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The following resolutions were passed as written resolutions on 30  October

2015 pursuant

to

Chapter 2 of Part 13 of the Companies Act 2006 as special resalutions within the meaning of section

283 Companies Act 2006

SPECIAL RESOLUTIONS

1 THAT the shares of the Company be and are hereby reclassified into P, A and D Shares n

accordance with the following table

Registered Shareholder

Current holding of shares

Re-designated Shares

Tryagain Investments Limited

11,665 Ordinary Shares

11,665 P Shares

Chestnut Tree Investments | 11,985 Ordinary Shares 11,985 A Shares
Limited
Verda Limited 11,345 Ordinary Shares 11,345 D Shares
David Murcott 5 Ordinary Shares 5 D Shares
2 THAT the articles of association contained in the document in the attached form are adopted

as the Company's new articles of association in substitution for and to the exclusion of the

Company's existing articles of association
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

BORMAN MURCOTT LIMITED

(Adopted by Special Resolution passed on 2> © UTo R 6R.2015)

PRELIMINARY
in these articles
A Director

A Share

A Shareholders
alternate
appointor

CA 2006

call

call notice

Company

Legal02#55077544v1[ATS]

a director appointed by the A Shareholders, if any,

an “A" Qrdinary Shares of the Company, if any,

the holders of A Shares, If any,

or “alternate director" has the meaning given in article 10,
has the meaning given n articie 10,

the Companies Act 20086,

has the meaning given in article 20,

a notice in writing that comphes with article 24,

means Borman Murcott Limited {company number
02677874}



company’s lien

connected persons

D Director
D Shares
D Shareholders

directors

eligible director

Group Company

and for these purposes
holding company

lien enforcement notice
Maodel Articles

notice of intended
forfeiture

P Director

P Shares

P Shareholders

partly paid
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has the meaning given in article 18,

In relation to a director persons connected with that director
for the purposes of section 252 CA 20086,

a director appointed by the D Shareholders, if any,
“D" Ordinary Shares of the Company, if any,
the holders of D Shares,

means a director of the company, and includes any person
occupying the position of director, by whatever name called,

means, in relahon to a matter or decision, a director who 1s
or would be entitled to count in the quorum and vote on the
mafter or decision at a meeting of directors (but excluding
any director whose vote 1s not to be counted In respect of
the particular matter or decision},

a body corporate which is at the relevant time

a subsidiary of the Company, or

Company’s holding company or a subsidiary of that holding
company,

has the meaning given to that expression in section 1158
CA 2006,

a notice in writing that comphes with article 19 2,

the regulations contained in Schedule 1 to The Companies
{Model Articles) Regulations 2008,

a notice in writing that comples with arlicle 20,

a director appointed by the P Shareholders, If any,

a "P" Qrdinary Shares of the Company, if any,

the holders of P Shares, if any,

in relation to a share that part of that share’s nominal value

or any premium at which it was issued has not been paid to
the Company,
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shareholder means a person who i1s the holder of a share,

shares means the shares in the Company

VARIATION OF MODEL ARTICLES

Subject as provided in these ariicles the Model Articles shall apply to the Company

Model Articles 5, 8, 11(2), 13, 14, 17(1), 17(2), 21 and 26(5) shall not apply to the Company

Model Articie 20 shall be amended by the insertion of the words “(including alternate
directors) and the secretary (if any)” before the words “properly incur®

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

Model Article 45(1) shall be amended by the insertion of the words “and a proxy notice which
1s not delivered in that form and that manner shall be invalid, unless the directors, n ther

discretion, accept the notice at any time before the meeting” as a new paragraph at the end of
that article

For the purposes of these articles a corporation shall be deemed to be present in person if its
representative duly authornised in accordance with the Companies Acts 1s present in person

CONFLICTS OF INTEREST
In this article and articles 4 and 5

“authorise” means to authonise in accordance with section 175(5)(a) CA 2006 and
“authorisation”, “authorised” and cognate expressions shall be construed accordingly,

a “conftict of interest” includes a conflict of interest and duty and a conflict of duties,
“conflicted director” means a director in relation to whom there s a conflicting matter,
“conflicting matter’ means a matter which would or might (f not authonised or If not
permitted under article 4) constitute or give nise to a breach of the duty of a director under
section 175{1) CA 2006 to avoid a conflict situation,

“conflict situation” means a situation Iin which a director has, or can have, a direct or indirect
interest that conflicts, or possibly may conflict, with the interests of the Company (including a

conflict of interest),

“interested director” means a director who has, 1n any way, a matenal direct or indirect
interest in a matter or deciston,

a conflicting matter, conflict situation or interest 1s "material” unless 1t cannot reasonably be
regarded as bikely to give nise to a conflict of interest, and
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“other directors” means, In relatton to a particular conflicting matter, directors who are not
interested directars in relation to that conflicing matter

Exercise of the power of the directors to authonse a confiicting matter shall be subject to the
provisions of this article

The provisions of this article apply

(a) subject to article 4, and

(b) without prejudice (and subject) to the provisions of section 175(6) CA 2006
Nothing in these articles shall nvalidate an authonsation

A conflicted director seeking authonsation of any conflicting matter shall disclose to the other
directors the nature and extent of the conflicting matter as soon as i1s reasonably practicable
The confiicted director shall provide the other directors with such details of the conflicting
matter as are necessary for the other directors to decide how to address the conflicting
matter, together with such additional infarmation as may be requested by the other directors

Any director {(including the conflicted director} may propose that a confiicted directors
conflicting matter be authorised Any such proposal, and any authonsation given by the
directors, shall be effected in the same way as any other matter may be proposed to and
resolved on by the directors under the provisions of these articles, except that

(a) the confiicted director and any other interested director shall not count towards the
qucrum nor vote on any resolution giving that authornisation, and

(b) the conflicted director and any other interested director may, if the other directors so
decide, be excluded from any meeting of the directors while the conflicting matter and
the giving of that authorisation are under consideration

Where the directors authorise a conflicted director's conflicting matter
(a) the directors may (whether at the time of giving the authonsation or subsequently)

)] require that the conflicted director 1s excluded from the receipt of information,
the participation in discussions and/or the making of decisions (whether at
meetings of the directors or otherwise) in relation to which any actual or
potential conflict of interest may anse from the conflicting matter, and

{1) impose on the conflicted director such other terms or conditions for the
purpose of dealing with any actual or potential conflict of interest which may
anse from the conflicting matter as they may determine,

(b} the conflicted director shall conduct himself in accordance with any terms or
conditions imposed by the directors (whether at the time of giving that authonsation or
subsequently),

Legal02#55077544v1[ATS}
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(e) the directors may provide that, where the cenflicted director cbtains (otherwise than
through his position as a director) information that 1s confidential to a third party, the
conflicted director will not be obliged to disclose the information to the company, or to
use or apply the infermation i relation to the Company’s affars, where to do so would
amount to a breach of that confidence,

(d) the terms of the authonsation shall be recorded in writing (but the authonsation shall
be effective whether or not the terms are so recorded), and

(e) the directors may revoke or vary the authorisation at any time but no such action will
affect anything done by the conflicted director prior to that action in accordance with
the terms of the authorisation

PERMITTED CONFLICT SITUATIONS
If a director or a connected person of a director

(a} s or becomes a member, director, manager or employee of the Company or any
other Group Company, or

(b} acquires and holds shares in the capital of any other body corporate, wherever
incorporated, provided that the shares held by the director and his connected persons
do not exceed 3% of the nominal value of the 1ssued share capital of that body
corporate,

any conflict situation which anses only by reason of such a conflicting matter 1s permitted by
this article and the relevant confilcting matter does not require disclosure and authonsation in
accordance with article 3

If

(a) a director or a connected person of a director acquires or holds shares in excess of
the imit prescribed in article 4 1(b) in the capial of any other body corporate,
wherever incorporated, or

{b) a director or a connected person of a director 15 appointed or acts as a member,

director, manager or employee of a body corporate, wherever incorporated, other
than a Group Company,

and so fong as the condiions specified In article 4 3 are satisfied in relation to the director (the
“relevant conflicted director”), any conflict stuation which anses only by reason of such a
conficing matter 1s permitted by this article and the relevant conflicing matter does not
require disclosure and authonsation in accordance with article 3

The canditions referred to in article 4 2 are as follows

{a) the relevant conflicted director must

)] disclose to the other directors the nature and extent of the relevant conflicting
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matter as socn as I1s reasonably prachcable,

(1) whenever required by the other directors, either confirm that there has been
no matenal change in the nature and extent of the relevant conflicing matter
or provide details of any such matenal change that may have occurred, and

{in) whether or not requested to do so, promptly inform the other directors
regarding any matenal change in the nature and extent of the relevant
conflicting matter,

and, \n each case, provide the other directors with such detalls of the relevant
conflicting matter as they may require (but so that the relevant conflicted director shall
not be obliged to breach any legal obligation as to confidentality owed to a third

party),

{b) unless the other directors decide that, in their opinion

] the conflict situatten ansing by reason of the relevant conflicting matter 1s not
matenal, or

() it 1s reasonable to expect the relevant conflicted director to resolve the
relevant conflict situation in favour of the Company,

the relevant conflicted director must also be excluded from the receipt of information,
the participation in discussions and/or the making of decisions (whether at meetings
of the other directors or otherwise} in relation to which a conflict situation anses by
reason of the relevant conflicting matter, and

(c) the relevant conflicted director must also comply with any other terms or conditions for
the purpose of dealing with any actual or potential conflict of interest which may arse
from the relevant conflicting matter as the other directors may determine including
(but not imited to) conhidentiality, and

()] any such terms or conditions shall be recorded in wnting (but the
authonisation conferred by this article shall be effective whether or not the
terms are so recorded), and

0] the other directers may vary any such terms or conditions at any time, but no
such variation will affect anything done by the relevant confiicted director pnor
to that varation 1 accordance with the terms or conditions In effect at the
relevant time

44 A director shall not, by reason of his office or of the resulting iiduciary relationship, be hable to
account to the company for any benefit which he {or a person connected with him) derives

from
(a) a conflicting matter authonised by the directors,
(b) a conflicting matter to which article 4 1 or article 4 2 apples, or

Legal02#55077544v1[ATS)
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(c) a deaision of the directors In relation to which, in accordance with article 5 2, the
director was an eligible director, notwithstanding his relevant conflicting interest,

and no transaction or arrangement shall be liable to be avoided on the grounds of any such
interest or benefit

DIRECTORS’ INTERESTS AND DECISION MAKING
A director who has a direct or indirect interest or duty that conflicts with the interests of the
Company in relation to a proposed decision of the directors 1s not an eligible directer In

relation to that decision unless article 5 2 applies to him

A director who has a direct or indirect interest that conflicts with the interests of the Company
in relabion to a proposed decision of the directors (a “relevant conflicting interest”) shall be
an elgible director in relation te that decision, provided that

(a) In a case where the relevant conflicting interest 1s in an actual or proposed transaction
or arrangement with the Company

(1) the nature and extent of the relevant confliicting interest either

(A) has been duly declared to the other directors in accordance with
section 177 or section 182 CA 20086, as the case may requwe, or

(B) 1s not required by the terms of either of those sections to be declared,
and
() where the relevant conflicting interest 1s constituted by, or arises from, a

conflicting matter of the director and

(A) that confiicting matter (or any breach of the relevant director's duty
under section 175(1) CA 2006 by reason of that conflicting matter) is
or has been authonsed, permitted, approved or ratified, either in
accordance with article 3 or article 4 or by the members (and that
authorisation, permission, approval or ratification has not been
revoked, withdrawn or reversed), and

(B} the relevant director has not been reguired to be excluded from
participation in discussions and/or the making of decisions in relation
to which the director has the relevant conflicting interest, or

(m) where the relevant conflicting interest 1s constituted by, or anses from, a
conflicting matter of the director and that conflicting matter (or any breach of
the relevant director's duty under section 175(1) CA 2006 by reason of that
conflichng matter) 1s not or has not been authonsed, permitted, approved or
ratified, either in accordance with article 3 or article 4 or by the members

(A) the confiict situation ansing by reason of that conflicting matter 1s not
matenal, or

Legal02#55077544v1[ATS]



{B} the other directors are aware of the relevant cenfiicting interest and
have determined that the drrector shall be an eligible director in
relation to that decrsion, and

(b in any other case

0

0)

()

the director has disclosed the nature and extent of the relevant conflicting
interest, or has not done so where

(A) it cannot reasonably be regarded as lkely to give rnise to a conflict of
interest, or

(B) the other directors are already aware of i, and

where the relevant conflicting interest 1s constituted by, or arises from, a
conflicing matter of the director and

(A) that conflicting matter (or any breach of the relevant director's duty
under section 175(1) CA 2006 by reascn of that conflicting matter) 1s
or has been authorised, permitted, approved or ratified, either n
accordance with arhicle 3 or article 4 or by the members (and that
authonsation, permission, approval or ratificaion has not been
revoked, withdrawn or reversed), and

(B) the relevant director has not been required to be excluded from
participation in discussions and/or the making of decisions n relation
to which the director has the relevant conflicting interest, or

where the relevant conflichng interest s constituted by, or arises from, a
canflicting matter of the director and that conflicing matter {or any breach of
the relevant director's duty under section 175(1) CA 2006 by reason of that
conflicting matter) i1s not or has not been authonsed, permitted, approved or
ratified, ether in accordance with article 3 or article 4 or by the members

(A) the conflict situation ansing by reason of that conflicting matter 15 not
material, or

(B) the other directors are aware of the relevant conflicting interest and
have deterrmined that the director shall be an eligible director in
relation to that decision, but

(c) the provisions of this article do not apply in relation to a decision under article 3 5

For the purposes of this article, the other directors are to be treated as aware of anything of
which they ought reasonably to be aware

53 If a question anses at a meeting of the directors about whether or not a director (other than
the chairman of the meeting)

Legal02455077544v1[ATS]
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(a) has a matenal conflict situation for the purposes of articles 3 or 4,

(b) can vote (where that director dees not agree to abstain from voting) on the issue In
refation to which the conflict stuation anses, or

(c) can be counted in the quorum (where that director does not agree not to be counted
in the quorum) for the purpose of voting on the issue in relation to which the conflict
anses,

the question must {unless article 5 5 applies) be referred to the chairman of the meeting The
ruling of the chairman of the mesting In accordance with this artrele 5 4 about any director
other than himself 15 final and conclusive, uniess the nature or extent of the director's conflict
situation (so far as it is known to him) has not been fairly disclosed to the other directors

If In relation to a question of the kind referred to in article 5 3 the chairman of the meeting 1s
an interested director, the question must be referred to the other directors in accordance with
article 5 6 as if it were a question about the chairman of the meeting

if a question of the kind referred to in arlicle 5 3 anses about the chairman of the meeting (or if
article 5 4 applies), the question shall be decided by a resolution of the other directors The
charrman of the meeting (or conflicted director) cannot vote on the question but can be
counted in the quorum The other directors’ resolution about the chairman of the meeting (or
conflicted director) 1s conclusive, unless the nature and extent of the charman’s (or confiicted
director's) conflict stuation (so far as it 1s known to him) has not been farrly disclosed to the
other directors

Nothing in this article 5 shall be taken as absolving any director from any of the obligations set
out In article 3 A determination by the directors in accordance with article S 2(a)(m)(B) or
5 2(b)(m)(B) that a conflicted director may be an eligible director in relation to a decision of the
directors does not amount to authonsation of the relevant conflict situation

The Company may, by ordinary resolution, ratify any transaction, arrangement or other matter
which has not been properly authorised by reason of a contravention of these articles

Any reference in this article or articles 3 and 4 to meetings of the directors and voting shall
include decision-making by resolution in writing or by other informal means tin accordance with
article 6 1

DECISION-MAKING BY DIRECTORS- GENERAL

Subject to article 5 5 and 6 2, any resolution of the directors must be a unanimous decision
erther at a meeting or may take the form of a resolution in writing, copies of which have been
signed by each eligible director or to which each eligible dwector has otherwise indicated
agreement in writing, or may be n electronic form

A proposed resolution of the directors which faled to pass by a unanimous decision of the
directors in accordance with article 6 1, may be passed by a majonty vote once a period of not
less than three calendar months has elapsed commencing on (and mclusive of) the date on
which the decision first failed to be passed

LegalD2#55077544v1[ATS)
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Where a decision of the directors 1s taken by electromic means, that decision must be
recorded in permanent form, so that it may be read with the naked eye

The directors must ensure that the Company keeps a record, n writing, for at least 10 years
from the date of the decision recorded, of every unanimous or majority decision iaken by the
directors

If

(a) the Company only has cne director,

(b) no other provision of these articles requires it to have more than one director, and

(c} articles 16 2 or 29 apply so that all 1ssued Shares are converted into one class of

share being either all A Shares, all D Shares or all P Shares,

the general rule does not apply, Model Articles 8 to 13 inclusive do not apply, articles 9 and
10 do not apply, the quorum for meetings of the directors shall be one and the director may
take decisions without regard to any of the provisions of these articles relating to directors'
decision-rmaking, subject to articles 6 3and 6 4

For the purposes of

{a) any meeting {or pari of a meeting} held in accordance with articte 3 to authornise a
director’s conflict, or

{b) any determination in accordance with article 54 or 5 5,

if there 1s only one director present who i1s not an interested director for the purpose of that
authonsation or determination, the quorum for that meeting (or part of a meeting) 1s one
eligible director

For the purposes of

(a) any informal directors’ resolution in accordance with articles 6 1 and 6 2 to authonse a
director’s conflict for the purposes of article 3, or

(b) any determination in accordance with article 5 4 or 5 5 other than In a meeting,

if there 15 only one director In office who 1s not an interested director for the purpose of that
resolution or determination, the quorum for the purpose of signing or passing that resolution
or determination i1s one eligible director

A decision may not be taken in accordance with articles 6 1 and 6 2 if the eligible directors
making that decision would not have formed a quorum at a directors’ meeting resolving on the
same matter in accordance with the requirements set out in article 9

Legal02#5507754av1[ATS)
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DIRECTORS

The Company shall have no more than three directors of whom

{a) one A Director shall be appointed by a majority of the A Shareholders,

(b) one D Director shall be appointed by a majonty of the D Shareholders, and

{c) one P Director shall be appointed by a majority of the P Shareholders,

all of whom shall be appointed in accordance with this article 7

Where there are no A Shares or D Shares or P Shares in 1ssue at any given time, there shall
be no director appointed In relation to that particular class and article 7 1 shall be construed

accordingly

The A Shareholders, if any, may at any time and from time to time by notice in writing signed
by a majority of the A Shareholders

() appoint any person to be a director, and
{b) remove any director so appointed and appoint another director in his place,

but so that not more than one of the directors at any time shall be appointed by the A
Shareholders

The D Shareholders, if any, may at any time and from time to time by nctice in wniting signed
by a majority of the D Shareholders

(a) appoint any person to be a director, and
(b) remove any director so appointed and appoint another director in his place,

but so that not more than one of the directors at any time shall be appointed by the D
Shareholders

The P Shareholders, if any, may at any time and from time to tme by notice in writing signed
by a majonty of the P Shareholders

(a) appomnt any person to be a director, and
(b) remove any director so appointed and appoint another director in his place,

but so that not more than one of the directors at any time shall be appointed by the P
Shareholders

Any director in office at any given time shall be removed from his posiion when the class of
share he represents 1s no longer in issue by virtue of anything contained in these articles

Legal02#55077544v1{ATS]
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No director shall be appointed otherwise than as provided in these articles Model Article
17({1) does not apply

Any appoimtment or removal of a director under this article shall take effect at the time when
the relevant notice 1s lodged at the Company's registered office or produced to a meeting of
the directors

In any case where, as a result of death or bankruptcy, the Company has no shareholders and
no directors, the transmitee(s) of the last shareholder to have died or to have a bankruptcy
order made agamst tum (as the case may be) may, by notice in writing, appoint a natural
person (Including a transmittee who 1s a natural person), who 1s willing to act and 1s permitted
to do so, to be a director

A corporation which 1s a shareholder shall exercise nghts under this article acting by
resolution of its directors evidenced by the signatures of any two of its directors or of one of its
directors and its secretary

DISQUALIFICATION OF DIRECTORS
The office of a director shali be vacated if he 1s removed from office under article 7
PROCEEDINGS OF DIRECTORS

Subject to articles 5 and 65, the quorum for directors’ meetings 1 one eligible director
representing each and every class of share in issue at the relevant time

If at a duly convened board meebing, the directors present do not constitute a quorum within
half an hour of the meeting being called in accordance with article 9 1, the meeting shall be
adjourned to a time (not less than 7 days from the original date of the meeting, excluding the
day the notice was given and intended day of the meeting) and place determined by the
director(s) present and the quorum at that adjourned meeting shall be in accordance with
article 9 1

If after acting 1n accordance with articles 9 1 and 9 2 a quorum 1s still not present within half
an hour of the meeting being called, the meeting shail be adjourned to a time and place
determined by the director(s) the quorum of a reconvened mesting shall be any two directors

The directors may appoint committees consisting of one A Director, D Director andfor P
Director and may

{a) delegate any of their powers to any such committee, and

(b) revoke any such delegation ang discharge any such committee wholly ar in pan

Any such committee shall, in the exercise of the powers delegated to #, conform to any
regulations that may be imposed on it by the directors but may meet and adjourn as it thinks

proper Any committee shall (unless the directors direct otherwise) have power to co-opt one
or more members of the committee for any specific purpose who are not directors

Legal02#55077544v1[ATS]
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All business of the Company shall be reserved to resolution of the board in accordance with
this article 9

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director (the “appointor’) may appoint as an alternate any other director, or any other
person approved by resolution of the directors, to

(a) exercise that director’s powers, and
(3] carry out that director’s responsibilittes,

in relation to the taking of decisions by the directors In the absence of the alternate’s
appointor

Any appointment or removal of an alternate must be effected by notice In writing to the
Company signed by the appomntor, or in any other manner approved by the directors

The notice must

(a) identify the proposed alternate, and

{b) in the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate is willing to act as the alternate of the director
gwing the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director has the same rnghts, in relation to any directors’ meeting or directors’
written resolution, as the alternate’s appomtor

Except as these articles specify otherwise, alternate drrectors

(a) are deemed for all purposes to be directors,

(b) are liable for their own acts and omissions,
{c) are subject to the same restrictions as their appointors, and
(d) are not deemed to be agents of or for their appointors

A person who 1s an alternate director but not a director

{a) may be counted as participating for the purposes of determining whether a quorum i1s
participating (but only if that person’s appointor 1s not participating), and

(b) may sign a wniten resolution (but only if 1t 1s not signed or to be signed by that
person's appointor)
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No alternate may be counted as more than one director for the above purposes

Subject to these articles, if a director has an interest in an actual or proposed transaction or
arrangement with the Company

{a) that director's alternate may not vote on any proposal relating to it uniess the interest
has been duly declared (if so required by section 177 or section 182 CA 2006), but

(b) this does not preclude the alternate from voling in relation to that transaction or
arrangement on behalf of another appointor who does not have such an interest

A drrector who 1s also an alternate director has an additional vote on behalf of each appointor
who is

{a) not participating n a directors’ meeting, and

(b) would have been entitled to vote if they were participating in it

An alternate director I1s not entitled to receve any remuneration from the Company for serving
as an aliernate director except such part (if any) of the alternate’s appointor's remuneration as
the appointar may direct by notice 1n writing made to the Company

TERMINATION OF ALTERNATE DIRECTORSHIP

An alternate directar’s appointment as an alternate terminates

(a) when the alternate’s appointor revokes the appointment by notice to the Company in
writing specifying when it 1s to terminate,

(b} on the occurrence 1n relation to the alternate of any event which, if it occurred In
relation to the alternate’'s appointor, would result in the terrmination of the appointor's
appointment as a director,

{c) on the death of the alternate's appointor, or

(d) when the alternate's appointor's appointment as a director terminates

WRITTEN RESOLUTIONS

No voting nghts attached to a share may be exercised on any wrntten resolution unless all
arnounts due and payable to the Company in respect of that share have been paid

At or before the time a proposed written resolution 1s supplied to a member for signature, the
directors and the Company secretary {if any} shall, if the Company has auditors, procure that
a copy of the resoltution 1s sent to them, or that they are otherwise notified of its contents

GENERAL MEETINGS

No voting nghts attached to a share may be exercised at any general meeting, at any
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adjournment of it, or on any poll called at or in relation to it, unless all amounts due and
payable to the Company n respect of that share have been pad

PROCEEDINGS AT GENERAL MEETINGS

No business I1s to be transacted at a general meeting if the persons attending it do not
constitute a quorum Model Article 38 shall be modified accordingly

Model Article 41(6) shall be modified by the insertion at the end of the words “If at the
adjourned meeting a quorum 1s not present within half an hour from the tme appointed for the
meetng the meeting shall be dissotved "

No business shall be transacted at any general meeting unless a quorum 1s present at the
start of the meeting and also when that business is voted on A corporation which 1s a
member shall be deemed to be personally present If represented 1n accordance with the
provisions of section 323 CA 2006

The chawrman at every general meeting of the Company shall be a director and shall be
appointed together by way of majonty vote of the holders of the A Shares, D Shares and P
Shares

The chairman shall have no casting vote

Model Article 44(2)(a) shall be deleted and Model Article 44(2)(c) shall be deleted and
replaced by the words “any person having the right to vote on the resolution”

ALLOTMENT OF SHARES

The A Shares, D Shares and the P Shares are separate classes of shares but except as
otherwise provided In these articles shali carry the same nights and privileges and shall rank
parn passu in all respects

Unless otherwise determined by special resolution and subject to article 9

{(a) any shares which the directors propose to allot (*new shares”) shall first be offered
for subscription to the A Shareholders, the D Shareholders and the P Sharehalders
respectively in proportion as nearly as the circumstances will admit to the total
numbers of A Shares, D Shares and P Shares respectively then in 1ssue and as
between the holders of shares of each class in propertion (as nearly as 1s possible) to
the numbers of shares of the class then held by each of themn respectively,

{b) when the time imit specified for the acceptance of the offer of new shares expires
)] the balance of any new shares offered to the A Shareholders but not
accepted by them shall be offered for subscription to the A Shareholders who

have accepted all the new shares to which they are respectively entitled,

() the balance of any new shares offered to the D Shareholders but not
accepted by them shall be offered for subscription to the D Shareholders who
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(c)

(d)

()

have accepted all the new shares to which they are respectively entitled,

(m) the balance of any new shares offered tc the P Shareholders but not
accepted by them shall be offered for subscription to the P Shareholders who
have accepted all the new shares to which they are respectively entitied, and

(v if an offer under articie 16 2(b)(1)) or (1) 1s duly made to mere than one
shareholder, those shareholders are entitled to subscribe for the new shares
comprised in that offer in the proportion as nearly as 1s possible to the number
of shares of the class in question then held by each of them respectively
{(including any new shares accepted in accordance with an offer made under
article 16 2{a)},

any new shares offered to the holders of shares of one class which shall reman
unaccepted when the procedure described in articles 20 3(a) and (b) 1s exhausted
shall be offered for subscription in the same manner and on the same terms to the
holders of the shares of the other class,

any offer of new shares under this article shall be made by notice in writing specifying
the number and class of shares and the price at which they are offered and imiting
the time (not being less than 28 days unless the member to whom the offer i1s to be
made otherwise agrees) within which the offer if not accepted will be deemed to be
declined, and

any shares allotted

() to an A Shareholder shall be designated as A Shares and shall be subject to
the provisions of these articles that apply to the A Shares,

(n) to a D Shareholder shall be designated as D Shares and shall be subject to
the provisions of these articles that apply to the D Shares and

() to a P Shareholder shall be designated as P Shares and shall be subject to
the provisions of these articles that apply to the P Shares

AUTHORITY TO ALLOT AND REPURCHASE SHARES

For the purposes of section 551 CA 2006 and subject to the provisions of articles 16, 17 3 and
17 4, the directors are unconditionally authorised by this article at any time

(a)

(b)

to allot equity securities n the caprtal of the Company {as defined in section 560 CA
2006), and

to make at any time before the expiry of the above authornty any offer or agreement
which would or might require equity secunties to be allotted after the expiry of that
authority,

but the authonty given by this article may, subject to CA 2006, be renewed, revoked or varied
by the Company at any time durning that penod by ordinary resolution and unless so renewed,
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182

183

revoked or vaned, that authonty shall expire at the end of that penod

Without prejudice to any special rnights previously conferred on the holders of any existing
shares or class of shares, all shares shall be 1ssued to the persons, on the terms and
conditions and with the nghts, pnorities, privileges or restrictions in each case as provided in
the resolution issuing the relevant shares In the absence of any such provisicn, all shares
shall be at the disposal of the directors who may issue them, subject to section 551 CA 2006,
to such persons (including the directors themselves) at such times and generally on such
terms and conditions and with such nghts, prionties, privileges or restrictions as they may
think fit, but so that no share shall be issued at a discount to its nominal value or at a price
lower than that at which 1t was previously offered under article 16

The maxaimum nominal amount of share capital which or In respect of which the directors may
allot, grant options or subscription or conversion nghts, create, deal or otherwise dispose of In
accordance with this article shall be £35,000 or such other amount as shall be authorised by
the Company 0 accordance with article 17 1

No share shall be 1ssued to any infant, bankrupt or person who, by reason of that person’s
mental health, 1s subject to a court order which wholly or partly prevents that person from
personally exercising any powers or nghts which that person would otherwise have

In accordance with section 570 CA 2006, sections 561(1} and 562 CA 2006 do not apply to
the Company

COMPANY’S LIEN OVER PARTLY PAID SHARES

The Company has a lien (the “Company’s lien") over every share which i1s partiy paid for any
part of

(a) that share's neminal value; and
(b) any premium at which it was i1ssued,
(©) which has not been paid to the Company, and which 1s payable immediately or at

some time in the future, whether or not a call notice has been sent In respect of it

The Company's hen over a share

(a) takes pnority over any third party’s interest in that share, and

(b} extends to any dividend or other money payable by the Company in respect of that
share and (if the lien 15 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 1s or would ctherwise be subject to
the Company’s lien shall not be subject to it, either wholly or in pant
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ENFORCEMENT OF THE COMPANY'S LIEN

Subject to the prowvisions of this article, if

(a)
{b)
{c)

a lien enforcement notice has been given in respect of a share, and

the person to whom the notice was given has failed te comply with 1it,

the Company may sell that share in such manner as the directors decide

A lien enforcerment notice

(a)

may only be given In respect of a share which 15 subject to the Company's lien, in
respect of which a sum 1s payable and the due date for payment of that sum has

passed,

()] must specify the share concerned,
{u) must require payment of the sum payable within 14 days of the notice,
() must be addressed either to the holder of the share or to a person entitled to

it by reason of the holder's death, bankruptcy or otherwise, and

(v) must state the Company's intention to sell the share if the notice 1s not
complied with

Where shares are sold under this article

(@)

(b}

the directors may authorise any person to execute an instrument of transfer of the
shares to the buyer or a person nominated by the buyer, and

the transferee 1s not bound to see to the application of the consideration, and the
transferee’s title 1s not affected by any wregulanty in or invaldity of the process
leading to the sale

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

{a)

(b)

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

second, to the person entitled to the shares at the date of the sale, but only after the
certrficate for the shares sold has been surrendered to the Company for cancellation
or a surtable indemnity has been given for any lost certificates, and subject to a lien
equivalent to the Comparty's lien over the shares before the sale for any money
payable in respect of the shares after the date of the lien enforcement notice

A statutory declaration by a director or Company secretary that the declarant 1s a director or
Company secretary and that a share has been sold to satisfy the Company’s lien on a
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specified dats

(a) 1s conciusive evidence of the facts stated in it as aganst all persons claiming to be
entitled to the share, and

(b} subject to comphance with any other formalties of transfer required by these articles
or by law, constituies a good title to the share

CALL NOTICES

Subject to these articles and the terms on whech shares are allotted, the directors may send a

notice {a “call notice”} o a member requinng the member to pay the Company a specified

sum of money (a “call”) which is payable in respect of shares which that member holds at the

date when the directors decide to send the call notice

A call notice

(&) may not require a member to pay a call which exceeds the total sum unpaid on that
member’s shares (whether as to the share's nominal value or any amount payable to
the Company by way of premium),

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

{c) may permit or require the call to be paid by instalments

A member must comply with the requirements of a call notice, but no member 1s obliged to
pay any call before 14 days have passed since the call notice was sent

Before the Company has received any call due under a call notice the directors may
(a) revoke it wholly or in part, or

b) specify a later ime for payment than 1s specified in the cail notice,

by a further notice in writing to the member In respect of whose shares the call 1s made
LIABILITY TO PAY CALLS

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

Jomnt holders of a share are jointly and severally liable to pay all calls in respect of that share

Subject to the terms on which shares are allotted, the directors may, when ssuing 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 times
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WHEN CALL NOTICE NEED NOT BE ISSUED

A call notice need not be 1ssued in respect of sums which are specified, in the terms on which
a share 1s 1ssued, as being payable to the Company in respect of that share (whether in
respect of nominal value or premium)

(&) on allotrment,
(b) on the occurrence of a particular event, or
{c) on a date fixed by or in accordance with the terms of issue

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

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQUENCES

If a person i1s liable to pay a call and fails to do so by the call payment date

(2) the directors may 1ssue a notice of intended forfeiture to that person, and

(b) until the call ts paid, that person must pay the Company interest an the call from the
call payment date at the relevant rate

For the purposes of this article

(a) the “call payment date” 1s the btme when the call notice states that a call 1s payable,
uniess the directors give a notice specifying a later date, in which case the “call
payment date” is 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 1s
due was allotted,

{(n) such other rate as was fixed in the call notice which required payment of the
call, or has otherwise been determined by the directors, or

{ni) if no rate 1s fixed In either of these ways, 5 per cent per annum
The relevant rate must not exceed by more than 5 percentage points the base lending rate
most recently set by the Monetary Policy Committes of the Bank of England in connection

with its responsibilities under Part 2 of the Bank of England Act 1998

The directors may waive any obligation to pay interest on a call whofly or in part
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NOTICE OF INTENDED FORFEITURE
A notice of intended forfeiture

(@ 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 to a person entitted to it by reason of the
holder's death, bankruptcy or otherwise,

(©) must require payment of the call and any accrued interest by a date which 1s not less
than 14 days after the date of the notice,

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

(®) must state that if the notice 1s not complied with, the shares in respect of which the
call 1s payable will be lable to be forfeited

DIRECTORS’ POWER TO FORFEIT SHARES

If a notice of intended forfeiture 1s not complied with before the date by which payment of the
call 1s required n the notice of intended forfeiture, the directors may decide that any share In
respect of which it was given I1s farferted, and the forfeiture 1s to incfude all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture

EFFECT OF FORFEITURE

Subject to these articles, the forferture of a share extinguishes

{a) all interests In that share, and all clams and demands against the Company In
respect of it, and

(b) all other nghts and Labiimies incidental to the share as between the person whose
share it was prior to the forfeilure and the Company

Any share which 1s forferted in accordance with these articles

(a) 15 deemed to have been forferted when the directars decide that it i1s forfeited,
(b) is deemed to be the property of the Company, and

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

if a person’s shares have been forferted

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

(k) that person ceases to be a member in respect of those shares,
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(c} 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
these articles at the date of forfeiture in respect of those shares, including any interest
{whether accrued before or after the date of forferture), and

(e) the directors may waive payment of such sums wholly or in part ar enforce payment
without any allowance for the value of the shares at the time of forferture or for any
consideration received on therr 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 tn respect of it and on such other
terms as they think fit

PROCEDURE FOLLOWING FORFEITURE

If a forfeited share 1s to be disposed of by being transferred, the Company may receive the
consideration for the transfer and the dwectors may authorise any person to execute the
instrument of transfer

A statutory declaration by a director or Company secretary that the declarant 1s a director or
Company secretary and that a share has been forfeited on a specified date

(a) 15 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 formahties of transfer required by these articles
or by law, constitutes a good title to the share

A person to whom a forfeited share 1s transferred is not bound to see to the application of the
consideration (if any) nor is that person's title to the share affected by any irregulanty in or
invalidity of the process leading to the forferture or transfer of the share

If the Company sells a forfeited shars, the person who held 1t prior to its forferture is entitled to
receive from the Company the proceeds of that sale, net of any commission, and excluding
any amount which

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

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

{c) but no interest 1s payabte to such a person In respect of those proceeds and the

Company i1s not required to account for any money earned on them
SURRENDER OF SHARES

A member may surrender any share
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(a) in respect of which the directors may issue a notice of intended forfeiture,

(b) which the directors may forfert, or

() which has been forfeited

The directors may accept the surrender of any such share

The effect of surrender on a share i1s the same as the effect of forfeiture on that share

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

TRANSFER OF SHARES
Subject to arbicles 27, 28, 31 and 32 and unless in any particular case all the shareholders for
the time being otherwise agree unammously in wnting, none of the Company's shares shali

be transferred and the directors shall not register any transfer of any share except In
accordance with this article

Every A Shareholder, D Shareholder or P Shareholder who wishes to transfer any of his
shares or to dispose of any interest in any of them {a “Seller”) shall give notice to the directors

in writtng of his wish to do so (a "Transfer Notice™) complying with article 29 3

A Transfer Notice (other than a Transfer Notice given or deemed to be given under articles 31
or 32) is not valid unless it

(a) Is accompanied by the relevant share certificate,

(b) states the number and class of shares which the Seller wishes to transfer or dispose
of, and

(¢ gives details of the person to whom the Seller wishes to transfer those shares if no
buyer shall have been found in accordance with the first offer and (if applicable) the
second offer or the third offer (the "offers™) as respectively defined below or confirms
that there 1s no such person

A Transfer Notice

(a) constiiutes the directors as the Seller's agents for the sale of the shares specified In it
(the "Sale Shares”) at the Sale Pnice (as defined in article 30),

(b) may be withdrawn by the Seller

n by notice in writing given to the directors within 7 days after the Seller 1s
notified of the farr value of the Sale Shares in accordance with article 34,0r

(n as provided in article 29 13,
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()

(e)

may not otherwise be withdrawn once given or deemed to be given 1n accordance
with these articles,

may include any number of Sale Shares and, f that number 1s more than one, shall
operate as If it were a separate notice in respect of every Sale Share comprised in it,
and

may specify that t 15 condiional on a2 mimmum number of Sale Shares (the
“minimum sale number”) being transferred and in any such case, articie 2913
apphes and the Transfer Notice shall operate accordingly

295 Not later than

(a)

(b)

7 days after a Transfer Notice 1s received by the directors or 1s deemed to have been
given in accordance with these articles, or

if later, 7 days after the Sale Pnice is determined (and if the Seller has informed the
directors that he does not wish to exercise the nght of withdrawal conferred by
article 29 4(b) or if that nght has ceased to be exercisable),

the directors shall offer the Sale Shares in accordance with article 29 6 {the “first offer”)

296 Every offer of Sale Shares (an “offer notice”) shall contain details in writing of the number of
the Sale Shares and the Sale Price and shall

(a)

{b)

()

(d)

(e)

in the case of A Shares, fo the A Sharehoiders (other than the Seller) as nearly as
may be in proportion to the numbers of A Shares then held by them respectively,

in the case of D Shares, to the D Shareholders {other than the Seller) as nearly as
may be in proportion to the existing numbers of D Shares then held by them
respectively,

in the case of P Shares, to the P Shareholders (other than the Seller} as nearly as
may be in proportion to the existing numbers of P Shares then held by them
respectively,

invite each sharsholder to which it 1s made to state in writing within 21 days from the
date of the offer notice (the “offer perod”) whether he wishes to accept the offer to
acquire any of the Sale Shares at the Sale Price and, if so, the maximum number he
wishes to acquire (the “invitation™), and

specify any mintmum sale number stipulated in the Transfer Notice

297 The drectors shall also give to the A Shareholders, D Shareholders and the P Shareholders
the details of the proposed transferee(s) (f any) provided by the Seller in accordance with
article 29 3(c) at the same time as the offer notice i1s given

238 If when the offer period expires any Sale Shares comprised in the offer notice have not been
accepted In accordance with the invitation
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(a)

(b)

()

{d)

(e)

the balance of any Sale Shares offered to the A Shareholders but not accepted by
them shall be offered to the A Shareholders who have accepted all the Sale Shares to
which they are respectively entitled,

the balance of any Sale Shares offered to the D Shareholders but not accepted by
them shall be offered to the D Shareholders who have accepted all the Sale Shares to
which they are respectively entitled,

the balance of any Sale Shares offered to the P Shareholders but not accepted by
them shall be offered to the P Shareholders who have accepted all the Sale Shares to
which they are respectively entitled,

an offer under article 29 8(b){a) or (b) {the "second offer”) shall be on the same
terms as specified in the onginal offer notice, and

if more than one shareholder i1s entitled to recewe the second offer, those
shareholders are entitled to acquire the Sale Shares comprnised in the second offer in
proportion as nearly as i1s possible to the number of shares of the class in question
then held by each of them respectively (ncluding any Sale Shares accepted in
accordance with the invitation),

and a second offer shall be deemed to be refused if and to the extent that 1t 1s not accepted
within 14 days of the date of the second offer

2909  If any Sale Shares offered to the holders of shares of one class remain unaccepted when the
procedure descrbed in articles 29 5 to 29 8 I1s exhausted

(a)

{b)

those Sale Shares shall be offered in the same manner and on the same terms to the
holders of the shares of any other class (if applicable), and

that offer (the “third offer”) shalt be made by notice in wnting specrfying the number
and class of shares and the price at which they are offered and hmiting the time {not
being less than 14 days unless the member to whom the offer 1s to be made
otherwise agrees) within which that offer if not accepted will be deemed to be
declined,

29 10 If when the offer penod expires in respect of the third offer, any of the Sale Shares that remamn
unaccepted

(a)

(b}

the balance of any Sale Shares offered to the holders of the shares of the cther
classes (if applicable) but not accepted by themn shall then be offered to the other
remaining holders of the shares of the other classes, and

that offer {the “fourth offer”) shall be on the same terms as specified n the third offer
which will be deemed to be declned if that offer if not accepted within the time
stipulated,

29 11 any Sale Shares transferred |
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{(a) to a A Shareholder shall automatically be redesignated as A Shares and shall be
subject to the provisions of these articles that apply to the A Shares,

(b) to a D Shareholder shall automatically be redesignated as D Shares and shall be
subject to the provisions of these articles that apply to the D Shares, and

(c) to a P Shareholder shall automatically be redesignated as P Shares and shall be
subject to the provisions of these articles that apply to the P Shares

As soon as the offer period in relation 1o the first offer and (if applicable) in relation to the
second offer or the third offer (the "acceptance period”) has expired, the directors shall give
notice in writing to the Seller (a “sale notice™) of

(a) the total number of Sale Shares which members are willing to acquire, and

{b} the name and address of each procposed buyer and the number of shares agreed to
be purchased by that buyer

If a mimmum sale number was stipulated in the Transfer Notice and if

(a) the directors have found members wiling to acquire some but not all of the Sale
Shares, and

(b) the total number of Sale Shares those members have agreed to acquire is less than
that minimum sale number,

the Seller may within 7 days of the receipt of the sale notice give a counter-notice 1n writing to
the directars withdrawing the Transfer Notice If the directors have found members willing to
acquire afl the Sale Shares in acceptance with the offers (or any of them), or f no such
counter-notice I1s given by the Seller within that period, the Seller shall be bound, on receipt of
the Sale Price per share, to transfer those of the Sale Shares in respect of which buyers have
accepted the offers (or any of them} to those buyers in accordance with ariicle 29 14

In relation to any sale and purchase of shares in accordance with this aricle

(a} the sale and purchase shall be completed as soon as reasonably practicable at a
place and time appointed by the directors when, against payment of the Sale Price
and any relevant stamp duties, the buyer(s) shall be registered as the holders of the
relevant shares in the Company’s register of members and share certificate(s) in the
name(s) of the buyer(s) and in respect of the relevant shares shall be delivered,

(b if the Seller, after becoming bound to transfer any Sale Shares to a buyer, makes
default in so doing, the drrectors shall authorise scme person to execute any
necessary transfers of the Sale Shares in favour of the buyer{s} and shall enter the
name(s) of the buyer(s} in the register of members as the holder(s) of the relevant
Sale Shares,

{c) the Company shall receive the consideration for the transfer on behalf of the Seller
but shall not be bound to earn or pay interest on i,

Legal02¢55077544v1 [ATS]




2915

29 16

2017

30

301

(d) the Company's receipt for that consideration shall be a good discharge to any buyer
who shali have no obhigation to see to its application, and

(e) after the name of the buyer has been entered in the Company's register of members
in purported exercise of the powers set cut in this article, the validity of the
proceedings shall not be open to chailenge by any person

If article 29 13 appties and if by the end of

(a) the acceptance penod the directors have not found buyers for all the Sale Shares in
accordance with this article, and

(b} the penod specified 1n ariicle 29 13 the Seller has not given a counter-notice,

the Seller shall be at liberty to sell and transfer all or any of the Sale Shares for which no
buyers have been found at any ume within the following 6 months to any person or persons
named by the Seller in accordance with article 29 3(c) by way of a bona fide sale at any pnce
not being less than the Sale Price

If any Sale Shares are transferred to a person under the provisions of article 29 15, the
directors may, before registering that transfer, require the Seller and the buyer to provide to
the Company such information, supported If the directors so require by statutory declaration,
as they may consider necessary in order to be satisfied that the buyer 1s acting as principal
and not as agent or nominee, the price paid for each Sale Share 1s not less than the Sale
Price and that the transfer 1s not part of a larger transaction or one of a series of related
transactions under which compensatory benefit is given by or on behalf of Seller

For the purpose of ensunng that a transfer of A Shares, D Shares or P Shares i1s 1n
accordance with the prowvisions of this article the directors may require any member, the legal
personal representatives of a deceased member, the trustee in bankruptcy of a bankrupt
member or the iquidator of any corporate member or any person named as transferee in any
transfer lodged for registration to provide to the Company such information and evidence as
the directors may require regarding any matter they deem relevant for that purpose If any
such information or evidence 1s not provided to the satisfaction of the directers within a
reasonable time after the relevant request or d any such information or evidence discloses
that a Transfer Notice ought to be given in respect of any shares

(a) the dwectors shali refuse to register the transfer in question,

(b) each relevant person shall be deemed to have served a Transfer Notice in respect of
the A Shares, D Shares or P Shares concerned, and

(o the provisions of these articles shall take effect accordingly
ASCERTAINING THE SALE PRICE
For the purposes of article 29 the “Sale Price” means

(a) the price per share (if any) specified in the Transfer Notice, or
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(b (if no such price 1s so specified) the fair value per share as the Seller and the directors
shall agree or faling agreement as the Company’s auditors (the “Auditors”) acting as
experts and not as arbitrators shall state in writing to be in their opinton the fair selling
value of the Sale Shares on the open market having regard to the farr value of the
business of the Company as a going concern and on the basis of an arm's length
transaction as between a willing seller and a willing buyer but disregarding

M the fact that the Sale Shares may comprise only a minornty holding in the
Company, and

{u) any difference in the nghts attnbutable to the A Shares, D Shares and the
P Shares

The determination of the Auditors shall be final and binding on all concerned

The cost of obtaining the Auditors’ statement shall be borne by the Company unless the Seller
withdraws the Transfer Notice tn accordance with article 29 13 in which case the Seller shall
bear the cost

PERMITTED TRANSFERS

The provisions of article 30 do not apply to

(a} any transfer by a member to a privileged relation of that member (as defined in article
312),or
(b) in the case of any member being a body corporate (a "Corporate Member'), any

transfer by such Corporate Member to a privileged relation of a member of such
Corporate Member

For the purposes of this article

“privileged relation” means and includes husband or wife or widower or widow and all ineal
descendants and ascendants in direct ine and brothers and sisters (including the husband or
wife or widower or widow of any of the above persons)

TRANSMISSION OF SHARES

Notwithstanding anything to the contrary contained in Model Articles 27 to 29, the directors
shall not be bound to register as a member any person becoming entitled to a share in
consequence of the death, bankruptcy or hquidation of a member and may refuse to do so If
the directors are of the opinion that the registration of that person will not be conducive to the
interests of the Company and the directors need not give any reason for their opinion  If the
directors notify thew refusal to such a person in writing or If such a person purports to transfer
any shares without having been registered as the holder of the relevant shares

(a) that person shall be deemed to be a Seller and to have served a Transfer Notice
under article 28 2 in respect of all shares to which he has become so entitled seeking
transfer at the far value as determined by the Auditors in accordance with article 30/a
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fair value, and

{b) the provisions of article 29 shall apply as if the relevant person were a holder of the
relevant share

Model Article 27(3) shall be amended by the insertion of the words “, subject to article 7 7,”
after the word “But”

Model Article 29 shall be amended by the insertion of the words “, or the name of any person
nominated under Model Article 27(2),” after the words “the transmittee's name”

Nothing in these articles or the Model Articles releases the estate of a deceased member from
any hability in respect of a share solely or jointly held by that member

SHARE CERTIFICATES

Model Article 24(2)(c) shall apply as if there were added after the word “paid” the words “(if
that 1s the case} or (in any other case) the amount paid up on them”

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Except as otherwise provided by these articles or the nights attached to shares, all dividends
must be

(a) declared and paid according to the amounts paid up on the shares on which the
dividend 1s paid, and

(b) apportioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend 1s paid

If any share 1s 1ssued on terms prowviding that it ranks for dividend as from a particular date
that share ranks for dividend accordingly

For the purposes of calculating dividends, no account i1s to be taken of any amount which has
been paid up on a share in advance of the due date for payment of that amount

Model Article 31(1) shall apply as if the words “either in writmg or as the directors may
otherwise decide” were deleted from each of paragraphs (a} to (d) inclusive and replaced In
each case by the words “in writing”

The nghts (as provided in articie 34 1) attached to the A Shares, D Shares and the P Shares
in respect of any dwvidend payments, may in any case be vaned in accerdance with arlicle
34 6 to allow

(a) acceptance of a lesser dwvidend payment than the amount otherwise declared, or

(b} forfeiture of a declared dividend payment

The vanation of a declaration or payment of any dividend or the making of any distnbution to
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the A Sharehclders, D Shareholders and/or P Shareholders in accordance with article 34 5
may occur only iIf approved by the prior consent in writing by majenity of the shareholders of
that particular class (in each case, in 1ssue at the relevant ime} and such vanation 1s deemed
to constitute a vanation of class rights

347 The provisions of these articles relating to notice of and proceedings at general meetings shail
(with only the required adaptations) apply to every separate class meeting, but so that the
quorum shall be one person holding or representing the i1ssued shares of the relevant class
and that any holder of shares of the appropnate class present or represented may demand a
poll

35 DEDUCTIONS FROM DISTRIBUTIONS IN RESPECT OF SUMS OWED TO THE

COMPANY
351 If
(a) a share 1s subject to the Company’s lien, and
(b) the directors are entitled to 1ssue a lien enforcement notice in respect of it,
(c) they may, instead of issuing a lien enforcement notice, deduct from any dwidend or

other sum payable in respect of the share any sum of money which 1s payable to the
Company in respect of that share to the extent that they are entitied to require
payment under a lien enforcement notice
352  Money so deducted must be used to pay any of the sums payable in respect of that share
353  The Company must notify the distribution recipient in writing of

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

(b) any non-payment of a dividend or other sum payable In respect of a share resuling
from any such deduction, and

(c) how the money deducted has been applied
36 CAPITALISATION OF PROFITS

361  Onany occasion when shares are allotted and distnbuted in accordance with Model Article 36
the shares allotted to holders of

(a) A Shares shall forthwrth on allotment automatically stand converted into A Shares,

(b) D Shares shall forthwith on allotment automatically stand converted into D Shares,
and

(©) F Shares shall forthwith on allotment automatically stand converted into P Shares

362 Model Article 36(3) shall apply
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(a) as if the words “equal to the capitalised sum” were deleted and the words “determined
by the directors” were inserted in their place, and

(b) as if the words "or partly paid (as the drectors may decide)” were inserted
immediately after the word “paid”

Model Article 36(4) shall apply as if the words “In or towards paying up any amaunts unpaid
on existing shares held by the persons entitled or” were inserted immediately after the word
“applied”

UNCLAIMED DISTRIBUTIONS

Model Article 33(3)(a) shall apply as if the words “twelve years” were deleted and the words
“six years” were inserted in their place

DELIVERY OF DOCUMENTS AND INFORMATION

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

(a) if properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after it was posted (or five business days
after posting either to an address outside the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom, if {in each case) sent by
reputable international overmight courner addressed to the intended recipient, provided
that deilivery m at least five business days was guaranteed at the time of sending and
the sending party receives a confirmation of delivery from the couner service
provider),

(b) if properly addressed and delivered by hand, when it was given or left at the
appropnate address, and

(#)] if sent or supplied by means of a website, when the matenial s first made available on
the website or (if later) when the reciprent receives (or is deemed to have recewved)
notice of the fact that the matenal 1s available on the website

For the purposes of this article 38, no account shall be taken of any part of a day that 1s not a
working day

In proving that any notice, document or other information was properly addressed, 1t shall be
sufficient to show that the notice, document or other information was delivered to an address
permitted for the purpose by CA 2006

In accordance with section 1147(6)(a) CA 2006, where a document or information 1s sent or
supplied by the Company to any member by electronic means, and the Company 1s able to
show that it was properly addressed, it 1s deemed to have been received by the intended
recipient one hour after it was sent (but subject to section 1147(5)} Sechon 1147(3) CA 20086
shall not apply to the Company
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Article 38 4 does not apply where a document or information 1s In electronic form but 1s
delivered by hand or by post or by other non-electronic means

Where a document or information is sent or supphed to the Company by one person (the

“agent”) on behall of another person (the "sender”}, the Company may require reasonable
evidence of the authonty of the agent to act on behalf of the sender

FAILURE TO NOTIFY CONTACT DETAILS

If

(a) the Company sends two consecutive documents to a member over a peniod of at
least 12 months, and

{b) each of those documents 1s returned undelivered, or the Company receives

notification that it has not been delivered,
that member ceases to be entitled to receive notices from the company

A member who has ceased to be entitled to receive notices from the Company becomes
entitled to receive such notices again by sending in writing to the Company

(a) a new address to be recorded in the register of members, or
(b) if the member has agreed that the Company shouid use a means of communication

other than sending things to such an address, the information that the Company
needs In order to use that means of communication effectively
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