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Company number
4026693

THE COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

INDIVIDUAL RESTAURANT COMPANY LIMITED

(adopted by special resolution
passed on 11 August 201 1)

PRELIMINARY

1. Model Articles do not apply

None of the Articles 1n the model Articles for a private company hmited by shares set out 1n

Schedule 1 to The Companies (Model Articles) Regulations 2008 shall apply to the Company
INTERPRETATION
2. Defined terms

(a) In these Articles, unless the context requires otherwise

Alternate or alternate director has the meaming given 1n article 29(a) and article 30(a),

respectively,
Appointor has the meaning given 1n article 29(a),

Articles means the Company's Articles of association, as from time to tune amended,

Bankruptey mcludes individual insolvency proceedings in a junsdiction other than England and

Wales or Northern Ireland which have an effect sinmular to that of bankruptcy,

Board means the Board of directors of the Company,

Business Day means a day which 1s not a Saturday or a Sunday or a public holiday in Engiland,
Chairman means the director appointed under article 23,

chairman of the meeting has the meaning given 1n article 64(c),

Companies Act means the Companies Act 2006 including any statutory modification or
enactment of 1t for the time being 1n force,

Company means Individual Restaurant Company Limited (registered number 0426693),
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connected person shall have the meaning given to 1t 1n section 1122 of the Corporation Tax Act
2010,

Controlling Interest 1n relation to a person means the ownership by that person and his connected
persons of shares carrying the nght to exercise more than 50% of the total number of votes which
may be cast on a poll at general meetings of the Company's Shareholders on all, or substanually all,
matters,

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

Distribution Recipient has the meaning given 1n article 54(b),

document imncludes, unless otherwise specified, any document sent or supphied 1n electronic form,
Drag Along Notice has the meaning given 1n article 48,

electronic form has the meaming given 1n section 1168 of the Compames Act,

Eligible Director means a director who 1s entitled to vote on the relevant matter at a directors’
meeting but excluding any director whose vote 1s not to be counted in respect of the relevant matter,

employee means an employee, secondee, consultant, contractor, officer or director (other than an
investor director) and the terms employed and employment shall be construed accordingly,

Employee Trust means any trust which 1s or may be established from time to time, the terms of
which are approved by the Majority Holders, for the benefit of the employees of the group,

equity share means any share other than a share which, either as respects dividends or as respects
capttal, only carries the right to participate up to a specified amount 1n a distnbution,

executed includes any mode of execution,

Fair Price means the value of the relevant Shares determined, in the absence of agreement between
the relevant parties, by such firm of accountants (being one of Deloitte, Emst & Young, KPMG or
PricewaterhouseCoopers) as the Board may nomunate for the purpose and such accountants shall be
mstructed 1n reaching their determunation to assess the price per unit of the Shares on a sale of the
Company between a willing seller and a willing purchaser and to disregard any restrictions on the
transfer of Shares and whether the Shares represent a minority or 2 majority interest,

Family Member 1n relation to an individual means his spouse, civil partner or child,

Family Trust means a trust (whether ansing under a settlement, declaration of trust, testamentary
disposition or on an intestacy) under which no immechate beneficial interest in the shares 1n question
1s for the time being or may n future be vested in any person other than a Shareholder or the former
Shareholder who transferred the shares to the settlement or trust or (as the case may be) under whose
testamentary disposition or intestacy the shares were vested or a family member of a Shareholder or
such former Sharcholder,

fully paid in relation to a share, means that the nomnal value and any premium to be paid to the
Company 1n respect of that share have been paid to the Company,

Group means the Company and 1ts subsidianes from time to time and Group Company means any
of them,
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hard copy form has the meaning given in section 1168 of the Companies Act,

Holder 1n relation to shares means the person whose name 1s entered 1n the register of members as
the holder of the shares,

inherent conflict has the meaning given n article 18(a),

instrument means a document 1n hard copy form,

Listing means the admussion to listing of any of the equity shares in the Company on any recognised
investment exchange (as defined 1n section 285 of the Financial Services and Markets Act 2000) or
on the Alternative Investment Market of the London Stock Exchange,

Majority Consent means the written approval of the Majonty Holders,

Majority Holders means the holder or holders of more than 50% of the Shares 1n 1ssue,

ordinary resolution has the meaning given 1n section 282 of the Compames Act,

Paid means paid or credited as paid,

Participate, in relation to a directors’ meeting, has the meaning given m article 12,

Permitted Transferee has the meaning given 1n article 45,

Proxy Notice has the meamng given 1n article 70(a),

Relevant Situation has the meaning given in article 19(a),

Shareholder means a holder of any Shares,

Shares means the ordinary shares of £0 05 each n the capital of the Company,

special resolution has the meaning given 1n section 283 of the Companies Act,

Statutes means the Companies Act and every other statute, statutory instrument, regulation or order
for the time being in force concerning compames registered under the Companies Act,

Subscription Price means, in relation to a share, the amount paid upon that share plus the amount of
any premium at which that share was 1ssued, to the extent the same has not been distnbuted by way
of bonus 1ssue or repayment of capital in respect of that share,

subsidiary has the meaning given in section 1159 of the Companies Act,

Tag Along Offer has the meaning given in article 47(a)(n),

Transmittee means a person entitled to a share by reason of the death or bankruptcy of a
Shareholder or otherwise by operation of law, and

W2D2 means W2D2 Limuted (registered number 07520075), and

writing or written includes fax and e-mail but excludes text messages and other communications in
electronic form
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(b)

(c)

(d)

(a)

(b)

(a)

Unless the context otherwise requires, other words or expressions contained in these Articles bear

the same meaning as 1n the Companies Act as 1n force on the date when these Articles become

binding on the Company

Unless the contrary intention appears, words mmporting the singular number include the plural

number and vice versa, words importing one gender nclude all genders and words importing persons

include bodies corporate and unincorporated associations

Headings to the Articles are mserted for convemence only and shall not affect construction
OBJECTS

Unrestricted objects

Nothing 1n the Articles shall constitute a restniction on the objects of the Company to do (or omit to
do) any act and, in accordance with section 31(1) of the Companies Act, the Company's objects are
unrestricted

LIMITED LIABILITY
Liability of members
The liability of the members 1s limited to the amount, 1f any, unpaid on the shares held by them
DIRECTORS' GENERAL POWERS, DUTIES AND RESPONSIBILITIES
Directors' general powers

Subject to the Articles, the directors are responsible for the management of the Company's business,
for which purpose they may exercise all the powers of the Company

Shareholders' reserve power

The Shareholders may, by special resolution, direct the directors to take, or refrain from taking,
specified action

No such special resolution invalidates anything which the directors have done before the passing of
the resolution

Directors may delegate

Board may delegate any of the powers which are conferred on 1t under the Articles
6} to such person or commuttee,

() by such means (including by power of attorney),

(u1)  to such an extent,

(1) m relation to such matters or terntories, and
(v) on such terms and conditions,
as 1t thinks fit
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(b)

(©)

(2)

(b)

(a)

(b)

(©)

10.

(a)

(b)

11.

(a)

(b)

(c)
(d)

If the Board so specifies, any such delegation may authonse further delegation of the Board's powers
by any person to whom they are delegated

The Board may revoke any delegation in whole or part, or alter its terms and conditions
Committees

Commuttees to which the Board delegates any of 1ts 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

The Board may make rules of procedure for all or any commuttees, which prevail over rules derived
from the Articles 1f they are not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the directors must be
taken 1n accordance with this article or article 10

In the case of an equality of votes at any meeting of the directors or a comnuttee of the directors the
chairman shall not have a second or casting vote

Questions arising at any meeting of the directors or of any commuitee of the directors shall be
decided by a majonty of votes

Unanimous decisions

A decision of the directors may take the form of a resolution in writing, copies of which have been
signed by each ehigible director or to which each eligible director has otherwise indicated agreement
n writing

A decision may not be taken 1 accordance with this article 1f the ehigible directors would not have
formed a quorum at such a meeting

Calling a directors' meeting

Any director may call a directors’ meeting by giving notice of the meeting to the directors or by
authonsing the Company secretary (1f any) to give such notice

Notice of any directors' meeting must indicate
§)] 1ts proposed date and time,
(1) where 1t 15 to take place, and

()  1f 1t 1s anticipated that directors participating in the meeting will not be 1n the same place,
how 1t 1s proposed that they should commumnicate with each other during the meeting

Notice of a directors’ meeting must be given to each director, but need not be in writing

Notice of a directors' meeting need not be given to directors who waive thewr entitlement to notice of
that meeting, by giving notice to that effect to the Company not more than seven days after the date
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12,

(a)

(b)

(c)

13.

(a)

(b)

(c)

(d)

(e)

14.
(a)
(b

on which the meeting 1s held Where such notice 1s given after the meeting has been held, that does
not affect the vahdity of the meeting, or of any business conducted at 1t

Participation in directors' meetings

Subject to the Articles, directors participate in a directors’ meeting, or part of a directors’ meeting,
when

(1) the meeting has been called and takes place 1n accordance with the Articles, and

(1) they can each communicate to the others any information or opimons they have on any
particular item of the business of the meeting

In determining whether directors are participating in a directors' meeting, 1t ts urelevant where any
director 1s or how they communicate with each other

If all the directors participating 1n a meeting are not in the same place, they may decide that the
meeting 15 1o be treated as taking place wherever any of them 1s, in the absence of such a decision,
the meeting 1s deemed to take place at the location from where the chairman participates

Quorum for directors' meetings

At a directors’ meeting, unless a quorum 1s participating, no proposal 1s to be voted on, except a
proposal to call another meeting

Subject to article 20 and to paragraph (d), the quorum for directors’ meetings and commuttee
meetings 18 two directors

If a quorum 1s not present at the time for which the meeting was called or ceases to be present
thereafier, the meeting (the first meeting) shall be adjourned to a day being no more than 10 days
from the date of the first meeting at the same time and place The Company shall give notice to each
director who did not attend the first meeting requiring him either to attend the adjourned meeting of
the directors or to state m writing his views on the matters to be discussed at that meeting  If any
director having received such notice fails to attend such adjourned meeting those directors (including
at least one 1nvestor director) who are present at such adjourned meeting shall constitute a quorum

For the purpose of any directors' meeting (or part of a meeting) held 1n accordance with article 19 to
authonse a director's conflict of interest, or article 20{c) to consider any matter referred to 1n that
article, 1f only one eligible director 15 1n office, the quorum 1s one eligible director

If the total number of directors for the time being n office 1s less than the quorum required, the
director or directors tn office must not take any decision other than a decision

(1) to request the relevant Sharcholders to appoint one or more further directors under article 21,
or
(n) to call a general meeting so as to enable the Sharcholders to appoint further directors

Chairing of directors' meetings
The chairman appointed under article 23 shall chair directors' meetings

If the chairman 1s not participating in a directors' meeting within ten munutes of the nme at which it
was to start, the participating directors may appoint one of themselves to chair it
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15.

16.

17.

18.

(a)

(b)
(c)

(d)

19.

(a)

Records of decisions to be kept

The directors must ensure that the Company keeps a record, i writing, for at least 10 years from the
date of the decision recorded, of every unammous or majonty decision taken by the directors

Directors' discretion to make further rules

Subject to the Articles, the directors may make any rule which they think fit about how they take
decisions, and about how such rules are to be recorded or commumcated to directors

DIRECTORS' INTERESTS
Directors' interests in relation to transactions or arrangements with the Company

The relevant provisions of the Companies Act (including without hmatation sections 177 and 182 of
the Compames Act) shall apply 1n relation to declarations of interests m proposed and existing
transactions or arrangements with the Company

Inherent conflicts

An mherent conflict 15 a situation where a director has, or can have, a direct or indirect 1nterest that
conflicts, or possibly may conflict, with the interests of the Company in circumstances where that
situation anses as a direct or indirect result of the business aims, ownership and control of the
Company and contracts with Sharcholders, directors and others, including (without himitation} the
director's relationship with the Shareholder who appointed him (or any of that Shareholder's
subsidianes)

A director 15 authorised to have an mterest which constitutes an inherent conflict

A director who 1s subject to an inherent conflict may, subject to article 20, vote as a director (and be
counted 1n the quorum) on a decision concerming any such situation and attend a meeting, or
participate 1n any discussion, relating to that situation and receive information or advice received by
the Company on such situations

Any reference 1n paragraph (a) to a conflict of interest includes a conflict of interest and duty and a
conflict of duties

Directors' interests other than in relation to transactions or arrangements with the Company

If a situation other than one relating to an inherent conflict (a relevant situation) arises 1n which a
director has, or can have, a direct or indirect interest that conflicts, or possibly may confhict, with the
interests of the Company (including, without himutation, in relation to the exploitation of any
property, information or opportunity, whether or not the Company could take advantage of 1t but
excluding any situation which cannot reasonably be regarded as likely to give nise to a conflict of
interest) the following provisions shall apply 1if the conflict of interest does not arise n relation to a
transaction or arrangement with the Company

(1) if the relevant situation arises from the appomtment or proposed appointment of a person as
a director of the Company

(A) the directors (other than the director, and any other director with a similar interest,
who shall not be counted n the quorum at the meeting and shall not vote on the
resolution), or
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(b}

(©)

(d)

(e)

(0

(2

(b)

(B) the Shareholders (by ordinary resolution or by notice in wnting given to the
Company by the holders of a majonty of the ordinary shares of the Company),

may resolve to authonse the appointment of the director and the relevant situation on such
terms as they may determine,

(1) if the relevant situation anses in circumstances other than in sub-paragraph (1)

(A) the directors {(other than the director and any other director with a similar interest
who shall not be counted 1n the quorum at the meeting and shall not vote on the
resolution), or

(B) the Shareholders (by ordinary resolution or by notice in wnting given to the
Company by the holders of a majonty of the ordinary shares of the Company),

may resolve to authonse the relevant situation and the contimuing performance by the
director of his duties on such terms as they may determne

Any reference 1n paragraph (a) to a conflict of interest includes a conflict of interest and duty and a
conflict of duties

Any tenms determuined by the directors or the Shareholders under sub-paragraphs (a)(1) or {a)(11) may
be imposed at the time of the authorisation or may be imposed or varned subsequently by either the
directors or the Sharcholders and may include (without limitation)

1 whether the interested directors may vote {and be counted 1n the quorum at any meeting) in
relation to any decision relating to the relevant situation,

(1) the exclusion of the interested directors from all information and discussion by the Company
of the relevant situation, and

(u1) (without prejudice to the general obligations of confidentiality) the application to the
mterested directors of a strict duty of confidentiality to the Company for any confidential
information of the Company 1n relation to the relevant situation

Any authonsation given under sub-paragraphs (a)(1) or (a)(11) may be withdrawn by either the
directors or the Shareholders by giving notice to the director concerned

An mterested director must act 1n accordance with any terms determined by the directors or the
Shareholders under sub-paragraphs (2)(1) or {a)(1)

Except as specified 1n paragraph (a), any proposal made to the directors and any authorisation by the
directors 1n relation to a relevant situation shall be dealt with in the same way as any other matter
may be proposed to and decided by the directors in accordance with the Articles

Any authorisation of a relevant situatton given by the directors or the Sharcholders under
paragraph (a) may provide that, where the interested director obtains (other than through his position
as a director of the Company) information that 1s confidential to a third pany, he will not be obhged
to disclose 1t to the Company or to use 1t in relation to the Company's affans in circumstances where
to do so would amount to a breach of that confidence

1) If the directors make an authonsation under paragraph (a), impose or vary the terms of an
authorisation under paragraph (c), or withdraw an authorisation under paragraph (d), they

0101147-0000001 CO 14687840 1 12




®

20.

(a)

(b)

(c)

(1)

(1)

(1)

shall, as soon as reasonably practicable, notify the Shareholders of this fact and provide,
where applicable, any relevant particulars regarding the authorisation or its terms

If the Shareholders make an authonsation under paragraph (a), impose or vary the terms of
an authonsation under paragraph (c), or withdraw an authonisation under paragraph (d), they
shall, as soon as reasonably practicable, notify the directors of this fact and provide, where
applicable, any relevant particulars regarding the authorisation or its terms

A director shall, as soon as reasonably practicable, declare the nature and extent of his
interest 1n a relevant situation within sub-paragraph (a)(1) or (a)(n) to the other directors and
the Shareholders

Failure to comply with this requirement does not affect the underlying duty to make the
declaration of interest

If a declaration of interest in relation to a relevant situation proves to be, or becomes,
maccurate or incomplete, a further declaration must be made

Directors' interests generally and voting

Subject to the Companies Act and to Articles 17 and 19, a director notwithstanding his office

(1

(1)

(i)

Gv)

may be a party to, or otherwise interested or participate 1n, any transaction or arrangement
with the Company or m which the Company 1s otherwise interested, including any such
pensions, other benefits, transactions or arrangements as are referred to 1n article 28,

may act by humself or his firm in a professional capacity for the Company (except as
auditor) and he or his firm shall be entitled to remuneration as 1f he were not a director,

may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested 1n, any body corporate promoted by the Company
or in which the Company 1s otherwise mnterested, and

shall not, by reason of tus office (or of the fiduciary relationship established by holding that
office), be accountable to the Company for any remuneration, profit or other benefit
resulting from any mherent conflict authonised under article 18, any relevant situation
authorised under article 19 or any interest permitted under sub-paragraphs (a)(1), (a)(u), or
(a)(11) above, and no contract, transaction or arrangement shall be hable to be avoided on
the grounds of any director having an interest authorised under article 18, article 19 or
permuitted under sub-paragraphs (a)(1), (a)(n), or (a){(1n1) above

Subject to Articles 17 and 19 and to paragraph (c) below, a director shall be entitled to vote on any
decision concermung any matter in which he has, directly or indirectly, an interest or a duty

The provisions of paragraph (b) shall not apply 1f or to the extent that any matter to be decided upon
by the directors relates to

(1)

()

the Company or any of its subsidiaries enforcing rights under or taking any action against
the relevant Shareholder 1n relation to any matter ansing under any agreement from time to
time entered into between the Company or any of 1ts subsidiaries and a Sharcholder,

the Company defending 1tself against any action taken against 1t by the relevant Shareholder,
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(d)

(e)

21.

22,

23.

24,

25.

(i} the Company taking any action against a director appointed by the relevant Shareholder in
relation to any (or any alleged) breach of duty by that director, or

(1v) the Company defending 1itself against any action taken against 1t by a director appointed by
the relevant Shareholder

In those circumstances, the director appomnted by the relevant Shareholder shall not be entitled to
(1 attend any meeting to discuss or participate 1n any discussion of that matter,

(1) recetve information or advice received by the Company on such matter, or

(11) vote (or be counted 1n the quorum at any meeting) n relation to such matter

In the case of an alternate director, an interest of his appomntor shall be treated as an interest of the
alternate 1 addition to any interest which the alternate otherwise has

Subject to the Compames Act, the Company may, by ordinary resolution or by notice in writing
given to the Company by the holders of a majonty of the ordinary shares of the Company, suspend

or relax the provisions of this article to any extent or ratify any contract, transaction or arrangement
not duly authorised by reason of a contravention of this article

APPOINTMENT, REMOVAL AND REMUNERATION OF DIRECTORS
Number of directors

The number of directors (other than altemate directors) shall not, unless otherwise determined by an
ordinary resolution of the Company, exceed four and shall not be less than two

Appointment and removal of directors by Majority Holders

The Majonty Holders may, subject to articie 21 above, appoint any number of persons as directors of
the Company and may remove from office any person so appointed and, 1f desired, appoint another
in his place  Such holders may also remove from office any director of the Company, other than an
mvestor director

Appointment and removal of chairman

The chairman of the Board shall be such director as may from time to time be nominated as such by
the Majonty Holders, who may remove such person from office and appoint another 1n his place

Formalities of appointment

Every appointment or removal under Articles 22 and 23 shall be made in wnting signed by or on
behalf of the relevant Shareholders (as the case may be) and shall take effect on and from the date on
which the notice of appointment or removal 1s lodged at the registered office of the Company or
produced at a meeting of the directors

Termination of director's appointment

A person ceases to be a director as soon as

(a) he 15 removed from office in accordance with the provisions of these Articles,
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26,

(a)

(b)

©

(d)
(e)

27.

(b) that person ceases to be a director by virtue of any provision of the Companies Act or 15
prohibited from being a director by law,

(c) a bankruptcy order 1s made against that person,

)} a composition 1s made with that person's creditors generally 1n satisfaction of that person's
debts,
(e) a registered medical practitioner who has examined him gives a written opinon 1o 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,

(H by reason of that person's mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which that person
would otherwise have, or

{g) notification 1s received by the Company from the director that the director 1s resigning from
office, and such resignation has taken effect 1n accordance with its terms

Directors' services and remuneration

Directors may undertake any services for the Company that the directors decide and the Company
may enter into a contract of service with any director on such terms as the directors think fit

Directors are entitled to such remuneration as the Board determines

) for their services to the Company as directors, and

(u) for any other service which they undertake for the Company

The remuneration of directors {(other than any director who for the time being holds an executive
office or employment with the Company) for their services as directors shall not exceed 1n aggregate
£100,000 per annum (or such larger sum as the Company may, by ordmary resolution, determine)
divided among them 1n such proportion and manner as the Board may decide Any fee payable
under this article shall be distinct from any remuneration or other amounts payable to a director
under other provisions of these Articles and shall accrue from day to day

Subject to the Articles, a director's remuneration may take any form

Unless the directors decide otherwise, directors' remuneration accrues from day to day

Directors' expenses

The Company may pay any reasonable expenses which the directors, alternate directors, observers
(1f any) and the Company secretary (if any) properly incur in connection with their attendance at

(a) meetings of directors or commuttees 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 their powers and the discharge of therwr
responstbilities in relation to the Company
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28.

29.

(a)

(b)

(c)

(d)

Directors' pensions and other benefits
The directors may exercise all the powers of the Company to

(a) pay, provide, arrange or procure the grant of pensions or other retirement benefits, death,
disability or sickness benefits, health, accident and other insurances or other such benefits,
allowances, gratuities or insurances, including 1n relation to the termination of employment,
to or for the benefit of any person who 1s or has been at any time a director of the Company
or in the employment or service of the Company or of any body corporate which 15 or was
associated with the Company or of the predecessors 1n business of the Company or any such
associated body corporate, or the relatives or dependants of any such person For that
purpose, the directors may procure the establishment and maintenance of, or participation m,
or contribution to, any pension fund, scheme or arrangement and the payment of any
msurance premiums,

() establish, maintain, adopt and enable participation 1n any profit shaning or incentive scheme
including shares, share options or cash or any stmilar schemes for the benefit of any director
or employee of the Company or of any associated body corporate, and to lend money to any
such director or employee or to trustees on their behalf to enable any such schemes to be
established, maintained or adopted, and

(<) support and subscribe to any nstitution or association which may be for the benefit of the
Company or associated body corporate or any directors or employees of the Company or
associated body corporate or their relatives or dependants or connected with any town or
place where the Company or an associated body corporate cames on business, and to
support and subscribe to any charitable or public object whatsoever

ALTERNATE DIRECTORS

Appointment and removal of alternates

Any director (the appointor) may appoint an alternate to

0] exercise that director's powers, and

() carry out that director's responsibilities,

1n relation to the taking of decisions by the directors 1n the absence of the alternate’s appointor

A director may appoint as an aiternate any other director or any other person approved by the
majonty of the other directors

Any appointment or removal of an alternate must be effected by notice in wnting to the Company
signed by the appointor, or 1n any other manner approved by the directors

The notice must
(M ident:fy the proposed alternate, and

(n) n the case of a notice of appointment, contain a statement signed by the proposed alternate
that the proposed alternate 1s willing to act as the alternate of the director giving the notice
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30,

(a)

(b)

(©)

(d)

31.

32.

Rights and responsibilities of alternate directors

Subject to the Articles, an alternate may act as an alternate director to more than one director and
has the same rights, n relation to any decision of the directors as the alternate's appointor

Except as the Articles specify otherwise, alternate directors

() are deemed for all purpeses te be directors,

(1) are hable for their own acts and omissions,

(1) are subject to the same restrictions as their appointors, and
(1tv)  are not deemed to be agents of or for thewr appointors,

and, 1n particular, each alternate director shall be entitled to recerve notice of all directors' meetings
and of all commuttee meetings of directors of which his appointor 1s a member

Subject to the Articles, a person who 1s an alternate director but not a director

Q) may be counted as participating for the purposes of determining whether a quorum 1s present
(but only 1f that person's appontor 1s not participating), and

(1) may otherwise participate 1n a unanimous decision of the directors (but only 1f his appointor
1s an eligible director 1n relation to that decision and 1s not participating)

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

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's appointor's remuneration as the appomtor may
direct by notice 1n wnting made to the Company

Alternates voting at directors' meetings

Subject to the Articles, a director who 1s also an alternate director has an additional vote at a
directors' meeting on behalf of each appointor who 1s

(a) not participating 1n the directors' meeting, and
(b) would have been an eligible director 1f he were participating 1n 1t

No alternate may be counted as more than one director for the purpose of determining whether a
quoruim 18 present

Termination of alternate directorship
An alternate director's appoinitment as an alternate terminates

(a) when the alternate's appointor revokes the appeintment by notice to the Company 11 wniting
specifying when 1t 1s to termunate,

(b) on the occurrence 1n relation to the alternate of any event which, 1f it oceurred 1n relation to
the alternate's appointor, would result 1n the termination of the appointor's appointment as a
director,
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33.

34,

(a)

(b)

3s.

(a)

)

(©)

(d)

(e)

)

(c) on the death of the alternate's appointor,
(d) when the alternate's appointor's appointment as a director termunates, or

(e) (other than 1n relation to an alternate appointed by an investor director) where the directors
otherwise decide

SHARES - GENERAL
Share capital

The share capital of the Company 1s divided into ordinary shares of £0 05 each The Shares shall
have the nghts and restrictions set out in these Articles

All shares to be fully paid up

No share 1s to be 1ssued for less than the aggregate of its nominal value and any prenuum to be paid
to the Company n consideration for 1ts 1ssue

This does not apply to shares taken on the formation of the Company by the subscribers to the
Company's memorandum

Powers to allot shares

Subject to the Articles, but without prejudice to paragraph (b) or to the rights attached to any existing
share, the Company may (with Majority Consent) authorise the directors to 1ssue further classes of
shares with such nights or restrictions as may be determined by ordinary resolution

The directors, with Majority Consent, are generally and unconditionally authonsed, in accordance
with section 551 of the Companies Act, to exercise all the powers of the Company to allot shares in
the Company or to grant rights to subscnibe for or convert any secunity nto shares in the Company,
up to a maximum nominal amount of £20,000,000

The authonty contained 1n paragraph (b) shall expire on the day five years after the date of adoption
of these Articles but the Company may, before the authority expires, make an offer or agreement
which would or mught require shares to be allotted or nights to be granted after 1t exptres

Any allotment of shares pursuant to the authority contaned in paragraph (b) above shall be
undertaken 1n accordance with Sections 561 and 562 of the Companies Act (except to the extent that
comphance with those provisions would, or would reasonably likely to, result 1n the Company
breaching the securities laws of a jurisdiction othe than the UK

The Company may, with Majonty Consent, authonise the directors to 1ssue shares which are to be
redeemed, or are liable to be redeemed at the option of the Company or the holder, and the Company
by ordinary resolution may, with Majority Consent, determine the terms, conditions and manner of
redemption of any such shares

If the nghts and restrictions attaching to shares are deterrmined by ordinary resolution, pursuant to
this article, those nights and restnictions shall apply, in particular 1n place of any rights or restrictions
that would otherwise apply by virtue of the Companies Act 1n the absence of any provisions in the
Articles of a Company, as if those rnights and restrictions were set out in the Articles
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36.

37.

(a)

(b)

(c)
(d)
(e)

38,

(a)

(b)

39,

Company not bound by less than absolute interests

Except as requured by law, no person 1s 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 1s not in any way to
be bound by or recognise any interest 1n a share other than the holder's absolute ownership of 1t and
all the nights attaching to #t

Share certificates

The Company must 18sue to each Shareholder who so requests, free of charge, with one or more
certificates m respect of the shares which that Shareholder holds

Every certificate must specify

6] in respect of how many shares, of what class, it 15 1ssued,

() the nomunal value of those shares,

(m)  that the shares are fully paid, and

(1v) any distinguishing numbers assigned to them

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

If more than one person holds a share, only one certificate may be 1ssued i respect of 1t
Certificates must be executed 1n accordance with the Companies Act

Replacement share certificates

If a certificate 1ssued 1n respect of a Shareholder's shares 1s

(1) damaged or defaced, or

(1) said to be lost, stolen or destroyed,

that Shareholder 1s entitled to be 1ssued with a replacement certificate n respect of the same shares
A Shareholder exercising the right to be 1ssued with such a replacement certificate

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

(n) must return the certificate which 1s to be replaced to the Company 1f 1t 1s damaged or
defaced, and

(1}  must comply with such conditions as to ewvidence, indemmty and the payment of a
reasonable fee as the directors decide

SHARE RIGHTS AND RESTRICTIONS
Income, dividends

Any profits available for distnibution which the Company may decide to distnbute shall be applied 1n
distnbuting such profits amongst the holders of the Shares pro rata to their respective shareholdings
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40.

41,

42.

(a)

(b)

43.

(a)

(b)

Capital

On a return of capital, on a winding up or otherwise (but not in respect of any redemption,
conversion or purchase of shares by the Company), the assets of the Company available for
distribution to Shareholders shall be apphed among the Shareholders pro rata to their respective
shareholdings

Voting

Every Shareholder shall have one vote in respect of every Share held by him
VARIATION OF SHARE RIGHTS

Variation of rights

Whenever the capital of the Company 1s divided nto different classes of shares, all or any of the
rights for the ume being attached to any class of shares 1n 1ssue may from time to time (whether or
not the Company 1s being wound up) be varied with the consent in wnung of the holders of three-
fourths in nominal value of the 1ssued shares of that class or with the sanction of a special resolution
passed at a separate general meeting of the holders of those shares

All the provisions of these Articles relating to general meetings of the Company or to the
proceedings at general meetings shall apply, mutans mutandis, to every such separate general
meeting, except that

() the quorum at any such meeting (other than an adjourned meeting) shall be two members
present 1n person or by proxy holding at least one-third in nominal amount of the 1ssued
shares of the class,

(1) at an adjourned meeting the quorum shall be one member present 1n person or by proxy
holding shares of the class,

() every holder of shares of the class shall, on a poll, have one vote n respect of every share of
the class held by him, and

(1v) a poll may be demanded by any one holder of shares of the class whether present in person
or by proxy

TRANSFERS OF SHARES: GENERAL PROVISIONS
Refusal to register a transfer

The directors shall refuse io register a proposed transfer not made under or permitted by these
Articles

The directors may refuse to register a transfer of a share which 1s not fully paid to a person of whom
they do not approve and they may refuse to register a transfer of a share on which the Company has
a lien They may also refuse to register a transfer unless

(1) it 1s lodged at the office or at such other place as the directors may appomnt and 1s
accompanied by the certificate for the shares to which 1t relates and such other evidence as

the directors may reasonably require to show the right of the transferor to make the transfer,

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

44,

()

(b)

(©)

(d)

45,

46.

47.

(a)

(b)

(1)  1t1sn favour of not more than four transferees

If the directors refuse to register a transfer of a share, they shall within two months afier the date on
which the transfer was lodged with the Company send to the transferee notice of the refusal

Other general transfer provisions

The mstrument of transfer of a share may be in any usual form or n any other form which the
directors may approve and shall be executed by or on behalf of the transferor and, unless the share 1s
fully paid, by or on behalf of the transferee

The registration of transfers of shares or of transfers of any class of shares may be suspended at such
times and for such penods (not exceeding 30 days in any year) as the directors may determine

No fee shall be charged for the registration of any instrument of transfer or other document relating
to or affecting the title to any share

The Company shall be entitled to retain any nstrument of transfer which 1s registered, but any
instrument of transfer which the directors refuse to register shall be returned to the person lodging 1t
when notice of the refusal 1s given

PERMITTED TRANSFERS
Permitted transfers of Shares

A transfer of Shares may only be made to a transferee approved by the Board (a Permitted
Transferee)

Delegation of authonty to sell

As security for his obligations under these Articles, each holder of Shares hereby urevocably
appoints, jointly and severally, the Company and such person as may be nominated for the purpose
by the Majonty Holders or the Drag Along Sellers (as defined in article 48 (Drag Along Rights)) as
his duly appointed agent to do such things in his name (including the completion, execution and
delivery of documents) as may be required or reasonably considered by the agent to be desirable to
effect any transfer of shares held by that holder required

Tag along rights

No person shall transfer any ordinary shares in the Company 1f that transfer would result 1n a person
other than W2D2 obtaining or increasing a Controlling Interest (the proposed transfer) unless

(1) a Drag Along Notice 1s 1ssued before or at the same time as the proposed transfer, or

() an offer (a Tag Along Offer) has been made to all the other holders of ordinary shares to
acquire all of their ordinary shares on terms no less favourable than those applying to the
proposed transfer, and that offer 1s expressed to be open for acceptance for at least 21 days,
or

(i)  the proposed transfer 1s made in connection with a Listing

An offer shall be a Tag Along Offer and shall be deemed to be on no less favourable terms
notwithstanding that
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(1) the consideration set out 1n the offer includes a loan note altemative or an element of non-
cash consideration 1n the form of secunties of the relevant offeror or an associate of the
offeror, and

() it contains a provision providing for the payment or reimbursement by the offeror, the
Company or some other person of fees, costs and expenses incurred by some or all of the
holders of the relevant shares 1in connection with the transfer of the shares held by them,

provided that, 1n respect of sub-paragraphs (1) and (1) above, the form of consideration set out n the
offer has received senior manager consent

48. Drag along rights
(a) Exit on a sale of the Company

If the holders of more than 50% of the shares in the Company (the Drag Along Sellers) propose to
transfer all of their Shares to any person or group of connected persons or persons acting in concert
(the Transferee), all the other Sharcholders (including any persons who become Sharcholders upon
exercise of any rights of subscription or conversion) (the Compulsory Sellers) shail, subject to 48(d)
below, 1f so required by the Drag Along Sellers by notice in writing given to the Compulsory Sellers
at any time before or at the same time as the proposed transfer (a Drag Along Netice), transfer (on
such date, being no earlier than the date of the transfer by the Drag Along Sellers of their shares, as
may be specified by the Drag Along Sellers in the Drag Along Notice or otherwise) all of therr
Shares to the Transferee on terms no less favourable than those applying to the transfer by any of the
Drag Along Sellers

(b) Exit on a Listing

If, in connection with a Listing, the Drag Along Sellers propose to transfer a proportion of their
Shares (the relevant proportion), the Compulsory Sellers shall, 1f so required by the Drag Along
Sellers by a Drag Along Notice, transfer (on such date, being no earlier than the date of the transfer
by the Drag Along Sellers of their Shares, as may be specified by the Drag Along Sellers in the Drag
Along Notice or otherwise) the relevant proportion of their Shares 1n connection with the Listing as
the Drag Along Sellers may direct on terms no less favourable than those applying to the transfer by
any of the Drag Along Sellers

(c) No less favourable terms

The Drag Along Notice shall specify the price per Share to be paid by the Transferee to the
Compulsory Sellers (the Drag Price), which shall be on terms no less favourable than those
applying to the transfer by the Drag Along Sellers to the Transferee notwithstanding that

(A) the consideranon for the transfer includes a loan note altemnative or an ¢lement of non-cash
consideration 1n the form of secunties of the relevant offeror or an associate of the offeror,
and/or

(B) 1t contains a provision providing for the payment or reimbursement by the Transferee, the
Company or some other person of the fees, out-of-pocket costs and expenses incurred by
some or all of the Drag Along Sellers in connection with the transfer of the shares held by
them
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49.

(a)

(b)

(©)

50.

(a)

(%)

(c)

51,

(a)

(b)

(c)

Tag along rights and Drag along rights on a sale of W2D2

If the holders of more than 50% of the shares in W2D2 (the W2D2 Sellers) propose to transfer all of
their shares in W2D2 to any person or group of connected persons or persons acting In concert
(Relevant Event), and at that time W2D?2 holds a majonity of the shares in the Company, W2D2
shall procure that each Shareholder in the Company receive a proportion of the proceeds of sale of
W2D2 ansmg from the Relevant Event (after deduction of tax and expenses) (the Relevant
Proceeds) determined on the basis below

Each Shareholder shall receive

Number of shares in the Company held by shareholder (x Re Jevant Pr ocee ds)

Total number of shares in the Company in 1ssue

For the avoidance of doubt

(a) W2D2 would be entitled to retamn the proportion of the Relevant Proceeds allocated pursuant
to the formula 1n (b) above for distribution to the shareholders of W2D2,

(b) A distnbution pursuant to this article 49 shall happen on the first Relevant Event only and no
further distnbutions shall be made, and

(c) Each Sharcholder shall receive its allocation of proceeds as soon as practicable following
receipt of proceeds by the W2D2 Sellers

Transmission of shares

If title to a share passes to a transmuttee, the Company may only recognise the transmittee as having
any title to that share

A transmuttee who produces such evidence of entitlement to shares as the directors may properly
require

(1) may, subject to the Articles, choose either to become the holder of those shares or to have
them transferred to another person, and

() 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 right to attend or vote at a general meeting, or agree to a proposed
wrtten resolution, i respect of shares to which they are entitled, by reason of the holder's death or
bankruptcy or otherwise, unless they become the holders of those shares

Exercise of transmittees' rights

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

Subject to the Articles, 1f the transmttee wishes to have a share transferred to another person, the
transruttee must execute an instrument of transfer m respect of it

Any transfer made or executed under this article 1s to be treated as 1f it were made or executed by the
person from whom the transmuttee has dertved nghts 1n respect of the share, and as 1f the event
which gave rise to the transirussion had not occurred
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52,

53.

(a)

(b)

(©)

(d)

(e)

ey

(8)

54,

(a)

Transmittees bound by prior notices

If a notice 1s given to a Shareholder 1n respect of shares and a transmuttee (or a transferee nominated
by such transmuttee pursuant to article 51) 1s entitled to those shares, the transmuttee (or transferee) 1s
bound by the notice 1f 1t was given to the Shareholder before the transmittee's (or transferee's) name
has been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

The Company may (with Majority Consent) by ordinary resolution declare dividends, and the
directors may decide to pay interim 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 unless 1t 1s in accordance with Shareholders' respective rights

Unless the Shareholders' resolution to declare or directors' decision to pay a dividend, or the terms
on which shares are 1ssued, specify otherwise, it must be paid by reference to each Shareholder's
holding of shares on the date of the resolution 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 1f, at the ime of payment, any preference dividend 15
1n arrear

The directors may pay at intervals any dividend payable at a fixed rate 1f it appears to them that the
profits available for distnbution justify the payment

If the directors act 1n good faith, they do not incur any liability to the holders of shares conferring
preferred nghts for any loss they may suffer by the lawful payment of an interim dividend on shares
with deferred or non-preferred nights

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distribution 1s payable 1n respect of a share, 1t must be paid
by one or more of the following means

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

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

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

(v) any other means of payment as the directors agree with the distnbution recipient erther 1n
writing or by such other means as the directors decide
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(b)

55.

56.

(a)

(b)

(c)

57,

(a)

(b)

In the Articles, the distribution recipient means, in respect of a share 1n respect of which a dividend
or other sum 1s payable

(1) the holder of the share, or

(1) 1f the share has two or more joint holders, whichever of them 1s named first 1n the register of
members, or

(m)  1f the holder 1s no longer entitled to the share by reason of death or bankruptcy, or otherwise
by operation of law, the transmittee

No interest on distributions

The Company may not pay interest on any dividend or other sum payable 1n respect of a share unless
otherwise provided by

(a) the terms on which the share was 1ssued, or

(b) the provisions of another agreement between the holder of that share and the Company
Unclaimed distributions

All dividends or other sums which are

(1) payable n respect of shares, and

(1) 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

The payment of any such dividend or other sum mto a separate account does not make the Company
a trustee 1n respect of 1t

If

(1) 12 years have passed from the date on which a dividend or other sum became due for
payment, and

(1) the distribution recipient has not claimed 1t,

the distnbution recipient 15 no longer entitled to that dividend or other sum and 1t ceases to remain
owing by the Company

Non-cash distributions

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 other distribution
payable 1n respect of a share by transfernng non-cash assets of equivalent value (including, without

limitation, shares or other securities in any Company)

For the purposes of paying a non-cash distribution, the directors may make whatever arrangements
they think fit, including, where any difficulty arises regarding the distnbution

(1) fixing the value of any assets,
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58.

59,

(a)

(b)

(c)

(d)

(e)

(1) paying cash to any distnbution recipient on the basis of that value in order to adjust the
rights of recipients, and

(1) vesting any assets in trustees
Waiver of distributions

Distribution recipients may waive their entitlement to a dividend or other distnbution payable n
respect of a share by giving the Company notice 1n writing to that effect, but 1f

(a) the share has more than one holder, or

(b) more than one person 1s entitled to the share, whether by reason of the death or bankruptcy
of one or more joint holders, or otherwise,

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

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums
Subject to the Articles, the directors may, if they are so authorised by an ordinary resolution
(1) decide to capitalise any profits of the Company (whether or not they are available for
distribution) which are not required for paying a preference dividend, or any sum standing to

the credit of the Company's share prenuum account or capital redemption reserve, and
pany p P p

() appropriate any sum which they so decide to capitalise (a capitalised sum) to the persons
who would have been entitled to 1t 1f 1t were distributed by way of dividend (the persons
entitled} and in the same proportions

Capitalised sums must be apphied

() on behalf of the persons entitled, and

() 1n the same proportions as a dividend would have been distnibuted to them

Any capitalised sum may be applied 1n paying up new shares of a nommal amount equal to the
capitahsed sum which are then allotted credited as fully paid to the persons entitled or as they may
direct

A capitahised sum which was appropriated from profits available for distnbution 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

(v apply capitalised sums n accordance with paragraphs (c) and (d) partly 1n one way and
partly in another,

(1) make such arrangements as they think fit to deal with shares or debentures becoming
distnbutable in fractions under this article (including the 1ssuing of fractional certificates or
the making of cash payments), and
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60.

61.

62,

(a)

(b)

(c)

(d)

(e)

63.

(a)

(b)

64,

(a)

(1)  authorise any person to enter into an agreement with the Company on behalf of all the
persons entitled which 1s binding on them 1n respect of the allotment of shares and
debentures to them under this article

ORGANISATION OF GENERAL MEETINGS

Convening of general meeting

The directors call a general meeting

Notice of general meeting

A Shareholder present either in person or by proxy, at any general meeting of the Company shall be
deemed to have received notice of the meeting and, where requisite, of the purposes for which the
meeling was convened

Attendance and speaking at general meetings
A person 1s able to exercise the right to speak at a general meeting when that person 1s 1n a position
to communicate to all those attending the meeting, during the meeting, any information or opimons

which that person has on the business of the meeting

A person 1s able to exercise the right to vote at a general meeting when

(1) that person 1s able to vote, during the meeting, on resolutions put to the vote at the meeting,
and
(1) that person's vote can be taken into account 1 determuming whether or not such resolutions

are passed at the same time as the votes of all the other persons attending the meeting

The directors may make whatever arrangements they consider appropnate to enable those attending
a general meeting to exercise thewr nghts to speak or vote at 1t

In determining attendance at a general meeting, 1t 15 immatenal whether any two or more
Shareholders attending 1t are n the same place as each other

Two or more persons who are not 1n the same place as each other attend a general meeting 1f their
circumstances are such that 1f 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
No busimness other than the appomtment of the chairman of the meeting 1s to be transacted at a
general meeting 1f the persons attending 1t do not constitute a quorum Two Sharcholders present 1n

person (or by a duly authorised representative (in the case of a corporation)) or by proxy shall be a
quorum at any general meeting

If at any adjourned meeting such a quorum 1s not present within 30 minutes from the time appointed
for the adjourned meeting the meeting shall be dissolved

Chairing general meetings

If the directors have appointed a chairman, the chairman shall chair general meetings 1f present and
willing to do so  The chairman 1s not entitled to a second or casting vote

0101147-0000001 CO 14687840 1 27




(b)

(©

65.

(a)
(b)

66.

(a)

(®

(c)
(d)

(e)

If the directors have not appointed a chairman, or 1f the chairman 1s unwilling to chair the meeting or
15 not present within 15 minutes of the time at which a meeting was due to start

(1) the directors present, or
() (if no directors are present), the meeting,

must appoint a director or Shareholder (including a proxy or a corporate representative) to chair the
meeting, and the appointment of the chairman of the meeting must be the first business of the
meeting

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-Sharcholders

Directors may attend and speak at general meetings, whether or not they are Shareholders

The chairman of the meeting may permut other persons who are not

(1) Shareholders of the Company, or

{1n) otherwise entitled to exercise the nghts of Shareholders in relation to general meetings,

to attend and speak at a general meeting

Adjournment

If the persons attending a general meeting within half an hour of the time at which the meeting was

due to start do not constitute a quorum, or 1f during a meeting a quorum ceases to be present, the

chairman of the meeting must adjourn 1t

The chairman of the meeting may adjourn a general meeting at which a quorum 1s present 1f

8] the meeting consents to an adjournment, or

(n) 1t appears to the chairman 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 1s
conducted 1n an orderly manner

The chairman of the meeting must adjourn a general meeting 1f directed to do so by the meeting

When adjourning a general meeting, the chairman of the meeting must

(1) eather specify the ime and place to which 1t 1s adjourned or state that 1t 1s to continue at a
ttme and place to be fixed by the directors, and

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

If the continuation of an adjourned meeting ts to take place more than 14 days after 1t was adjourned,
the Company must give at least seven clear days' notice of 1t (that 15, excluding the day of the
adyjourned meeting and the day on which the notice 1s given)
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67.

68.

(a)

(b)

69.

(@)

()

(c)

(d)

70.

(a)

{1) to the same persons to whom notice of the Company's general meetings 1s required to be
given, and

(11) containing the same information which such notice 1s required to contamn

No business may be transacted at an adjourned general meeting which could not properly have been
transacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting — general

A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll 1s
duly demanded 1in accordance with the Articles

Errors and disputes

No objection may be raised to the quahfication of any person voting at a general meeting except at
the meeting or adjourned meeting at which the vote objected to 15 tendered, and every vote not
disallowed at the meeting 1s valid

Any such objection must be referred to the chairman of the meeting, whose decision 1s final

Poll votes

A poll on a resolution may be demanded

8] m advance of the general meeting where 1t 1s to be put to the vote, or

(11) at a general meeting, either before a show of hands on that resofution or immediately after
the result of a show of hands on that resolution 1s declared

A poll may be demanded by

(1 the chairman of the meeting,

(1) the directors, or

{u1) any Shareholder

A demand for a poll may be withdrawn if

(1) the poll has not yet been taken, and

(1) the chaurman of the meeting consents to the withdrawal

Polis must be taken immediately and in such manner as the chairman of the meeting directs
Content of proxy notices

Proxies may only validly be appointed by a notice in writing (a proxy notice} which

(1) states the name and address of the Shareholder appointing the proxy,
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(b)

(©

)

71.

(a)

(b)

(c)

(d)

72.

(a)

(b}

(1) identifies the person appomted to be that Shareholder's proxy and the general meeting in
relation to which that person 1s appointed,

()  1s signed by or on behalf of the Shareholder appomting the proxy, or 1s authenticated 1n such
manner as the directors may determine, and

(1v) 1s delivered to the Company 1n accordance with the Articles and any instructions contained
in the notice of the general meeting (or adjourned meeting) to which they relate

The Company may require proxy nottces 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 (or that the proxy 1s to
abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, 1t must be treated as

(1) allowing the person appointed under 1t as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

{n) appointing that person as a proxy in relation to any adjournment of the general meeting to
which 1t relates as well as the meeting itself

Delivery of proxy notices

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a general
meeting remains so entitled m respect of that meeting or any adjournment of 1t, even though a vahd
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
writing 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 1f 1t 15 delivered before the start of the
meeting or adjourned meeting to which 1t relates

If a proxy notice 1s not executed by the person appointing the proxy, it must be accompanied by
written evidence of the authonty of the person who executed 1t to execute 1t on the appointor's
behalf

Amendments to resolutions

An ordnary resolution to be proposed at a general meeting may be amended by ordinary resolution
1f

8] notice of the proposed amendment 1s given to the Company in wriung by a person entitled to
vote at the general meeting at which 1t 1s to be proposed not less than 48 hours before the
meeting 18 to take place (or such later ume as the chairman of the meeting may determine),
and

(n) the proposed amendment does not, 1n the reasonable opinion of the chairman of the meeting,
matenally alter the scope of the resolution

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

0101147-0000001 CO 14687840 1 30




(©)

73.

(a)

(b)

(©)

74.

(a)

(b)

(©)

(d)

(e)

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

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

If the chairman of the meeting, acting 1n good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman'’s error does not invalidate the vote on that resolution

ADMINISTRATIVE ARRANGEMENTS
Means of communication to be used

Subject to the Articles, anything sent or supplied by or to the Company under the Articles may be
sent or supplied in any way in which the Compamies Act provides for documents or information
which are authorised 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 1n connection with
the taking of decisions by directors may also be sent or supplied by the means by which that director
has asked to be sent or supplied with such notices or documents for the time being

A director may agree with the Company that notices or documents sent to that director 1n a 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

When a communication from the Company is deemed received

Any document or information, 1f sent by first class post, shall be deemed to have been received on
the day following that on which the envelope contaiung 1t 1s put into the post, or, 1f sent by second
class post, shall be deemed to have been received on the second day following that on which the
envelope contatning 1t is put into the post and 1n proving that a document or mformation has been
received 1t shall be sufficient to prove that the letter, envelope or wrapper contaimng the document
or imformation was properly addressed, prepaid and put into the post

Any document or information not sent by post but left at a registered address or address at which a
document or information may be received shall be deemed to have been received on the day 1t was
so left

Any document or information, 1f sent or supphed by electronic means, shall be deemed to have been
received on the day on which the document or information was sent or supplied by or on behalf of
the Company

If the Company receives a delivery failure notification following a communication by electronic
means 1n accordance with paragraph (c), the Company shall send or supply the document or
information m hard copy or electromc form {but not by electronic means) to the Shareholder either
personally or by post addressed to the Shareholder at his registered address or by leaving 1t at that
address This shall not affect when the document or information was deemed to be received in
accordance with paragraph (c)

Every person who becomes entitled to a share shall be bound by every notice 1n respect of that share
which before his name 1s entered 1n the register of members was given to the person from whom he
denves his title to the share
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75.

76.

(a)

(b)
(©)

(d)

77.

78.

79.

Notices in writing given to the Company by Shareholders

Any notice 1 wnting given to the Company by a Shareholder shall take effect when 1t 1s lodged at
the registered office or produced to any directors' meeting

Company seals

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

The directors may decide by what means and 1n what form any common seal 1s to be used

Unless otherwise decided by the directors, 1f the Company has a common seal and 1t 15 affixed to a
document, the document must also be signed by at least one authorised person 1n the presence of a
witness who attests the signature

For the purposes of this article, an authorised person 1s
{1) any director of the Company,
(1) the Company secretary (1f any), or

(1)  any person authorised by the directors for the purpose of signing documents to which the
common seal 1s applied

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the Company,
no person s entitled to inspect any of the Company’s accounting or other records or documents
merely by virtue of being a Shareholder

Provision for employvees on cessation of business

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 former 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 subsidiary

WINDING UP
Winding up

If the Company 1s wound up, the hquidator may, with the sanction of a special resolution of the
Company and any other sanction required by the Companies Act, divide among the Shareholders in
specte the whole or any part of the assets of the Company and may, for that purpose, value any assets
and determune how the division shall be carried out as between the Shareholders or different classes
of Shareholders The hqudator may, with the hike sanction, vest the whole or any part of the assets
1 trustees upon such trusts for the benefit of the Shareholders as he with like sanction determines,
but no Shareholder shall be compelled to accept any assets upon which there 1s ability
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80,

(@)

(b)

(©)

(d)

(e

(D

81.

(a)

(b)

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity

Subject to paragraph (e), a relevant director of the Company or of an associated Company may be
indemnified out of the Company's assets against

8)] any lhability incurred by that director in connection with any negligence, default, breach of
duty or breach of trust in relation to the Company or an associated Company,

(11} any hability incurred by that director in connection with the activities of the Company or an
associated Company 1n its capacity as a trustee of an occupational pension scheme (as
defined 1n section 235(6) of the Companies Act),

(1)  any other hiability incurred by that director as an officer of the Company or an associated
Company

The Company may fund the expenditure of a relevant director of the Company or of any associated
Company for the purposes permutted under the Companies Act and may do anything to enable such
relevant director to avoid incurnng such expenditure as provided in the Companies Act

No relevant director of the Company or of any associated Company shall be accountable to the
Company or the Shareholders for any benefit provided pursuant to this article and the receipt of any
such benefit shall not disqualify any person from being or becoming a director of the Company

The powers given by this article shall not limt any general powers of the Company to grant
indemmnities, purchase and maintain insurance or provide funds (whether by way of loan or
otherwise) to any person 1n connection with any legal or regulatory proceedings or applications for
relief

Thus article does not authonse any indemmty which would be prohibited or rendered void by any
provision of the Companies Act or by any other provision of law

In this article and 1n article 81

(1) companies are associated 1f one 1s a subsidiary of the other or both are subsidianies of the
same body corporate, and

(1) a relevant director means any director or former director of the Company or of an
associated Company

Ensurance

The directors may decide to purchase and maintain insurance, at the expense of the Company, for the
benefit of any relevant director in respect of any relevant loss

In this article a relevant loss means any loss or liability which has been or may be incurred by a
relevant director 1n 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
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