemcd (without limitation) to Ье ан interest in а Share for 
this purpose) shall Ье sub1ect to the provisions contained in these Articles and any 
such transfer or other disposal made otherwisc than in accordaпce with such 
provrsions shall Ье void. 

6.2 Before transferring or otherwise disposшg of any Share or any interest or right in 
or arising from any Share the persoп proposing to traпsfer or othenvrse dispose of 
the same (thc "Transferor") shall give notice iп writiпg (а "Transfer Notice") to 
the Cornpany spccifying the Shares, rnterest and/ or rights of wl1ich the Traпsferor 
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w1shes to d!spose. ТЪе Traпsferor shall, coпtemporaпeous]y "·ith the g1ппg of а 
Transfer Noticc, deuver up and Jodge \Vith thc Company thc share ceшficate(s) ш 
respect of the reJevant Shares. 

6.3 /\Jotw!thstand!ng that а Transfer Notice specifies that the Traпsfcror wishes to 
drspose only of an intcrest or right iп or arising from or attaching to the Sharcs 
referred to thercin, the Traпsfer Notice shalJ (notwithstandiпg aпything iп thc 
Transfer Noticc to the contrary) uncond!tioпally coпstitute the Соmрапу thc 
agent of the Transferor ш relatioп to the sale of all the legal title to, beпeficial 
ownership of and all interests апd rights attaching to the Shares rcferred to thcrcin 
(tl1e "Sale Shares") at thc Sale Price as hereinafter referred to in accordaпcc \V!th 
the provisions of this articlc. А Transfcr Notice shall not Ье revocaЬlc except 
with the consent of the Directors. 

6.4 Rxcept iп the case of а Traпsfer Notice which а Member is reqшred to g1ve or 1s 
deemed to have gi\•eп pursuant to article 7 (а "Mandatory Transfer Notice"), а 
Transfer Notice may include а coпd!tioп (а "Total Transfer Condition") that if 
all the Sale Shares (of whatcver c1ass) are поt so]d to Approved Traпsferecs (as 
hereiпafter defined), theп попе shalJ Ье so sold. 

6.5 Except in the case of а Mandatory Transfer Notice, the Traпsfcr Notice may state, 
iп add!tion to detaiJs of thc Sa]e Sharcs: 

6.5.1 (if applicaЬle) the паmе or пames of а person or persons (such persoп or 
persoпs Ьешg hereinaftcr referred to as rhe "Proposed Transferee") to 
whom the Sa]e Shares (or an interest or righ! in or arising tl1erefrom) are 
proposed to Ье transferred iп the eveпt that the Sale Shares are not 
acquired Ьу Лpproved Traпsferecs; апd 

6.5.2 the entire conside1:ation per Share for which any such traпsfcr or 
traпsfers will Ье made (апd, if апу of the sa1d coпs1deratioп is поt а cash 
price expressed iп pounds sterling, ап amount per share \vhich is so 
expressed and which is commensurate \Vith the entire consideration). In 
such cveпt, subject to tl1e Directors being rеаsопаЬ!у satisfied (апd to 
that епd being prO\•ided \\-:ith such evidence as they may reasonaЬly 
require) that the coпsideration so statcd is а Ьопа fide coпsideratioп 
agreed bet\veen the Transferor and the Proposed Transferee at arms' 
leпgth апd iп good faith, such coпsideration shall Ье the Sale Price апd 
the Prescribed Period (as hereinafter referred to) sЬall commence оп the 
date оп which the Traпsfer Notice is giveп апd shall expire 60 days 
thereafter. 

6.6 Iп the case of а Maпdatory Transfer Notice or а Traпsfer Notice which does поt 
state the further details referred to iп article 6.5 reJating to coпsideration or where 
the Directors are поt satisfied that the consideration stated is а bona fide 
coпsideratioп within the terms of artic]e 6.5 and subject aJ,vays to the prov1sions 
of articles 7.3 and 7.4: 

6.6.1 if, not more thaп 30 days after the date оп \Vhich the Traпsfer Notice 
was given or was deemed to Ье giveп (or such longer period (if any) as 
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thc Directors may, prior to the expiry of such pcriod of 30 days, 
deteпnine to allo\v for tl11s purpose) the Transfcror and thc Dнcctors 
shall have agreed а price per Share as representing thc fан \'alue of tl1e 
Sale Shares or as IJeшg асссрtаЫе to the Traшfcror and nor morc than 
the fair value the1-eof then such price shaU Ье the Salc Рпсс and the 
Prescribed Perюd shall commence on the date on ,v!lich such agreement 
is reached and shall expire 60 days thercafter; or 

6.6.2 failing such agreement, upon the expiry of 30 days (or such Jongcr period 
(if any) as aforesa1d) aftcr the date on \vhich thc Transfer Notice \Vas 
given or was deemed to Ье given thc Directors shall instruct the aud.itors 
for the tirne being of the Company to determшe and report to the 
Directors the sum per Share considered Ьу them to Ьс the fair ''alue of 
the Sa!e Shares and (subject always to rhe provisions of aruclcs 7.3 апd 
7.4) the sum per SЬare so deterпllned and reported shaU Ье thc Sa!c Price 
and the Prescribed Period shaU commeпce оп the date on whic!1 the 
aud.itors shaU so dctermine апd report апd shaU cxpire 60 days thereaftcr. 

6.7 Por thc purposes of article 6.6, the auditors sЬall act as experts апd поt as 
arbitrators апd (save on]y for manifest error) their determiпation shall Ье final апd 
bind.iпg uроп the Соmрапу апd all Members. The costs апd cxpenses of the 
aud.itors iп rclatioп to the making of their deterпllпatioп shall Ье Ьоrпе Ьу the 
Company uп!ess the Sa!e Ptice as so deterпllned is the same as, or substaпtially 
the same as, that (if any) which the Directors had notified to thc Transferor as 
being iп their opinioп the Sa!c Price, iп which event such costs апd expcпses shall 
Ье borne Ьу the Traпsferor. For the purposes of article G.6 апd thrs artic]e, the 
fair value of Sa1e Shares shaU Ье the markct value thereof as at thc date "'·Ьеn the 
re1cvaпt Transfer !-\otice or Maпdatory Transfer Notice v.'as giveн or deemed to 
have been given (as the casc may Ье) as berweeп а willing buycr апd а williпg scller 
at arms' length but witЬ no d.iscouпt beiпg made Ьу rcasoп of such Shares (if such 
Ье thc case) coпstituting а пllпoriry hold.ing (апd the auditors shall Ье instructed 
accorc!.iпgly). 

6.8 Sub1ect as provided iп articlcs 6.9 апd 7.5, Sale Shares shall Ье offered for sa]e to 
all the Members of the Company for the relevant tirne beiпg hold.ing Ordiпary 
Shares but so that Sale Shares may also Ье offered to sucЬ person or persons (if 
апу) as the Directors (with ] ,ead Jп,'estor ApprovaJ) think fit ("Other 
Nominees") provided that any such offer is made uроп the conditioп that such 
Sale Shares shall only Ье availaЫe for purchase Ьу such persoп or persons if апd 
to the extent that such Sharcs are поt acquired Ьу ho1dcrs of Ord.inary Shares 
followiпg acceptance of such offcr as is rcferred to above. 

6.9 The Соmрапу shaU not Ье rcquired to, and shall not, offer any Sa!e Shares to the 
Traпsferor, any Associate of the Transferor or any pcrsoп who remains а Membcr 
but who has Ьееп deemed to have given а Mandatory Traпsfer Nouce оп or prior 
to the date on which апу such offer as rs referred to in article 6.8 is made. In 
add.ition, if during the period bet\veeп t!1e date on which any such offer is made 
and (followiпg the acceptance of such offer Ьу а Member) the sale of Sale Shares 
to such Member is compJeted, such Member is decmed ro ha,-e givcn а 
Mandatory Traпsfer Notice tЬen such Member shall Ье decmed not to ha\'e 

- 12 -

(21502866 06) 



accepted such offer and the relevant Sale Shares shall Ье rc-offe1-cci for sale (at the 
samc Salc Price and as if such pricc haci been determined on the datc on which 
the Manciatory Traпsfer Notice rs deemcd to have bcen gi,·eп). 

6.1 О Апу such offer as 1s required to Ьс made Ьу the Соmрапу pursuant to articlc 6.8 
sha1l 1imit а time (not Ьеiщ; less than 14 days or more than 21 days) after such 
offer is made within \vhкh Jt must Ье accepted or, in default, \vill lapse. I'olJo,viпg 
апу such offer, if acceptances are rcceiYed in rcspect of ап aggregate ntнnber of 
Shares which is iп excess of that offered theп the number of Sale Shares shall Ье 
allocateci amoпgst thosc wlю have acccpted the samc in proportion to the пumber 
of Ordшary Shares held Ьу cach acceptor ( or iл the casc of Otl1er Nomiлees on 
such basis as the Drrectors (with Lead lnvestor Approval) shall deteпniпe) 
provided that no acceptor shall Ье oЫiged to acquire more Sale Shares thaп the 
лumber for which he has applied апd so that tЬе provisions of this articlc 6.1 О 
shall coпtiпue to apply mutatis mutaпdis uпtil all Shares whicЬ any such acccptor 
would, but for this proviso, have acquired on the proportionate basis specificci 
аЬоп have Ьеел allocated accordingly. 

6.11 If а Traпsfer Notice shall validly contaiп а Total Transfer Condition theп any such 
offer as aforesaid shall Ье conditioлal upon such condition beiпg satisficci апd по 
ассерtалсе of an offer of Salc Shares will bccome effective unless such condrtion 
is satisfied. Subject thereto, any such offer as is required to Ье made Ьу thc 
Company pursuaпt to article 6.8 shall Ье unconditional. 

6.12 If, prior to the expiry of thc Prescribed Period, the Company shall, pursuaпt to 
the foregoiпg provisions of this article 6 or the provisions of article 7.5, fшd 
Mcmbcrs or Other Nomiлces ("Approved Transferees") to purchase some or, if 
the relcvaпt Transfcr Notice validly contaiпs а Total Traпsfer Conciitioп, all the 
Sale Shares, it shall forthwith give notice iп \vriting thereof to the Traпsferor апd 
the Approved Transferees. Every such notice shall state the name алd address of 
each of the Approved Transferees and tl1e number of the Sale Shares agrccd to Ье 
purchased Ьу him and shall specify а place and time алd date (not bciлg less than 
three days nor more than 1 О days after the date of such notice) at which the salc 
anci purchase shall Ье complcted. Uроп the giviпg Ьу the Соmралу of any sllch 
notice as aforesaid the Traлsferor shall Ье unconditioпally bound (subject only to 
due payment of the Sale Price) to complete the sale of the Salc Shares to which 
such notice rclatcs iп accorclance with its terms. 

6.13 If а Transferor shall (save only for the reasoл that an Approved Transferee does 
not duly рау thc Sale Price) fail duly to transfcr (or complete the transfer of) аоу 
Sale Shares to ал Approved Traлsferce, tЬе Directors shall Ье entitled to, and 
shall, authorise апd instruct some person to execute and deliver on his behalf the 
necessary transfer алd the Company may receive the purchase money iп trust for 
the Traлsfcror and (notwrthstanding (if such is the case) that the Transferor has 
failed to deliver up the relevant share certificate(s)) shall (subJect to so receiviпg 
the purchase money) cause such Approved Transferee to Ье registered as thc 
holder of such Shares. The traлsfer anci the receipt of the Company for the 
purchase money shall constitute а good title to the Salc Shares and the receipt 
shall Ье а good discharge to the Approved Transferee who shall not Ье bounci to 
sce to the application of the purchase money and whose title to the Sale Shares 
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6.14 

shall not Ье affected Ьу any irregulaпty in or in,·ahclity of the rroceeclings relating 
to theu clisposal under this artкle. 

6.14.1 lf the Company shall not, prior to the expiry of the Prescribecl Perюd, 
find Approvcd Transferecs willing to pшchase some, or, if the rclcvant 
Transfer Noticc vahdJy contains а Total Transfer Conclition, all, of tl1e 
Salc Shares, it shall, as soon as practicaЫe fo!Jo,ving such expiry, give 
notice in v:ritшg thereof to the Transferor and thc Transferor at апу tinoc 
thcreafter up to the expiration of 60 days from thc date of such notice, 
shall (subject as provided below) Ье at hberty to transfcr those of the 
Sale Shares поt purchascd Ьу Approved Transferees or all the Sale 
Shares (as thc case may Ье) to thc Proposed Transferec or, \vhcrc tЬе 
Transfcr Notкe d1d not contain details of а Proposed Traпsferce 
(iпclucliпg, for thc avoidance of doubt, in the casc of а Mandatory 
Traпsfer Notice), to any one person on а bona fide sale at any price not 
being less than tЬе Salc Рпсе. The Directors may require tl1e Traпsferor 
to provide cvidence to them (to their reasonaЫe sausfaction) that such 
Shares are being transferred in pursuancc of а bona fide sale for the 
coпsideration stated in the Transfer Notice without any deductioп, 
rebate, allowance or indulgcnt terms whatsoever to the purchaser thereof 
and if not so satisfied may refuse to register the instrument of transfer 
and/ or serve а Disenfranchisement Notice with thc cffect set Ol1t in 
article 7.8.2 ш respect of such Shares as shall have been so sold. 

6.14.2 The provisions of article 6.14.1 sl1all not apply to any Sale Shares which 
so became Ьу virtue of the holder thereof having Ьееп dcemed to have 
given а Mandatory Traпsfer Notice in respect thereof. In sпch evcnt, 
such holder shall not Ье perm.itted to transfer all or any of tbe same as 
provided in article 6.14.1 above (and, accorclingly, the provisions in 
article 6 shall apply if sпch holder subsequently determ.ines to scck to 
transfer the same). 

6.15 Any Share required to Ье transfcrred Ьу а Traпsferor to an Approved Transferee 
pursuant to this article shall Ье transferred free from any mortgage, charge, hen, 
option or other encumbrancc апd with the benefit of all rigl1ts and cntitlemcnts 
attaching thereto апd if, in dcterm.ining the Sale Price, there \\'as takeп into 
account апу entitlemeпt to any clividend wl1ich has been paid prior to the date on 
which the traпsfer is registered then the Traпsferor shall Ье liaЫe to account to 
the Approved Transferee for the amouпt thereof (and the Approved Transferee, 
\vhen making payment for such Sharc, may sct off such amount against the Sale 
Price рауаЫе). 

7. Share transfers: mandatory transfer notices 

7.1 If any person shall purport to traпsfer or otherwise clispose of any Sharc or any 
interest in or right arising from any Share otherwise than as permitted under 
article 5.1 or in accordance with the provisioпs of these Articles, such person and 
any Associate of such person who 1s а Member shall, unless and to thc extent (if 
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any) that thc Directors othet\..visc deter1nine at the relc,-aпt tiJnc, Ье Jec111ed to 
ha\re glven, on the date on which the Directors giYe пotice to s\.lch pt:rsoп t11aL 
rhey have Ьесоше aware of rhe purported transfer 01" other d1sposal (ш on tl1c 
date (if any) spec1fied iп such notice), а Transfer Notice iп respcct of all SЬa1·cs of 
which sucЬ persoп and апу such Associate of such person is tЬсп rЬс holdcr. 

7 .2 If any person: 

7 .2.1 Ьесошеs entitled to Sharcs in conscquence of tЬе death, bankruptcy or 
liquidation of а МсшЬеr (other tЬan а persoп \vho Ьесошеs eпtitkd to 
SЬares in conseqllence of tЬе deatЬ or bankruptcy of Roger СаЬЬ) tЬcn 
(uпless а traпsfer to such pcrsoп would Ье а Permitted Traпsfer or tl1e 
Directors апd the Lead Investors determiпc orhcnvise at the relevant 
tiшe) а Transfer Notice shall Ье deeшed ro have been given 011 the datc 
on which the Directors Ьесоше "'vare that Sllch eпtitleшent has arisen iп 
respect of all Shares held Ьу the МешЬеr and any Associate(s) of sucЬ 
МешЬеr or such later date as is pto\'ided in article 7.2.2 in rclatюn to а 
Follnder; or 

7.2.2 becomes cntitled ro Shares in consequence of the death of а f"ounder, а 
Transfer Notice sl1all not Ье deeшed to have becn given and the giviпg 
of the Transfer Notice may Ье delayed Ьу up to twelve calendar months 
after tЬе death of the rclevant Fouпder provided always tЬat (а) during 
sucЬ period prior to the Transfer Notice being served tЬе relevant Shares 
shall пot coпfer any right to atteпd, speak or vote at any gencral шceting 
of the Company or апу class meetiпg or to sign а resolution iп writing 
having the sаше effect as а resolutioп passcd at а general шeeting or to 
exercise any othcr rights conferred Ьу шeшbership iп relatюn to апу 

such meetiпg; (Ь) durшg such period prior to the Transfcr Noticc being 
served tЬе Shares so Ьeld shall Ье clisregarded for tЬе purpose of 
determiniпg to \vhom Shares shall Ье offered апd the proportion of 
Shares to Ье offered pursuant to article 6; апd (с) а Transfcr Notice shall 
Ье decmed to l1ave been giveп in respect of any such Shares 011 the day 
which falls twelve caleпdar months aftcr the death of the rele\'ant 
Founder. 

7.3 Sa\>e in respect of апу Founder or thc Glcпdo\vcr Trust Director or ап Excmpt 
МешЬеr, if at апу titne апу Dlrector or employee of or consultant to any Group 
Сатрапу sЬall cease (for whatever reason including (without limitation) death, 
bankruptcy or liquidation) to Ье sucЬ а Director or ешрlоуес or consultant (а 
"Leaver'') апd such person and/ or any Associate(s) of such persoп shall Ье tl1e 
holder of апу Shares, theп the Shares Ьeld Ьу tЬе Leaver and his Лssociates shall 
Ье sub1ect to the following: 

7.3.1 tЬе date on which the Leaver ccases to Ье а Director of or ап ешрlоуее 
of or а consultant to а Group Сошраnу shall Ье the "Cessation Date" 
for the purposes of thesc Articles, provided aJ,vays that whcre а Leaver 
who is ап сшрlоуес of or а coпsultant to а Group Company ceases to Ье 
an employee or coпsultant in circumstanccs where he has sei-,тed notice 
оп а Group Соmрапу or а Group Сошраnу has servcd notice оп hiш 
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tcrnunating his cmploymenr or consllltancy (as the case шау Ьс) thcл, if 
thc Du:ectors shall so notify the J"eaver ш wпtшg, the Cessatioп Date 
shaU Ье deemcd to Ье tЬе datc of sctYice of sllcЬ noticc; 

7_32 tЬere sЬall Ье deemcd to Ьаvе been givcn on tЬе C:essatюn Oatc (or SllcЬ 
later date (if any) as tЬе Directors may determine and notify ш writшg to 
tЬе pcrson concerned) а Traлsfcr Not1ce in rcspect of all SЬares tЬел 
held and/ or benefictally O\\'ned Ьу the Leavcr and any Лssoc1ate(s) of thc 
Leaver; 

7_3_3 if the Lcaver is а Баd Leaver the Sale Гrice of all the SЬares the sub1ect 
of the Transfer J\:otice shall Ье the Bad Leaver Гrice; 

7,3А if the Leaver is лоt а Bad Leaver, then the Sale Гr1се for all thc Shares 
the sub1ect of the Transfer Notice shall Ьс the fatr valuc of such Shares 
as agreed or detcrmiлed pursuant to articles бJ, алd G, 7; 

73_5 if at алу time а formcr director or former employce of or foпner 
coлsultant to any Croup Company shall, after ceasing to Ье such а 
dircctor, employec or consultant, acquire (or any Лssoc1ate of his shall 
acquire) any Shares pursuant to an optioл, conversion or like right \Vl1ich 
\Vas granted to or othcrwisc vested in him prior to such cessation theл 
the provisioлs of article 7,3.1 above shall apply as if reference in article 
73-1 to "Cessat1011 Date" were refere11ce to the date on which he 
acquires such SЬares, 

7А If at any time any Fol!nder shall cease (for whatever reasoл including (\\'tthout 
hrnitatioл) bankruptcy but rюt including death) to Ье а Director or employee or 
consultant of any Group Соmралу (а "Fouлder Leaver") and sucЬ person 
and/ or any Лssociate(s) of such person shall Ье the holder of any Shares, theл rЬе 
Shares held Ьу the Founder Leaver алd his Лssociates shall Ье Sl!bject to the 
following: 

7А 1 the date оп which the J0ou11der l,eaver ceascs to Ьс а Director of or an 
employee of or а consultant to а Group Соmралу shall Ье the "Founder 
Cessation Date" for the purposes of these Articles, providcd always 
that where а Founder Leaver who is an etnployee of or а consllltaпt to а 
Group Company ceases to Ье an employee or coлsultaлt iл 
circuшstances where he has served notice on а Group Соmралу or а 
Group Company has served notice on him terminating his employment 
or consultancy (as tЬе case may Ье) then, if the Lead Investors so notify 
the Соmралу and the Founder I,eaver in writiлg, the Founder Cessatioл 
Date shall Ье deemed to Ье the date of service of such notice; 

7А2 save as provided Ьу articles 7А,5 алd 7А,6 there shall Ье deemed to have 
Ьеел giveл on the fouлder Cessation Date а Transfer Nouce in respect 
of all Shares theл held алd/ or beneficiaUy o\vned Ьу the f'ounder Leaver 
алd алу Associate( s) of the f" ounder Leaver; 

7А3 (unless and to the exteлt that the Lead Investors agree other"·ise with 
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thc Foundcr Leaver) if the I,'ouлder J,eaver is а Level 1 Bad Lea\'er, then 
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7,5 

the Sa]c Price for ail the Shares the sub1cct of the Transfer !': otice sJыJJ 
Ье the Bad Leavcr Pr1cc; 

7.4.4 (unlcss and to thc extent that the Lcad Invcstors agrce othcn\'isc \vich 
the Founder Leaver) if the Founder Leavcr is а Level 2 Bad Leaver, then 
the SaJe Price for aJJ the Shares the subject of the Transfcr Notice shaJJ 
Ье the Founder Bad Lcaver Price; 

7.4.5 (unless and to thc extent that the Lcad Investors agree othen,-ise \Vith 
the Founder Leaver) if the Founder I"eaver is а Leve] 3 Bad Leavcr, thcп: 

(а) the Sale Price for all the Shares the sub1ect of the Traпsfer 
Notice sha!J Ье the Fouпdcr Bad Leaver Price; 

(Ь) the Transfer Noticc shail not Ье deemed to havc been givcn on 
the Founder Cessation Datc and the grving of the Transfer 
Notice Ьу such l'ounder Leaver may Ье dclayed Ьу up to six 
calendar months after the Founder Cessation Date at thc 
option of the Founder Leaver; 

(с) from thc Founder Cessation Date the Shares heJd Ьу the 
Founder Leaver and any Associate(s), shaJJ durrng such period 
prior to the servrce of а Transfer Notice in respect thereof no 
longer confcr any right to attend, speak or vote at any general 
meeting of the Company or at any class meeting or to sign а 
resolution in writing having the sarne effect as а rcsolution 
passcd at а general meeting or to exercrse any other rights 
confcrred Ьу membership in re]ation to any such rnecting and 
the Shares shall Ье disregarded for the purpose of detcrmining 
to whom Shares shall Ье offered and thc proportion of Shares 
to Ье offcred pursuant to articJe 6; and 

(d) providcd always that а Traпsfcr Notice shall Ьс deerned to havc 
been given in respect of any Shares which arc held Ьу the 
f'ounder Leaver and any Associatc(s) on the day which falls six 
calendar rnonths after the Founder Cessation Datc; and 

7.4,6 if the Founder Lcaver is а Founder Good I,eaver, no Transfer Notice 
shall Ье deemed to ha\'C bcen given in respect of any Shares held Ьу him 
and any Associate(s), 

7S 1 If апу Transfer Notice is deemed to Ьс given pursuaпt to articJes 7,3 or 
7.4, the Company shall forthwith give written notrcc of such occurrencc 
(such notice to include details of all the Shares to which such Transfer 
Notice relates) to each holder of Ordinary Shares, If within 21 days of 
the giving of such notice Ьу the Cornpany the Board reqwres Ьу wпttcn 
notice to the Company (а "Priority Notice") that all or апу Shares to 
which such Transfer Notice re]ates shou]d Ье rnadc or kept availaЬ!e 
cither for any person or persons who is or are (an) existing director(s) 
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апd/ or cmployee(s) of а Group Соmрапу or а pcrsoп or persoпs 
(\vhether or поt tl1e11 asccrtaiпed) whom ш tl1c opiruoп of thc I\oard rt 
will Ье пecessary or expcdieпt to appoiпt as (а) duector(s) апd/ or 
employee(s) of а c;roup Соmрапу wherher or поt iп place of the pcrsoп 
Ьу whom the rele\•ant Transfer Notice was deemcd to Ье given thcп the 
provisioпs of article 7.5.2 shall apply. 

7.5.2 If а Priority Notice is gi,·eп, theп, iп relat1011 to the Shares the sub1ect 
thereof (thc "Priority Shares"), the provisioпs of article G.8 shall not 
apply and the Priority Shares shall either: 

(а) Ье offcred to the person(s) (and, iп the casc of more tl1an опс, 
in the proportюпs) spccificd in the Prior1ty Notice (coпditional, 
iп the case of any ptospective director and/ or employcc uроп 
his taking up his proposed appoшrment \\'ith а Group 
Соmрапу (if not theп takeп up)); or 

(Ь) if thc relc,·ant Priority Not:Jcc so reguires, Ье offcrcd to поt lcss 
than two persoпs designated Ьу the Duectors ("Custodians") 
to Ьс held (iп the event of their acguirшg the Prioпty Sharcs) 
on and sub1ect to the terms refeпcd to iп article 7.5.3. 

7 .5.3 If Custodians become the holders of Prioпry Sharcs, theп (uпless апd to 
the exteпt that the Directors with Lead lnvestor Appro\•al otherw1se 
agree from time to tirnc) they shall hold the same оп, апd sub1ect to, thc 
followiпg terms: 

(2150286606) 

(а) they may cxerc1se the votiпg rights (if апу) for thc tirne beiпg 
attachшg to such Shares as they thiпk fit; 

(Ь) they shall поt eпcumber the same; 

(с) they \Vill (sub1ect as provided in article 7.5.4) transfcr the lcgal 
titlc to such Shares and all such other intcrests as they may have 
therein to (and оп!у to) such persoп or persons апd at such 
time or times and otherwise оп such terms as the Dircctors may 
from timc to time direct Ьу пotice iп \Vrit:Jпg to the Custodiaпs 
PROVID ED ТНА Т the Custodians may not Ье reguired to 
enter into any agreement or otherwise takc any action if and to 

the exteпt that thcy would or might incur апу persoпal hability 
(whether actual or coпtingeпt) or suffer апу personal loss; 

(d) if ап offer is made to them for the Priority Shares (\vhether as 
part of а general offer or otherwise) theп they shall seek 
iпstructions from the Directors as to what (if апу) act:Joпs they 
should take with regard thereto but, abseпt шstructioпs from 
thc Directors \Vithiп 21 days of seeking the same, thc 
Custodiaпs may accept or decliпe to accept such offer, as they 
think fit. 

18 -



7.5.4 -rhe Diтectors тау not direct the Custodians to transfer all or any 
Рrюпtу Shares other tlцn to а person \vho is аа existшg dircctor ancl/ or 
employee of а Croup Company or \vho has agreed (sub1ect опlу to 
Prюrity Shares Ьешg transferrcd to him) to acccpt appoint:шcnt as such а 
director and/ or employec. 

7.6 If а corporation which is а holdcr and/ or beпcficial owner of апу Share iп the 
Company ccascs to Ье contiolled Ьу the person or persons \\'ho \Vcrc in control of 
the corporation at the time \vhen the corporation becamc а Membcr of the 
Company, it shall, within seven days of such cessation of control, gi,·c notice iп 
wrrting to the Company of that fact and unless thc Dircctors detertniпe otherwrsc 
at the relevaпt time thcre shall Ье deemed to have Ьееп given as from the date on 
\\.'hich the Directors becomc aware of such ccssation (ho\\тever they bccorne so 
aware) а Transfer Noticc in respect of all Shares held and/ or bcncficially O\vncd 
Ьу such corporation and any Associate(s) of such corporation. I0or thc purposes 
of this article 7.6 "coпtrol" shall have the same meaning as iп sectioп 416 lпcome 
апd Corporation Taxes Act 1988. 

7.7 lf а person iп whose favour а Permitted Traпsfer was madc pursuaпt to article 
5.1.3 shall cease to Ье ап Associate of the persoп Ьу whom such transfer was 
made theп he shall, within seveп days of such cessatioп, give notlce iп writiпg to 
the Соmрапу of that fact апd uпless the Directors detcrmiпe otherwise at the 
relevaпt time therc shall Ье deemed to have Ьееп giveп as from the date оп \Vhich 
thc Directors become a\varc of such cessation (however thcy bccome so a\\"are) а 
Transfer Not1ce iп respect of all Shares held Ьу such persoп (as is first-meпtloned 
in this article 7.7) апd апу Associate(s) of such persoп. 

7.8 For the purpose of eпsuriпg that а traпsfer of Shares is а Permitted Transfer or 
that по circumstaпces have ariseп whcreby а Traпsfer Notice is reqwred or may 
Ье deemed to ha,-e been givcп l!Пder апу provisioп of article 6 or this article 7, the 
Directors may from time to time require апу Membcr or the personal 
represeпtatives of апу deceased Member or апу persoп named as traпsferee iп any 
traпsfer lodged for registratioп or апу persoп who was, is or may Ьс an Associatc 
of апу of the foregoiпg to furnish to the Соmрапу such informatioп апd evidcпce 
as the Directors may thiпk fit regarcliпg апу matter \vhich they may deem relevaпt 
to such purpose. lf such information or e\'ideпce discloses that а Traпsfer Notice 
ought to have Ьееп giveп in respect of апу Sl1ares the Directors may Ьу notice iп 
writing stipulate that а Maпdatory Traпsfer Notice shall as from thc date of such 
пotice or оп such future date as may Ье spccified therein Ье deemed to ha\-e Ьееп 
giveп Ьу the holders of thosc Shares апd/ or their Associatcs iп respect of all or 
апу of such Shares. Failing such informatioп or ev1deпce being furnished to the 

reasonaЫe satisfaction of the Directors within а rеаsопаЫе time after request, thc 
Directors shall Ье entit!ed: 

7.8.1 to refuse to register the traпsfer in questioп or, in case по traпsfer is iп 
questioп, to require Ьу пotice iп writing to the holder(s) of the relevaпt 
Shares that а Traпsfer Notice Ье giveп in respect of all sucl1 Sharcs (апd 
such пotice may stipulate that if а Traпsfer Notice is поt giveп \Vithin а 
specified period theп, uроп the expiry of such period, а Mandatory 
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Traпsfcr Notice sЬall Ьс dccшed to Ьа\•е Ьееп givcп ш rcspect of all rhc 
re]e,•aпt Sharcs); апd/ or 

7.8.2 to give to the holdcr(s) of thc Shares in qucstloп а пotice 
(а "Disenfranchisement Notice") statiпg that such Shares shall as 
from the date of such notice по loпgcr coпfer апу пght (а) to atteпd, 
speak or vote at апу gcпeral mectiпg of the Соmрапу or at апу cJass 
meetiпg or to sigп а resoJutioп ш writiпg haviпg the same effect as а 
rcsolution passed at а general meeting or to exercise any othcr rights 
coпferred Ьу membership in relatioп to апу such meetiпg; or (Ь) to 
receivc or Ье eпtitJed to rcceive апv di\•ideпd or other distributlon, uпtiJ 
such timc as the Dtrectors shall think fit апd, as from such datc, suc]1 
Shares shall по Joпger coпfcr апу such rigЬts accordюgJy. 

7. 9 Л Director sЬall Ьс rcgarded as Ьaviпg ап iпterest whicЬ is mateпaJ апd wllich 
co!lflicts with the illterests of the Соmрайу iп (and accordiпgly shall !lot (uп1ess 
prюr wrltteп coпsent from the Directors is obtaшed) Ьс eпtitlcd to vote ш 
relation to) апу matter which requires to Ье deterпllпed or otherw1se dectded 
uроп Ьу the Directors pursнaпt to or for the purposes of апу of articles 4, 5 or 6 
or this article 7 to the exteпr such matter relates to апу Shares heJd Ьу such 
Director or any Associate of sucЬ Director or iп which such Director is otherwisc 
interested. 

7.1 О In апу case, where а Maпdatory Traпsfer Notice has been dccmed to have Ьееп 
given Ьу а C.1ember, sucl1 Member shall, uроп demaпd Ьу the Company, deJiver 
up to апd lodge with the Соmрапу the share certiftcate(s) in respect of the 
relcvant Shares. 

8. Transfer of а Controlling Interest 

8.1 For thc purposes of this article: 

8.1.1 the expression ('Buyer" means any one person (\\rЬether or not an 
existing MemЬer of the Company) but so that апу Лssociate of any sucl1 
person shall Ье deemed to Ье included in such persoп; 

8.1.2 the expressioп "acquire" mcaпs to Ье or become thc legal or beneficial 
owпer of any Share ( or the right to exercise thc votes attaching to апу 
Share), whether directly or indirectly and whetЬer Ьу the issue, transfcr, 
renunciation or conversion of shares or otherwise and \\rhether all at one 
time or not; 

8.1.3 the expression "Associate" means: 

(21502866 06) 

(а) the husbaпd, wife, mother, father, graпdmother, graпdfather, 
brother, sister, cluld (including adopted child) or other lineal 
descendaпt of the relevant persoп; 

(Ь) the trustees of any settlement (\\•hether or поt set up Ьу the 
relevant persoп) uпder which the relevaпt person апd/ or any 
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other Лssoctate of the relcvant person ts or is сараЫе of bciпg а 
beneficш-y; 

(с) any 11onlincc or Ьаrе trustec for the rclcYant pcrson or for any 
other Лssociate of the relevant person; 

(d) if the relevant person ts а company, any subsicliary or holdшg 
company of the releva11t person and any othei- suЬsidiary of а11у 
such holding company; 

(е) а11у perso11 with \vhom the rele\·ant person or any Associate of 
the relcvant person is connected, the question of \\•hether any 
such person ts so con11ected falling to Ье determined for this 
purpose ш accordance with the provisions of scction 839 
Income a11d Corporation Taxes Act 1988; and 

(f) any person with whom the relevant person is acting iл concert 
(such expressio11 to have the same definitюn ancl meaning as 
that ascribed thereto in the City Code 011 Take-overs and 
Mergers as for the relevant time being current); 

8.1.4 the cxpression а "Controlling Interest" means Shares ( or the right to 
excrcise the votcs attaching to Shares) which confcr iл the aggregate 50 
per ccnt. or more of the total voting rights conferrcd Ьу all the Shares for 
the relevant timc bciлg in issue and conferring the right to vote at all 
general mcetings. 

8.2 Notwithstanding anything to the contrary contained iл these Articlcs, 110 Внуеr 
shall Ье entitled or permitted to acquirc, and no person shall traпsfcr, any SЬares 
( or any interest thcrcin) and the Directors shall refuse to registcr the transfer of 
sнch Shares if, as а result, а Buyer (any SЬarcs or any iлterest in алу Shares Ьeld Ьу 
an Associatc of the Buyer being treated as being held Ьу the Buyer for th1s 
purpose) would acquire а Controlling Interest in the Company (otherw1se than 
pursнant to а Гermitted Transfer) unless and until thc Buyer has ftrst made offcrs 
in accordancc w1th articles 8.3 and 8.4 to all the holders of all Shares in the 
Company at the relevant time (ofwhatcver class) (other than thc Buyer ifhe is 
al.ready sucl1 а holdcr) to purchase from them their cntire holclings of Shares in 
the capital of the Company. 

8.3 Each such offer as is referred to in article 8.2 (an "Offer") must, in respcct of 
each class of the Company's share capital, provide for the consideration per share 
to Ье not less thaл the highest consideration given or agreed to Ье given Ьу the 
Buyer for shares of that class during the period when the Offer rcmains opcn for 
acceptance or \vithin 12 months prior to its commeлcemeпt (the "relevant 
period"). For these purposes, "highest consideration" means: 

8.3.1 if only cash is offered under the Offer, or if the Buyer has acquired any 
shares of that class for cash in the relevant period, the 111ghest amount of 
cash per share thus offered or paid; 
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8.3.2 1f, in tl1c absence of tlнs att1cle, а non-cash consнJei:ation \\·1th а casl1 
alternative would l1e offcred undcr the Offer, or 1f t!1e Buycr has 
acquircd any shares of that class for cash in the relevant perюd, t!1e 
highest amount of cash per share thus offered or paid; 

8.3.3 if, in the absence of this artic!e, а non-cash consideration v.·ith no cash 
alternative would Ье offercd under the Offer, but tЪе Buyer has acquired 
any shares of that class for cash ш the relevant period, the higЬest 
amount of cash per share thus paid; and 

8.3.4 if, in tЬе absence of tЬis article, а no11-casЬ co11sidcration witЬ 110 саsЬ 
a!ternative would Ье offered under the Offer, and the Buyer !Jas not 
acquired any shares of tЬat class for cash i11 the relevant perюd, thc 
highcst 11011-cash consideratюn pcr share thus offercd. 

8.4 In adclition, any Offer must Ье made i11 writing, must Ье оре11 for acceptance and 
irrevocaЫe for а perюd of 110t less than 30 and 1101 more than 60 days, must not 
Sa\'e \Vith Lead lnvestor Approval contai.!1 any requirement for either the r"ead 
Investors or an Exempt l\1ember to giYe апу representation, \\'arranties or 
undcrtakings otl1er than as to its capacity and capability to scll the relcvant Shares 
and all rights thereto and interests therein free from any option, lien, chargc or 
other cncumbrancc and must not Ье subject to any condition sa\~e only, if tЬе 
Buyer so \Vishes, that acceptances rnust Ье received for а specified percentage of 
all thc Shares in respect of "'hich t!1e Offcr is made. 

8.5 If within 60 days of the making of an Offer the Buyer has not acquired а 
Controlling Intercst then such Offer shall Ье deemed not to havc been made ancl 
the Buyer shall not Ье entit!ed to acquire а Controlli11g Interest at а11у шnс 
thercafter unless a11d until he has made а further Offer. 

8.6 lf а Buyer rcceives (withi11 tl1e period of 60 days referred to in artic]e 8.5) 
accepta11ces of а!1 Offer which will result in the Buyer together with its Лssociates 
owning not less than 50 per cent. of all the issued Orclinary Shares theп the Buyer 
may extcnd the Offer a11d give writtcn 11otice to those l\fembcrs who have not 
accepted the Offer rcquiring them so to do in 'vhich event each of such 11011-
accepting Members shall uроп the giving of such noticc: 

8.6.1 Ье deemed to Ьаvе accepted the same i11 respcct of all Shares held Ьу 
hin1 in accordance with the terms of thc Offer; and 

8.6.2 becorne oЫiged to deliver up to the Buyer an executed tra11sfer of such 
Shares and the certificate(s) in respect of the same. 

8.7 lf any such non-accepting Mcmber as is referred to in article 8.6 shal1 not, \vithш 
14 days of becoming required to do so, execute tra11sfers iп respcct of thc Shares 
held Ьу such Member, the Directors shall Ье e11titled to, and shall, autlюrise and 
illstruct some perso11 to execute and delivcr on his beha]f the 11ecessary transfer(s) 
and the Company may receive tЬе purchase money Ш trust for l:um and 
(notwithstancling (if such is the case) that he has failed to deliver up the relcvant 
share certificate(s)) shall (sub1cct to so receivillg the purchase mопеу) deliver such 
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transfer(s) to the Buyer (or its agcnts) and cause the Buyer (or lts nomшecs) to Ье 
registered as the Ьolder(s) of such Shares. The transfer(s) and thc recc1rt of the 
Comrany for the purchase money sЬall const!tute а good title to the Shares and 
the receipt shall Ьс а good d1schargc to thc Buyer, \vho shall not Ье boнnd to scc 
to the application of thc purchasc money and \vhose title to thc Sharcs shall not 
Ье affected Ьу any irregнlaлty in or invalidity of the proceedings rclatшg to theu 
disrosal under this article. 

8.8 In calculating thc price at v;hicЬ an Offcr is required to Ье made for tlic p11rposes 
of this article there shall Ье brought into account any other considerat!on (in cash 
or otherwise) received or rcccivaЬ!e Ьу any Member or former Mcmber (or а11у 
Associate of sucЬ Member or formcr Mcmber) which, having regard to the 
substance of the relevant traпsaction as а \vhole, сап reasonaЬly Ье regardcd as 
part of the consideracion paid ( or provided) or рауаЫе ( or to Ье pro,•ided) for the 
Shares in quescion. 

8.9 For the purpose of ensuring: 

8.9.1 that no Внуеr has acqнired or rnay acquire а Controlling Interest 
othcГ\vise than as rerrnitted Ьу this article (and to that end for the 
rurpose of deterrnшing whether one person is an Associate of another); 
or 

8.9.2 rЬat а price offered or proposcd to Ье offered for any Shares is in 
accordance with arcicle 8.3; 

the Directors or the Lead Investors rnay frorn time to time requirc any Member to 
fшnish to the Company or to the Lead Investors such information and c\·idence 
as the Directors or the Lead lnvestors may reasonaЬly think fit regardшg any 
matter which they may deern relevanr for such purposes. 

9. Lien 

9.1 The Company shall have а first and pararnount lien on every Share (whether or 
not а fнlly paid Share) for all moneys (whether presently рауаЫе or not) рауаЫе 
or othef\vise owing Ьу the holder of such Share ( or any Assoc1ate of such holder) 
to the Company or any other Group Company. The Directors may at any time 
declare any Share to Ье \Vholly or in part exempt frorn the rrovisюns of this 
arcicle. The Company's lien on а Share shall extend generally as aforesaid as \vcU 
as to any amoнnt рауаЫс in rcspect of it. 

9.2 The Company may sell апу Shares on \Vhich the Cornpany has а lien if а surn in 
rcspect ofwhich tЬе lien exists is presently рауаЬ!е and is not paid \Vithiп 14 Clear 
Days after nocice in writing has been given to the holder of the Share or to the 
person entitled to it in conseL1uence of the death or bankruptcy of the holder, 
dernanding payment апd stattng that if the nocice is not complied with the Shares 
may Ье sold. The provisions of arcicle 6 shall apply to any sale of Shares rnadc Ьу 
the Company pursuant to this arcicle ( on the basis that а Mandatory Transfer 
Notice shaU Ье deemed to have been given uроп tЬе expiry of such reriod of 
14 Clear Days as is above referred to). 
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10. Forfeiture 

Thc prov1sюns of article 6 shall apply in relation to апу proposed sale, re
allotmc11t or other disposal of а Share pursuant to rcgulation 20 of ТаЬ!е А ( on 
thc basis that а Mandatory Transfer Noticc ш respect of such Share shall Ье 
deerned to Ье g1ven on such date as the Directors determine for this ршроsе). 

11. Appointment, retirement and removal of Directors 

11.1 The Directors shall have po\ver at any tirne, and from tirne to шnе, to appoint any 
person (willшg to act) to Ье а Director, either to fill а casua] vacancy or as an 
additional Director. 

11.2 The Company may Ьу ordioary resolution appoint а person (willing to act) to Ье а 
Director either to fill а vacancy or as an additional Dircctor. 

11.3 No Director shall Ье requircd to vacate his office as а Director, nor shall апу 
person Ье inehgiЬ!e for appointrnent as а Dircctor, Ьу reason of lus having 
attained any particular agc. 

11.4 In addition to the circumstances provided in regulation 81 оfТаЬ!е А, the office 
of а Director shall also Ье vacated if: 

11.4.1 he is convicted of а crinunal offeoce ( other than а rnшor motoring 
offence) and the Directors resolve that his office Ье vacated; or 

11.4.2 in the case of а person wlю is a]so an employee of the Company or 
another Group Company, he ceases to Ьс such an cmployee and the 
Directors rcsolve t!1at his office Ье vacated; or 

11.4.3 (other than in the case of the Consensus Director and the c;Jendo\\'Ct 
Trust Director and subject to article 3.1.3) all the other Directors 
unanirnously resolve that his office Ье vacated. 

12. Proceedings of Directors and Remuneration 

12.1 Sub1ect to article 7. 9, а Director may vote, at any meeting of the Directors or of 
any cornmittee of the Directors, on any resolution, notwithstanding that it in any 
way concerns or relates to а matter in which he has, directly or indirect!y, any kind 
of interest whatsoever, and if he shall vote on any such resolution as aforesaid his 
vote shall Ье counted; and in relation to any such resolution as aforesaid he shall 
(whether or not he shall vote on the same) Ье taken into account in calculating the 
quorum present at the meeting. 

12.2 The Directors, or а committee of the Dircctors, may hold meetings Ьу telephone 
either Ьу conferencc telephone connection(s) or Ьу а serics of telephone 
conYersations. --гье views of the Directors, or а cominittee of the Directors, as 
ascertained Ьу such telephonc conversatюns and cornmunicated to the chaшnan 
shall Ье treated as votes ш fa\'Our of or against а particular resolution (as 
appropriatc). А resolution passed at any meeting held ш this manncr and signed 
Ьу thc chairrnan shall Ье as valid and effectual as if it had been passcd at а meetшg 
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of thc Dircctors (or, as thc case may Ье, of that comшittee) duly coш·cncd ашi 
held. Such а meeting shall Ье deemed to take placc \Vhere thc largcst group of 
tlюse paшcipating is asscmЬled, or, rf there is no sнcl1 group. \vhcre thc chauшan 
of the meeting is then prescnt. 

12.3 А Director may Ье paid such remuneration ('vhether Ьу \vay of salary, 
commission, participarion iп profits or othenv·ise) in such 1nanncr as tl1e Board or 
any committee authorised bv the Board may decrde. 

13. Indemnity 

13.1 Sub1ect to, and to the extent поt avoidcd Ьу, the provisions of the Лсt, but 
vv1thout pre1udice to апу incJemnity to \vhich he may othervv·isc Ье cпtitled: 

13.1.1 every Dircctor, secretary or other officer of the Company othcr than an 
auditor may Ье indemnified out of the asscts of tl1e Company to the 
extent the Directors may determiпe against any costs, charges, cxpenses, 
losses and liabilitJes sustained or incurrcd Ьу him in the actual or 
purported exccution of his duties or in the exercise or purported exercise 
of his po\\7ers or othenvise in connection v.тith his office, \\rhether or поt 
such liability attaches to hin1 in connection with any negligence, default, 
breach of duty or brcach of trust ш relatJon to the Company; 

13.1.2 the Directors shall have power to providc fuпds to meet any expenditure 
incurred or to Ье iлcurred Ьу any Director, secretary or otЬer officer of 
tЬе Соmралу otЬer tЬал ал auditor iл defeлdiлg any crimшal or civ·il 
proceediлg ш vvluch Ье is involved Ьу reasoп of lus office, or iл 
соллесtiол witЬ any application uлder tЬе Act, or in order to елаЫе Ьrm 
to avoid incurriпg sucЬ expenditurc; and 

13.1.3 evcry auditor of the Company may Ье indemnified out of the assets of 
the Company to the extcnt the Directors may determinc against any 
liability incurred Ьу hin1 in defending any proceedings, wЬether civil or 
crirninal, in vvhicЬ 1udgment is given in lus favour or in which Ье 1s 
acquitted or in conпcction witЬ any application in whicl1 rclicf is granted 
to Ьin1 Ьу tЬе court from liability for negligence, default, breach of duty 
or breach of trust in rclation to tЬе Company. 

13.2 The Directors shall have power to purcЬase and maintain for any director, 
secretary, auditor or other officer of the Company, or of any subsidiary 
undertaking of the Company, insurancc agaiпst any sucЬ liability as is rcfcrred to 
in section 309А(1) of tЬе Act. 

13.3 Subject to tЬс provisions of tЬе Act, а Director sЬall (in tЬе absence of some 
other material interest as is indrcated belovv) Ье entitled to vote (and Ье countcd in 
the quorum) in respect of any resolution concerning any proposal concerning any 
insurance wluch the Company is empowered to purchase and/ or maintaiп for or 
for tЬе benefit of any Directors provided that for tЬе purposes of this article 13.3 
insurancc shall rnean only insurance against the costs, cЬarges, expeпses, losscs 
and liabilitres incurred Ьу а Director as are refcrrcd to in article 13.2 or any other 
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insurance \\1hich thc Co1npany is e1npo\1./ercd to purchase апd/ or maintain for or 
for the beпefit of апу groups of persoпs coпsistшg of or iпc]udшg Ouectors. 

14. Subsidiary Undertakings 

The Company shall procure that each other Group Соmрапу shall comply 'vith 
those provrsioпs of these Articles which are expressed to apply to а Group 
Company апd that no Group Company shall do or permit to Ье donc any act, 
mattcr or thing which if Jt 'vere done or pcrmitted to Ье donc Ьу thc Company 
'vould constitutc а Ьreach Ьу the Company of any provision of these ЛrticJes or 
would require апу consent, appro,•al or sanction under these /нticles, unless in 
such Jatter case such consent, approval or sanction has fust becn oЬtained . 
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Сотрапу Nате: STRATEGIC COММUNICAТION LABORATORIES LIMIТED 

Сатрапу Nuтber: 05514098 

Сотрапу Details 

Periad Eпdiпg: 20/07/2009 

Сатрапу Туре: PRIVATE СОМРАNУ LIMIТED ВУ SНARES 

Pricipal Busiпess Activities: 

SIC cades: 
7487 

Registered Office 
Address: 

ONE AMERICA SQUARE 
CROSSWALL 
LONDON 
EC3N2SG 

Register af 
Meтbers Address: 

Register af Debeпture 
Haldeгs Addгess: 
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Details of Ojjicers ofthe Сотрапу 

Сатрапу Secretary ]: 

Nате: JOHN MICHAEL 
BOTTOMLEY 

Directar ] : 

Nате: ROGER MICHAEL GABB 

Address: APPLE GARTH НООК ROAD 
ROTHERWICK 
ноок 

HANTS 
RG27 9ВУ 

Address: WOODLANDS HALL GLAZEL У 
BRIDGNORTH 
SHROPSHIRE 
WV16 6АВ 

Date af Birth: 1111111938 Natianality: British Occupatian: СОМР ANY DIRECTOR 

Directar 2: 

Nате: ALEXANDER JAMES 
ASHBURNER NIX 

Address: 38 BASSETT ROAD 
LONDON 
WlO 6JL 

Date af Birth: 01/05/1975 Natianality: British Occupatian: FINANCE 
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Director 3 : 

Name: ALEXANDER WADDINGTON Address: 40В MONTPELIER SQUARE 
ОАКЕS LONDON 

SW71JZ 

Date of Birth: 0911111968 Nationality: British Occupation: СОМР ANY DIRECTOR 

Director 4: 

Name: NIGEL ОАКЕS Address: 11 ВА TTERSEA CHURCH ROAD 
LONDON 
SW113LY 

Date of Birth: 03/07 /1962 Nationality: British Occupation: СОМР ANY DIRECTOR 

Director 5: 

Name: JULIAN DAVID 
WHEATLAND 

Address: Р ARR HOUSE CUMNOR HILL 
OXFORD 
OXON 
OX29RG 

Date of Birth: 08/0711961 Nationality: British Occupation: СЕО 
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Share Capital 
lssued Share Capital Details: 

Class ofShare 

ORDINARY 

TOTALS 

Numberof 
Shares issued 

95134 

95134 

Full Details ofShareholders 

Aggregate Nominal value 
of issued Shares 

GBP9513.40 

GBP9513.40 

The details below relate to individuals / corporate bodies tlшt were sharelюlders as at 20/0712009 
or that had ceased to Ье shareholders since the made up date of the previous Annual Retum 

Shareholding ]: 
6253 ORDINARY Shares held as at 20/07/2009 

Name: СМТС NOMINEES BV 

Address: 

Shareholding 2: 
22533 ORDINARY Shares held as at 20/07/2009 

Name: CONSENSUS BUSINESS GROUP LIMITED 

Address: 
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Shareholding 3: 
10 ORDINARY Shares held as at 20/07/2009 

Name: HARRY ROLLO GABB 

Address: 

Shareholding 4: 
11266 ORDINARY Shares held as at 20/07/2009 

Name: ROGER GABB 

Address: 

Shareholding 5: 
338 ORDINARY Shares held as at 20/07/2009 

Name: HERRIOT LIMITED 

Address: 
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Shareholding 6: 
563 ORDINARY Shares held as at 20/07/2009 

Name: JONATHAN PETER MARLAND 

Address: 

Shareholding 7: 
5249 ORDINARY Shares held as at 20/07/2009 

Name: ALEXANDER JAMES ASHBURNER NIX 

Address: 

Shareholding 8: 
5633 ORDINARY Shares held as at 20/07/2009 

Name: СА THERINE ANNE VICTORIA NIX 

Address: 
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Shareholding 9: 

Name: 

Address: 

Shareholding ]: 

о 

Name: 

Address: 

Shareholding ]: 

1 

Name: 

Address: 

7429 ORDINARY Shares held as at 20/07/2009 

ALEXANDER WADDINGTON ОАКЕS 

14849 ORDINARY Shares held as at 20/07/2009 

NIGEL ОАКЕS 

11266 ORDINARY Shares held as at 20/07/2009 

R М GABB,M А GABB AND М J THOMPSON 
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Shareholding ]: 

2 9013 ORDINARY Shares held as at 20/07/2009 

Name: SHARE NOMINEES LIMITED ON BEHALF OF ТНЕ FUND 

Address: 

Shareholding ]: 

3 

Name: 

Address: 

Shareholding ]: 

4 

Name: 

Address: 

225 ORDINARY Shares held as at 20/07/2009 

S MARLAND & Р ADDINGTON 

507 ORDINARY Shares held as at 20/07/2009 

VIA TRADE PLC 

А uthorisation 

Authoriser Designation: secretary Date Authorised: 20/07 /2009 

End ofE/ectronically Filed Document for Сот рапу Number: 05514098 

Authenticated: Yes (E/W) 
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