Company No. 02781951

The Companies Act 2006

Company limited by shares

Written resolution
of
1HQ Limited

25 NovEMBER 2015 (the "Circulation Date")

Pursuant to Chapter 2 of Pait 13 of the Companies Act 2006, the directors of 1HQ Limited (the
"Company™) propose that the following resolution below I1s passed as a spectal resolution

Special Resolution:

That the draft articles of association attached to this resolution are adopted by the Company in
substitution for, and to the exclusion of, its existing articles of association

Important:

Ploase read the notes at the end of this document before signifying your agreement to the
Special Resolution.

The undersigned, being the shareholders entitled to vote on the Special Resclution on the Circulation
Date, hereby irrevocably agree to the Special Resclution

>-
a
g
&
2
<
&

05/12/2015 #154
COMPANIES HOUSE

T

fDoc 05A - Written Reschution - 1HG Lid - adopling articles of associzuon on Complation.doc




Signed
for and on behalf of Ceuta Holdings Limited (as attorney for John Sandom)

Date

Signed
for and on behalf of Ceuta Heldings Limited {as attorney for Helen Sandom)

Date

Signed’
for and on behalf of Ceuta Holdings Limited {as altorney for Mark Artus)

Date

Signed. |

John Sandom

Date 25 NEVEMBER Tol)s5

Signed Pk
Mark Artus
Date 45 MNoyembir Zo/s
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Signed
for and on behalf of Ceuta Holdings Limited (as attorney for John Sandom)

Date

.
i Ll s ) ———
Signed %W

for and on behalf of Ceuta Holdings Limited (as attorney for Helen Sandom)

Date

Signed % ;

for and on behalf of Ceuta Holdings Limited (as attorney for Mark Artus)

Date

Signed
John Sandom

Date

Signed
Mark Artus

Date

0654 3 DDC



Notes

If you agree to the Special Resolution, please indicate your agreement by signing and dating
tus document where Indicated above and returning It to the Company using one of the
following methods

+ By hand (by delivenng the signed copy to Sara Ordona, 1HQ Limited, Old Brewery 22
Russell Street, Windsor, Berkhire, SL4 1HQ)

= By post (by returning the signed copy to Sara Ordona, THQ Limited, Qld Brewery 22
Russell Street, Windsor, Berkhire, SL4 1HQ)

« By emall (by attaching a scanned copy of the signed document to an email and sending it
to sara ordona@1hy co uk)

Please note that return of this document will not be accepted by fax

The Special Resolution will lapse if sufficient votes In favour of it have not been
received by the end of the date which Is 28 days after the Circulation Date (the
Circulation Date belng counted as day one}. Unless you do not wish to vote on the Special
Resolutton, please ensure that your agreement reaches the Company on or before this date
and tme If the Company has not received this document from you by then you will be
deemed to have voted aganst the Special Resolution

Once you have signified your agreement to the Special Resolution such agreement cannot be
revoked

In the case of joint holders of shares, only the vote of the holder whose name appears first in
the register of members of the Company in respect of such joint holding will be counted by the
Company to the exclusion of the other joint holder(s)

if you are signing this document on behalf of a person under a power of atiorney or other

authority please send a copy of the relevant power of attorney or authonty when returning this
document
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EXECUTION

11

21

PRELIMINARY

ARTICLES OF ASSOCIATION
of
1HQ LIMITED

{Company No. 02781951} (“the Company")

Adopted by Special Resolution on?S NoviMigR 2015

The model articles of assoctation for private comparies imited by shares contained in
Schedule 1 to The Companies (Model Articles) Regulations 2008 in force on the date
when these Articles become binding on the Company ("Model Articles") (a copy of
which i1s annexed in Appendix 1) apply to the Company except in so far as they are

excluded or varted by these Articles

INTERPRETATION

In these Articles the following expressions have the following meanings unless
Incensistent with the context

2006 Act

A Director

A Ordinary Shares

acting in concert

Adoption Date

Affiliates

Articles

the Companies Act 2006 {as amended from
time to time).

an A Director appointed pursuant to Article
10 1

the A ordinary shares of £1 00 each of the
Company having the nghts set out in Article
14 1n respect of Shares of that class

has the meaning set out In the City Code on
Takeovers and Mergers from time to time

the date of adoption of these Articles as the
articles of association of the Company

: with respect to any specified person, that

directly, or indirectly through one or more
intermediaries, controls or is cantrolied by, or
Is under common control with, the entity
specified For the purposes of this definition
"contro!® means the possession, direct or
indirect, of the power to direct or cause the
direction of the management and policies of
an esntity, whether through the ownership of
voting equity Interest, by contract or
otherwise

these Articles of Associaton as amended,
supplemented, varied or replaced from time
to time
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Auditors

B Ordinary Shares

Bad Leaver

Board

Business Day

Capital Priority Sum

C Ordinary Shares

Called Shareholders

Called Shares

Ceuta

Compulsory Sale Price

Compulsory Transfer

Notice

Connected Person

Control

Controlling Interest

the auditors to the Company from hme to time

the B ordinary shares of £1 00 each of the
Company having the rights set out at Article
14 1n respect of Shares of that class

any leaver that i1s not a Good Leaver.

the board of directors of the Company from
time to time

any day {other than a Saturday or Sunday) on
which banks are copen in London for normal
banking business

the sum of £4,200,000

the C ordinary shares of £1 00 each of the
Company having the nghts set out at Article
14 in respect of Shares of that class

has the meaning given to that term at
Article 196

has the meaning given to that term at

Article 196

Ceuta Holdings Limited (company number
8528478)

the price referred to in Article 20 3

the meaning given to that term at Article 20 2

the meaning given to that expression In
section 993 of the Income Taxes Act 2007
and "connected with" shall be construed
accordingly

in relation to a person, the power (whether
direct or indirect) to direct or cause the
direction of its affairs, whether by means of
holding shares or securities, possessing
voting power, exercising contractual powers
or otherwise and “controlled by" shall be
construed accordingly

an interest (as defined in sections 820 to 825
of the 2006 Act) in Shares conferrtng In
aggregate more than 50 per cent of the total
vating nghts normally exercisable at a
general meeting of the Company
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D Director

D Ordinary Shares

Debt

Drag Along Notice
Drag Along Option

EBITDA

electronic address

Employee Trust

Equity Shares

Fair Value

Family Trusts

a D director appointed pursuant to Article
104

the D ordinary shares of £1 each of the
Company having the nghts set out at Article
14 in respect of Shares of that class

the aggregate indebtedness of the Company
and its subsidianes (if any) that is in the
nature of bomowings as calculated or
determined by using the same methodology
and pnneiples as used to calculate or
determine the indebtedness of the Owner's
Group In the QOwner Change of Control
Transaction Agreement

has the meaning given to that term at
Article 19 6

has the meaning given to that term at
Article 196

earmnings before nterest, tax, depreciation
and amortisation, determined 1n accordance
with the following order of prionty

(a) the Company’'s accounting polictes as
disclosed in its audited accounts,

(b) tin accordance with UK GAAP,

(c) In accordance with the Company's
historic management accounts

any address or number used for the purposes
of sending or recewving documents or
information by electronic means

any trust established by the Company for the
benefit of employees, former employees, the
spouses, civil partners, Surviving spouses,
surviving civil partners, or minor children or
step-children of such employees and former
employees and which has been approved by
the Owner Majority

the A Ordinary Shares, the B Ordinary
Shares, the C Ordinary Shares and the D
Ordinary Shares

the value determined pursuant to Article 21

means as regards any particular individual
member or deceased or former individual
member, trusts (whether ansing under a

-3 .
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Financial Year

FSMA

Good Leaver

Group

holder

independent
Accountants

settlement, declaration of trust or other
instrument by whomsocever or wheresoever
made or under a testamentary disposition or
on an Intestacy) under which no immediate
beneficial interest in any of the shares in
question 1s for the time being vesied in any
person other than the ndvidual and/or
Privileged Relations of that individual, and so
that for this purpose a person shall be
considered to be beneficially interested in a
share If such share or the mcome thereof 1s
hable to be transferred or paid or applied or
appointed to or for the benefit of such person
or any voting or other rights attaching thereto
are exercisable by or as directed by such
person pursuant to the terms of the relevant
trusts or in consequence of an exercise of a
power ar discretion conferred thereby on any
person or persons.

shall in respect of the Company have the
meaning defined in section 320 of the 2008
Act

the Financial Services and Markets Act 2000
{as amended from time to ime)

a Leaver who ceases to be a director or
employee as a result of (i) retrement on
reaching normal retirement age or (1) who Is
made redundant within the meaning of the
Employment Rights Act 1996 or () who the
board of directors determines either anytime
before or within 2 months after his becoming
a Leaver that he 1s a Good Leaver

: the Company and each of its subsidiaries

from time to ttme and references to “member
of the Group” and “Group Company” 1S to be
construed accordingly

in respect of any Share, the person or
persons from time to time registered by the
Company as the holders of that Share and
"shareholder" shall be interpreted
accordingly

a firm of independent chartered accountants
(other than the Auditors) as agreed between
the Owner and the Manager Majonty or, in
the absence of agreement within 15 Business
Days, a firm of appropnately qualified
chartered accountants nominated by the
President of the Instiute of Chartered
Accountants of England and Wales on the
application of the Owner or the Manager

-4 -
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Joint Election

Leaver

Listing

Liquidation

Manager Majority

Owner

Owner Consent

Owner Group

Owner Majority

Majority.

a joint election under secton 431 of the
Income Tax (Earnings and Pensions) Act
2003 in a form approved by the Owner

a shareholder {other than John Sandom, who
may not be deemed a Leaver) who.

(a) is an indvidual, and

(b) s or was previously a director or
employee of a member of the Group or
the Owner Group, and

(c) ceases to hold such office or
employment and as a conseqguence is
na longer a director or employee of any
member of the Group or the Owner
Group

the admission by the Financial Conduct
Authonty In its capacity as the UK Listing
Authonty of any Share to the Official List of
London Stock Exchange plc or the admission
by London Stock Exchange pic of any Share
to trading on AIM, a market of the London
Stock Exchange plc or the admission by any
recognised investment exchange or the New
York Stock Exchange or NASDAQ of any
Share, and, in each case, such admission
becoming effective

the making of an order or the passing of a
resolution for the winding up, administration
(whether out-of-court or otherwise) or
dissolution of any Group Company (other
than a dormant subsidiary)

the holders of more than 50 per cent of the D
Ordinary Shares from time to time

the holder of a majority of the 1ssued Shares
in the Company

the consent in writing of an Owner Majonty

the Owner and its Affihates from time to time
and “member of the Owner Group” 1s to be
construed accordingly

the holders of more than 50 per cent of the A
Ordinary Shares from time to time (whether
through nominees or otherwise)
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Owner Sellers’ Shares
Owner Sellers

Privileged Relation

recoghised investment
exchange

Relevant Conditions

! Relevant Customer

Relevant Date
Relevant Period

Relevant Products or
Services

Restricted Period

Restricted Territories

Restrictive Covenants

Sale Shares

Sale

has the meaning given to that term in Article
196

has the meaning given to that term n Article
196

in relaton to a Shareholder who Is an
individual member or deceased or former
member means a spouse, civil partner, child
or grandchild (including step or adopted or
ilegitimate child and their issue)

has the meaning given to the expression in
sechtion 285(1) FSMA

has the meaning given to the expression tn
Article 157

any person who at any time during the period
of 12 months preceding the Relevant Date in
the case of Article 20 7 was

(a) negotiating with any memher of the
Group for the supply by any member of
the Group for goods or services, or

{b) a chent or customer of any member of
the Group

the date on which the Leaver becomes a
Leaver

the period of 12 months immediately before
the Relevant Date

products or services which are competitive
with or of the type supplied by any member of
the Group at any time during the period of 12
months immediately preceding Completion

the period of 12 months immediately following
the Relevant Date

the United Kingdom (including Scotland even
if it votes for independence} and other
countries where the Group has traded in the
24 months preceding the Relevant Date

has the meaning set out in Article 20.7.

has the meaning given to that term at Article
202

the transfer (other than a transfer permitted
under Articles 18 1 and 18 2 1) of any interest
in Shares to any person (whether by one

-6 -
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22

23

24

Second Capital Priority
Sum

Seller

Shares

Shareholders’
Agreement

Tag Aleng Offer

Transfer Event

Trustees

Warehouse

Unless the context otherwise requires, words and expressions contained in these
Articles bear the same meaning as in the 2006 Act (but excluding any statutory
modification not in force when these Articles become binding en the Company)

References to any statute or statutory provision include, unless the context otherwise
reguires, a reference to that statute or statutory provision as modified, replaced, re-
enacted or consolidated and n force from time to time and any subordinate legislation

transaction or by a series of transactions)
resulting in that person alone or together with
persons acting in concert with such person
having the right to exercise a Controlling
Interest

£1,800,000

a holder who wishes, or 1s required, to
transfer any Share or any beneficial interest
therein to a person to whom Article 18 does

not apply

shares In the capital of the Company

the shareholders' agreement relating to the
Company between Ceuta, the Manager
Majonty, the Company and others on or
around the Adoption Date

has the meaning given to that term at

Article 19 3

has the meaning given to that term at Article
201

in relation to a shareholder means the trustee
or trustees of a Family Trust

any or all of the Company, an Employee
Trust or employees or prospective employees
of any Group Company in such numbers and
proportions of Shares as the Owner Majority
may determine

made under the relevant statute or statutory provision

Reference to a "subsidiary" or "holding company” will have the meanings defined by
section 1159 of the 2006 Act and for the purposes of section 1159(1) a company (the

first company) shall be treated as a member of another company f

241 any of iis subsidianes 1s a member of that other company, or

242 any shares n that other company are held by a person acting on behalf of

the first company or any of its subsidiaries, or
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25

2.6
27

243 any shares Iin that other company are registered in the name of a person
(or its nominee) by way of security or in connection with the granting of
secunty over those shares by the first company

Where the word "address" appears in these Articles it is deemed to include postal
address and, where applicable, electronic address

Words signifying the singular number only include the plural number and vice versa

References to persons will include any individual, body corporate, association,
partnership, firm, trust, organisation, joint venture, government, local or municipal
authority, governmental or supra-governmental agency or department, state or
agency of state or any other entity, (in each case whether or not having separate
legal personality)

PROCEEDINGS OF DIRECTORS

42

51

62

UNANIMOUS DECISIONS OF DIRECTORS

A decision of the directors may take the form of a resolution in writing, where each
eligtble director has signed one or more copies of 1t, or to which each eligible director
has otherwise indicated agreement in writng Model Article 8(2) shall not apply to the
Company

CALLING A DIRECTORS'’ MEETING

Any director may call a 'directors' meeting by aiving notice of the meeting (or such
lesser notice as all the directors may agree) to the directors or by authonsing the
company secretary (if any) to give such notice Model Article 9(1) shall not apply to
the Company

Notice of a directars' meeting shall be given to each director in writing Model Article
9(3) shall not apply to the Company

REMOVAL OF DIRECTORS

The office of any director shall be vacated If (in the case of an executive director only)
he shall, for whatever reason, cease to be employed by any Group Company and he
does not remain an employee of any other Group Company and the provisions of
Mode! Article 18 shall be extended accordingly

PARTICIPATION IN DIRECTORS' MEETINGS

Subject to these Articles, directors participate in a directors' meeting, or part of a
directors' meeting, when.

611 the meeting has been called and takes place in accordance with these
Articles, and
612 they can each simultaneously communicate with and to the others

participating 1n the meeting any nformation or opinions they have on any
particular item of the business of the meeting

In determining whether directors are participating in a directors’ meeting, 1t 1s
irrelevant where any director 1s or, subject to Article 6 1 2, how they communicate
with each other
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63

64
65

72

7.3.

81

If all the directors participating i a meeting are not in the same place, such a meeting
shall be deemed to take place where the largest group of directors is assembled or, if
there is no such group, where the charrman of the meeting then is or determines

Model Article 10 shall not apply to the Company

Model Article 9(2)(c) shall be amended by the insertion of the word "simultaneously”
after the words "how 1t i1s proposed that they should" and before the words
"communicate with each other during the meeting"

QUORUM FOR DIRECTORS' MEETINGS

The quorum for directors’ meetings shall throughout each meeting be two directors
one of whom must, subject to Article 7 2, be an A Director (if appointed) and one of
whom must be a D Director However, where after the requisite notice of a directors’
meeting has been given and fwo successive directors' meetings have been inquorate
due to the absence of a D Director (or therr respective afternates), the directors
present at the second such meeting shall constitute a quorum

In relation to any meeting of the directors to consider whether to authorise a conflict of
interest of an A Director

721. it shall not be necessary for that A Director to be present in person or by
proxy in order to constitute a quorum,

722 the meeting sha!l not deal with any business other than the consideration
of the conflict of interest of that A Director, and

723 the quorum for such meeting shall be two and Model Article 11(2) 1s vared
accordingly

Without prejudice to Article 7 2, If, and as a consequence of section 175(6) of the
2006 Act, a director cannot vote or be counted in the quorum at a meeting of the
directors the following apply.

731 if the eligible directors participating in the meeting do not constitute a
quorum, then the quorum for the purposes of the meeting shall be two
which must include, other than a meeting pursuant to Article 72, an A
Director (if appointed) and Model Article 11(2) 1s varied accordingly, and

732 If, notwithstanding Article 7 3 1, the eligible directors participating in the
meeting still do not constitute a quorum, then the meeting must be
adjourned to enable the holders of Equity Shares to authorise any situation
in which a director has a conflict of interest

DIRECTORS' INTERESTS

Subject to these Articles and the 2008 Act, and provided that he has disclosed to the
directors the nature and extent of any interest of his, an A director notwithstanding his
office, but, in the case of directors other than the A Director, subject always to
obtaining Owner Consent

811 may be a party to or otherwise interested in any transaction or
arrangement with the Company or in which the Company 1s in any way
interested,
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82

83

84

9.1

92,

812 may hold any other office or employment with the Company (other than the
office of Auditor),

813 may be a director or other officer of, or employed by, or be a party to any
transaction or arrangement with or otherwise interested in any body
corporate in which the Company !s in any way interested,

814 may, or any firm or company of which he 1s a member or director may, act
in a professional capacity for the Company or any body corporate in which
the Company is In any way Interested (other than as Auditor), and

815 shall not be accountable to the Company for any benefit which he receives
or profits made as a result of anything permitted by Arlicles 81 1t0c 814
and no such transaction or arrangement shall be hable to be avoided on
the ground of any such interest or benefit

Except for a vote under section 175{4) of the 2006 Act authorising any conflict of
interest which the director or any other interested director may have or where the
terms of authorisation of such conflict of interest provide that the director may not vote
in situations prescribed by the Board when granting such authorisation, a director will
be enttled to parbicipate in the decision making process for voting and quorum
purposes on any of the matters referred to in Articles 8 1 1 to 8 1 4 (inclusive) and In
any of the circumstances set out In Model Articles 14(3) and 14(4)

For the purposes of Article 8 1

831 a general notice to the Board that a director is to be regarded as having an
interest of the nature and extent specified 1n the notice in any transaction or
arrangement 1n which a specified person or class of persons i1s interested
shall be deemed to be a disclosure that the director has an interest 1n any
such transaction of the nature and extent so specified,

8.32 an mterest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
Interest of his, and

8.3.3 an interest of a person who 1s for any purpose of the 2006 Act (excluding
any statutory modification not in force at the Adoption Date) connected with
a director shall be treated as an interest of the director and In relation to an
alternate director an interest of his appointor shall be treated as an interest
of the alternate director

Model Articles 14(1), 14(2) and 14(5) shall not apply to the Company
AUTHORISATION OF DIRECTORS' CONFLICTS OF INTEREST

Any approval of a conflict of interest (other than a conflict of interest of an A Director)
pursuant to Article 8 will be subject, in addition to board authonsation pursuant to
section 175 of the 2006 Act, to obtaining Owner Consent who may specify that certain
conditions be attached to such authonsation Any such board authonsation pursuant
to section 175 of the 2006 Act which 1s given without obtaining Owner Consent or
without such conditons attaching to the authonsation as specified by an Owner
Majority as applicable, will be ineffective

Any conflict of interest of an A Director may be authorised either by way of
authonsation of the Board as set out at section 175 of the 2006 Act or by way of
resolution of the holders of the Equity Shares Any refusal of the Board to authorise

- 10 -
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93

10.
101

102

103

104

105

106

107

108

10.9

such conflict of interest will not in any way affect the validity of a resclution of the
halders to authorise such conflict of interest

An A Director will not be in breach of his duty under sections 172, 173 and 175 of the
2006 Act or the authorisation given by this Article 9 by reason cnly that he receves
confidential information from a third party relating to a conflict of interest which has
been authonised by this Article @ and erther fails to disclose it to the directors or fails
to use it in relation to the Company's affars

A DIRECTORS AND D DIRECTORS

An Cwner Majority may from time to time appoint up to four persons to be directors of
the Company, each with the designation "A Director” which expression shall, where
the context so permits, include a duly appointed alternate of such a director and from
time to time remove any A Director from office

There shall not be more than four directors bearing the title of A Director in office at
any time

Any appointment or removal of an A Director shall be n writing served on the
Company signed by an Owner Majonty and shalt take effect at the time it 1s served on
the Company or produced to a meeting of the Board, whichever 1s earlier Any such
appointment or removal by a corporation may be signed on its bshalf by its duly
authonsed representative.

A Manager Majonty may from time to time appoint up to two persons to be directors
of the Company, each with the designation "D Director” (which expresston shall,
where the context so permits, include a duly appointed alternate) and from time to
time remove any D Dwector from office, so long as they hoid in aggregate not less
than 10% of the issued share capital mn the Company and one person to be a director
so long as they hold 1n aggregate not less than 5% of the issued share capital in the
Company

There shall not be more than two directors bearing the title D Director In office at any
time

Any appointment or removal of a D Director shall be 1n wnting served on the
Company signed by a Manager Majonty and shall take effect at the time # 1s served
on the Company or produced to a meeting of the Board, whichever Is earlier

Notice of meetings of the Board shall be served on any A Director who is absent from
the United Kingdom at the address(es) notfied by him from time to tme

Upon wntten request by the Owner Majonty, the Company shall procure that one or
more A Directors is/are forthwith appointed as director(s) of any other member of the
Group, to any committee of the Board or the board of any member of the Group In
accordance with the Shareholders’ Agreement

Where any decision I1s to be made by any member of the Group in relation to the
exercise, enforcement or wawver of Its rights under the acquisition agreement {(as
defined in the Shareholders Agreement} or against any holder of A Ordinary Shares,
B Ordinary Shares, C Ordinary Shares or D Ordinary Shares, or any director or
person connected with any such holder or director, any such decision shall be within
the exclusive power of the A Directors (to the exclusion of the other directars but after
reasonable consultation with all of them) who shall have (without limitation) exclusive
authority in relation to the conduct of any proceedings of whatever nature ansing in

- 11 -
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11.

11 1.

113
12
121

122

connection with any such rights and no other director shalt have power to settle or
compromise any such claim

BOARD DECISIONS

In making any decision or passing any resolution (written or otherwise), the A
Directors in attendance at the relevant board meeting shall be entitled, collectively, to
exercise four votes (subject to Article 11 2, each A Director being entitled to exercise
a pro-rata number of the votes allocated to the A Directors as a whole), and the D
Directors In attendance at the relevant board meeting shall be entitled, collectively, to
exercise two votes {each D Director being entitied to his pro-rata number of the votes
allocated to the D Directors as a whole) In the event that there are no A Directors
appointed at any time, the votes of the A Directors shall not be required to pass a
resclution of the Board

An Owner Majonty may by wntten notice to the Company, with a copy to the A
Directors, specify that the votes allocated to the A Directors pursuant to Article 11 1
may be exercised by only some of the A Directors (and the proportion of such votes
each Individual A Director may exercise) For the avoidance of doubt, an Owner
Majority may specify that one or more of the A Directors shall not be enttled to

exercise any votes at a meeting of the Board (provided always that at least one A
Directar must have the night to vote)

Model Article 13 (Casting Vote) shall not apply to the Company
ALTERNATE DIRECTORS
Appointment and removal of alternates

1211  Any director (the "appointor”) may appoint as an alternate director any
other director, or any other person, to

a exercise that director's powers, and
carry out that director's responsibilities,

in relation to participation in directors' meetings and, the taking of decisions
by the directors in the absence of the alternate director's appointor

1212  Any appointment or removal of an alternate director must be effected by
notice in wnting to the Company signed by the appointor, or in any other
manner approved by the directors

1213  The notice must
a identify the proposed alternate director, and
b in the case of a notice of appointment, contain a statement signed
by the proposed alternate director that the proposed alternate

director is willing to act as the alternate director of the director
giving the notice

Rights and responsibilities of alternate directors

1221  An alternate director has the same nghts, in relation to participation in
directors’ meetings and the taking of decisions by the directors and in

- 12 -
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123

1222

1223

relation to directors' written resolutions, as the altemate director's
appointor

An alternate director may act as an alternate director for more than one

appointor

Except if these Articles specify otherwise, alternate directors

a are deemed for all purposes to be directors,

b are hable for their own acts and omissions;

c are subject to the same restnctions as their appointors, and
d are not deemed to be agents of or for their appotntors,

and, each alternate director shall be entitled to receive notice of all meetings of
directors and of all meetings of committees of directors of which his appointor is a

member

1224

A person who |§ 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 appaointor
1s not participating), and

b may participate in a unanimous decision of the directors (but only if
his appointor is an eligible director In relation to that decision, but
does not participate)

No alternate director may be counted as more than one director for such purposes

12.2.5

1226

1227

A director who 1s also an alternate director 1s entitied, in the absence of hts
appointor, to a separate vote on behalf of his appontor, in addition to his
own vote on any decision of the directors (provided that his appomntor 1s an
ehgible director in relation to that decision), but shall not count as more
than one director for the purposes of determining whether a guorum is
present

Save as otherwise provided Iin these Articles, an alternate director shall
alone be responsible for his own acts and defaults and he shall not be
deemed to the agent of his Appointor

An alternate director 1s not entitled to receive any remuneration from the
Company for serving as an alternate director except such part of the
alternate director's appointor's remuneration as the appointor may direct by
notice in wniting made to the Company

Termination of alternate directorship

12 31

An alternate director's appointment as alternate terminates

a when the alternate director's appointor revokes the appomntment by
notice to the Company in writing specifying when i I1s to terminate,

b on the occurrence in relation to the alternate director of any event
which, if it occurred In relation to the alternate director's appointor,
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13.
131

would result in the termination of the appointor's appointment as a

director;

C on the death of the alternate director's appointor, or

d when the altemate director's appointor's appointment as a director
terminates

ALTERNATE DIRECTORS' EXPENSES

Model Article 20 shall be amended by the insertion of the words "(including alternate
directors)" before the words “properly incur”

SHARE RIGHTS

14.

141

14 2

SHARE RIGHTS

Save as otherwise provided in these Articles, the A Ordinary Shares, the B Ordinary
Shares, the C Ordinary Shares and the D Ordinary Shares shall be treated pan passu
and as ff they constituted ore class of Share

Rights attaching to Shares

1421 The respective rights attaching to the A Shares, the B Shares, the C
Shares and the D Shares as to voting and capital are as follows

a As regards voting.

the A Shares shall carry the nght to receive notice of and to
attend and vote at general meetings On a show of hands
every holder of A Shares present in person or by
representative shall have two votes for each A Share of
which he 1s the holder and on a poll every holder of A
Shares who I1s present in person or by a representative or
proxy shall have two votes for each A Share of which he 1s
the holder,

the B Shares shali carry the right to receive notice of and to
attend at general meetings but members holding B Shares
shall not be entitled {in their capacily as such) to vote either
on a show of hands or on a poll save in relation to a
resolution which varies or abrogates any of the special nghts
attached to the B Shares In relation to any resolution which
the holders of the B Shares are entitled to vote, on a show
of hands every holder of B Shares present in persen or by
representative shall have one vote for each B Share of
which he 1s the holder and on a poll every holder of B
Shares who 15 present in person or by a representative or
proxy shall have one vote for each B Share of which he 1s
the holder,

the C Shares shall carry the nght to receive notice of and to
attend and vote at general meetings and for so long as any
C Shares are In 1ssue the total number of votes capable of
being cast at any general meeting (whether on a show of
hands or on a poll) in respect of the C Shares in tssue shalt
always equal 5% of the total aggregate number of votes
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capable of being cast at such meeting in respect of all
shares in 1ssue (and each holder of C Shares shall be
entitled to cast a pro rata portion of such percentage in
respect of the C Shares held by him as a proportion of the
aggregate number of C Shares in issue from time to time),

the D Shares shall carry the right to receive notice of and to
attend and vote at general meetings On a show of hands
every holder of D Shares present In person of by
representative shall have one vote for each D Share of
which he s the holder and on a poll every holder of D
Shares who is present In person or by a representative or
proxy shall have one vote for each D Share of which he 1s
the holder

b As regards capital

.

on a return of capital on hquidation or otherwise (but
excluding, for the avoidance of doubt any purchase by the
Company of its own shares) the assets of the company
avallable for distnbution among the members shall be
applied

« first in paying to the holders of the A shares as a class
the amount of the Capital Prionty Sum, such sum to be
distnbuted amongst the holders of the A shares pro rata
{as nearly as may be) to their respective holdings of A
shares,

¢ second, following payment in full of the Capital Prionty
Sum to the holders of the A Shares

- In paying to the holders of the B shares and the D
Shares {as If the same were one class of share)
95% of the amount of the Second Capital Priorty
Sum, such sum to be distributed amongst the
holders of the B Shares and D Shares pro rata (as
nearly as may be) to their respective holdings of B
Shares and D Shares, and

- n paying to the holders of the C Shares as a class
5% of the amount of the Second Capital Priority
Sum, such sum to be distributed amongst the
holders of the C Shares pro rata (as nearly as may
he) to their respective holdings of C Shares, and

s third, following payment in full of the Second Capital
Prionty Sum

- In paying to the holders of the B Shares and the D
Shares (as If the same were one class of share)
75% of any balance pro rata (as nearly as may be)
to therr respective holdings of B Shares and D
Shares, and
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1422

142 3.

1424

- in paying to the holders of the C Shares 25% of any
balance pro rata (as nearly as may be) to their
respective holdings of C Shares

it following the payment of the Capital Prniorty Sum to the
holders of the A Shares, the holders of the A Shares shall
not be enttled to any further participation in the profits or
assets of the company

The provisions of Article 14 2 3 shall apply

a

if, at any time without Owner Consent, any holder {other than an
Owner) or any former holder has transferred Shares in breach of
the provisions of these Articles, or

if any holder of B Shares, C Shares or D Shares becomes a Leaver,
or

in relation to John Sandom, if he breaches any of the Restrictive
Covenants

If any of the circumstances stated at Article 14 2 2 have occurred

the Shares which such hoider holds or to which he is entitled; and

any Shares formerly held by such holder which have been
transferred etther in breach of the provisions of these Articles or in
accordance with Article 18 (Permitted Transfers),

shall cease to entitle the holder thereof (or any proxy) to receive notice of
or to attend and vote (whether on a show of hands or on a poll) at any
general meeting or at any separate class meeting of the Company from the
date of any breach referred to at Article 142 2 a, or the date a Leaver
becomes a Leaver in accordance with Article 14 2 2 b, or the date of the
breach of Restrnictive Covenants in accordance with Article 14.2 2 ¢ (as the
case may be)

The provisions of Article 14 2 3 shall continue to apply

a

In the case of Article 14 2 2 a applying, for so long as such breach
subsists,

in the case of Articie 142 2b applying, until such time as the
relevant B Ordinary Shares, C Ordinary Shares or D Ordinary
Shares have been transferred pursuant to the provisions of Article
20, and

notwithstanding any other provisions in these Articles, If any hoider
of B Ordinary Shares, C Ordinary Shares or D Ordinary Shares
retains any B Ordinary Shares, C Ordinary Shares or D Ordinary
Shares after the operation in full of the provisions of Article 20 whilst
such holder {or any person who has acquired such Shares under a
permitted transfer (directly or indirectly) under Article 18 2 2)
continues to hold such Shares
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16.

15 1.

15.2

163

15 4.

15 5.

VARIATION OF RIGHTS

Subject to Article 15 2, the class rights attached to classes of Share may from time to
time (whether or not the Company is being wound up) be vared or abrogated with the
consent In writing of the holders of at least three-quarters in nominal value of the
issued Shares of that class or with the sanction of a special resolution passed at a
separate class meeting of the holders of that class

In the case of the A Ordinary Shares, the B Ordinary Shares, the C Ordinary Shares
or the D Ordinary Shares if the Relevant Conditions are satisfied, the class nghts
attaching to the A Ordinary Shares, the B Ordinary Shares, the C Ordinary Shares
and/or the D Ordinary Shares may be varied or abrogated with the consent in wniting
of the holders of over one-half in nommnal value of the 1ssued Shares of that class or
with the sanction of an ordinary resoclution passed at a separate class meeting of the
holders of that class

For each such separate class meeting referred to in Articles 15 1 and 15 2, all the
provistons of these Articles relating to general meetings of the Company (and to the
proceedings at such general meetings) shall apply mutatis mutandss, but so that the
necessary quorum shail be one holder of the relevant class present in person or by
proxy or (being a corporation) by a duly authonsed representative and holding or
representing not less than one-third in nominal value of the 1ssued Shares of the
relevant class, that every holder of Shares of the class shall be entitled on a poll to
one vote for every such Share held by him and that any holder of Shares of the class
present 1n person or by proxy or (being a corporation) by a duly authonsed
representative may demand a poll. For the purpose of this Article one holder present
in person or by proxy or (being a corporation} by a duly authorised representative
may constitute a meeting

The nghts attached to the A Ordinary Shares shall, with the intent that this Article
15 4 shall create class nghts attaching to such classes of Shares for the purposes of
section 630 of the 2006 Act, be deemed to be varned by any of the actions referred to
helow

Owner Consent shall be required for every such action and the Company shall not
permit any of them to be camed out or agreed to be carred out without such Owner
Consent (including, where necessary, through the exercise of its voting nghts and
other powers of control over any subsidiaries) The actions are

15 5.1 save as expressly contemplated in the Shareholders’ Agreement, any
vanation (including any mcrease) in the issued share capital of the
Company or any Group Company or the creation or the granting of any
options or other rnights to subscribe for, or convert into, Shares or shares of
any Group Company or the vanation of the nghts attaching to the Shares
or shares of any Group Company,

a. the reduction of the Company's share capital, share premium
account, capital redemption reserve or any other reserve or the
purchase by the Company of any of its own Shares;

b the amendment of any provisions of the Articles or the articles of
assoclation of any Group Company,

c the capitalisation of any undistributed profits (whether or not the

same are available for distribution and including profits standing to
the credit of the reserve) or any sums standing to the credit of the
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16562

share premium account or capital redemption reserve fund of the
Company,

d. the taking of any steps to effect a Liquidation,

€ any disposal of the whole or substantially the whole of the business
of any Group Company or any of the shares in any Group
Company,

Owner Consent shall be required for every such action and the Company
shall not permit any of them to be carried out or agreed to be camed out
without such Owner Consent {including, where necessary through the
exercise of its voling nghts and other powers of control over any
subsidiaries) The actions are.

a the declaration, making or payment of any diwvidend or other
distribution to holders other than as expressly permitted under the
Articles,

b any change in the accounting reference date of the Company,

c the appointment or removal of the Auditors (other than the
reappointment of the existing Auditors),

d the acquisition of any interest in any share or other interest in the
capital of any company or other entity by any Group Company,

e the establishment of or vanation to any employee share option
scheme,

f the creation by any Group Company of any mortgage, charge,

pledge, lien, encumbrance or other secunty interest (excluding an
interest ansing by operation of law in the ordinary course of
business, or

g any Listing

156 None of the following events shall constitute a vanation or abrogation of the class
rights attaching to any class of Shares other than the class rights of the holders of the
A Ordinary Shares, where and to the extent that such matters are permitted pursuant
o the Shareholders' Agreement

157

1561

1662

1563

the allotment of any Shares which will rank pan passu in all respects with
any existing class of Shares;

an offer to the holders of any class of Shares of the nght to receive new
Shares of that class, credited as fully paid, instead of the whole or any part
of a cash dividend specified by the Board, or

any amendment to these Articles where authonsed by spectal resolution of
the Company

For the purposes of this Article 15, the Relevant Conditions are that the proposed
variation, amendment or replacement of the class nghts attaching to the A Ordinary
Shares and/or the B Ordinary Shares and/or the C Ordinary Shares andfor the D
Ordinary Shares (taking into account any other proposed vanation, amendment or
replacement of the class nghts aftached to the A Ordinary Shares andfor the B
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16.
16 1

16 2

16 3

16 4.

16 6

Ordinary Shares and/or the C Ordinary Shares and/or the D Ordinary Shares which Is
to be made at the same time) I1s not discnminatory as between the A Ordinary Shares,
the B Ordinary Shares, the C Ordinary Shares and the D Ordinary Shares

ALLOTMENT OF SHARES

The directors are generally and unconditionally authorised pursuant to Section 551,
CA2006 and generally to exercise any power of the Company to allot or to grant any
right to subscnbe for or to convert any secunty into, B Shares in the Company up to
an aggregate nominal amount of £243 This authonty shall expire on the date 5
years after the date of adoption of these articles (unless previously revoked, vaned,
renewed or further renewed by an ordinary resolution of the shareholders), save that
the directors may, notwithstanding such expiry, allot any shares or grant any nghts to
subscnbe for, or to convert any securty into, shares In pursuance of an offer or
agreement to do so made by the company before thts authonty expires

Save as provided in Article 16 1, the directors shall not {1) without the authonty of the
Company given In general meeting or by way of a wntiten resclution pursuant to
section 288 of the 2006 Act, (11} without any consent required under Article 15 5, allot
any Shares

Any person to whom any Shares are allotted shall, in conjunction with such allotment,
enter into a Joint Election if required to do so by the Owner Majonty and execute and
deliver a deed of adherence If so required by the Owner Majonty

In accordance with section 567(1) and (2) of the 2006 Act, sections 561(1) and 562(1)
to (5) (inclusive) of the 2006 Act shall not apply to the Company

Model Article 21 shall not apply to the Company

TRANSFER OF SHARES

17.

171

172

GENERAL

No transfer of any Share shall be made or registered unless such transfer complies
with the provisions of these Articles and the transferee has first entered into a Joint
Election if required to do so by the Owner Majonty and executed and delivered a
deed of adherence If so required by the Shareholders Agreement Subject thereto,
the Board shall sanction any transfer so made unless (i) the registration thereof would
permit the registration of a transfer of Shares on which the Company has a lien () the
transfer 1s to a minor or (W) the Board i1s otherwise entitled to refuse to register such
transfer pursuant to these Articles

For the purposes of these Articles the following shall be deemed (but without
hmitation) to be a transfer of Shares

1721  any direction (by way of renunciation or otherwise) by a holder entitled to
an altotment or transfer of Shares that a Share be allotted, 1ssued or
transferred to any person other than himself, and

1722 any sale or any other disposition of any legal or equitable interest in a
Share (including any voting nght attached to it), (1) whether or not by the
relevant holder, {n) whether or not for consideration, and (in) whether or not
effected by a written instrument
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18.

18.1

182

19,

191

192

PERMITTED TRANSFERS

Notwithstanding the provisions of any other Article, the transfers set out in this Article
18 shall be permitted without restriction and the prowisions of Article 19 (Change of
Control} shall have no application in respect of any such transfer or transfers.

Permitted transfers by Owners and John Sandem

1811  Any Owner who 1s a body corparate ("Oniginal Holder") shall be entitled to
transfer all or any of its Shares to any other body corporate which 1s from
time to time its subsidiary or holding company or ancther subsidiary of its
holding company (each such body corporate being a "Related Company")
but if a Related Company whilst 1t is a holder of such Shares shall cease to
he a Related Company of the Original Holder it shall, within 15 Business
Days of so ceasing, transfer the Shares held by it to the Original Holder or
any Related Company of the Original Holder

1812 On his death John Sandom may transfer his shares to a Privileged
Relation or Trustees of a Family Trust

Permitted Transfers by all Shareholders

1821  Any holder may at any time, with Owner Consent, transfer any Shares, In
accordance with the 2006 Act.

1822  Any holder may at any time transfer all or any of his Shares to any other
person with Owner Consent

1823  Any Shares may be transferred pursuant to Article 19 1 (Tag along), Article
19 6 (Drag along) and Article 20 (Compulsory Transfers)

18.24 Any Shares may be transferred pursuant to the put and call option
agreement (as defined in the Shareholders’ Agreement) (“the Put and Call
Option Agreement™)

CHANGE OF CONTROL
Tag along

Subject to Article 19 2, if the effect of any transfer of Shares by a Seller would, If
completed, result in the transferee together with persons acting in concert or
connected with that transferee obtaiming a Controling Interest, the Seller shall
procure the making by such transferee of a Tag Along Offer to all of the other holders
of Shares and the Tag Along Offer shall be accompanied by a notice specifying (a)
the identity of the proposed buyer, {b) the price per Share that the buyer proposes to
pay, determined on a consistent basis with the Put and Call Option Agreement, (c)
the manner in which the consideration is to be paid, and (d) the number of Shares
which the Seller together with persons acting in concert with the Seller proposes to
sell Every holder or recipient of such offer, on receipt of a Tag Along Offer, shall be
bound within 20 Business Days of the date of such offer {or within such longer period
as such offer may specify) either to accept or reject such offer in wnting (and in
defauit of so doing shall be deemed to have rejected the offer), Until such Tag Along
Offer has been made and completed the Board shall not sanction the making and
registration of the relevant transfer or transfers

The provisions of Articles 19 1 and 19 6 shall not apply to any transfer of Shares
pursuant to Article 18 (other than Articles 182 1,182 20r182 3)
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193

19 4

19.5

196

19.7

198

“Tag Along Offer" means an unconditionai offer, open for acceptance for not less than
20 Business Days, to purchase a pro-rata number of each class of the Shares held by
the recipients of a Tag Along Offer at a price per Share determined on a consistent
basis with the Put and Call Option Agreement

in the event of disagreement, the calculation of the relevant Tag Along Offer price
shall be referred to the Independent Accountants and Articles 28 1 and 28 2 shalt

apply

The sale proceeds received for Shares sold shall be distributed on a consistent basis
with the Put and Call Option Agreement

Drag along

If the holder of the A Ordinary Shares (in Article 19 6 “the Owner Seller”) wishes to
transfer more than 50 per cent of its Shares ("Owner Sellers’ Shares") to any
independent third party (the "Buyer”), pursuant to the terms of a bona fide arm's
length transaction, then the Owner Seller shall also have the option (the "Drag Along
Option"), exercisable by the Owner Seller giving written notice to that effect (a "Drag
Along Notice™), to require all other holders and any persons who would become
holders upon the exercise of any options, warrants or other nghts to subscrnibe for
Shares which exist at the date the Drag Alang Notice 15 given (the “"Called
Shareholders"), to transfer with full title guarantee and free fromn all liens, charges and
encumbrances a pro-rata number of each class of Shares held by each Called
Shargholder (including any such Shares issued or to be Issued pursuant to any
options, warrants or rights to subscribe existing at the date the Drag Along Option 1s
exercised) require (together the "Called Shares") to the Buyer, or as the Buyer directs
in writing

The Drag Along Option must provide for terms such that the sale and purchase of the
Called Shares and the Owner Sellers’ Shares will be completed at the same time A
Drag Along Notice shall be given by the Owner Seller to each Calied Shareholder and
shall specify

1971 that the Called Shareholders are, or will, in accordance with this Article
196 and Articles 199 and 19 10, be required to transfer with full title
guarantee all their Called Shares free from all lens, charges and
encumbrances,

1972 the pnce at which the Called Shares are to be transferred which shall be
determined on a consistent basis with the Put and Call Option Agreement
Such price may be satisfied in cash, marketable securnties or otherwise in
any combination thereof and the manner of satisfaction shall be stated in
the Drag Along Notice and shali be in the same combination as between
the Called Shares and the Owner Sellers’ Shares,

1873 the documents required to be executed by the Called Shareholders, the
time penod within which those documents should be delivered to the
Company, and

1974 the proposed date of completion of the sale of the Called Shares the
subject of the Drag Along Notice and completion must be the same date for
the Owner Sellers’ Shares and the Called Shares

Upon any person, following the issue of a Drag Along Notice, becoming a holder of
Called Shares pursuant to the exercise of any option, warrant or other rnight to
subscribe for or acquire Called Shares ("a New Member”), a Drag Along Notice, on
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199

19 10

18.11.

19 12

20.
201.

the same terms as the previous Drag Along Notice, shall be deemed to have been
served upon the New Member who shall thereupon be bound to sell and transfer all
such Called Shares acquired by um to the Buyer or as the Buyer may direct in writing
and the provisions of this Article 198 shall apply mutatis mutandis to the New
Member save that completion of the sale of such Called Shares shall take place
forthwith upon the Drag Along Notice being deemed served on the New Member or, if
later, upon the date of compietion under the previous Drag Along Notice

If the Called Shareholders (or any of them which shall include any New Member) shall
make default In transferring their Called Shares within any time penod specified in the
Drag Along Notice (including any Called Shares issued pursuant to any options,
warrants or rights to subscrnbe existing at the date of the Drag Along Notice once
exercised) in accordance with the provisions of any Drag Aleng Notice and pursuant
to Articles 19 6 and 19 8, the Company, or some other person duly nominated by a
resolution of the Board for that purpose shall be deemed to be the duly appointed
agent on behalf of that Called Shareholder with full authority to give, execute,
complete and deliver in the name and on behalf of that Called Shareholder

19.9 1 a transfer of the relevant Called Shares to the Buyer, and

19.92  all such consents, wntten resolutions and proxies as the appointed agent
shall consider necessary or desirable for the purposes of any general
meeting of the Company relating to or associated with or required to
enable the sale of the Called Shares to proceed

The Company may receive and give good discharge for the purchase money on
behalf of the Called Shareholder and (subject to the transfer being duly stamped)
enter the name of the Buyer in the register of members as the holder by transfer of
the Called Shares by him The Company shall forthwith pay the purchase money In
respect of such Called Shares into a separate bank account in the Company's name
and shall hold such money on trust (but without interest) for the Called Shareholder
untl he shall deliver us his certificate or certificates for the Called Shares (or an
indemnity, in a form reasonably satisfactory to the Board, in respect of any lost
certificate) to the Company when he shall thereupon be pald the purchase money In
respect of the Called Shares

A Drag Along Notice shall be served in accordance with Article 28,

A Drag Along Notice may be revoked at any time prtor to the completion of the sale of
the Called Shares of a Called Sharecholder by the service of a wniten notice by the
Owner Seller on the Called Shareholders

The sale proceeds received shall be distnbuted as If the assets of the Company were
being distributed on a return of capital in accordance with Article 142 1 b

COMPULSORY TRANSFERS

in this Article 20, a "Transfer Event” means, in relation to any holder of Shares

201 1 a holder who 1s an individual becoming bankrupt,

2012 a holder making a general assignment, compromise, arrangement or
composition with or for the benefit of his creditors in satisfaction of that

holder's debts,

2013  a holder attempting to deal with or dispose of any Share or any interest in it
otherwise than in accordance with these Articles,
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202

2014 a Leaver who was allowed o retain his Shares breaching any of the
Restrictive Covenants other than a minor or inadvertent breach where the
Board reasonably determines that no loss or damage has ansen to the
Company (it being acknowledged that the abiity to determine that a
Transfer Event has occurred shall be the sole remedy of the Company
and/or any holder of Shares in respect of a breach of the Restrictive
Covenants in these Articles), and

20156  aholder of B Ordinary Shares or C Ordinary Shares becoming a Leaver

The Owner Majonty may, within 12 months from the date of a Transfer Event, serve
notice on the Company and the relevant holder notifying them that the mandatory
transfer provisions of this Article 20 shall apply ("Compulsory Transfer Notice") (such
notice to be served in accordance with Article 29) requiring the relevant holder to
transfer all of the Shares held by him in accordance with the terms of this Article (the
"Sale Shares”) The Sale Shares shall be soid together with all nghts attaching
thereto as at the date of the Compulsory Transfer Notice A Compulsory Transfer
Notice shall supersede any transfer notice that relates to the same shares except for
shares that have been validly transferred pursuant to that transfer notice

20.3 The Company shall be constituted as the agent of the Seller with effect

20 4

205

from the date of the Compulsory Transfer Notice (which shall be deemed to be the
date notice 1s served under Article 20 2) for the sale of the Sale Shares upon the
following terms (with the pnce determined pursuant to this Article 20 3 being the
"Compulisory Sale Price”)

203.1. In the case of a Transfer Event falling within Articles 20 1 1 to 201 3, the
price for each Sale Share is Fair Vaiue,

2032 In the case of a Transfer Event falling within Article 20 1 4, the price for
each Sale Share which 1s a B Ordinary Share, C Ordinary Share or D
Ordinary Share is thesr 1ssue price,

2033 In the case of a Transfer Event faling within Article 20 1.5 and the Leaver
1s a Good Leaver, the price for each Sale Share is Fair Value,

2034 In the case of a Transfer Event faling within Article 20 1.5 and the Leaver
IS a Bad Leaver, the price for each Sale Share Is their issue price, and

2035 the Sale Shares are to be sold free from all lens, charges and
encumbrances and together with all rights attaching to them as at the date
of such sale

Within twenty Business Days of the date of the Compulsory Transfer Notice, the Sale
Shares deemed to be comprised In such Compulsory Transfer Notice shall be
acquired by the holders of the A Ordinary Shares and/or the Warehouse In such
numbers and proportions as the Owner Majority may direct, subject always, In the
case of a direction that the Company (as Warehouse) shail acquire any of such
shares to the requirements of the 2006 Act

The following provisions shall apply to the completion of any transfer of Shares
pursuant to this Article 20

2051 the Seller shall be bound, on payment to him of the Compulsory Sale Price,
to transfer the Sale Shares comprised in the Compulsory Transfer Notice
to the transferee(s) determined pursuant to Article 20 4 free from any hen,
charge or encumbrance,
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2086

207

2052

2053

2054

if the Seller makes default 1n so doing, the Company, or some other person
duly nominated by a resofution of the Board for that purpose, shall forthwith
be deemed to be the duly appointed agent on behalf of the Seller with full
authonty to give, execute, complete and deliver in the name and on behalf
of the Seller

a a transfer of the relevant Sale Shares to the fransferee(s)
determined pursuant to Article 20 4, and

b all such consents, written resolutions and proxies as the appointed
agent shall consider to be necessary or desirable for the purposes
of any general meeting of the Company relating to or associated
with or required fo enable the sale of the Sale Shares to proceed,

the Company may receive and give a good discharge for the purchase
money on behalf of the Seller and (subject to the transfer being duly
stamped) enter the names of the transferee(s) determined pursuant to
Article 20 4 in the register of members as the holder or holders by transfer
of the Sale Shares so purchased by him or them, and

the Company shall forthwith hold such money on trust (but without interest)
for the Seller until he shall deliver up his certificate or certificates for the
relevant Shares {or an indemnity, in a form reasonably satisfactory to the
Board, in respect of any lost certificate) to the Company when he shall
thereupon be paid the purchase money

immediately upon completion of a transfer to the holders of A Ordinary Shares, any B
Ordinary Shares, C Ordinary Shares or D Ordinary Shares so transferred shall
automatically be reclassified as A Ordinary Shares

For the purposes of this Article 20, the Restrictive Covenants are, in respect of a
Leaver, that such Leaver shall not (whether directly or indirectly and whether alone or
in conjunction with, or on behalf of, any other person and whether as principal,
shareholder, director, employee, agent, consultant, partner or otherwise), subject to
Article 20 9, unless with Owner Consent

20.7 1

2072

2073

207 4.

during the Restricted Penod canvass, solicit or approach, or cause to be
canvassed, solicited or approached, for orders any Relevant Customer for
the sale or supply of Relevant Products or Services,

during the Restricted Period, deal or contract with any Relevant Customer
In relation to the supply of Relevant Products or Services,

during the Restricted Period, interfere, or seek to interfere, with the
continuance of supplies to any Group Company from any supplier who has
been supplying goods and/or services to any Group Company at any time
during the Relevant Penod If such interference causes or would cause that
supplier to cease supplying, or materially reduce its suppiy of, those goods
and/or services to any Group Company,

during the Restricted Period, solicit or entice, or endeavour to solicit or
entice, away from any member of the Group, or employ, any person
employed by, or who ;s or was a consultant to, any member of the Group at
Completion or at any time during the period of 12 months immediately
preceding the Relevant Date where the person in question either has
Confidential Information or would be in a position to exploit any member of
the Group’s trade connections,

- 24 -



EXECUTION

208

20.9.

21.
21.1

22,
221

222

207.5 within the Restncted Terntories, durning the Restricted Period, be engaged,
concermned, connected with or interested in (except as the owner for
investment of securiies N a company dealt in on a recognised stock
exchange and which confer not more than 1 per cent of the votes which
could be cast at a general meeting), any other business which supples
Relevant Products or Services,

2076  without prejudice fo any nghts relating to passing off or trade mark
infringement (or similar nghts in any ternitory), during the Restricted Period
use in connection with any business which 1s competitive with the business
of any member of the Group any name (in whatever form) which includes
the name of any Group Company or any trading style or get up which is
confusingly similar to that used by any member of the Group as at the
Relevant Date

Each of the undertakings set out in this sechon is separate and severable and
enforceable accordingly, and If any one or more of such undertakings or part of an
undertaking 1s held to be against the public interest or unlawful or In any way an
unreasonable restraint of trade, the remaining undertakings or remaining part of the
undertakings will continue in full force and effect

The Restrictive Covenants shall cease to be valid and effective in relation to a Good
Leaver who 1s made redundant by the Company within the meaning of the
Employment Rights Act 1996 or who s wrongfully or unfarly dismissed by the
Company

VALUATION OF SHARES

Fair Value shall be 5.5 times the Company’'s EBITDA as shown by the Company’s
management accounts In the last full twelve calendar months preceding the Transfer
Event divided by the number of issued shares in the capital of the Company
(including any share options) and the resultant figure shall be multiplied by the
number of the Sale Shares

COMPLIANCE

For the purpose of ensunng (i) that a transfer of Shares i1s duly authonsed under
these Articles or {1) that no circumstances have arisen whereby a Compulsory
Transfer Notice may be given under these Articles or (i) whether an offer is required
to be or ought to have been made under Article 19 1, the Board can from time to time
require any shareholder or past shareholder or the personal representatives, trustee
in bankruptcy, receiver, administrative recewver, liquidator, administrator or similar
officer of any shareholder or any person named as transferee in any transfer lodged
for registration or such other person as the Board may reasonably bekeve to have
information relevant to such purpose, to furnish to the Company such information and
evidence as the Board may reasonably think fit regarding any matter which they
deem relevant to such purpose, including {but not imited to) the names, addresses
and interests of all persons respectively having interests in the Shares from time to
time registered in the holder's name

Failing such infermation or evidence being furnished to enable the Board to determine
to Its reasonable satisfaction that no such Compulsory Transfer Notice could be
given, or that no offer 1s required to be or ought to have been made under Article
181, or that as a result of such information and evidence the Board I1s reasonably
satisfied that such Compulsory Transfer Notice could be given, or that an offer is
required to be or ought to have been made under Article 19
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23.
231

222 1. where the purpose of the enquiry by the Board was to establish whether a
Compulsory Transfer Notice could be given, then a Compulsory Notice
shall be deemed to have been given by the holder of the relevant Shares in
respect of such Shares, or

2222  where the purpose of the enquiry by the Board was to establish whether an
offer 1s required to be or ought to have been made under Article 19 1, then
the Shares held by or on behalf of the person or persons connected with
each other or acting in concert with each other (who has or have (as the
case may be) obtained a Controliing interest as 1s referred to in Article
19 1), shall cease to entitle the holders thereof (or any proxy)

a to receive notice of any meeting, or

b to any voting nghts (whether on a show of hands or on a poll and
whether exercisable at a general meeting of the Company or at a
separate meeting of the class in question) otherwise attaching to
such Shares, or

c to any further Shares i1ssued 1n right of such Shares or in pursuance
of an offer made to the relevant holders,

d to the extent that such person or persons shall only be able to
control the percentage of the voting nghts, attaching to Shares,
which they controlled prior to their obligation ansing to procure the
making of such offer

TRANSMITTEES BOUND BY PRIOR NOTICES

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

GENERAL MEETINGS

24.
241

242

25.
251

NOTICE OF GENERAL MEETINGS
Every notice convening a general meeting shall

24 11 comply with section 325(1) of the 2008 Act as fo giving information to
shareholders relating to their right to appoint proxies; and

2412 be given in accordance with section 308 of the 2006 Act, that is in hard
copy form, electronic form or by means of a website

A notice convening a general meeting (other than an adjourned meeting) must be
called by at least 14 days' notice but a general meeting can be called by shorter
notice if it is so agreed by a majonty in number of the members having a nght to
attend and vote at the meeting being a majonty who together hold not less than 90
per cent by nominal value of the Shares giving that nght, The notice must state the
time, date and place of the meeting and the general nature of the business to be dealt
with at the meeting

PROCEEDINGS AT GENERAL MEETINGS

No resolution shall be voted on and no other business shall be transacted at any
general meeting of the Company unless a quorum is present when such vote 1s taken
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252

26.
26 1.

262

or other business i1s transacted and no resolution or transaction shall be effective
unless a quorum is so present. Two persons, being a holder of A Ordinary Shares,
and a holder of D Ordinary Shares respectively, present in person, by proxy or by
duly authonsed representative (if a corporation), shall be the quorum at any general
meeting

If a quorum is not present within half an hour from the time appointed for a general
meeting or if, during any general meeting, a quorum ceases to be present, the
general meeting shall stand adjourned to the same day in the next week at the same
time and place or to such other day and at such other place as the directors (with
Owner Consent) may determine, and if at the adjourned general meeting a quorum Is
not present within half an hour from the time appointed for the same the shareholders
present shall form a quorum Model Article 41(1} to (5) inclusive shall not apply to the
Company

WRITTEN RESOLUTIONS

A written resolution, proposed In accordance with section 288(3) of the 2006 Act, will
lapse if it is not passed before the end of the period of 28 days beginning with the
circulation date

For the purposes of this Article 26 "circulation date” i1s the date on which copies of
the written resolution are sent or submitted to members or, if copies are sent or
submitted on different days, to the first of those days

ADMINISTRATIVE ARRANGEMENTS

27.
27 1

28.

281

282

29.
291

BORROWING POWERS

Subject to the terms of the Shareholders Agreement, the Board may exercise all the
powers of the Company to borrow money and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and, subject to the provisions of the
2006 Act, to 1ssue debentures, debenture stock, and other secunties whether outright
or as secunity for any debt, liability or obhigation of the Company or of any third party

AUDITORS AND INDEPENDENT ACCOUNTANTS

If any matter under these Articles 1s referred to the Auditors or the Independent
Accountants for determination then the Auditors or the Independent Accountants (as
the case may be) shall act as experts and not as arbitrators or arbiters and their
decision shall be final and binding on the Company and all the holders (in the
absence of fraud or manifest error)

The Auditors’ or Independent Accountants' costs In making any such determination
referred to in Article 28 1 shall be borne by the Company unless the Auditors or
Independent Accountants shall otherwise determine

COMPANY COMMUNICATION PROVISIONS

33.1 Where

29 1.1 a document or information 1s sent by post (whether in hard copy or
electronic form) to an address in the United Kingdom, and

2912 the Company 1s able to show that it was properly addressed, prepaid and
posted,
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292

283

29 4.

30.

30.1.

302

303

it 1s deemed to have been received by the intended recipient 24 hours after it was
posted

Where
2921 a document or information 1s sent or supplied by electronic means, and
2922  the Company iIs able to show that it was properly addressed,

it 1s deemed to have been received by the intended recipient immediately after it was
sent

Where a document or information 1s sent or supplied by means of a website, it 1s
deemed to have been received by the intended recipient

2931 when the material was first made availlable on the website, or

29.3 2. ifiater, when the recipient received (or I1s deemed to have recerved) notice
of the fact that the material was avallable on the website

Pursuant to section 1147(6) of the 2006 Act, subsections (2) (3) and (4) of that
section shall be deemed modified by Articles 29 1, 29 2 and 29 3

INDEMNITIES FOR DIRECTORS

Subject to, and so far as may be permitted by, the 2006 Act and without pregjudice to
any indemnity to which the person concerned may be otherwise entitled, the
Company may indemnify every director, former director, alternate director, secretary
ar other officer of the Company or of any assoctated company (as defined in section
256 of the 2006 Act) against any habilities incurred by him in the execution and
discharge of his duties or the exercise of his powers or otherwise in relation to or in
connection with his duties, powers or office, including any habihity which may attach to
him 1n respect of any negligence, default, breach of duty or breach of trust in relation
to anything done or omitted to be done or alleged to have been done or omitted to be
done by him as a director, former director, alternate director, secretary or other officer
of the Company or of any associated company

Subject to the 2008 Act, the directors may purchase and mamntain at the cost of the
Company insurance cover for or for the benefit of every director, farmer director,
alternate director, Auditor, secretary or other officer of the Company or of any
associated company (as defimed in section 256 of the 2006 Act) against any liability
which may attach to him in respect of any negligence, default, breach of duty or
breach of trust by him n relation to the Company (or such associated company),
including anything done or omitted to be done or alleged {o have been done or
omitted to be done by him as a director, former director, aiternate director, Auditor,
sacretary or other officer of the Company or of any associated company

Subject to, and so far as may be permitted by, the 2006 Act, the Company shall be
entitled, at its sole discretion, to fund the reascnably incurred and properly evidenced
expenditure of every director, alternate director or other officer of the Company
Incurred or to be incurred

3031 in defending any criminal or civil proceedings brought against him in
connection with the performance of his duties 1n such capactty, or

3032 nconnection with any application under sections 661(3) or 661(4) or
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303.3
304

under section 1157 of the 2006 Act

Model Articles 52 and 53 shall not apply to the Company
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DO bW

10
11
12
13
14
15
16

17
18
19
20

APPENDIX 1
ANNEXURE - Model Articles
2008 No. 3229
COMPANIES
The Companies {Model Articles) Regulations 2008
SCHEDULE 1
MODEL ARTICLES FOR PRIVATE COMPANIES LIMITED BY SHARES
INDEX TO THE ARTICLES
PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms
Liabtlity of members
PART 2
DIRECTORS
DIRECTORS’' POWERS AND RESPONSIBILITIES
Directors’ general authonty
Shareholders’ reserve power
Directors may delegate

Committess

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively
Unaryimous decisions

Calling a directors’ meeting

Participation in directors’ meetings
Quorum for directors’ meetings

Chairing of directors’ meetings

Casting vote

Conflicts of interest

Records of decisions to be kept
Directors’ discretion to make further rules

APPOINTMENT OF DIRECTORS
Methods of appointing directors
Termination of director’s appointment

Directors’ remuneration
Directors’ expenses .
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21
22
23
24
25
26
27
28
29

30
31
32
33

34.

35

36

37

38.

39
40
41

42
43

45
46
a7

PART 3
SHARES AND DISTRIBUTIONS
SHARES

Ali shares to be fully paid up

Powers to 1ssue different classes of share
Company not bound by less than absolute interests
Share certificates

Replacement share certificates

Share transfers

Transmission of shares

Exercise of transmittees’ nghts

Transmittees bound by prior notices

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

Payment of dividends and other distnbutions
No Iinterest on distnbutions

Unclaimed distributions

Non-cash distnbutions

Waiver of distnbutions

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums
PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

Quorum for general meetings

Chairing general meetings

Attendance and speaking by directors and non-shareholders
Adjournment

VOTING AT GENERAL MEETINGS

Voting general

Errors and disputes

Poll votes

Content of proxy notices
Delivery of proxy notices
Amendments to resolutions
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48
48
50
51

52
53

PART 5
ADMINISTRATIVE ARRANGEMENTS
Means of communication to be used
Company seals
No rnght to inspect accounts and other records
Provision for employees on cessation of business
DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity
Insurance
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PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

In the articles, unless the context requires otherwise-

articles

bankruptcy

chairman
chairman of the meeting

Companiles Acts

director

distribution recipient

document

elactronic form

fully paid

hard copy form

holder

instrument

the company's articles of association

includes indidual Insolvency proceedings in
a junsdiction other than England and Wales
or Northern Ireland which have an effect
similar to that of bankruptcy

has the meaning given n article 12

has the meaning given in article 39

means the Companies Acts (as defined in
section 2 of the Companies Act 2006), In so
far as they apply to the company

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

has the meaning given In article 31

includes, unless otherwise specified, any
decument sent or supplied in electronic form,

has the meaning given in section 1168 of the
Companies Act 2006

in relation to a share, means that the nominal
value and any premium tc be paid to the
company In respect of that share have been
paid to the company

has the meaning given in section 1188 of the
Companies Act 2006

in relation to shares means the person
whose name Is entered in the register of
members as the holder of the shares

means a document in hard copy form
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ordinary resolution : "™ has the meaning given in section 282 of
the Companies Act 2006
paid I means paid or credited as paid,"participate”,

In relation to a directors' meeting, has the
meaning given in article 10

proxy notice ! has the meaning given in article 45

shareholder : means a person who is the holder of a share,

Shares ! means shares in the company

special resolution : has the meaning given i section 283 of the
Companies Act 2006

subsidiary ¢ has the meaning given in section 1159 of the
Companies Act 2006

transmittee 1 means a person entitled to a share by reason

of the death or bankruptcy of a shareholder
or otherwise by operation of law; and

writing : means the representation or reproduction of
words, symbols or other information in a
visible form by any method or combination of
methods, whether sent or supplied In
electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained in these
articles bear the same meaning as in the Companies Act 2006 as in force on the date
when these articles become binding on the company

Liability of members

2 The liability of the members ts hmited to the amount, if any, unpaid on the shares
held by them
PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authority

3 Subject to the articles, the directors are responsible for the management of the
company's business, for which purpose they may exercise alt the powers of the
company.

Shareholders' reserve power

4, (n The shareholders may, by special resolution, direct the directors to take,
or refran from taking specified action
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{2) No such spectal resolution invalidates anything which the directors
have done before the passing of the resolution
Directors may delegate

5 {1) Subject to the articles, the directors may delegate any of the powers
which are conferred on them under the articles
(a) to such person or committee,
{b) by such means (including by power of attomaeyy),
(c) fo such an extent,
{d) in relation to such matters or territories, and
(e) on such terms and condiions,
as they think fit

(2)  Iif the directors so specify, any such delegation may authonise further
delegation of the directors' powers by any person to whom they are
delegated.

{3) The directors may revoke any delegation in whole or part, or alter its terms
and conditions

Committees

6. (1) Committees to which the directors delegate any of their powers must
follow procedures which are based as far as they are applicable on those
provisions of the articles which govern the taking of decisions by directors

(2) The directors may make rules of procedure for all or any committees,
which prevail over rules derived from the articles If they are not
consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

7 ) The general rule about decision-making by directors is that any decision
of the directors must be either a majority decision at a
meeting or a decision taken in accordance with article 8
(2) \f
(a) the company only has one director, and

{b) no provision of the articles requires it to have more than
one director,

the general rule does not apply, and the director may take decisions
without regard to any of the provisions of the articles relating to directors’
decision-making
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Unanimous decisions

8 (N A decision of the directors is taken in accordance with thus article when all
eligible directors indicate to each other by any means that they share a
common view on a matter

(2) Such a decision may take the form of a resolution in writing, copies of
which have been signed by each eligible director or to which each
eligible director has otherwise indicated agreement in writing

{3) References in this article to eligible directors are to directors who would
have been entitled to vote on the matter had it been proposed as a
resolution at a directors' meeting

(4) A decision may not be taken in accordance with this article if the eligible
directors would not have formed a quorum at such a meeting

Calling a directors' meeting

9 &) Any director may calil a directors' meeting by giving notice of the
meeting to the directors or by authonsing the company secretary (If any)
to give such notice

(2) Notice of any directors' meeting must indicate
(a) its proposed date and time,
{b) where it 1s to take place, and
{Q) if it is anticipated that directors participating in the mesting

will not be In the same place, how it Is proposed that they
should communicate with each other during the meeting

3) Notice of a directors' meeting must be given to each director, but need
not be 1n wnting

4 Notice of a directors' meeting need not be given to directors who waive
their entitlement to notice of that meeting, by giving notice to that effect
to the company not more than 7 days after the date on which the
meeting 1s held Where such notice is given after the meeting has been
held, that does not affect the validity of the meeting, or of any business
conducted at it

Participation in directors' meeting

10. (1) Subject to the articles, directors participate 1n a directors' meeting, or part
of a directors' mesting, when

{(a) the meeting has been called and takes place in accordance
with the articles, and

(b) they can each communicate to the others any information or
opinions they have on any particular item of the business of
the meeting .
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)

3

in determining whether directors are participating in a directors’ meeting,

it 1s wrelevant where any director s or how they communicate with each
other

If all the directors participating in a meeting are not in the same place,
they may decide that the meeting I1s to be treated as taking place
wherever any of them is

Quorum for directors’' meetings

11 (1)

(2)

(3)

At a directors’ meeting, unless a quorum s participating, no proposal is to
be voted on, except a proposal to call another meeting

The quorum for directors’ meetings may be fixed from time to time by a
decision of the directors, but it must never be less than two, and unless
otherwise fixed it 1s two

If the total number of directors from time to time 1s less than the quorum
required, the directors must not take any decision other than a decision

(a) to appoint further directors, or
(b) to call a general meeting so as to enable the shareholders to
appoint further directors

Chairing of directors' meetings

12. (1)
@
3
4

Casting vote
13 &)
2)

The directors may appoint 2 director to chair their meetings
The person so appointed from time to time 1s known as the chairman
The directors may terminate the chairman’s appointment at any time,

If the chairman 1s not participating in a directors' meeting within ten
minutes of the time at which 1t was to start, the participating directors
must appoint ene of themselves to chair it

If the numbers of votes for and against a proposal are equal, the
chairman or other director chairing the meeting has a casting vote

But this does not apply if, in accordance with the arlicles, the chairman or
other diractor is not to be counted as participating in the decision-making
process for quorum or voting purposes

Conflicts of interest

14 (1)

)

If a proposed decision of the directors 1s concerned with an actual or
proposed transaction or arrangement with the company in which a director
Is inferested, that director is not to be counted as participating in the
decision-making process for quorum or vating purposes

But if paragraph (3) applies, a director who is interested in an actual or
proposed transaction or arrangement with the company Is to be counted

as participating in the decision-making process for quorum and voting
purposes
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Q)

{4)

(%)

(6)

(@)

This paragraph applies when

(a) the company by ordinary resolution disapplies the provision
of the articles which would otherwise prevent a director
from being counted as participating in the decision-making

process,

() the director's interest cannot reasonably be regarded as
likely to give rise to a confiict of interest, or

{c) the director's conflict of interest anses from a permitted
cause

For the purposes of this article, the following are permitted causes

(a) a guarantee given, or to be given, by or to a director in
respect of an obligation incurred by or on behalf of the
company or any of its subsidiaries,

(b) subscription, or an agreement to subscribe, for shares or
other securtties of the company or any of its subsidiaries, or
to underwrite, sub-underwrite, or guarantee subscription for
any such shares or secunties, and

(c) arrangements pursuant to which benefits are made availlable
to employees and directors or former employees and
directors of the company or any of its subsidiaries which do
not provide special benefits for directors or former directors,

For the purposes of this article, references to proposed decisions and
decision-making processes include any directors’ meeting or part of a
directors' meeting

Subject to paragraph (7), f a question anses at a meeting of directors or of
a committee of directors as to the right of a director to participate In the
meeting (or part of the meeting) for voting or quorum purposes, the
question may, before the conclusion of the meeting, be referred to the
chatrman whose ruling I1n relation to any director other than the charrman is
to be final and conclusive

if any question as to the nght to participate in the mesting (or part of the
meeting} should arise in respect of the chairman, the question is to be
decided by a decision of the directors at that meeting, for which purpose
the chairman is not to be counted as participating in the meeting {or that
part of the meeting) for voting or guorum purposes

Records of decisions to be kept

15 The directors must ensure that the company keeps a record, in wnting, for at least
10 years from the date of the decision recorded, of every unanimous or majonty
decision taken by the directors

Directors' discretion to make further rules

16 Subject to the articles, the directors may make any rule which they think fit about
how they take decisions, and about how such rutes are to be recorded or
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communicated to directors.
APPOINTMENT OF DIRECTORS
Methods of appointing directors

17 (1) Any person who 1s willing to act as a director, and 1s permitted by law to do
50, may be appointed to be a director

(a) by ordinary resolution, or
(b) by a decision of the directors
(2) In any case where, as a result of death, the company has

noshareholders and no directors, the personal representatives of the last
shareholder to have died have the right, by notice in writing, to appoint a
person to be a director,

(3) For the purposes of paragraph (2), where two or more shareholders die
in circumstances rendering it uncertan who was the last {o die, a
younger shareholder i1s deemed to have survived an older shareholder
Termination of director's appointment

18. A person ceases to be a director as soon as

(a) that person ceases to be a director by wirtue of any prowvision of the
Comparmies Act 2006 or i1s prohibited from being a director by law,

(b) a bankruptey order 1s made agamnst that person,

(©) a composition 1s made with that person's creditors generally In
satisfaction of that person's debts,

(d) a registered medical practitioner who is treating that person gwves a
written opinion to the company stating that that person has become
physically or mentally incapable of acting as a director and may remain
so for more than three months,

(e !

i) notification is received by the company from the director that the director Is
resigning from office, and such resignation has taken effect i accordance
with its terms

Directors' remuneration

19 (1) Directors may undertake any services for the company that the directors
decide
{2) Directors are entitied to such remuneration as the directors determine

(a) for their services to the company as directors, and

! Article 18({e) was repealed by the Mental Heailth (Discnimination) Act 2013 The amendment applies
to all private companies created on or after 28 Apni 2013
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(b) for any other service which they undertake for the company
{3) Subject to the articles, a director's remuneration may

(a) take any form, and

(b} include any arrangements in connection with the payment of a

pension, allowance or gratuity, or any death, sickness or disability
benefits, to or in respect of that director

4) Unless the drrectors decide otherwise, directors' remuneration accrues
from day to day
{5) Unless the directors decide otherwise, directors are not accountable to

the company for any remuneration which they receive as directors or
other officers or employees of the company's subsidiaries or of any ather
body corporate in which the company s interested

Directors' expenses

20 The company may pay any reasonable expenses which the directors properly
incur in connection with therr attendance at

(a) meetings of directors or committees of directors,
{b) general meetings, or
(c) separate meetings of the holders of any class of shares or of

debentures of the company,

or otherwise in connection with the exercise of theirr powers and the discharge of
their respensibilities in relation to the company
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PART 3
SHARES AND DISTRIBUTIONS
SHARES
All shares to be fully paid up
21, M No share I1s to be issued for less than the aggregate of its nominal

@)

value and any premium to be paid to the company in consideration
for its issue,

This does not apply to shares taken on the farmation of the company
by the subscrbers to the company's memorandum

Powers to issue different classes of share

22. (1)

(2)

Subject to the articles, but without prejudice to the nghts attached to any
existing share, the company may issue shares with such rights or
restnctions as may he determined by ordinary resolution

The company may Issue shares which are to be redeemed, or are liable

to be redeemed at the option of the company or the holder, and the
directors may determine the terms, conditions and manner of redemption
of any such shares

Company not bound by less than absolute interests

23. Except as required by law, no person is to be recognised by the company as
holding any share upon any trust, and except as otherwise required by law or the
articles, the company I1s not in any way tc be bound by or recognise any interest in a
share other than the hoider's absolute ownership of it and all the nghts attaching to

it

Share certificates

24 &)

(2)

(3

(4)

The company must 1ssue each shareholdsr, free of charge, with one or
more certificates in respect of the shares which that shareholder holds

Every certificate must specify

(a) in respect of how many shares, of what class, It is 1ssued,
(b) the nominal value of those shares,

(c) that the shares are fully paid, and

{d) any distinguishing numbers assigned to them

No certificate may be 1ssued in respect of shares of more than one
class.

If more than one person holds a share, only cne certificate may be
Issued n respect of it

Certificates must
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(a) have affixed to them the company's common seal, or
(b) be otherwise executed in accordance with the Companies
Acts

Replacement share certificates

25 )] If a certificate i1ssued In respect of a shareholder's shares 1s
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,

that shareholder i1s entitted to be issued with a replacement certificate in respect of
the same shares

(2) A shareholder exercising the right to be 1ssued with such a
replacement certificate

(a) may at the same time exercise the night to be 1ssued with a
single certificate or separate certificates,

(b) must return the certficate which is to be replaced to the
company If it 1s damaged or defaced, and

(c) must comply with such conditions as to evidence, indemnity
and the payment of a reasonable fee as the directors
decide

Share transfers
26 (1) Shares may be transferred by means of an instrument of transfer in any

usual form or any other form approved by the directors, which 1s executed
by or on behalf of the transferor

{2) No fee may be charged for registering any instrument of transfer or other
document relating to or affecting the title to any share

(3) The company may retain any instrument of transfer which 1s registered

(4) The transferor remains the holder of a share until the transferee's name is

entered in the register of members as holder of it
{5) The directors may refuse to register the transfer of a share, and if they do
s0, the instrument of transfer must be returned to the transferee with the
notice of refusal unless they suspect that the proposed transfer may be
fraudulent
Transmission of shares

27 1) If title to a share passes to a transmittee, the company may only
recognise the transmittee as having any title to that share

(2) A transmittee who produces such evidence of entitlement to shares as
the directors may properly require
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3

(a) may, subject to the articles, choose either to become the
hoider of those shares or to have them transferred to
another person, and

(b) subject to the articles, and pending any transfer of the
shares to another person, has the same rights as the holder
had

But transmittees do not have the nght to atiend or vote at a general
meeting, or agree to a proposed written resolution, 1n respect of shares to
which they are entitied, by reason of the holder's death or

bankruptcy or otherwise, unless they become the holders of those
shares

Exercise of transmittees' rights

28

(1)

(2)

(3

Transmittees who wish to become the holders of shares to which they
have become entitled must notify the company n writing of that wish

If the transmittee wishes to have a share transferred to another person,
the transmittee must execute an instrument of transfer in respect of it

Any transfer made or executed under this article is to be treated as If it
were made or executed by the person from whom the fransmittee has
denved rights In respect of the share, and as if the event which gave rise
to the transmission had not occurred

Transmittees bound by prior notices

29.

If a notice 1s given to a shareholder In respect of shares and a transmittee is
entitled to those shares, the transmittee 1s bound by the notice if it was given to the
shareholder before the transmittee's name has been entered in the register of

members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30.

(1)

(2)

(3)

(4)

(5)

The company may by ordinary resolution declare dividends, and the
directors may decide to pay interm dividends

A dividend must not be declared unless the directors have made a
recommendation as to its amount Such a dividend must not exceed the
amount recommended by the directors

No dividend may be declared or paid uniess it iIs In accordance with
shareholders' respective nights

Unless the shareholders' resolution to declare or directors’ decision to pay
a dividend, or the terms on which shares are i1ssued, specify otherwise, it
must be paid by reference to each shareholders' holding of shares on the
date of the resoiution or decision to declare or pay it

If the company's share capital 1s divided into different classes, no intenm
dividend may be paid on shares carrying deferred or non-preferred nghts
if, at the time of payment, any preferential dividend is in arrear
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(6) The directors may pay at intervals any dividend payable at a fixed rate if t
appears to them that the profits available for distribution justify the
payment

(7 If the directors act in good faith, they do not incur any hability to the

holders of shares conferring preferred rights for any loss they may suffer
by the lawful payment of an intenim dividend on shares with deferred or
non-preferred nghts

Payment of dividends and other distributions

31 (0 Where a dividend or other sum which is a distribution is payable in
respect of a share, It must be paid by one or more of the following means

(a) transfer to a bank or building society account specified by
the distnbution recipient either in writing or as the directors
may otherwise decide,

(b) sending a cheque made payable to the distnbution recipient
by post to the distnbution recipient at the distnbution
recipient's registered address (if the distnbution recipient is
a holder of the share), or (in any other case) to an address
specified by the distnbution recipient either in writing or as
the directors may otherwise decide,

() sending a cheque made payable to such person by post to
such person at such address as the distnbution recipient
has specified either in writing or as the directors may
otherwise decide, or

(d) any other means of payment as the directors agree with the
distribution recipient either in writing or by such other means
as the directors decide

(2) In the articles, “the distnbution recipient” means, in respect of a share In

respect of which a dividend or other sum s payable

(a) the holder of the share, or

(b) if the share has two or more Joint holders, whichever of them
15 named first in the register of members, or

{c) If the holder 1s no longer entitied to the share by reason of
death or bankruptcy, or otherwise by operation of law, the
transmittee

No interest on distributions

32 The company may not pay interest on any dividend or other sum payable in
respect of a share unless otherwise provided by

(a) the terms on which the share was issued, or

(b) the provistons of another agreement between the holder of
that share and the company
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Unclaimed distributions
33 (4}] All dividends or other sums which are
(a) payable in respect of shares, and
(b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the
company until claimed,

(2) The payment of any such dividend or other sum Into a separate account
does not make the company a trustee in respect of it.
(3) I f
{a) twelve years have passed from the date on which a dividend
or other sum became due for payment, and
(b) the distribution recipient has not claimed 1it,

the distnbution recipient i1s no longer entitled to that dividend or other sum and it
ceases to remain owing by the company

Non-cash distributions

34 (1) Subject to the terms of issue of the share in question, the company may,
by ordinary resolution on the recommendation of the directors, decide to
pay all or part of a dividend or ather distribution payable in respect of a
share by transferring non-cash assets of equivalent value (including,
without limitation, shares or other secunties in any company)

{2) For the purpeses of paying a non-cash distnibution, the directors may
make whatever arrangements they think fit, including, where any
difficulty anses regarding the distnbution
(a) fixing the value of any assets,

(b) paying cash to any distribution recipient on the basts of that
value 1n order to adjust the rights of recipients, and

() vestina anv assets in trustees

Waiver of distributions

35 Distnbution recipients may waive their entitlement to a dividend or other distribution

payable in respect of a share by giving the company notice in writing to that effect,
but if

(a) the share has more than one holder, or
(b) more than one person is entitled to the share, whether by
reason of the death or bankruptcy of one or more jomt

holders, or otherwise

the notice Is not effective unless it 1s expressed to be given, and signed, by all the
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holders or persons otherwise entitled to the share

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums

36

&)

(3)

(4)

(5)

Subject to the articles, the directors may, if they are so authorised by
an ordinary resalution

(a) decide to capitalise any profits of the company (whether or
not they are available for distribution) which are not required
for paying a preferential dividend, or any sum standing to
the credit of the company's share premium account or
capital redemption reserve, and

(b} appropriate any sum which they so decide to capitaiise (a
"capitalised sum") to the persons who would have been
entitled to it if it were distnbuted by way of dwidend {the
*persons entitied") and in the same proportions

Capitalised sums must be appled

(a) on behalf of the persons entitied, and
(b) in the same proportions as a dividend would have been
distributed to them

Any capitalised sum may be applied in paying up new shares of a
nominal amount equal to the capitalised sum which are then allotted
credited as fully paid to the persons entitled or as they may direct

A capttalised sum which was appropriated from profits avallable for
distribution may be applied in paying up new debentures of the company
which are then allotted credited as fully paid to the persons entitled or as
they may direct

Subject to the articles the directors may

(a) apply capitalised sums in accordance with paragraphs (3)
and (4) partly in one way and partly in another,

(b) make such arrangements as they think fit to deal with
shares or debentures becoming distributable in fractions
under this article (including the 1ssuing of fractional
certificates or the making of cash payments); and

(<) authorise any person to enter into an agreement with the
company on behalf of all the persons entitied which s
binding on them in respect of the allotment of shares and
debentures to them under this article
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PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
Attendance and speaking at general meetings

37 (1) A person Is able to exercise the nght to speak at a general meeting
when that person Is In a position to communicate to all those attending
the meeting, during the meeting, any information or opinions which that
person has on the business of the mesting

(2) A person is able to exercise the right to vote at a general meeting
when
(a) that person is able to vote, durning the meeting, on

resolutions put to the vote at the meeting, and

(b) that person's vote can be taken into account in determining
whether or not such resolutions are passed at the same
time as the votes of all the other persons attending the
meeting

{3) The directors may make whatever arrangements they consider
appropriate to enable those attending a general meeting to exercise their
nghts to speak or vote at it

(4) In determining attendance at a general meeting, it 1s immaterial
whether any two or more members attending it are in the same place as
each other

(5) Two or mare persons who are not in the same place as each other

attend a general meeting if their circumstances are such that if they have
(or were to have) nghts to speak and vote at that meeting, they are (or
would be) able to exercise them

Quorum for general meetings

38 No business other than the appointment of the chairman of the meeting 1s to be
transacted at a general meeting if the persons attending it do not constitute a
quorum

Chairing general meetings

39. (1) If the directors have appointed a chairman, the chairman shall chair
general meetings if present and willing to do so

(2) If the directors have not appointed a chairman, or If the chairman 1s
unwilhing to chair the meeting or 1s not present within ten minutes of the
time at which a meeting was due to start

(a) the directors present, or
(b) (if no directors are present), the meeting, must appoint a

director or shareholder to charr the meeting, and the
appointment of the chairman of the meeting must be the
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first business of the meeting

(3) The person chairing a meeting in accordance with this article 1s
referred to as "the chairman of the meeting”

Attendance and speaking by directors and non-shareholders

40 (1) Directors may attend and speak at general meetings, whether or not
they are shareholders
(2) The chairman of the meeting may permit other persons who are not
(a) shareholders of the company, or
(b) otherwise entitled to exercise the rnights of shareholders in

relation to general meetings, to attend and speak at a
general meeting
Adjournment

41 (1) if the persons attending a general meeting within half an hour of the
ftme at which the meeting was due to start de not constitute a quorum, or
if dunng a meeting a quorum ceases to be present, the chairman of the
meeting must adjourn it

(2) The chairman of the meeting may adjourn a general meeting at which
a quorum I1s present If

(a) the meeting consents to an adjournment, or

(b) It appears to the charman of the meeting that an
adjournment 1s necessary to protect the safety of any person
attending the meeting or ensure that the business of the
meeting ts conducted in an orderly manner

{3) The chairman of the meeting must adjoumn a general meeting if
directed to do so by the meeting

{4) When adjouming a general meeting, the chairman of the meeting
must

(a) either specify the time and place to which it is adjourned or
state that it is to continue at a ttme and place to be fixed by
the directors, and

(b) have regard to any directions as to the time and place of
any adjournment which have been given by the meeting

(5) if the continuation of an adjourned meeting is to take place more than
14 days after it was adjourned, the company must give at least 7 clear
days’ notice of it (that 1s, excluding the day of the adjourned meeting and
the day on which the notice I1s given)

(a) to the same persons to whom notice of the company's
general meetings is required to be given, and

(b) containing the same information which such notice ts
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(6)

Voting: general

required to contain
No business may be transacted at an adjourned general meeting which
could not properly have been transacted at the meeting if the
adjournment had not taken place

VOTING AT GENERAL MEETINGS

42, A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll is duly demanded in accordance with the articles

Errors and disputes

43, (1)

(2)

No objection may be raised to the qualification of any person voting at
a general meeting except at the meeting or adjourned meeting at which
the vote objected to 1s tendered, and every vote not disallowed at the
meeting is valid

Any such objection must be referred to the chairman of the meeting,
whose decision s final
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Poll Votes

44 (1)
(2
(3)
(4)

A poll on a resolution may be demanded

(a) in advance of the general meeting where it 1s to be put to the
vote, or
(b) at a general meeting, either before a show of hands on that

resolution or immediately after the result of a show of hands
on that resolution i1s declared.

A poll may be demanded by

the chaiman of the meeting,

(a)
(b the drrectors;
(c) two or more persons having the right to vote on the
¢ resolution, or
(d) a person or persons representing not less than one tenth of

the total voting nghts of all the shareholders having the rnight
to vote on the resolution.
A demand for a poll may be withdrawn if

{(a) The poll has not yet been taken, and
) The chairman of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the chairman
of the meeting directs

Content of proxy notices

45 1)

(2)

(3)

Proxtes may only validiy be appomted by a notice in writing (a "proxy
notice") which

(a) states the name and address of the shareholder appointing
the proxy,
{b) identifies the person appainted to be that shareholder's

proxy and the general meeting in relation to which that
person Is appointed,

() IS signed by or on behalf of the shareholder appointing the
proxy, or ts authenticated in such manner as the directors
may determine, and

(d) 1s delivered to the company in accordance with the articles
and any instructions contamed in the notice of the general
meeting to which they relate

the company may require proxy notices to be dehvered in a particular
form, and may specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote
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(4

(or that the proxy 1s to abstain from voting) on one or more resolutions
Unless a proxy notice indicates otherwise, it must be treated as

(a) allowing the person appointed under it as a proxy discretion
as to how to vote on any anciflary or procedural resolutions
put to the meeting, and

(b) appointing that person as a proxy In relation to any
adjournmaeant of the general meeting to which it relates as
well as the meeting itself

Belivery of proxy notices

46. M

(2)

(3)

(4)

A person who 15 entitled to attend, speak or vote (either on a show of
hands or on a poll) at a general meeting remains so entitled In respect of
that meeting or any adjournment of it, even though a valid proxy notice
has been delivered to the company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the
company a notice in wnting given by or on behalf of the person by whom
or on whose behalf the proxy notice was given

A notice revoking a proxy appointment only takes effect if it 1s delivered
before the start of the meeting or adjourned meeting to which it relates

If a proxy notice i1s not executed by the person appointing the proxy, it
must be accompanied by written evidence of the authority of the person
who executed it to execute it on the appointor's behalf

Amendments to resolutions

47 M

(2)

&)

An ordinary resolution to be proposed at a general meeting may be
amended by ordinary resolution if

(a) notice of the proposed amendment 1s given to the
company In writing by a person entitied to vote at the general
meeting at which it 1s to be proposed not less than 48 hours
before the meeting is to take place (or such later ime as the
chairman of the meeting may determine), and

(b) the proposed amendment does not, in the reasonable
opinion of the chairman of the meeting, materially alier the
scope of the resolution

A special resolution to be proposed at a general meeting may be
amended by ordinary resolution, if

(a) the chairman of the meeting proposes the amendment at the
general meeting at which the resolution is to be proposed,
and

(b) the amendment does not go beyond what 1s necessary to
correct a grammatical or other non-substantive error in the
resolution

if the chairman of the meeting, acting in good faith, wrongly decides
that an amendment to a resolution 1s cut of order, the chairman's emor
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does not invalidate the vote on that resolution
PART S
ADNMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48

(1)

(2)

(3)

Subject to the articles, anything sent or supphed by or to the company
under the articles may be sent or supplied in any way in which the
Companies Act 2006 provides for documents or information which are
authonsed or required by any provision of that Act to be sent or supplied
by or to the company

Subject to the articles, any notice or document to be sent or supplied to a
director in connection with the taking of decisions by directors may aiso
be sent or supplied by the means by which that director has asked to be
sent or supplied with such notices or documents from time to time

A director may agree with the company that notices or documents sent tc
that director in 2 particular way are to be deemed to have been received
within a specified time of their being sent, and for the specified time to be
less than 48 hours

Company seais

49

(1)
(2)

(3)

(4)

Any common seal may only be used by the authonty of the directors

The directors may decide by what means and in what form any
common seal is to be used

Unless otherwise decided by the directors, if the company has a common
seal and it 1s affixed to a document, the document must also be signed
by at least one authorised person in the presence of a witness who
attests the signature

For the purposes of this article, an authonsed person Is

(a) any director of the company,
(b) the company secretary (if any), or
() any person authornised by the directors for the purpose of

signing documents to which the commeon seal 1s applied

No right to inspect accounts and other records

50.

Except as provided by law or authorised by the directors or an ordinary resolut:on
of the company, no person 1s entitled to inspect any of the company's accounting
or other records or documents merely by wirtue of being a shareholder

Provision for employees on cessation of business

51.

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidianes (other than a director
or farmer director or shadow director) in connection with the cessation or transfer
to any person of the whole or part of the undertaking of the company or that
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subsidiary
DIRECTORS' INDEMNITY AND INSURANCE
Indemnity
52.
(1) Subject to paragraph {2), a relevant director of the company or an associated
company may be indemnified out of the company's assets against
(a) any liability incurred by that director In cennection with any
negligence, defauit, breach of duty or breach of trust in
relation to the company or an assoctated company
(b) any liability incurred by that director in connection with the
activities of the company or an assoctated company in its
capacity as a trustee of an occupational pension scheme
(as defined in section 235(6) of the Companies Act 20086),
(c) any other hability incurred by that director as an officer of
the company or an associated company
(2) This article does not authonse any indemnity which would be prohibited or
rendered void by any provision of the Companies Acts or by any other
provisicn of law
(3)In this article
{a) companies are associated if one is a subsidiary of the other
or both are subsidiaries of the same body corporate, and
(b) a "relevant director” means any director or former director
of the company or an associated company
Insurance
53 (1) The directors may decide to purchase and maintain insurance, at the

expense of the company, for the beneftt of any relevant director In
respect of any relevant loss,

(2 in this article

{a) a "relevant director" means any director or former director of
the company or an associated company

(b) a "relevant loss" means any loss or labiity which has been
or may he incurred by a relevant director in connection with
that director's duties or powers in relation to the company,
any associated company or any pension fund or employees'
share scheme of the company or associated company, and

(c) companies are associated if one is a subsidiary of the other
or hoth are subsidiaries of the same body corporate
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