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Company number: 05593339

COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
TURBOTEC PRODUCTS PLC
(the “Company™)
(adopted by special resolution passed on 28 September 2009 effective on 1 October 2009)

1 PRELIMINARY

The following regulations shall be the articles of association of the Company to the exclusion
of any regulation or article prescribed by or pursuant to any statute concerning companies.

2 INTERPRETATION
2.1 In these regulations, the following definitions apply:
#1985 Act” the Companies Act 1985, as amended.
“2006 Act” the Companies Act 2006, as amended.
“AIM” the AIM market operated by the London Stock Exchange.

“AIM Rules” the latest edition of “AIM Rules for Companies” issued by the London

Stock Exchange, as amended from time to time.
“Articles” the articles of association of the Company as amended from time to time.
“Auditors” the auditors of the Company from time to time.

“Board” the board of Directors or the Directors present at a duly convened and quorate
meeting of Directors or a duly authorised committee of the Directors as the context

requires.

“Business Day” a day other than a Saturday, Sunday or a day on which banks are

authorised to close in London.

“cash memorandum account” an account so designated by the operator of the

relevant system concerned.

“certificated share” a share in the capital of the Company that is not an uncertificated
share and references to a share being held in certificated form shail be construed

accordingly.

“clear days” in relation to a period of notice or otherwise, that period excluding the day
when the notice or other document is received ar, if earlier, deemed to be received and
the day for which it is sent or on which it is to take effect.
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“communication” has the same meaning as in the Electronic Communications Act

2000.

“Company” Turbotec Products plc.

“Director” a director of the Company from time to time.
“Dividend” a dividend and/or bonus.

“electronic address” includes any number or address used for the purposes of

electronic communications.

“electronic communication” has the same meaning as in the Electronic

Communications Act 2000.

“entitled by transmission” in relation to a share, entitled as & consequence of the
death or bankruptcy of a Member or of another event giving rise to a transmission of

entitiement by operation of law.
“axecuted” includes signed, sealed or authenticated in some other way.

“Group” the Company and any company which is a Subsidiary Undertaking of the

Company from time to time.

“holder” in relation to a share, the Member whose name is entered in the Register as

the holder of that share.

“London Stock Exchange” London Stock Exchange plc.
“Member” a member of the Company.

“month” calendar month.

“Office” the registered office of the Company from time to time.
“Official List” the official list of the DKLA.

“paid up” paid up and/or credited as paid up.

“person with a mental disorder” person wha is, or may be, suffering from mental

disorder and either:

(a) he is admitted to hospital in pursuance of an application for admission far
treatment under the Mental Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1984: or

(b) an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a guardian, receiver, curator bonis or other
person to exercise powers with respect to his property or affairs.

“Prescribed Rate” an annual rate of interest equal to two per cent above the base
lending rate {or any equivalent or successor lending rate) published from time to time by
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Barclays Bank PLC in London being the base lending rate prevailing at the close of
business in London on the day immediately preceding the day on which such rate fails to

be determined.

“recognised person” a recognised clearing house or a nominee of a recognised

clearing house or of a recagnised investment exchange.

“Register” the register of Members and includes so far as relevant and so long as the
Uncertificated Securities Regulations so permit/require, a related operator register of

Members.
“relevant system” has the meaning given to it by Article 2.2.3.

“seal” the common seal of the Company and, as appropriate, any official or securities
seal that the Company has or may be permitted to have under the Statutes.

“Secretary” the secretary of the Company or any other person appointed to perform the
duties of the secretary of the Company, including a joint, assistant or deputy secretary.

“Statutes™ the 1985 Act, the Companies Act 1989, the Uncertificated Securities
Regulations, the Electronic Communications Act 2000, the 2006 Act and every other
statute or statutory instrument, rule, order or regulation from time to time in force

concerning companies so far as they apply to the Company.
*Sterling” the lawful currency of the United Kingdom.

“Subsidiary Undertaking” a subsidiary undertaking of the Company which is required
by the Statutes to be included in consolidated group accounts of the Company.

“treasury shares” has the meaning given by the Companies Act 1985, as amended by
the Companies (Acquisition of Own Shares) (Treasury Shares) Regulations 2003 and
The Companies (Acquisition of Own Shares) (Treasury Shares) No 2 Regulations 2003.

“UKLA" the Financial Services Authority acting in its capacity as the competent
authority for the purposes of part VI of the Financial Services and Markets Act 2000.

“Uncertificated Securities Regulations” the Uncertificated Securities Regulations

2001 and regulations applying in substitution for or supplementing them.

“uncertificated share” a share of a class in the capital of the Company which is
recorded on the Register as being held in uncertificated form and title to which may, by
vitue of the Uncertificated Securities Regulations, be. transferred by means of a
relevant system and references to a share being held in uncertificated form shall be

construed as a reference to that share being an uncertificated unit of security.
“United Kingdom™ Great Britain and Northern Ireland.

2.2 In the Articles, unless the context otherwise requires:
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221 references {o persons include references to natural persons, companies;

and unincorporated bodies of persons;

222 words and expressions defined in the Statutes (including, without
limitation, the Uncertificated Securities Regulations) shall, if not
inconsistent with the subject or context and unless otherwise expressly
defined in these Articles, bear the same meaning in the Articles save that
the word company shall include any body corporate (and including any
maodification of the Statutes not in force when these regulations became
binding on the Company and words and expressions expressly defined in
the Articles),

223 where the Articles refer to a relevant system in relation to a share, the
reference is to the relevant system in which that share is a participating

security at the relevant time;

224 writing shall include any method of reproducing words in a legible and
permanent form;
225 references to any section or provision of any statute, if consistent with the

subject or context, include any substituted section or provision of any

amending, consolidating or replacement statute;

2286 a meeting shall not be taken as requiring more than one person o be
present if any quorum requirement can be satisfied by one person.

2.3 in the Articles:

2.31 the contents pages and headings are for convenience only and do not

affect the construction of the Articles;
232 words denoting the singular include the plural and vice versa; and
2.3.3 words denoting one gender include any other gender.

2.4 Where an ordinary resolution of the Company is required for any purpose, a special
or extraordinary resolution is also effective for that purpose and where an
extraordinary resolution is required for any purpose, a special resolution is also
effective for that purpose.

3 LIMITED LIABILITY
The liability of the members of the Company is limited to the amount, if any, unpaid on the
shares in the Company held by them.

4 CHANGE OF NAME

The Company may change its name by resolution of the Board.
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SHARE CAPITAL

5 POWER TO ATTACH CLASS RIGHTS

Subject to the Statutes and without prejudice to any special rights attached to any existing
shares or class of shares, any share in the Company (whether forming part of the present
capital or not) may be issued with or have attached to them such special rights, conditions or
restrictions as the Company may by ordinary resolution direct or failing such direction (but in

the case of unclassified shares only) as the Board may determine,

B AUTHORITY OF BOARD TO ALLOT SHARES

6.1 Subject to the Act and to the authority contained in a resolution of the Company in
general meeting creating or authorising the same, the Board may allot or grant
options over, offer or otherwise deal with or dispose of shares in the Company or right
to subscribe for or convert any security into shares to such persons, at such times
and for such consideration and generally on such terms and conditions as it may

determine.

§.2 Nothing in these Articles shall preclude the Directors from recognising a renunciation
of the allotment of any share by the allottee in favour of some other person.

7 COMMISSIONS

The Company may exercise all powers of paying commission and brokerage conferred or
permitted by the Statutes. Subject to the Statutes and the requirements of the UKLA, any
such commission or brokerage may be satisfied in cash or by the allotment of fully or partly
paid shares in the Company or the grant of an option to call for an allotment of shares or any
combination of such methods as the Board may determine.

8 TRUSTS NOT RECOGNISED

Save as provided by the Articles or as ordered by a court of competent jurisdiction or
otherwise required by law, no person shall be recognised (even when notice is given) by the
Company as holding any share upon any trust and the Company shall not be bound by or
required to recognise any equitable, contingent, future or partial interest in any share or any
right whatsoever in respect of any share, other than an absolute right fo the whole of the

share in the holder.

) REDEEMABLE SHARES

Subject to any rights conferred on holders of any other shares, shares may be issued on
terms that they are to be redeemed or are liable to be redeemed including at the option of the
Company or a Member and otherwise on such terms and conditions and in such manner as
shall be determined by the Board prior to the date on which such shares are allotted.

Corp:4484570:4 30 July 2009 FPage 12 of 68



10 FINANCIAL ASSISTANCE

The Company may give financial assistance for the acquisition of shares in the Company to

the extent that it is not restricted or otherwise prohibited by the Statutes.

11 VARIATION OF CLASS RIGHTS

111 Subject to the Statutes, the rights attached to any class of shares may, whether or not
the Company is being wound up, be modified, varied or abrogated with the consent in
writing of the holders of at ieast three fourths in nominal value of the issued shares of
the class (excluding any shares of that class held as treasury shares) or with the
sanction of a special resolution passed at a separate meeting of the holders of that

class.

112 The rights attached to any class of share are not, unless otherwise expressly
provided by the Articles or in the rights attaching to the shares of that class, desmed
fo be modified, varied or abrogated by the creation or issue of further shares ranking
parl passu (save as to the date from which such further shares shall rank for
dividend) with every other share of that class or subsequent to them or by the
purchase or redemption by the Company of its own shares in accordance with the

Statutes and the Articles.

12 CLLASS MEETINGS

A separate meeting for the holders of a class of shares shall be convened and conducted as
nearly as possible in the same way as a general meeting except that the necessary quorum
(other than at an adjourned meeting) is two persons, present in person or by proxy, holding or
representing by proxy at least one third in nominal value of the capital paid up on the issued
shares of the class (excluding any shares of that class held as treasury shares) and, at an
adjourned meeting, one person hoiding shares of the ciass in question present in person or
by proxy and any holder of shares of the class in question present in person or by proxy and
entitled to vote at the meeting may demand a poll and shall be entitled on a poll to one vote
for every share of that class of which he is the holder. No Member, other than a Director, is
entitled to notice of a separate class meeting or to attend unless he is a holder of shares of

that class and no vate may be given except in respect of a share of that class.
UNCERTIFICATED SHARES

13 UNCERTIFICATED SHARES

13.1  Subject to the Uncertificated Securities Regulations, the Board may permit shares of
any class to be held in uncertificated form and to be transferred by means of a
relevant system and may determine that any class of shares shall cease to be a
participating security. Where the Board permits shares to be held in uncertificated
form, Articles 13.4 and 13.5 shall commence to have effect immediately prior to the
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time at which the operator of the relevant system concerned permits the class of

shares to be a participating security.

132 Conversion of shares held in certificated form into shares held in uncertificated form,
and vice versa, may be made in such manner as the Board may in its absolute
discretion think fit (subject to the Uncertificated Securities Regulations and the

facilities and requirements of the relevant system).

13.3  Shares in the capital of the Company that fall within a certain class shall not form a
separate class of shares from other shares in that class because any share in that
class is held in uncerificated form or is permitted in accordance with the
Uncertificated Securities Reguiations to become a participating security.

13.4  In relation to any class of shares which is, for the time being, a participating security,
and for so long as such class remains a participating security, no provision of these
Articles shall apply or have effect to the extent that it is in any respect inconsistent

with:

13.4.1 the holding of shares of that class in uncertificated form;

1342 the transfer of title to shares of that class by means of a relevant system;
or

13.4.3 the provisions of the Uncertificated Securities Regulations

and, without prejudice to the generality of this Article, no provision of these Articles
shall apply or have effect to the extent that it is in any respect inconsistent with the
maintenance, keeping or entering up by the operator of the relevant system, so long
as that is permitted or required by the Uncertificated Securities Regulations, of an

operator register of securities in respect of shares of that class in uncertificated form.

13.6  Without prejudice to the generality of Article 13.4 and notwithstanding anything
contained in these Articles, where any class of shares is, for the time being, a

participating security (such class being referred to hereinafter as the “Relevant

Class"):

13.5.1 the register relating to the Relevant Class shall be maintained at all times
in the United Kingdom; and

13.5.2 unless the Directors otherwise determine, shares of the Relevant Class

held by the same holder or joint holder in certificated form and
uncertificated form shall be treated as separate holdings.
14 COMPANY’S RIGHTS IN RESPECT OF UNCERTIFICATED SHARES

Where any class of shares is a participating security and the Company is entitled under the
Statutes or the Articles to sell, transfer, dispose of, forfeit, re-allot, accept the surrender of or

otherwise enforce a lien over a share held in uncertificated form, the Company shall be
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entitled, subject to the Statutes and the Articles and the facilities and requirements of the

relevant system:

14.1

14.2

14.3

14.4

14.5

to require the holder of that uncertificated share by notice to change that share into
certificated form within the period specified in the notice and to hold that share in

certificated form so long as required by the Company;

to require the holder of that uncertificated share by notice to give any instructions
necessary to transfer title to that share by means of the relevant system within the

period specified in the notice;

to require the holder of that uncertificated share by notice to appoint any person to
take any step, including without limitation the giving of any instructions by means of
the relevant system, necessary to transfer that share within the period specified in the

notice;

to take any action that the Board considers appropriate to achieve the sale, transfer,
disposal of, forfeiture, re-allotment or surrender of that share or otherwise to enforce

a lien in respect of it; and

to assume that the entries on any record of securities maintained by it in accordance
with the Uncertificated Securities Regulations and regularly reconciled with the
relevant operator register of securities are a complete and accurate reproduction of
the particulars entered in the operator register of securities and shall accordingly not
be liable in respect of any act or thing done or omitted to be done by or on behalf of
the Company in reliance upon such assumption; in particular, any provision of these
Articles which requires or envisages that action will be taken in reliance on
information contained in the register shall be construed to permit that action to be
taken in reltance on information contained in any relevant record of securities (as so

maintained and reconciled).

SHARE CERTIFICATES

15 RIGHT TO SHARE CERTIFICATE

15.1

Subject to the Statutes, a person (except a recognised person in respect of whom the
Company is not required by law to complete and have ready for delivery a certificate)
on becoming the holder of a share is entitled to receive within whichever is the earlier

of:
15.1.1 the time (if any) required by the AIM Rules; and

15.1.2 two months after allotment (or such longer period as the terms of issue
shalf provide) or the lodgement of transfer;

without payment, one certificate for all the certificated shares of each class registered
in his name. In the cast of joint holders, the Company shall not be bound to issue
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15.2

15.3

more than one certificate to all the joint heiders and the receipt of a certificate by
whichever of them is named first in the Register shall be sufficient in respect of all of
them. Where part of the shares comprised in a certificate are transferred, the
Member transferring is entitled, without payment, to a certificate for his retained
holding. Certificated shares of different classes may not he included in the same

certificate.

Every certificate shall be issued under the seal or in accordance with Articles 133 or
134 or such other form of authentication as the Board may determine having regard
to the terms of issue and the requirements of the UKLA and the London Stock
Exchange and shall specify the number, class and distinguishing numbers (if any) of
the shares to which it relates and the amount paid up on them.

No Member shall be entitled to more than one certificate in respect of any one share
held by him.

16 REPLACEMENT CERTIFICATES

16.1

16.2

16.3

Where a Member holds two or more certificates for cerificated shares of one class,
the Board may at his request, on surrender of the original certificates and without
charge, cancel the certificates and issue a single replacement certificate.

At the request of a Member, the Board may cancel a certificate and issue two or more
in its place (representing cerificated shares in such proportions as the Member may
specify) on surrender of the original certificate and on payment of such reasonable

sum as the Board may determine.

If any share certificate is worn out, defaced, destroyed or lost, the Board may cancel
it and issue a replacement certificate on such terms as to provision of evidence and
indemnity (with or without security) and to payment of exceptional out of pocket
expenses incurred by the Company in the investigation of that evidence and the
preparation of that indemnity and security as the Board may decide, but otherwise
without charge and, where it is worn out or defaced, on delivery up of the old

certificate,

CALLS ON SHARES

17 CALLS

17.1

The Board may, subject to the Articles and to any conditions of allotment, from time to
time make such calls upon the Members in respect of any moneys unpaid on their
shares (whether on account of the nominal value of the shares or premium) as it
thinks fit and each Member shall (subject to receiving at least 14 clear days' notice
specifying the time and place of payment) pay the amount of every call so made upen
his shares to the Company at the time and place so specified.
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