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+* THE COMPANIES ACT 1885 COMPANY NO.
PRIVATE COMPANY LIMITED BY SHARES INCORPORATED
Memorandum
of Association
OF FREEDOM4 Access Limited

1. TheCompany'sname's FREEDOMS4 Access Limited
2 The Company's registered office is to be situated in England and Wales.

The Company's objects are
(a) To cany on the business as a general commercial company.

(b} To cany on any other business which may seem to the bla of being conven
carned on in connection with the above or calculated dlrectlycompmnmdfrewy to enhagnoa the m
of of render more profitable any of the property or rights of the Company

{c) Jo mm, purchase, register or otherwise acquire and protect and renew, whether in the
tUn ngdom or elsewhere in any part of the worlkd any patents, patent rights, brevets
dinvenbon, designs, concessions, secret processes, trade marks, ficences, and the like and o
aﬂerl.egisclam \ ?ls‘ge and wm tgd az;gount sng to manufacture under or grant licences or

es n regpect © same, a expend money in expenmenting n, i
mproving any such patents, inventions or rights. =y upon, testing or

(d) To purchase, take on lease or in exchangs, hire or by any other means acquire and fake opion
g1 4 FRahld, ekt ary o el of prsralprepery e o i or prvises

r nt for the i
enhaneeuwvafueefanyoﬂ\erpmpenyofuwmmny pu oSS, or may

{e) To acquire and undertake the whote or any part of the business, goodwill, assets, property, and
lhﬁlﬂudaw“@em or company cafrying on or proposing to carry on any business which the

Company is authonsed fo camry on or possessed of properly suitable for the purposes of the
Companyorwmchcanbecarﬂadonmeorignctbnmerwmoa'whlchtscg;ableofbehg
conductad so as directly or indirectly to benefit the Company.

N To acquire an interest in, amal with, or entes into partnership or into any arrangement for
sharing profits, co-operation, adventure, umon of interest or re%npmcal %wsslon with any
perscn or company carying on or engaged in, or about to camy on or engage in, business
&&ltapnaﬁcuon which is capable of being conducted so as directty or indirectly to benefit the

+)] To enter into any arangements with any governments or authoritias suprame, locat, mun:ci
or otherwise, or any company or person Mnﬁyseemwnduavatgﬂ:e&ﬂainﬁmtofﬁ
o, CHaHErS, Koenops, prviogen o anoeeEean (T, &y Such government or autharty any
\ \ \ oF concessons
obtan, and to carry out, exercise and comply therewith e Company may think & d 0

wwmn

04/03/2008
COMPANIES HOUSE

TUESDAY



M)

®

0

(k)

)

(m)

{n

(0}

()]

(a)

(®
(s)

)

CH

v)

(w)

Semorandurn of Assaciation

To draw, make, accept, endorss, discount, execute, negotiate and issue ry notes, bills
of exchange, bils of lading, warmants, debentures and other n s or transferable
mstruments.

To mvest and deat with the s of the Company not i ired 1n any manner,
ammhousellmomemd%myimmm madwmu i

To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures, debenture
siock or other securities of any other company

To establish or promote other com or compames for the purpose of acquiring af! or any

of the , fights and of the y, or for any other purpose which appear
ikelytg'm or benefit the or to enhance the v, ofa?\“ypropenyormh\essof
the Company and to place or guarantee the placing of, underwnte, subscribe for or otherwise

acquire afl or any part of the shares, debentures or other secunties of any such company

to advance and lend money or give credit, with or without security to customers and others, to
enter into guaranteas, contracts, or indemnity and suretyships of all kinds, to recetve money on
deposit or loans and to become secunty for any persons, firms or companies

To raise or borrow money in such a manner as the Company shall think fit, and to secure the

repayment of any such money raised, borrowed or owing by mol , llen, charge or other
se%uaydw aﬁnyaranyofﬂ:ypmpo or assets of the pany r pragent or future)
lncludmgug?meaued capital, and also by a simflar e, llen, e or security to secure
and guarantee the performancs by the Company of any obligation or lishifity it may undertake or

which may become binding on it

To out of the funds of the Com all or expenses which the Company may lawfully
p %Mdmm,%na:?’ of tha or to contract
\ma#lanypemonﬁnnorcosn;fanytopaymesameandtopaywmnﬂsslonstom rg and others
for underwriting, pladx&m ling, or guaranteeing the subscription of any shares, debentures or
other sacurities of the pany.

To remunerate any person, firn or company whether by cash payment or by the aflotment of shares,
deben&msmwgmﬁnesfmmmnmueﬂgaspadpﬁyphmumb%mﬁm

To subscribe to or support any chantable object or any institution and to give gnslons,
bonuses, gratultes or assistance to any person who is serving or has served the Company,
whether as a director, employee or otherwise, and his and dependants; o make
payments towards insurance, and fo establish form and contnbute ggmdent, superannuation
and other similar funds and trusts, associations, clubs, schools, other institutions for the

benefit of any such persons aforesaid.
TodhtﬁbubamngﬂtembemofﬂxeCampanyaMpuaeﬂyofme of kind or
any proceeds of sale or disposal of any property of the Company, but so no%l'glrbutmn

amounting to a reduction of capital of the Com be made except with the sa for the
time being required by law o pany . nchon

Tapman-etheCompanytobereglsteredormcogrdsedinanypanofmewodd.

To act as agents or brokers and as trustees for any person, firm, or com , and to undertake
and perform sub-contracts and alsomactrnanyofthebusha@esofhgaggmpany i any part
of the worid through or by means of agents, subcantractors or others,

To Im| , develop, e, grant fights or privil in res of, construct, , let on
lease memﬂse. pexchmagange. gonga';ge charge, dggese of, s‘éﬁ?t rant licences hrlemrespoct of,
turn to account, grant options m respact of, or se deal with all or any part of the property
and rights of the ny both real and personal.

To sell or otherwrse dispase of the whole or any part of the busmess or property of the
as

Comlpan,eithertogemerotin rions for such congideration as the think
and in payrtioular for shares, debe}':ures or secunbes of any company p th'::gm .

To do all or any of the matitars or things aforesaid in any part of the world and to do such matters
or things either as principals, agents, contractors or otherwise and by or through nts,
contmgrs, or otherwise and either alone or in conjunction with others. by an foe

to do all such other s as may be deemed incidental or conducive to the attainment of
above objects or any of Y the

-
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And It is heroby declared that
0] WMWMMMMISGW&'MM%.
erg

name of Gw.hnmbecanbdomnaa 0 and 8 a manner a
consirued in as 4 5ense as if each of the sy uses defined the objects of a
separateanddismetmpany

(i) the word “Company”, umereusadhrefemmtowawn , shall be desmed
to include waﬂ?m p”a other body g e u:'
untmmzianted. whether incorporated, registerad, ent or domicled in
United Kingdom or

4 memilyofﬂnmembe:abhmad
5 Thecompany‘ssharecaplmlsm,omdividedlruotmshmd £1each ™

Ime&mnbermmmmandumofhsodaomubhtobo!omulrdnaCompmywmardbmh
MennmaummdlagaemmkemenumbeddwssMnommymm

NAME AND ADDRESS NUMBER OF SHARES TAKEN
OF SUBSCRIBER BY SUBSCRIBER

JEAN BROWN ONE

Intemational Hoyse

82-86 Deansgate

Manchester

M3 26R ———

Dated 23 January 199¢

Witness to the above Signature:
MICHAEL ROBERT SWINBURNE

International House

82-88 Deansgate
Manchestsr
M2 3ER

* On 12 August 1997 the authonsed share capital was increased to £20,000 divided
nto 20,000 shares of £] each
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Company No* 33152569

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of

FREEDOM4 Access Limited

(Adopted by Wriiten Resolution passed on  { FEgRUMY 2000)

PRELIMINARY

1. The regulations contained 1 Table A in the Schedule to the Companies (Table A to F)
Regulations 1985 (as amended prior to the date of adoption of these Articles) shall,
except as hereinafter provided and so far 2s not inconsistent with the provisions of

these Articles, apply to the Company to the exclusion of all other regulations or
articles of association

INTERPRETATION
2. In these Articles

(1) unless the context otherwise requires:
the "Act” means the Companies Act 1985;

“Active Perigd” means, in respect of a Transfer Notice, the period from the
time of its service until the ttme when none of the members has any further
nghts or duties, directly or indirectly, pursuant to that notice;

“the Audiors” means the auditors of the Company from time to time or, if the
said auditors shall be unable or unwilling to act in connection with the
reference in question, a firm of chartered accountants nominated by agreement
between the members or failing such normination within 14 days after request

memst 1356.doc 1
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by any member thesefor, nominated by the President from tume to time of the
Institute of Chartered Accountants in England and Wales or, if he shall be
unable or unwilling to make an appointment, by the High Court of Justice 1n

England (in either of the latter cases, upon the application at any time of any
member);

'Controlling Interest” means an interest (within the meamng of Part 1 of
Schedule 13 to the Act) in any shares 1n the capital of the Company conferring
in aggregate more than 50 per cent. of the total voting rights conferred by all
the shares in the capital of the Company from time to time in issue and
conferring the nght 10 vote at all general meetings of the Company;

"Famuly" means, 1o relation to a member being an individual, children and

other descendants of such member and the spouses of the member and such
descendants;

“Family Trust” means, in relation to a member being an individual, a trust
(whether ansing under a settlement, declaration of trust or other instrument, a
testamentary disposition or on an intestacy) under which no person has a
beneficial interest n shares transferred 10 the trust that takes effect in priority
to that member or a member of his Family. A person is beneficially nterested

m a share 1f 1t or income from 1t 15 or may become liable to be transferred to
that person under the trust;

“the Group” means the Company and its subsidiary undertakings from time to
time and any holding company of which the Company is 2 subsidiary and

references to “Group Company” and “members of the Group” shall be

construed accordingly,

“Initial Penod” means the period of two years from the date of adoption of
these Articles.

“Leaving Date” means the date on which a member becomes a Leaver;
"Representatives” means, in relation to a member, any person or persons who

have become entitled to his shares in consequence of his death, bankruptcy or
mental incapacity;

“subsidiary company" means a company which is a subsidiary of another
within the meaning of Section 736 of the Act except that a company shall not
be regarded as a subsidiary of another by reason only of the fact that that other
is a member of it and has the nght to appoint or remove a majority of its board
of directors or 15 a member of 1t and controls alone, pursnant to an agreement
with other shareholders or members, a majority of the voting rights in it and

the said definition of "holding company" in the said section shall be construed
accordingly.

words or expressions the definitions of which are contained or referred to in
the Act shall be construed as having the meaning thereby attributed to them;




(3)  unless otherwise specified, words 1mporting the singular include the plural,
words wmporting any gender nclude every gender and words importing
persons include bodies corporate and unincorporate, and (in each case) vice

vErsa
SHARE CAPITAL
3. The authonsed share capital of the Company at the date of adoption of these Articles

15 £20,000 divided into 20,000 ordinary shares of £1 each.

4. (1} Unless otherwise determined by special resolution of the Company in general
meeting or by a wntten resolution of the members and subject as provided in
paragraphs (3) and (4) below, any umssued shares in the capital of the
Company from time to time shall before they are 1ssued be offered to the
members in proportion to the nominal value of the shares held by them
respectively; and such offer shall be at the same price and on the same terms to
each member. Such offer shall be made by notice specifying the number of
shares offered, the proportionate entitlement of the relevant member, the price
per share and limiting a penod (not being less than 30 days) withiz which the
offer, if not accepted, will be deemed to be declined. After the expiration of
such penod the directors shall offer the shares so declined to any members
who have, within the said period, accepted ail the shares offered to them 1n the
same manner as the original offer and limited by a period of not less than 14
days. If any shares compnsed in such further offer are declined or deemed to
be declined such further offer shall be withdrawn in respect of such shares At
the expiration of the time limited by the notice(s) the directors shall allot the
shares so offered to or amongst the members who have notified their
willingness to take all or any of such shares in accordance with the terms of
the offer. No member shall be obliged to take more than the maximum
number of shares he has indicated his willingness to take. Section 89(1) and

sub-sections (1) to (6) of Section 90 of the Act shall not apply to the
Company.

{2) Any shares not accepted pursuant to paragraph (1) or not capable of being so
offered except by way of fractions and any shares released from the provisions
of this Article by special or wntten resolution as theremn specified shall,
subject to the provisions of Section 80 of the Act, be at the disposal of the
directors in accordance with paragraph (5) below, provided that no shares shall
be issued at a discount and provided further that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of on terms which are

more favourable to the subscribers thereof than the terms on which they were
offered to the members,

{3)  The discretion of the directors contained in paragraph (2) as 10 the allotmens
and disposal of and the granting of any option over the Company's shares shall
in any event be subject to the provisions of any agreement relating thereto

binding on the Company from time to time and any directions contained in
any resolution creating such shares.

memst 1556.doc 3
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Save with the pnor written consent of all the members, no shares shall be
allotted on terms that the night to take up the shares allotted may be renounced
in favour of or assigned to another person, and no person entitled to the

allotment of a share may direct that such share be allotted or issued to any
other person

TRANSFER OF SHARES

No member shall dispose of any interest 1n, or nght attaching to, or renounce
or assign amy right to receive or subscribe for any share (save as may be
required 1 pursuance of his obligations under these Articles) or create or
permit to exist any charge, lien, encumbrance or trust over any share or agree
(whether subject to any condition precedent, condition subsequent or

otherwise) to do any of such things except (but subject always to paragraph (7)
and Articles 8 and 12).

(a) as permitted by Article 6;

(b) as permitted by Article 7;

{c) as permitted by paragraph (3);

(d) pursuant to the acceptance of a wntten offer as mentioned in

Articles 10 and 11;

If a member at any time attempts to deal with or dispose of a share or any
interest therein or nght attaching thereto otherwise than as permitted by these
Articles he shall be deemed immediately prior to such attempt to have given a
transfer notice in respect of such share.

A member may at any time and from time to time create an equitable charge or
a floating charge on or over any of the shares registered in his name subject to
the following terms and conditions:-

(a) such member shail remain the registered holder of the shares the
subject of the charge (the "Charged Shares™ and the terms of the
charge shall not place the member under any obligation to exercise
any of the voting nghts attached to the Charged Shares in
accordance with the directions or subject to the consent of the
person entitled to the charge (the “Chargee") or any other person;

(b) in the event that the Chargee shall become entitled to realise his
security or otherwise exercise his rights as chargee and seeks to do
s0, such member shall be deemed to have immediately given a
transfer notice in respect of all the Charged Shares;

() the Chargee shall enter into direct covenants with the Company and
the members to give effect to any transfer of the Charged Shares
pursuant 10 paragraph (12)(a) of Article 7 which arises as a result of
a deemed transfer notice free from the charge;
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(d) the Company shall receive the sale proceeds in respect of any
transfer as is mentioned in paragraph (c) and shall remit the same to
the Chargee (or as he shall direct) against receipt of a binding
release of the charge and delivery of the centificates relating to the
Charged Shares and any transfers thereof executed by the registered
holders thereof, but the Company shall not be liable to see to the
application of such proceeds.

For the purpose of ensuring that a particular transfer of shares 1s permitted
hereunder the directors may require the transferor or the person named as
transferee 1n any transfer lodged for registration to furnish the Company with
such information and evidence as the directors may think necessary or
relevant.  Faling such information or evidence being furmished to the
satisfaction of the directors within a period of 28 days after such request the
directors shall be entitled to refuse to register the transfer in question.

Where a transfer notice in respect of any share 1s deemed to have been given
under any provision of these Articles and the circumstances are such that the
directors (as a whole) are unaware of the facts giving rise to the same such
transfer notice shall be deemed to have been received by the directors on the
date on which the directors (as a whole) actually become aware of such facts
and the provisions of Article 7 shall apply accordingly.

A deemed transfer notice shall be deemed not to contain a Total Transfer
Condition (as defined in Article 7) and shall not be revocable.

The directors shall not refuse to register any transfer of a share which is
permitted under these Articles but may, in their absolute discretion and
without assigning any reason therefor, decline to register any transfer of any
share which would otherwise be permitted hereunder if it is a transfer:

(a) of a share on which the Company has a hen;
() of a share (not being a fully paid share) to a person of whom they
shall not approve

The first sentence of regulation 24 shall not apply.

If a member or any of his Representatives becomes aware of any event which
is deemed to give rise to an obligation to serve a transfer notice he shall
forthwith give wntten notice thereof to the directors.

The election by the Representatives of a member to become the registered
hoiders of any share pursuant to regulation 30 shall be permitted by the
directors and shall not give nse to any obligation to serve a transfer notice in
respect of such share. Regulation 30 shall be modified accordingly.
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PERMITTED R,

Any member bemng a body corporate (not being 1n relation to the shares in
question a holder thereof as a trustee of a famly trust) may at any time transfer

all or any shares held by it to a member of the same group (as hereinafter
defined)

Where shares have been transferred under Article (1) (whether direcily or by
a senies of transfers thereunder) from a body corporate (the “transferor
company” which expression shall not include a second or subsequent
transferor 1n such a senes of transfers) to a member of the same group (the
“transferee company") and subsequently the transferee company ceases to be a
member of the same group as the transferor company then the iransferee
company shall forthwith transfer the relevant shares (as hereinafter defined) to
the transferor company; and failure so to transfer such shares within 28 days of
the transferee company ceasing 1o be a member of the same group as the
transferor company shall result in a transfer notice being deemed immediately
to be given 1n respect of the relevant shares.

For the purposes of this Article 6:-

(a) the expression “a_member of the same group" means a company
which is from time to time a holding company of which the
transferor company 1s a substdiary or a subsidiary of the transferor
company or of any holding company of which the transferor
company 1§ a subsidiary; and

(b) the expression "relevant shares” means and includes (so far as the
same remain from time to time held by the transferee company) the
shares onginally transferred to the transferee company and any
additional shares 1ssued or transferred to the transferee company by
virtue of the holding of the relevant shares or any of them.

(c) Any member being a body corporate may at any time transfer all or
any of the shares held by it to another body corporate which has
acquired in connection with a bona fide scheme of amalgamation or
reconstruction the whole or the main part of the undertaking or
assets of such member.

(d) Any member being an individual may at any time transfer all or
any shares held by him to a2 member of his Famuily or to the trustees
of a Family Trust. A transfer of shares on the change of trustees of
such a Family Trust as aforesaid shall also be a permitted transfer.
If any such shares cease to be held by a member of his Family or
cease to be held by the trustees of a Family Trust, then the holders
of such shares shall immediately be deemed to have given a
Transfer Notice under Article 7 1n respect of all the shares held by
them and Article 7 shall take effect accordingly.




PRE-EM G

7. 1 (2 Except for a transfer of shares which is otherwise permitted under
these Articles as mentioned in Article 5(1), no share shall be
transferred until the following conditions of this Article are
complied with.

(b) Any member proposing to transfer a share (the "proposing
transferor”) shall give notice in writing ("transfer potice™ to the
directors that the proposing transferor desires to transfer such share.
In the transfer notice the proposing transferor shall specify:-

(i) the number of shares which the proposing transferor
wishes to transfer (the "Transfer Shares™), which may
be all or part only of the shares then held by the
proposing transferor; and

() whether or not the proposing transferor has received an
offer from a third party for the Transfer Shares and if so
the identity of such third party and the price offered for
the Transfer Shares

() A transfer notice shall also state whether the proposing transferor
wishes to impose a "Total Transfer Condjtion" (meaning a
condition that unless all of the Transfer Shares are sold pursuant to
the following provisions of this Article none shall be so soid), but
in the absence of such a statement the transfer notice shall be
deemed not to contain a Total Transfer Condition. Any two or
more members shall be entitled to serve a joint transfer notice
(meaning a notice signed by each of them specifying the shares
which they wish together to transfer) contaming a Total Transfer
Condition and such notice shall for all the purposes of this Article
take effect as if it were a single transfer notice and the Total
Transfer Condition related to all the shares the subject of the joint
transfer notice, but the obhgations of those members thereunder or
in respect thereof shall be several only 1n proportion to the number
of Transfer Shares which they hold respectively.

(d) The transfer notice shall constitute the Company (by its board of
directors) as the agent of the proposing transferor empowered to
sell the Transfer Shares (together with all rights attaching thereto at
the date of the transfer notice or at any time thereafter) at the
Transfer Price (as hereinafter defined) on the terms of this Article.
Save as expressly provided otherwise in these Articles a transfer
notice shall be revocable at any time until the expiration of the
Withdrawal Period (as hereinafter defined). If a proposing
transferor revokes a transfer notice he may not subsequently
transfer the shares the subject of the transfer notice (or any interest
therein) otherwise than in accordance with these Articles.

mcmst 1556.doc 7
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Within seven days after the receipt of any transfer notice the directors shall
serve a copy of that transfer notice on all the members other than the
proposing transferor. In the case of a deemed transfer notice the directors shall
serve notice on all the members (including the proposing transferor), notifying
them that the same has been deemed to have been given, within 3 months after
(1) the date of the event giving nse to the deemed transfer notice or (n) (f

later) the date on which the directors (as a whole) aciually become aware of
such event.

Subject as provided otherwise in these Articles the Transfer Shares shall be
offered for purchase (as hereinafter provided) a1 a price per Transfer Share (the
“Transfer Pnce") determined in accordance with paragraph (4).

The Transfer Price shall be such price as shall be agreed in writing between all
the members or in the absence of such agreement (whether by reason of
disagreement, absence, death or otherwise) within 14 days after the service of
notices pursuant to paragraph (2) the Transfer Price will be determined by the
Auditors at the request of any member. The Auditors shall act as experts and

not as arbitrators and their written determination shall be final and binding on
the members.

The Auditors will certify the open market value of the Transfer Shares as at
the date of the transfer notice on the following assumptions and bases:-

(a) valuing the Company as on an arm’s length sale between a willing
vendor and a willing purchaser;

(b) if the Company is then carrying on business as a going concern, on
the assumption that it will continue to do so;

(c) taking full account of the nghts and restrictions attached to the
Transfer Shares but otherwise on a pro rata basis and excluding
whether the Transfer Shares do or do not (taken as a whole) confer

any right of control of the Company or represent any particular
percentage of the Company,

If any difficulty shall anise 1n applying any of the foregoing assumptions or
bases then such difficulty shall be resolved by the Auditors in such manner as
they shall in ther absolute discretion think fit.

The Transfer Price shall be a sum equal to the open market value of the
Transfer Shares determined as aforesaid divided by the number of Transfer
Shares. The Company will use its best endeavours to procure that the

Auditors determine the Transfer Price within 14 days of being requested so to
do.

If the determunation of the Transfer Price is referred to the Auditors the date of
determination of the Transfer Price (the "Detertnination Date™ shall be the
date upon which the directors receive the Auditors' determination of the
Transter Price in writing If the Transfer Pnce 15 determined by written
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agreement between all the members as aforesaid then the Determunation Date
shall be the date on which such agreement 15 made

Where the Auditors have determined the Transfer Price as aforesaid the
proposing transferor shall be entitled if the Transfer Price is not acceptable to
him (save as otherwise provided in these Articles) to revoke the transfer notice
by giving notice 1n writing to the directors that he does so within a peniod of 7
days after the Determination Date (such penod being heremafter referred to as
the "Withdrawal Peniod™.

The costs and expenses of the Auditors 1n determining the Transfer Price shall
be bore as to one half by the proposing transferor and as to the other half by
the purchasers (as heretnafter defined) pro-rata according to the number of
Transfer Shares purchased by them unless (a) the proposing transferor shall
revoke the Transfer Notice pursuant to paragraph (6); or (b) none of the
Transfer Shares are purchased pursuant to paragraph (8) (or paragraph (10)(b))
i either of which events the proposing transferor shall pay all of such costs
and expenses. In the case of default by a party in paying his due proportion of
such costs any of the other contributors or (if the proposing transferor is solely
responsible for such costs) the Company may pay such sum 1n his stead and

any payment made in so doing shall be recoverable from the defaulter as a
debt payable on demand.

Within 7 days after the Determination Date or, if the transfer notice is capable
of being revoked, within 7 days after the expiry of the Withdrawal Period, the
Transfer Shares shall be offered for purchase at the Transfer Price by the
directors to the members (other than the proposing transferor) in proportion to
the number of shares then held by them respectively. Every such offer shall be
made in writing and shall specify (a) the total number of Transfer Shares; (b)
the number of Transfer Shares offered to the member (“Pro-Rata
Entjtlement"); (c) whether or not the transfer notice contained a Total Transfer
Condition and (d) a period (being not less than 30 days and not more than 40
days) within which the offer must be accepted or shall lapse, and shall be
accompanied by a form of application for use by the member in applying for
his Pro-Rata Entitlement and for any shares in excess of such entitiement
which he wishes to purchase.

Upon the cxpiry of the said offer period, the directors shall allocate the
Transfer Shares in the following manner:-

(a) to each member who has agreed to purchase shares, his Pro-Rata
Entitlement or such lesser number of Transfer Shares for which he
may have applied;

®) if any member has applied for less than his Pro-Rata Entitlement,

the excess shall be allocated to the members who have applied for
any part of such excess in proportion to the number of shares then
held by them respectively (but without allocating to any member a
greater number of Transfer Shares than the maximum number
applied for by mm) and any remaining excess shall be apportioned
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by applying this paragraph (b) without taking account of any
member whose application has already been satisfied in full.,

If any of the Transfer Shares shall not be capable of being offered or allocated
as aforesaid without 1mvolving fractions, the same shall be offered to or
allocated amongst the members, or some of them, in such proportions as may
be determined by lots drawn 1n respect thereof, and the lots shall be drawn 1n
such manner as the directors shall think fit.

(a)

)

If by the foregoing procedure the directors sball not receive
acceptances from members 1n respect of all of the Transfer Shares
within the penod of the aforesaid offer they shall forthwith give
notice in wnting of that fact to all the members, whereupon the
holders of at least three-quarters in nominal value of the issued
shares of the Company (excluding the shares held by the proposing
transferor) shall be entitled within 14 days of the date of service of
that notice (o nominate (by giving notice in wnting to the directors
signed by each such holder or on his behalf and which may consist
of several notices 1n the like form) any person or persons (whether
or not a member but not the Company) who has expressed his
willingness 1n wnting to purchase all or any of those Transfer
Shares 1n respect of which acceptances have not been recerved at
the Transfer Price as the purchaser(s) of such Transfer Shares (and
the directors shall be deemed to have made an offer of such shares
accordingly), Provided that if any such nominated purchaser shall
fail to complete any such purchase in accordance with this Article
the members (other than those who did not sign the aforesaid
notice(s)) shall be jomntly and severally liable to complete such
purchase in place of that nominated purchaser and to perform and
discharge all his other obhgations relating thereto. -

If the transfer notice in question contained a Total Transfer
Condition then no offer of Transfer Shares made by the directors
pursuant to this Article shall be capable of acceptance until all of
the Transfer Shares shall have been accepted by the members (or
any of them) or any person or persons nominated pursuant to
sub-paragraph (a). If by the foregoing procedure the directors shall
not recewve acceptances (or nominations) in respect of all of the
Transfer Shares they shall forthwith give notice in writing of that
fact to the proposing transferor and none of the Transfer Shares
will be soid to the members or any person or persons nominated as
aforesaid (except as mentioned below) pursuant to this Article.

The proposing transferor may (subject 1o Anicle 11) within a
period of 3 months after the date of the directors' said notice sell all
(but not some only) of the Transfer Shares to any person or persons
(including any member) at any price which 1s not less than the
Transfer Price (after deducting, where appropriate, any net

dividend or other distribution to be retained by the proposing
transferor).

10
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If, by the foregoing procedure, the directors shall recewve acceptances (or
nominations) 1n respect of all of the Transfer Shares the directors shall
forthwith give notice in writing as hereinafter mentioned to the proposing
transferor and to the member or members who have agreed to purchase the
same (or to the person or persons nominated pursuant to paragraph 10(a))
("purchaser” or "purchasers”) and the proposing transferor shall thereupon
become bound upon payment of the Transfer Price to the proposing transferor
{whose receipt shall be a good discharge to the purchaser, the Company and
the directors therefor none of whom shall be bound to see to the application
thereof) to transfer to each purchaser those Transfer Shares accepted by him.
Every such notice shall state the name and address of each purchaser, the
number of Transfer shares agreed to be purchased by tum and the place and
time appointed by the directors for the completion of the purchase (being not
less than 7 days nor more than 14 days after the date of the said notice and not
being at a place outside England). Subject to the giving of such notice the
purchase shall be completed at the ime and place appointed by the directors.

If the transfer notice in question did not contain a Total Transfer Condition
and if by the foregoing procedure the directors shall receive acceptances (or
nominations) in respect of part only or none of the Transfer Shares within the
period(s) of the aforesaid offer(s) they shall forthwith give notice in writing of
that fact to the proposing transferor, and the proposing transferor -

(a) shall thereupon become bound upon payment of the Transfer Price
to transfer to each purchaser (if any) those Transfer Shares

accepted by him and the provisions of paragraph (11) shall apply
mutatis mutandis thereto;

) may (subject t0 Article 11) within a penod of 3 months after the
date of the directors' said notice sell all or any of those Transfer
Shares which have not been accepted as aforesaid to any person or
persons (including any member) at any price which is not less than
the Transfer Price (after deducting, where appropriate, the amount

of any dividend or other distribution to be retamned by the
proposing transferor).

If a proposing transferor, having become bound to transfer any Transfer Shares
pursuant to this Article, makes default in transferring the same the directors
may authorise some person (who 1s (as secunty for the performance of the
proposing transferor's obligations) hereby irrevocably and unconditionally
appointed as the attomey of the proposing transferor for the purpose) to
execuie the necessary instrument of transfer of such Transfer Shares and may
deliver it on his behalf and the Company may receive the purchase money and
shall thereupon (subject to such instrument being stamped with any required
stamp duty) cause the transferee to be registered as the holder of such Transfer
Shares and shall hold such purchase money on behalf of the proposing
transferor. The Company shall not be bound to eamn or pay interest on any
money so held and shall not pay such money to the proposing transferor until
he shall have delivered his share centificates (or an appropriate indemnity in
respect of any lost certificates) to the Company. The receipt of the Company
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for such purchase money shall be a good discharge to the transferee who shall
not be bound to see to the applicastion thereof, and after the name of the
transferee has been entered in the register of members in purported exercise of

the aforesaid power the validity of the proceedings shall not be questioned by
any person.

(14)  An obliganon to transfer a share under the provisions of this Article shall be
deemed to be an obligation to transfer the entire legal and beneficial interest in
such share free from any lien, charge or other encumbrance,

{15) The provisions of this Article may be waived in whole or in part in any
particular case with the prior written consent of all the members.

(16) If, under any of the provisions of this Article, any members become jointly
and severally liable to complete the purchase of any Transfer Shares in place
of any nominated purchaser then as between such members each of them shall
purchase such number thereof as shall bear to the total number of Transfer
Shares 1n question the same proportion as the number of shares held by such
member at the date of the relevant nomination bore to the total number of
shares then held by all such members,

DEEMED TRANSFERS
8. (1 In this Article a "Relevant Event” means:-

(a) in relation to a member being an individual:-
(1) such member being adjudicated bankrupt; or
(i) the happening of any such event as is referred to in

paragraph (¢) of regulation 81 of Table A;

(b) a member making any voluntary arrangement or composition with
his creditors,
{c) in relation to a member being a body corporate:
(1) a receiver or admimstrative receiver being appointed of
such member or over all or any part of its undertaking
Or assets, or
(1) such member entering into liquidation (other than a

voluntary liquidation for the purpose of a bona fide
scheme of solvent amalgamation or reconstruction) or
becoming subject to an administration order.

(d) a member committing any breach of Article 5(1).
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(3)

“

&)

Any member who becomes aware of a Relevant Event shall immediately
notify the Company and all the other members in wnting of that Relevant
Event. In this Article the expression "Relevant Date" means, in relation to a
Relevant Event, the date on which the members (as a whole) actually become
aware of such Relevant Event.

After the happening of a Relevant Event in respect of a member (the "Relevant
Member") any other member may serve written notice (“Requirement Notice"

on the Relevant Member and the Company within 3 months of the Relevant
Date requiring the Relevant Member to offer his shares for transfer pursuant to
Article 5 A Requirement Notice may not be served more than once on a
member in respect of the same Relevant Event.

Forthwith upon the Requirement Notice being served the Relevant Member
shall be deemed to have served a Transfer Notice under Article 5 in respect of

all the shares 1n the Company which are then registered in his name and
Article 5 shall take effect accordingly.

Any Requirement Notice served dumnng the Active Penod of a previous
Transfer Natice relating to all or any of the same shares shall prevail and upon
such service such Transfer Notice shall immediately cease to have effect.

DISENF E

If a member shall commit any breach of Article 5(1) then the shares registered in his

name shall carry no rights whatsoever (whether as to voting, dividend or otherwise)

unless and until the breach s rectified or such shares are transferred pursuant to and in
accordance with Article 5

10. (D

@
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OFFERS FOR THE COMPANY

If the members at any time receive a bona fide written offer at arm's length
from an outside third party to purchase the entire issued share capital of the
Company for a price per share and on terms which do not differentiate
between any members (and for this purpose any such offer which provides
consideration for a restrictive covenant or for warranties or indemnities to
some but not all of the members shall be deemed so to differentiate) then any
members who together hold a Controlling Interest may at any time prior to the
expiry of the period of acceptance for the offer direct (by notice in writing
signed by them) all the other members to accept the offer.

If such a direction is given, all the members shall be bound to accept the offer
and to transfer all the shares in the Company held by them to the offeror in
accordance with the terms of the offer Those members who signed the
direction may at any time before the offer expires (by an appointment in
wnting signed by or on behaif of each of them) authorise some person (who is
(as secunty for the performance of each member's obligations) hereby
wrrevocably and unconditionally appointed as the attomey of each member for
the purpose) to accept the offer on behalf of any or all of the members

"tran i ") and to execute the necessary instruments of transfer
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of thetr shares and may deliver them on their behalf and the Company may
receive the purchase moneys and shall thereupon (subject to such instrument
bemg stamped with any required stamp duty) cause the transferee to be
registered as the holder of the shares being transferred and shall hold such
purchase moneys on behalf of the transferring members. The Company shall
not be bound to eam or pay interest on any moneys so held and shall not pay
such moneys to any transferring member until he shall have delivered his share
certificates (or an appropnate indemnity in respect of any lost certificates) to
the Company. The receipt of the Company for such purchase moneys shall be
a good discharge to the transferee who shall not be bound to see to the
application thereof, and after the name of the transferee has been entered in the
register of members 1n purported exercise of the aforesaid power the validity
of the proceedings shall not be questioned by any person.

For the avoidance of doubt, nothing contained in this Article 10 shall prejudice

or supersede the pre-emption rights of the members of the Company under
Article 7.

A IN

Notwithstanding the provision of paragraphs (10)(b) and (12Xb) of Article 7,
no transfer of any shares shall be made by the Proposing Transferor pursuant
to either of those paragraphs or registered without the previous consent in
writing of the other members if it would result in any person or persons who
was or were not a member or members of the Company on the date of
adoption of these Articles (and any person or persons acting in concert with
him within the meamng of the edition of the City Code on Take-overs and
Mergers current at the date of adoption of these Articles) obtaining direct or
indirect control of a Controlling Interest unless, before the transfer is made, the
proposed transferee(s) ("Buyer") make(s) a written offer (open for acceptance
in England for a period of at least 30 days from its delivery, which shall be
made personally on each of the members) to all the members to purchase all
the shares in the capital of the Company then 1n 1ssue (at the same time and on
the same terms and conditions for each member) at a price per share not less
than the Transfer Price (as defined in Article 7). No member (including the
Proposing Transferor) shall complete any sale of shares to the Buyer unless the

Buyer completes the purchase of all the shares agreed to be sold
simultaneously.

For the avoidance of doubt, nothing contained 1n this Article 11 shall prejudice

or supersede the pre-emption rights of the members of the Company under
Article 7

LEAVERS

In this Article a er” shall mean:-

(a) any employee or executive director of a Group Company (the
“relevant person”) who 1s a member and who ceases 10 be either

14
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such an employee or such an executive director of any Group
Company;

(b) any member who 15 the trustee of a Family Trust for the benefit of
any employee or executive director (the “relevant person”) who

ceases 10 be such an employee or executive director of any Group
Company,

(c) any member (who became a member as a result of a permitted
transfer to a Farmly Member pursuant to Article 6(5)) who is a
Family Member of any employee or executive director (the
“relevant person”) (being the original transferor pursuant to Article
6(5)) who ceases to be such an employee or executive director of
any Group Company;

Subject to Article 12(3), a Leaver shall be deemed to be a “Good I gaver” only
in circemstances where the relevant person voluntarily ceases to be connected
with any Group Company after the expiry of the Imitial Penod.

Notwathstanding anything in Article 12(2), a Leaver shail not be deemed to be
a Good Leaver where:

(a) summary dismissal of the relevant person is justified, or

(b) the relevant person 1S dismissed with cause under his service
contract following a material breach thereof; or

(] the relevant person is disqualified from being a director by statute
or 1s charged with or convicted of any criminal offence (other than
an offence under the Road Traffic Acts for which a penalty of
imprisonment cannot be imposed) which (in the reasonable opinion
of the Board) bnings any Group Company into disrepute and which

detracts from the ability of the relevant person properly to carry out
his duties; or

(d) at any time prior to the relevant person ceasing to be connected
with any Group Company or at any time within 12 months after the
relevant person ceasing to be so connected, the relevant person was
or 1s 1n breach of a subsisting restnctive covenant or similar
provision 1n an agreement with any Group Company.

If a Leaver 1s not deemed to be a Good Leaver, or ceases to be deemed to be a
Good Leaver within 12 months of the date at which the relevant person ceased
to be connected with any Group Company, then the Company may within the
period commencing on the relevant Leaving Date and expiring at midnight on
the first anmversary of such date serve a notice on the Leaver notifying him
that he is, with immediate effect, deemed to have served a Transfer Notice
under Article 7 1n respect of all shares held by the Leaver or his permitted

transferees. The provisions of Article 7 shall apply to such Deemed Transfer
Notice, provided that for these purposes:
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(a) the Transfer Shares shall comprise ali the shares held by the Leaver
or his permitted transferees;

b) it shall be assumed that the Leaver has not received an offer from a
third party for the Transfer Shares;

(©) there shall be no Total Transfer Condition;

LIEN

13.  The Company shall have a first and paramount lien on every share, whether fully paid
or not, registered 1n the name of any person, whether as a sole or joint holder,
indebted to the Company for all moneys due to the Company, whether in respect of
that share or not. The Company's lien, if any, on a share shall extend to any amount

payable in respect of it. The registration of a transfer of a share shall operate as a
waiver of any lien of the Company thereon.

14, ()
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PPOINTM DI O
Regulation 64 shall not apply to the Company.

The maximum number and mmimum number respectively of the Directors
may be determined from tune to time by Ordinary Resolution in General
Meeting of the Company. Subject to, and in default of any such determination

there shall be no maximum number of Directors and the minimum number of
Directors shall be two.

The Directors shall not be required to retire by rotation and regulations 73 to
80 (inclusive) shall not apply to the Company. )

No person shall be appointed a Director at any General Meeting unless either:-

(a) he 1s recommended by the Directors; or

(b) rot less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice executed by a
Member qualified to vote at the General Meeting has been given to
the Company of the intention to propose that person for

appointment, together with notice executed by that person of his
willingness to be appointed.

Subject to paragraph (4) above, the Company may by Ortinary Resolution in
General Meeting appoint any person who 1s willing to act to be a Director,
either to fill a vacancy or as an additional Director.

The Directors may appoint a person who is willing to act to be a Director,
erther to fill a vacancy or as an additional Durector, provided that the
appointment does not cause the number of Directors to exceed any number
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16.

17.

18.
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determined in accordance with paragraph (2) above as the maximum number
of Directors and from time to time in force.

(N Notwithstanding any other provisions of this Article, for so long as the
Company s a subsidiary company, its holding company may appoint any

person to be a Director or remove any Director from office howsoever
apponted.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money without
hmt as to amount and upon such terms and in such manner as they think fit, and
subject (in the case of any secunty convertible into shares) to Section 80 of the Act to
grant any mortgage, charge or secunty over its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenture stock, and other

secunties whether outnight or as secunty for any debt, liability or obligation of the
Company or of any third party.

AL A

(¢)) An alternate Director shall not be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Company such part (if
any) of the remuneration otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to time direct, and the first
sentence of regulation 66 shall be modified accordingly

(2) A Director, or any such other person as is mentioned 1n regulation 65, may act
as an alternate Director to represent more than one Director, and an alternate
Director shall be entitled at any meeting of the Directors or of any committee
of the Directors to one vote for every Director whom he represents in addition
to his own vote (if any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum s present.

I LI N QF DIRE R
The office of a Director shall be vacated if he becomes incapable by reason of illness

or injury of managing and administenng his property and affairs, and regulation 81
shall be modified accordingly.

RETIREMENT OF DIRECTORS

The directors shall not be subject to retirement by rotation and accordingly regulations

73 to 75 of Table A shall not apply and all other references in Table A to retirement
by rotation shall be disregarded.

FROCEEDINGS OF DIRECTORS

All or any of the members of the board of directors or any committee of the board
may participate in a meeting of the board or that commitiee by means of a conference
telephone or any communication equipment which allows all persons participating in
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the meeting to hear each other. A person so participating shall be deemed to be
present 1n person at the meeting and shall be entitled to vote or be counted in a
quorum accordingly. Such a meeting shall be deemed to take place where the largest

group of those participating is assembled or, if there is no such group, where the
chairman of the meeting then is.

20. A director who is 10 any way, whether directly or indirectly, interested in a transaction
or arrangement or proposed transaction or arrangement with the Company may vote in
respect of any such transaction or arrangement or proposed transaction or arrangement
or any matter arising thereout and if he does so vote his vote shall be counted and he
shall be capable of constituting a quorum at any meeting of the directors at which any
such transaction or arrangement or proposed transaction or arrangement shall come
before the board of directors for consideration and may retain for his own absolute use
and benefit all profits and advantages directly or indirectly accruing to him thereunder
or in consequence thereof. Regulations 94 to 97 of Table A shall not apply.

REPRESENTATIVES

21.  These Anticles shall be binding upon and {except as otherwise provided herein) shall

enure for the benefit of each member's Representatives
CASTING VOTE

22.  The chairman of a general meeting and the chairman of a meeting of the board of
directors shall not be entitled to a second or casting vote. Regulation 50 of Table A
shall not apply and regulation 88 of Table A shall be modified accordingly.

HOLDING COMPANY
23 (1)  Every consent or any appomntment or removal of a Director under the powers
conferred upon a holding company by these Articles shall be made by
instrument 1n writing and signed by a Director or the Secretary or other duly
authonsed officer of such holding company and such mstrument shall only
take effect on the service thereof at the registered office of the Company.
" Every such instrument shall be annexed to the Directors' minute book as soon
as practicable after such service.

(2)  No person dealing with the Company shall be concemed to see or enquure as to
whether the powers of the Directors have been in any way restricted hereunder
or as to whether any requisite consent of a hoiding company has been obtained
and shall pot be affected or in any way prejudiced by any such restriction or
lack of consent unless such person had at the time express notice that any act
or transaction effected by or with the authority of the Directors was in excess
of their powers,

(3)  If the Company has more than one holding company then for the purpose of
these Articles reference to its holding company shall be read and construed as
references to its immediate holding company.
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