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THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of
SOFTCAT PLC

(Adopted by special resolution passed on 16 October 2015)

INTRODUCTION

The Model Articles for public companies limited by shares contained i Schedule
3 to The Compames (Model Articles) Regulations 2008 (SI 2008/3229) (the
""Model Articles™) as amended prior to the date of adoption of these Articles shall
apply to the Company, except 1n so far as they are modified or excluded by these
Articles or are inconsistent with these Articles, and, subject to any such
modifications, exclusions or inconsistencies, shall together with these Articles
constitute the articles of association of the Company to the exclusion of any other
articles or regulations set out 1n any statute or in any statutory instrument or other
subordinate legislation

Article headings are used for convemience only and shall not affect the
construction or interpretation of these Articles
Words 1n the singular shall include the plural and vice versa
Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same
meanings in these Articles

INTERPRETATION

In these Articles, the following words have the following meanings

1




‘A’ Ordinary Shares: the ‘A’ ordinary shares of £0 01 each 1n the capital of the
Company

Acting in Concert: has the meaning given to 1t in the City Code on Takeovers and
Mergers published by the Panel on Takeovers and Mergers (as amended from time to
time)

Allocation Notice: has the meaning given 1n Article 109

Applicant: has the meaning given 1n Article 10 9

Auditors: means the auditors of the Company from time to time

Bad Leaver: a Departing Employee Sharcholder who 1s not a Good Leaver

Board: the board of Directors and any commuttee of the board constituted for the
purpose of taking any action or decision contemplated by these Articles

Business Day: a day (other than a Saturday, Sunday or public holiday) when clearing
banks in the City of London are open for the transaction of norma! banking business

Called Shareholders: has the meaning given in Article 13 1
Called Shares: has the meaning given 1n Article 13 2(a)

Company: Softcat ple, a company registered 1in England and Wales with company
number 02174990

Companies Act: the Companies Act 2006
Continuing Shareholders: has the meaning given 1n Article 10 7

Controlling Interest; means an interest in shares giving to the holder or holders
control of the Company withun the meaning of section 995 of ITA

Departing Employee Shareholder: an Employee Sharcholder who ceases to be a
director or employee of the Company (or any other Group Company) and does not
continue as, or become, a director or employee of any other Group Company

Director: a director of the Company from tume to time
Drag Along Notice: has the meaning given 1n Article 13 2
Drag Along Option: has the meaning given in Article 13 1

Employee Shareholder: a holder of ‘A’ Ordinary Shares who 1s, or has been, a
director and/or an employee of any Group Company

Employee Trust: means any trust established or to be established by the Company to
hold ‘A’ Ordinary Shares for the benefit of employees of the Company or any
Subsidiary of the Company

Encumbrance: any mortgage, charge, security, mterest, lhien, pledge, assignment by
way of security, equity, claim, nght of pre-emption, option, covenant, restriction,
reservation, lease, trust, order, decree, judgment, title defect (including, without
limitation, any retention of title claim), conflicting claim of ownership or any other
encumbrance of any nature whatsoever (whether or not perfected other than lens
arising by operation of law)




Expert Valuers: 1s as deterrmned 1n accordance with Article 11 2,

Family Trust: as regards any particular Shareholder who 1s an individual (or
deceased or former Shareholder who 15 an individual) any trust (whether arnsing
under a settlement, declaration of trust or other instrument by whomsoever or
wheresoever made, or under a testamentary disposition or on an intestacy) under
which no immediate beneficial interest in any of the Shares 1n question 1s for the time
being vested in any person other than the particular Shareholder and/or any of the
Privileged Relations of that Shareholder (and so that for this purpose a person shall be
considered to be beneficially interested 1n a Share 1f such Share or the income thereof
1s hable to be transferred or paid or apphed or appointed to or for the benefit of any
such person or any voting or other nghts attaching thereto are exercisable by or as
directed by any such person pursuant to the terms of the relevant trusts or n
consequence of an exercise of a power or discretion conferred thereby on any person
or persons)

Fair Value: 1s as determined 1n accordance with Article 11 3
First Offer Period: has the meaming given in Article 10 7

Good Leaver: a Deparing Employee Shareholder, who ceases to be an Employee
Shareholder at any time by reason of

(a)  death,
(b) permanent incapacity, or
(c)  the Board determuning that he 1s a Good Leaver

Group: the Company and each and any of its Subsidianes from time to time, and
Group Company shall be construed accordingly

Holding Company: shall have the meaning given in the Companies Act
ITA: the Income Tax Act 2007

Initial Surplus Shares: has the meaning given in Article 10 7
Majority Holding: has the meaning given 1n Article 14 1

Member of the Same Group: as regards any company, a company which 1s from
time to tume a Holding Company or a Subsidhary of that company or a Subsidiary of
any such Holding Company

Minimum Transfer Condition: has the meaning given 1n Article 10 2(d)

‘MR’ Shares: the ‘MR’ shares of £0 01 each 1n the capital of the Company

New Shareholder: has the meamng given in Article 13 11

Ordinary Shares: the ordmnary shares of £0 01 each 1n the capital of the Company
Permitted Transfer: a transfer of Shares made in accordance with Article 9
Permitted Transferee: in relation to

(a) a Shareholder who 1s an individual, any of lus Privileged Relations or the
trustee(s) of a Farmly Trust, and




(b) a Shareholder which 15 a company, a Member of the Same Group as that
company

Privileged Relation: 1n relation to a Shareholder who 1s an individual (or a deceased
or former Shareholder who 1s an individual) means a spouse, civil partner (as defined
i the Civil Partnerstups Act 2004), child or grandchild (including step or adopted
children and their 1ssue) sibling (including a step brother or step sister) or parent
(including a step father or step mother)

Proposed Buyer: has the meaning given 1 Article 13 1

Proposed Offeror: has the meaming given 1n Article 14 2

Proposed Sale Date: has the meaning given 1n Article 14 2

Proposed Sale Notice: has the meamng given in Article 14 2
Proposed Sale Shares: has the meaning given n Article 14 2
Proposed Sellers: has the meaning given i Article 14 1

Relevant Shares: 1n relation to a Sharcholder means all Shares held by
(a) the Shareholder 1n question, and

() any Permutted Transferee of that Shareholder (other than those Shares held by
those persons that the Board otherwise declares),

and including any Shares acquired by any such person after the date the relevant
Transfer Notice 15 deemed given but before completion of the transfer of Shares
pursuant to the relevant Transfer Notice

Restricted Shares: has the meaning given in Article 12 5

Sale Shares: the shares specified or deemed to be specified for sale in a Transfer
Notice or Deemed Transfer Notice

Second Offer Period: has the meaning given 1n Article 10 8

Second Surplus Shares: has the meaning given in Article 10 8

Seller: the transferor of shares pursuant to a Transfer Notice

Sellers® Shares: has the meaning given 1n Article 13 1

Selling Shareholders: has the meaning given 1n Article 13 1

Shares: the ‘A’ Ordinary Shares, the ‘MR’ Shares and the Ordinary Shares

Share Sale: the sale of (or the grant of a nght to acquure or to dispose of) any of the
Shares (1n one transaction or as a series of transactions) which will result 1n the buyer
of those shares (or grantee of that night) and persons Acting in Concert with him
together acquring a Controlling Interest in the Company, except where the
shareholders and the proportion of shares held by each of them following completion
of the sale are the same as the shareholders and their shareholdings 1n the Company
immediately before the sale

Shareholder: a holder of Shares 1n the Company
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Subsidiary and Subsidiary Undertaking: shall have the meanings given to them 1n
the Compames Act

Tag Along Shares: has the meaming given in Article 14 3
Termination Date:

(a) where employment ceases by virtue of notice given by the employer to the
employee, the date on which such notice expires,

(b where a contract of employment 1s termunated by the employer and a
payment 1s made n lieu of notice, the date on which notice of termunation
was served,

(¢)  where an Employee Shareholder dies, the date of his death,

(d) where the Employee Sharcholder concerned 1s a director but not an
employee, the date on which his service agreement with the Company 1s
termunated,

and 1n any other case, the date on which the employment agreement 1s termunated

Transfer Notice: a notice in wnting given by any Shareholder to the Company where
that Shareholder desires, or 15 required by these Articles, to transfer (or enter into an
agreement to transfer} any Shares Where such notice 1s deemed to have been served,
1t shall be referred to as a Deemed Transfer Notice

Transfer Price: has the meaning given in Article 10 2(c)

SHARE CAPITAL

The 1ssued share capital at the date of adoption of these Articles comprises
9,041,991 Ordinary Shares, 118,500 ‘MR’ Shares and 607,255 ‘A’ Ordinary
Shares

Unless the context requires otherwise, references in these Articles to shares of a
particular class shall include shares created and/or 1ssued after the date of adoption
of these Articles and ranking par: passu 1n all respects (or 1n all respects except
only as to the date from which those shares rank for dividend) with the shares of
the relevant class then 1n 1ssue

Except as provided in these Articles, the ‘A’ Ordinary Shares, the ‘MR’ Shares
and the Ordinary Shares shall rank par: passu 1n all respects but shall constitute
separate classes of shares

DIVIDENDS

Subject to the Compamies Act and these Articles, the Company may by ordinary
resolution declare
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(a)

(b)

dividends 1n accordance with the respective nghts of the member, but no
dividend shall exceed the amount recommended by the Directors, and

such dividend may, subject to Article 4 2 be declared either m respect of
one or more classes of shares to the exclusion of the other classes, or in
respect of all classes of shares

Any dividend declared on the Ordinary Shares shall be so declared on the ‘A’
Ordinary Shares and the ‘MR’ Shares as if they all constituted shares of the same

class

CAPITAL

On a return of assets on hquidation, capital reduction or otherwise, the assets of
the Company remainng after the payment of 1ts liabilities shall

(a)

()

VOTING

in the event that the assets are equal to or less than £13,843,253 (to the
extent that the Company 1s lawfully able to do so) shall be distnibuted
amongst the holders of the ‘MR’ Shares and the Ordinary Shares only,

in the event that the assets are greater than £13,843,253 (to the extent that
the Company 1s lawfully able to do so) shall be distnbuted 1n the following
order of priornity

1 first, an amount equal to £13,843,253 shall be distributed amongst
the holders of the ‘MR’ Shares and the Ordinary Shares,

(u) second, an amount equal to the excess over £13,843,253 shall be
distributed amengst the holders of the ‘A’ Ordmary Shares, the
‘MR’ Shares and the Ordinary Shares in proportion to the number
of Shares held by each Shareholder as 1f they constituted one class
of shares

Subject to any other provisions 1n these Articles concerning voting rights, Shares

1n the Company shall carry votes as follows

(a)

(b)

(©

the Ordinary Shares shall confer on each holder of Ordinary Shares the nght
to receive notice of and to attend, speak and vote at all general meetings of
the Company, and each Ordinary Share shail carry one vote per share,

the ‘MR’ Shares shall confer on each holder of ‘MR’ Shares the rnight to
receive notice of and to attend, speak and vote at all general meetings of the
Company, and each ‘MR’ Share shall carry one vote per share, and

the ‘A’ Ordinary Shares shall confer on each holder of ‘A’ Ordinary Shares
the night to receive notice of and to attend, speak and vote at all general
meetings of the Company, and each ‘A’ Ordinary Share shall carry one vote
per share




62

71

72

73

81

Where shares confer a right to vote, votes may be exercised:

(a) on a show of hands by every Shareholder who (being an individual) 1s
present in person or by proxy or (being a corporation) 18 present by a
representative or by a proxy (in which case, each Shareholder holding
shares with votes shall have one vote), or

(b) on a poll by every Shareholder who (being an individual) 1s present 1n
person or by proxy or (being a corporation) 1s present by a representative or
by a proxy (in which case, each Shareholder holding shares with votes shall
have one vote for each such share held)

FURTHER ISSUES OF SHARES

Subject to the remaining provisions of this Article 7, the Directors are generally
and unconditionally authorised, for the purposes of section 551 of the Comparues
Act, to exercise any power of the Company to

(a) offer, allot or grant nghts to subscribe for, or
(b) convert secunties into, or

(c)  otherwise deal n, or dispose of,

any Shares to any person, at any time and subject to any terms and conditions as
the Directors think proper

The authonty referred to 1n Article 7 1

(a) shall be hmited to a maximum nomunal amount of Shares equal to
£20,922 54,

(b)  shall only apply insofar as the Company in general meeting has not
renewed, waived or revoked it, and

(¢) may only be exercised for a penod of five years commencing on the date on
which these Articles are adopted, save that the Directors may make an offer
or agreement which would, or might, require Shares to be allotted after the
expiry of such authonty {and the Directors may allot share 1n pursuance of
an offer or agreement as 1f such authonty had not expired)

Sections 561 and 562 of the Compames Act shall not apply to an allotment of
equity securities made by the Company pursuant to the authonty referred to
Articles 71 and 7 2

TRANSFER OF SHARES

In Article 9, Article 10, Article 12, Article 13 and Article 14 reference to the
transfer of a Share includes the transfer or assignment of a beneficial or other
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interest 1n that Share or the creation of a trust or encumbrance over that Share, and
reference to a Share includes a beneficial or other interest 1n a Share

No Share shall be transferred unless the transfer 1s made 1n accordance with these
Articles

The Directors may refuse to register the transfer of any Share

(a)  which 1s not fully paid, to a person of whom they do not approve,
(b}  on which the Company has a hen,

(c)  unless

() 1t1s lodged at the registered office of the Company or at such other
place in England as the Directors may appoimt and 1s accompanied
by the certificate for the Shares to whuch 1t relates and such other
evidence as the Directors may reasonably require to show the nght
of the transferor to make the transfer,

(1) 1t 1s 1n respect of only one class of Shares, and

(1) it 1s in favour of not more than four transferees,

In addition to the provisions of Article 8 3, the Directors may refuse to register a
transfer 1f 1t 1s a transfer of a Share to a bankrupt or a minor

The holders of the ‘A’ Ordinary Shares shall not be entitled to transfer any ‘A’
Ordinary Shares (unless such transfer 1s made with the pnor consent in wnting of
the Board) other than

(a)  a transfer pursuant to a Share Sale, or

(b) 1naccordance with Article 12, Article 13 and Article 14

If a Shareholder transfers {(or purports to transfer) a Share other than 1n accordance
with these Articles, he shall be deemed to have served a Transfer Notice
immediately 1n respect of all Relevant Shares

Any transfer of a Share by way of sale that 1s required to be made under Article
10, Article 12 and Article 13 shall be deemed to include a warranty that the
transferor selis the Share with full title guarantee

To enable the Directors to determine whether or not there has been any disposal of
Shares (or any interest in Shares) in breach of these Articles, the Directors may,
require any holder, or the legal personal representatives of any deceased holder, or
any person named as transferee 1n any transfer lodged for registration or any other
person who the Directors may reasonably believe to have information relevant to
that purpose, to provide to the Company with any information and evidence that

8
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the Directors request regarding any matter which they deem relevant to that
purpose If the information or evidence 1s not provided to enable the Directors to
determine to their reasonable satisfaction that no breach has occurred, or that as a
result of the information and evidence the Directors are reasonably satisfied that a
breach has occurred, the Directors shall immediately notify the holder of such
Shares 1n the capital of the Company 1n writing of that fact and the following shall
occur

(a) the Relevant Shares shall cease to confer on the holder of them {or any
proxy) any nghts

(6)] to vote, whether on a show of hands or on a poll, and whether
exercisable at a general meeting of the Company or at any separate
meeting of the class in question

(1) to recewve dividends or other distnbutions otherwise attaching to
those Shares or to any further shares in the capital of the Company
1ssued 1n respect of those Shares, or in pursuance of an offer made
to the relevant holder, and

(b)  the holder may be required, at any time following receipt of the notice, to
transfer or procure the transfer of some or all of 1ts Relevant Shares to any
person(s) at the price that the Directors may require by notice 1n writing to
that holder

The rights referred to in Article 8 8(a) may be reinstated at the discretion of the Board
or, if earlier, shall be reinstated on the completion of any transfer referred to in
Article 8 8(b)

Where a Transfer Notice 1s required to be given 1n respect of any Shares under
these Articles and 1s not duly given within 10 Business Days, a Deemed Transfer
Notice shall be deemed given at the end of that period If a Transfer Notice 15
required to be given, or 1s deemed to have been given, under these Articles, the
Transfer Notice shall be treated as having specified that

{a)  the Transfer Price (as defined 1n Article 10) for the Sale Shares shall be as
agreed between the Board {(any Director with whom the Seller 1s connected
{within the meaning of section 252 of the Companies Act) not voting) and
the Seller, or, failling agreement within 10 Business Days after the date on
which the Board became aware that a Deemed Transfer Notice has been
given, the Transfer Price shall be the Fair Value of the Sale Shares, and

(b)  the Seller wishes to transfer all Relevant Shares

PERMITTED TRANSFERS

A Shareholder (Original Shareholder} may transfer hus or its Shares to a
Permmtted Transferee
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Where Shares are held by the trustee(s) of a Famuly Trust, the trustee(s) may
transfer Shares to

(a) the Ongnal Sharcholder,
(b)  any Pnivileged Relation(s) of the Onginal Shareholder,

(¢) subject to Article 9 3, the trustee(s) of another Famuly Trust of which the
Ongmal Shareholder 1s the settlor, or

(d) subject to Article 9 3, to the new (or remaining) trustee(s) upon a change of
trustee(s) of a Farly Trust,

without any price or other restriction

A transfer of Shares may only be made to the trustee(s) of a Famuly Trust 1f the
Board (acting reasonably) 1s satisfied

(a)  with the terms of the trust instrument and, 1n particular, with the powers of
the trustee(s),

(b)  with the 1dentity of the proposed trustee(s),

(c¢) that the proposed transfer will not result in 50% or more of the aggregate of
the Company's equity share capital bemng held by trustees of that and any
other trusts, and

(d) that no costs incurred in connection with the setting up or admmnistration of
that Farmuly Trust are to be paid by the Company

If the Onginal Shareholder 1s a company, and a Permutted Transfer has been
made, the Permutted Transferee shall, within 10 Business Days of ceasing to be a
Member of the Same Group as the Origmal Shareholder, transfer the Shares held
byitto

(a) the Ongmal Shareholder, or
() a Member of the Same Group as the Onginal Shareholder,

(which 1n erther case 15 not 1n liquidation), without any price or other restniction If
the Permitted Transferee fails to make a transfer in accordance with this Article
9 4, a Transfer Notice shall be deemed to have been given i respect of such
Shares on the expiry of the period set out in this Article 9 4

If the Onginal Shareholder 1s an individual and a Pernutted Transfer has been
made to a Privileged Relation of the Ongmnal Shareholder, the Permutted
Transferee (or the transmittee(s) of any such person), shall within 10 Busimness
Days of ceasing to be a Privileged Relation of the Onginal Shareholder (whether
by reason of death, divorce or otherwise) either

10
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(a)  execute and deliver to the Company a transfer of the Shares held by hum to
the Onginal Shareholder (or to any Permitted Transferee of the Onginal
Shareholder) for such consideration as may be agreed between them, or

(b}  give a Transfer Notice to the Company,

failing which a Transfer Notice shall be deemed to have been given 1n respect of
such Shares on the expiry of the penod set out in this Article 95 This Article 95
shall not apply to a transmittee of a Permutted Transferee if that transmuttee 15 also
a Permitted Transferee of the Onginal Shareholder, to the extent that such
transmmuttee 1s legally or beneficially entitled to those Shares.

The trustees or nomunees for the time being of any Employee Trust shall be
permtted, with the prior consent of the Board, to transfer Shares to

(a) any beneficiary of such Employee Trust, or

(b) to the new (or remaining) trustee(s) upon a change of trustee(s) of an
Employee Trust

TRANSFER OF SHARES SUBJECT TO PRE-EMPTION RIGHTS

Except where the provisions of Article 9, Article 12, Article 13 and Article 14
apply, any transfer of Shares by a Shareholder shall be subject to the pre-emption
rights 1n this Article 10

A Seller shall, before transferring or agreeing to transfer any Shares, give notice a
Transfer Notice to the Company specifying

(a)  the number of Sale Shares,

(b)  if he wishes to sell the Sale Shares to a third party, the name of the proposed
transferee,

(¢)  the price (1n cash) at which he wishes to transfer the Sale Shares (which will
be deemed to be Fair Value of the Sale Shares if no cash price 15 agreed
between the Seller and the Board) (Transfer Price), and

(d)  whether the Transfer Notice 1s conditional on all, or a spectfic number of,
the Sale Shares being sold to Shareholders (Minimum Transfer
Condition)

Once given {or deemed to have been given under) these Articles, a Transfer Notice
may not be withdrawn without the consent of the Board

A Transfer Notice appoints the Company the agent of the Seller for the sale of the
Sale Shares at the Transfer Price

11
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As soon as practicable following the later of
(a) receipt of a Transfer Notice, or

(b) where the Transfer Price has not been specified, or a Deemed Transfer
Notice has been served, the determunation of the Transfer Price under
Article 11,

the Board shall offer the Sale Shares for sale 1n the manner set out 1n Article 10 6 to
Article 107 Each offer shall be in wnting and give details of the number and
Transfer Prnice of the Sale Shares offered

The Company shall offer the Sale Shares 1n the following prionty
(a) Afirstly, to the holders of ‘MR’ Shares,
(b)  secondly, subject to the Companies Act, to the Company,

(¢)  thirdly, to other participants (or potential participants} in, or trustees of, the
Employee Trust, and

(d) fourthly, to the holders of Ordinary Shares,

in each case on the basis as set out 1n Article 10 7

The Board shall offer the Sale Shares 1n the prionty referred to 1n Article 10.6, and
in the case of Article 10 6(a), 10 6(c) and 10 6{d} to all shareholders/participants
specified 1n the offer other than the Seller (Continuing Shareholders), inviting
them to apply in writing within the period from the date of the offer to the date 15
Business Days after the offer (inclusive) (First Offer Period) for the maximum
number of Sale Shares they wish to buy

If the Sale Shares are subject to a Minimum Transfer Condition, any allocation made
under Article 10 7 and Article 10 8 shall be conditional on the fulfilment of the
Mitumum Transfer Condition

If, at the end of the First Offer Penod, the number of Sale Shares applied for 1s equal
to or exceeds the number of Sale Shares, the Board shall allocate the Sale Shares to
each Continuing Shareholder in the proportion which his existing holding of Shares
bears to the total number of Shares held by those Continuing Shareholders who have
apphied for Sale Shares Fractional entitlements shall be rounded to the nearest whole
number No allocation shall be made to a Shareholder of more than the maximum
number of Sale Shares which he has stated he 1s willing to buy

If only some of the Sale Shares are allocated in accordance with this Article 10 7, but
there are applications for Sale Shares that have not been satisfied, those Sale Shares
shall be allocated to the relevant applicant(s) in accordance with the procedure set out
n this Article 10 7

12
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If, at the end of the First Offer Penod, the total number of Sale Shares applied for 1s
less than the number of Sale Shares, the Board shall allocate the Sale Shares to the
Continming Shareholders in accordance with their apphications The balance (Initial
Surplus Shares) shall be dealt with in accordance with Article 10 8

At the end of the First Offer Period, the Board shall offer the Initial Surplus Shares
to all the Continuing Shareholders, inviting them to apply in wrniting within the
period from the date of the offer to the date 10 Business Days after the date of the
offer (inclusive) {Second Offer Period) for the maximum number of Imtial
Surplus Shares they wish to buy

If, at the end of the Second Offer Penod, the number of Initial Surplus Shares applied
for exceeds the number of Imitial Surplus Shares, the Board shall allocate the
rematning Imitial Surplus Shares to each Continming Shareholder 1 the proportion
that his existing holding of Shares (including Sale Shares) bears to the total number
of Shares (including Sale Shares) held by those Continuing Shareholders who have
apphed for Imtial Surplus Shares durnng the Second Offer Penod Fractional
entitlements shall be rounded to the nearest whole number No allocation shall be
made to a Shareholder of more than the maximum number of Imtial Surplus Shares
which he has stated he 15 willing to buy

If, at the end of the Second Offer Period, the number of Initial Surplus Shares applied
for 1s less than the number of Imtial Surplus Shares, the Board shall allocate the
Imitial Surplus Shares to the Continuing Shareholders in accordance with their
applications The balance (Second Surplus Shares) shall be offered to any other
person 1n accordance with Article 10 11

If the Transfer Notice includes a Mimimum Transfer Condition and the total
number of Shares applied for 1s less than the number of Sale Shares, the Board
shall notify the Seller and all those to whom Sale Shares have been conditionally
allocated under Article 10 7 and Article 10 8, stating that the condition has not
been met and that the relevant Transfer Notice has lapsed with immediate effect

If
{a}  the Transfer Notice does not include a Munimum Transfer Condition, and

(b) allocations have been made 1n respect of all the Sale Shares,

the Board shall, when no further offers are required to be made under Article 10 7 and
Article 10 8, give wntten notice of allocation (Allocation Notice) to the Seller and
each Shareholder to whom Sale Shares have been allocated (Applicant) The
Allocatton Notice shall specify the number of Sale Shares allocated to each Applicant
and the place and time for completion of the transfer of the Sale Shares (which shall
be at least 10 Busmess Days not more than 20 Business Days after the date of the
Allocation Notice)

13




1010 On the service of an Allocation Notice, the Seller shall, against payment of the
Transfer Price, transfer the Sale Shares in accordance with the requirements
specified in 1t

10 11

1012

If the Seller fails to comply with this Article 10 10

(a)

(®)

the Chairman of the Company (or, failling him, one of the Directors, or some
other person nominated by a resolution of the Board) may, on behalf of the
Seller

()  complete, execute and deliver in his name all documents necessary
to give effect to the transfer of the relevant Sale Shares to the
Applicants,

(n) recewve the Transfer Price and give a good discharge for 1t, and

(1) (subject to the transfer being duly stamped) enter the Applicants in
the register of Shareholders as the holders of the Shares purchased
by them, and

the Company shall pay the Transfer Price into a separate bank account 1n
the Company's name on trust (but without interest) for the Seller until he has
delivered his certificate for the relevant Shares (or an indemmnity, 1n a form
reasonably satisfactory to the Board, in respect of any lost certificate,
together with such other evidence (if any)} as the Board may reasonably
require to prove good title to those Shares) to the Company

If an Allocation Notice does not relate to all the Sale Shares then, subject to
Article 10 12 and within 6 weeks following service of the Allocation Notice, the
Seller may transfer the Second Surplus Shares to any person at a price at least
equal to the Transfer Price The sale of the Second Surplus Shares 1n accordance
with this Article 1011 shall continue to be subject to any Mummum Transfer
Condition

The Seller's nght to transfer Shares under Article 10 11 does not apply 1f the Board
reasonably considers that

(a)

(b)

(©)

the transferee 1s a person (or a nomunee for a person) who the Board
determuine, 1n thetr absolute discretion, 1s a competitor with (or an Associate
of a competitor with) the business of the Company or with a Subsidiary
Undertaking of the Company, or

the sale of the Sale Shares 1s not bona fide or the price 1s subject to a
deduction, rebate or allowance to the transferee, or

the Seller has failed or refused to provide promptly information available to
1t or him and reasonably requested by the Board to enable it to form the
opimon mentioned above
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The restrictions 1mposed by this Article 10 may be waived n relation to any

proposed transfer of Shares with the consent of Shareholders who, but for the

waiver, would or mught have been entitled to have such shares offered to them in

accordance with this Article

VALUATION

If no Transfer Price 1s specified in a Transfer Notice, or 1f a Deemed Transfer

Notice 1s served, then, on service of the Transfer Notice or, 1n the case of a

Deemed Transfer Notice, on the date on which the Board first has actual

knowledge of the facts giving nise to the deemed service of such a notice, the

Board shall either

(a)  appoint expert valuers in accordance with Article 11 2 (Expert Valuers) to
certify the Fair Value of the Sale Shares, or

(by 1if the Farr Value has been determuned by Expert Valuers within the
preceding 12 weeks, specify that the Fair Value of the Sale Shares shall be
calculated by dividing that Fair Value by the number of Sale Shares to
which 1t related and multiplying such Fair Value by the number of Sale
Shares the subject of the Transfer Notice or Deemed Transfer Notice

The Expert Valuers will be either

{a) the Auditors, or

(b) 1if so specified in the relevant Transfer Notice an independent firm of
Chartered Accountants to be agreed between the Board and the Seller or
failling agreement not later than the date 10 Business Days after the date of
service of the Transfer Notice to be appointed by the then President of the
Institute of Chartered Accountants in England and Wales on the application
of either party

The “Fair Value” of the Sale Shares shall be determined by the Expert Valuers on

the following assumptions and bases

(a)  having regard to the restrictions attached to the Sale Shares pursuant to
these Articles,

(b}  any nghts attaching to the Sale Shares under Article 3, and

(¢} with a premium or discount being attnibutable to the percentage of the
1ssued share capital of the Company which they represent.

The Expert Valuers shall be requested to determune the Farr Value within 20

Business Days of their appointment and notify the Board of their determination

Subject to any confidentiality provisions, the Expert Valuers may have access to

all accounting records or other relevant documents of the Company
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The Expert Valuers” determmination shall be final and binding on the parties (in the
absence of fraud or manifest error)

COMPULSORY TRANSFERS

A person entitled to a Share in consequence of the bankruptcy of a Shareholder
shall be regarded as giving a Deemed Transfer Notice in relation to such Share at
such time as the Directors determine

If a company that 1s a Shareholder resolves to appoint a liqudator, admimistrator
or admimustrative receiver over it (or a maternial part of 1ts business), that
Shareholder shall be regarded as giving a Deemed Transfer Notice 1n respect of all
Shares held by 1t at such time as the Directors determune

If an Employee Shareholder becomes a Bad Leaver, that Employee Shareholder
shall be regarded as giving a Deemed Transfer Notice 1n respect of all Relevant
Shares held by that Employee Shareholder on the Termunation Date In such
circumstances the Transfer Price shall be the Fair Value of the Sale Shares

A Bad Leaver’s Shares shall be offered 1n the following order of prionty

(a) to a person (or persons) as agreed by the Board to take the Departing
Employee Shareholder's place, conditionally on that person commencing
their employment with the Company,

{b)  to any of the other existing Employee Shareholders,

(¢) to other participants (or potential participants) in, or trustees of, the
Employee Trust (other than the Bad Leaver),

(dy  to any other person (or persons) who are approved by the Board, and then

(e) subject to the Compames Act, to the Company

All voting rights attached to the Bad Leaver’s Relevant Shares, if any, shall be
suspended on the Termination Date (Restricted Shares) In addition, the holders
of Restricted Shares shall not have the right to receive a notice of, nor to attend, all
general meetings of the Company

All voting nghts attached to the Restricted Shares transferred under this Article 12
shall be automatically restored on completion of the transfer

DRAG ALONG

If the helder(s) of 51% or more of the Shares 1n 1ssue for the time being (Selling
Shareholders) wish to transfer all of their interest in their Shares (Sellers'
Shares) to a bona fide arm's length purchaser (Proposed Buyer), the Selling
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Shareholders may require all the other holders of Shares (Called Shareholders) to
sell and transfer all their shares to the Proposed Buyer (or as the Proposed Buyer
directs) 1n accordance with the provisions of this Article (Drag Along Option)

The Selling Shareholders may exercise the Drag Along Option by giving wrntten
notice to that effect (Drag Along Notice) at any time before the transfer of the
Sellers’ Shares to the Proposed Buyer The Drag Along Notice shall specify that

(a} the Called Shareholders are requred to transfer all thewr Shares (Called
Shares) pursuant to this Article 13,

(b)  the person to whom the Called Shares are to be transferred,

(c}) the consideration payable for the Called Shares which shall, for each Called
Share, be an amount at least equal to the farr market value of the Called
Shares, calculated as a pro rata proportion of the market value of the Shares
of the Company as a whole, between a willing seller and a willing thard
party buyer without any premmum or discount by reference to the percentage
of the Called Shares being sold or transferred;

(d) the amount of the consideration, taking into account Article 13 4, that the
Called Shareholders are entitled to recerve, and

(e) the proposed date of the transfer

Once 1ssued, a Drag Along Notice shall be rrevocable However, a Drag Along
Notice shall lapse if, for any reason, the Selling Shareholders have not sold the
Sellers' Shares to the Proposed Buyer within 40 Business Days of serving the Drag
Along Notice The Selling Shareholders may serve further Drag Along Notices
following the lapse of any particular Drag Along Notice

The Called Sharcholders shall participate 1n the proceeds of sale of the Called
Shares m the amounts which they would be entitled to receive if the total
consideration proposed to be paid by the thurd party purchaser were distributed to
the holders of the Called Shares and the Sellers' Shares in accordance with the
provisions of Article 5

No Drag Along Notice shall require a Called Shareholder to agree to any terms
except those specifically set out in this Article 13

Completion of the sale of the Called Shares shall take place on the same date as
the date proposed for completion of the sale of the Sellers' Shares unless all of the
Called Shareholders and the Selling Shareholders agree otherwise

The rights of pre-emption set out 1n these Articles shall not apply to any transfer of
shares to a Proposed Buyer (or as it may direct) pursuant to a sale for which a
Drag Along Notice has been duly served
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Within 5 Business Days of the Proposed Buyer serving a Drag Along Notice on
the Called Shareholders, the Called Shareholders shall deliver stock transfer forms
for the Called Shares, together with the relevant share certificate (or a suitable
indemmnity for any lost share certificate) to the Company On the expiration of that
5 Business Day period, the Company shall pay the Called Shareholders, on behalf
of the Proposed Buyer, the amounts they are due pursuant to Article 13 4 to the
extent that the Proposed Buyer has put the Company in the requsite funds The
Company's receipt for the price shall be a good discharge to the Proposed Buyer
The Company shall hold the amounts due to the Called Shareholders pursuant to
Article 13 4 1 trust for the Called Shareholders without any obligation to pay
Interest

To the extent that the Proposed Buyer has not, on the expiration of the 5 Business
Days period referred to in Article 13 8, put the Company 1n funds to pay the
consideration due pursuant to Article 13 4, the Called Shareholders shall be
entitled to the return of the stock transfer form and share certificate (or suitable
indemmty) for the relevant Called Shares and the Called Shareholders shall have
no further rights or obligations under this Article 13 1n respect of their Shares

If any Called Shareholder does not, on completion of the sale of the Called Shares,
execute transfer(s) 1n respect of all of the Called Shares held by 1t, the defaulting
Called Shareholder shall be deemed to have urevocably appointed any person
normunated for the purpose by the Selling Shareholders to be their agent and
attorney to execute all necessary transfer(s) on his behalf, against receipt by the
Company (on trust for such holder) of the consideration payable for the Called
Shares, deliver such transfer(s) to the Proposed Buyer (or as they may direct) as
the holder thereof After the Proposed Buyer (or its nonunee) has been registered
as the holder, the validity of such proceedings shall not be questioned by any such
person Failure to produce a share certificate shall not impede the registration of
shares under this Article 13

Following the 1ssue of a Drag Along Notice, on any person becomng a
Shareholder of the Company pursuant to the exercise of a pre-existing option to
acquire shares 1n the Company or on the conversion of any convertible secunty of
the Company (a New Shareholder), a Drag Along Notice shall be deemed to have
been served on the New Shareholder on the same terms as the previous Drag
Along Notice The New Shareholder shall then be bound to sell and transfer all
Shares acquired by 1t to the Proposed Buyer (or as the Proposed Buyer may direct)
and the provisions of this Article 13 shall apply with the necessary changes to the
New Shareholder, except that completion of the sale of the Shares shall take place
immediately on the Drag Along Notice bemng deemed served on the New
Shareholder
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TAG ALONG

If at any time one or more Shareholders (Proposed Sellers) propose to sell, 1n one
or a senes of related transactions, 51% or more of the Shares (Majority Holding)
to any person (not being a Proposed Buyer for the purposes of Article 13 1), the
Proposed Sellers may only sell the Majority Holding 1f they comply with the
provisions of thus Article

The Proposed Sellers shall give wrnitten notice {Proposed Sale Notice) to the other
holders of the Shares of such intended sale at least 10 Business Days prior to the
date thereof The Proposed Sale Notice shall set out, to the extent not described 1n
any accompanyimg documents, the identity of the proposed offeror (Proposed
Offeror), the purchase price and other terms and conditions of payment, the
proposed date of sale (Proposed Sale Date) and the number of Shares proposed to
be purchased by the Proposed Offeror (Proposed Sale Shares)

Subject to Article 14 4, any other holder of Shares shall be entitled, by wntten
notice given to the Proposed Sellers within 5 Business Days of receipt of the
Proposed Sale Notice, to sell all of hus Shares (Tag Along Shares) to the Proposed
Offeror on the same terms and conditions as those set out in the Proposed Sale
Notice

If the holders of ‘A’ Ordinary Shares exercise therr night under Article 14 3 they
shall participate 1n the proceeds of sale of theirr ‘A’ Ordinary Shares for an amount
that they would be entitled to receive 1f the total consideration proposed to be paid
by the Proposed Offeror were distributed to the helders of the Tag Along Shares
and the Majority Holding 1n accordance with the provisions of Article § although
if the Tag Along Shares and the Majonty Holding do not represent the entire
1ssued share capital of the Company then the sum of £13,843,253 in Article 5 shall
be replaced throughout Article 5 (for the purpose of calculating how much of the
proceeds of the intended sale which 1s the subject of the Proposed Sale Notice
shall be distributed to the holders of the *A’ Ordinary Shares in accordance with
Article 5) with a sum calculated 1n accordance with the following formula

A £13.843,253
B

where

“A” 1s the total number of ‘MR’ Shares and Ordinary Shares that form the Tag
Along Shares and the Majonty Holding, and

“B” 1s the total number of ‘MR’ Shares and Ordinary Shares 1n 1ssue as at the date
of the completion of the intended sale which 1s the subject of the Proposed Sale
Notice
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If any other holder of Shares 1s not given the nghts accorded hum by the provisions
of this Article 14, the Proposed Sellers shall be required not to complete their sale
and the Company shall be bound to refuse to register any transfer intended to carry
such a sale into effect

Sales made 1n accordance with this Article shall not be subject to Article 10

NUMBER OF DIRECTORS

Unless and until the Company n general meeting determuines otherwise, subject to
and m default of any such determunation there shall be no maximum number of
directors and the munmimum number of directors shall be two

PROCEEDINGS AT MEETINGS OF DIRECTORS

Any Director {other than an alternate director) may appoint any other director, or
any other person approved by resolution of the directors and willing to act, to be
an alternate director and may remove from office an alternate director so
appomnted by him

Unless otherwise determined by the Company by cordinary resolution an alternate
director shall not be entitled as such to receive any remuneration from the
Company, save that he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by notice
in wnting to the Company from time to time direct

A Drrector, or any such other person as 1s mentioned 1n Article 16 1, may act as an
alternate director to represent more than one Director, and an alternate director
shall be entitled at any meeting of the directors or of any commuttee of the
directors to one vote for every Director whom he represents m addition to his own
vote (if any) as a Director, but he shall count as only one for the purpose of
determining whether a quorum 1s present

Any Director who participates 1n the proceedings of a meeting by means of a
communication device (including, without limitation, a telephone) that allows all
the other Directors present at the meeting (whether 1n person, alternate or using a
communication device) to hear that Director at all times, and that Director to hear
all other Directors present at the meeting (by whatever means) at all times, shall be
deemed to be present at the meeting and counted 1n the quorum A meeting held
by these means shall be deemed to take place where the largest number of
participants 15 assembled In the absence of a majonty, the Chairman's location
shall be deemed to be the place of the meeting
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A Director may vote at a Board meeting, and form part of a quorum present at that
meeting, 1n relation to any matter in which he has, directly or indirectly, an interest
or duty which conflicts (or may conflict) with the imnterests of the Company,
provided that he has previously disclosed the nature of such duty or nterest to the
Directors The provisions of Regulation 16 of the Model Articles shall apply
equally to any disclosure to be made under the provisions of this Article 16

LIEN, CALLS ON SHARES AND FORFEITURE

In this Article 17

(a)  “call” has the meaning given 1n Article 17 10,

(b)  ““call notice” has the meaning given in Article 17 10,

(¢) “Company’s lien” has the meaning given 1n Article 17 2

The Company’s lien shall apply to all Shares of the Company whether fully paid
or not and to all Shares registered in the name of any person indebted or under
hability to the Company, whether he 1s the sole registered hold of the Shares or
one of several joint holders

Company’s lien over partly paid shares

The Company has a lien (Company’s lien) over every Share which 1s partly paid
for any part of

{a)  that Share’s nominal value, and

(b) any premuium at which 1t was 1ssued,

which has not been paid to the Company, and which 1s payable immediately or at
some time 1n the future, whether or not a call notice has been sent 1n respect of 1t

The Company’s lien over a Share
(a) takes prnionity over any third party’s interest in that Share, and

(b)  extends to any dividend or other money payable by the Company 1n respect
of that Share and (if the lien 1s enforced and the Share 1s sold by the
Company) the proceeds of sale of that Share

The directors may at any time decide that a Share which or would otherwise be
subject to the Company’s Lien shall not be subject to 1t, either in whole or 1n part

Enforcement of the Company's lien

Subject to the provisions of articles 17 6 to 17 9, 1f
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(a)
(®)
(©)

a lien enforcement notice has been given 1n respect of a Share, and
the person to whom the notice was given has failed to comply with 1t,

the Company may sell that Share 1n such manner as the directors decide

176 A lien enforcement notice

(a)

(b)
(©)

(@)

(e

may only be given 1n respect of a Share which 1s subject to the Company's
lien, 1n respect of which a sum 1s payable and the due date for payment of
that sum has passed,

must specify the Share concerned,

must require payment of the sum within 14 clear days of the notice (that 1s,
excluding the date on which the notice 1s given and the date on which that
14 day period expires),

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

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

177 Where Shares are sold under these articles 17 5to 17 9

(a)

(b

the directors may authorise any person to execute an mstrument of transfer
of the Shares to the purchaser or to a person nomunated by the purchaser,
and

the transferee 1s not bound to see to the application of the consideration, and
the transferee's title 1s not affected by any wrregulanty in or invalidity of the
process leading to the sale

178  The net proceeds of any such sale (after payment of the costs of sale and any other

costs of enforcing the lien) must be apphied

(a)

(b)

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

second, to the person entitled to the Shares at the date of the sale, but only
after the certificate for the Shares sold has been surrendered to the Company
for cancellation, or an mdemmty in a form reasonably satisfactory to the
directors has been given for any lost certificates, and subject to a hen
equivalent to the Company's lien over the Shares before the sale for any
money payable by that person (or his estate or any jomnt holder of the
Shares) after the date of the lien enforcement notice

179 A statutory declaration by a director or the Company Secretary that the declarant 1s
a director or the Company Secretary and that a Share has been sold to satisfy the
Company's lien on a specified date
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(a)  1s conclusive evidence of the facts stated in 1t as against all persons claiming
to be entitled to the Share, and

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

Call notices

Subject to the Articles and the terms on which Shares are allotted, the directors
may send a notice (call notice) to a Shareholder requinng the Shareholder to pay
the Company a specified sum of money {call} which 1s payable to the Company at
the date when the directors decide to send the call notice

A call notice

{a) may not requre a Shareholder to pay a call which exceeds the total amount
of his indebtedness or liability to the Company,

{(b) must state when and how any call to which 1t relates 1s to be paid, and

{c)  may permut or require the call to be made 1n instalments

A Shareholder must comply with the requirements of a call notice, but no
Shareholder 1s obliged to pay any call before 14 clear days (that 1s, excluding the
date on which the notice 1s given and the date on whuch that 14 day period expires)
have passed since the notice was sent

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

(a) revoke it wholly or 1n part, or
(b)  specify a later time for payment than 1s specified in the notice,

(c) by a further notice 1n wnting to the Shareholder 1n respect of whose Shares
the call 1s made

Liability to pay calls

Liability to pay a call 1s not extinguished or transferred by transferring the shares
in respect of which 1t 1s required to be paid

Joint holders of a share are jointly and severally hiable to pay all calls 1n respect of
that share
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Subject to the terms on which shares are allotted, the directors may, when 1ssuing
shares, provide that call notices sent to the holders of those shares may require
them

(a)  to pay calls which are not the same, or

(b)  to pay calls at different umes

When call notice need not be issued

A call notice need not be 1ssued 1n respect of sums which are specified, n the
terms on which a Share 1s 1ssued, as being payable to the Company n respect of
that Share

(a) on allotment,
(b)  on the occurrence of a particular event, or

(c¢) on a date fixed by or in accordance with the terms of 1ssue

But 1f the due date for payment of such a sum has passed and 1t has not been paid,
the holder of the share concerned 1s treated in all respects as having failed to
comply with a call notice in respect of that sum, and 1s hable to the same
consequences as regards the payment of interest and forfeiture

Failure to comply with call notice: automatic consequences

If a person 1s liable to pay a call and fails to do so by the call payment date
(a) the directors may 1ssue a notice of intended forfeiture to that person, and

(b)  untl the call 1s paid, that person must pay the Company interest on the call
from the call payment date at the relevant rate

For the purposes of this article

(@) the “call payment date” 1s the time when the call notice states that a call 1s
payable, unless the directors give a notice specifying a later date, in which
case the “call payment date” 1s that later date,

(b)  the “relevant rate” 1s

(1)  the rate fixed by the terms on which the share in respect of which
the call 15 due was allotted,

()  such other rate as was fixed m the call notice which required
payment of the call, or has otherwise been determuned by the
directors, or

(m) 1f no rate1s fixed i esther of these ways, 5 per cent per annum
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The relevant rate must not exceed by more than 5 percentage points the base
lending rate most recently set by the Monetary Policy Commuttee of the Bank of
England 1n connection with 1ts responsibilities under Part 2 of the Bank of England
Act 1998 (as amended)

The directors may waive any obligation to pay interest on a call wholly or 1n part

Notice of intended forferture

(a) may be sent in respect of any Share in respect of which a call has not been
paid as required by a call notice,

(b) must be sent to the holder of that Share (or all the joint holders of that
Share)} or to a transmittee of that holder,

(c)  must require payment of the call and any accrued interest and all expenses
that may have been incurred by the Company by reason of such non-
payment by a date which 1s not less than 14 clear days after the date of the
notice (that 1s, excluding the date on which the notice 1s given and the date
on which that 14 day period expires),

(d) must state how the payment 1s to be made, and

() must state that 1f the notice 1s not complied with, the Shares in respect of
which the call 1s payable will be liable to be forfeited

Directors’ power to forfeit shares

If a notice of intended forfeiture 15 not complied with before the date by which
payment of the call 15 required in the notice of intended forfeiture, the directors
may decide that any share in respect of which it was given 1s forfeited, and the
forfeiture 1s to include all dividends or other moneys payable 1n respect of the
forfeited shares and not paid before the forfeiture

Effect of forfeiture

Subject to the articles, the forfeiture of a share extinguishes

(a)  all interests in that share, and all claims and demands aganst the Company
in respect of 1t, and

(b)  all other nghts and habilities incidental to the share as between the person
whose share 1t was prior to the forfeiture and the Company

Any Share which 1s forfeited 1n accordance with the Articles

(a) 15 deemed to have been forfeited when the directors decide that 1t 1s
forfeited,
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(b) 15 deemed to be the property of the Company, and

(¢)  may be sold, re-allotted or otherwise disposed of as the directors think fit

If a person’s Shares have been forfeited

(a) the Company must send that person notice that forfeiture has occurred and
record 1t in the register of members,

(b) that person ceases to be a member 1n respect of those shares,

() that person must surrender the certificate for the shares forfeited to the
Company for cancellation,

(d) that person remains liable to the Company for all sums payable by that
person under the articles at the date of forfeiture 1n respect of those shares,
including any interest {whether accrued before or after the date of
forfeiture), and

(¢) the directors may waive payment of such sums wholly or in part or enforce
payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration recerved on their disposal

At any time before the Company disposes of a forfeited share, the directors may
decide to cancel the forfeiture on payment of all calls and interest due 1n respect of
it and on such other terms as they thunk fit

Procedure following forfeiture

If a forfeited Share 15 to be disposed of by being transferred, the Company may
receive the consideration for the transfer and the directors may authorise any
person to execute the instrument of transfer

A statutory declaration by a Director or the Company Secretary that the declarant
15 a Diarector or the Company Secretary and that a Share has been forfeited on a
specified date

(a) 15 conclusive evidence of the facts stated 1n 1t as against all persons claiming
to be entitled to the Share, and

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

A person to whom a forfeited Share 1s transferred 1s not bound to see to the
apphication of the consideration (if any) nor 1s that person’s title to the Share
affected by any wrregulanty 1n or invalidity of the process leading to the forfeiture
or transfer of the Share
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If the Company sells a forfeited Share, the person who held 1t prior to its forfeiture
is entitled to receive from the Company the proceeds of such sale, net of any
commussion, and excluding any amount wiuch

(a)  was, or would have become, payable, and

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

but no 1interest 1s payable to such a person m respect of such proceeds and the
Company 1s not required to account for any money eamed on them

Surrender of Shares

A member may surrender any Share

(a) 1 respect of which the directors may 1ssue a notice of intended forfeiture,
(b)  which the directors may forfett, or

(¢)  which has been forfeited

The directors may accept the surrender of any such Share

The effect of surrender on a Share 1s the same as the effect of forfeiture on that
Share

A Share which has been surrendered may be dealt wath 1n the same way as a Share
which has been forfeited

PARTLY PAID SHARES

If
{a)  a Share 1s subject to the company’s hen, and
(b)  the directors are entitled to 1ssue a lien enforcement notice 1n respect of 1t,

(c) they may, instead of 1ssuing a lien enforcement notice, deduct from any
drvidend or other sum payable in respect of the share any sum of money
whuch 1s payable to the Company 1n respect of that Share to the extent that
they are entitled to require payment under a lien enforcement notice

Money so deducted must be used to pay any of the sums payable in respect of that
Share

The Company must notify the distribution recipient in writing of

27




19.

191

192

(a) the fact and amount of any such deduction,

(b) any non-payment of a dividend or other sum payable 1n respect of a Share
resulting from any such deduction, and

(c) how the money deducted has been applied

INDEMNITY

Subject to the Companies Act, but without prejudice to any indemmity to which a
director may otherwise be entitled, each director or other officer of the Company
(other than any person (whether an officer or not) engaged by the Company as
aucitor) shall be indemmfied out of the Company's assets against all costs,
charges, losses, expenses and lhabilities incurred by hum as a director or other
officer of the Company or any company that 15 a trustee of an occupational
pension scheme (as defined 1n section 235(6) of the Companies Act) 1n the actual
or purported execution and/or discharge of lus duties, or in relation thereto
meluding any hability incurred by him in defending any civil or crimunal
proceedings, in which judgement 1s given n his favour or in which he 15 acquitted
or the proceedings are otherwise disposed of without any finding or admission of
any material breach of duty on lus part or in connection with any application 1n
which the court grants him rehef from hability for negligence, default, breach of
duty or breach of trust in relation to the Company's affairs

The Company may buy and maintain insurance agamnst any liability falling upon
1its Directors or other officers or auditors which anises out of their respective duttes
to the Company, or 1n relation to 1ts affairs
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