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Written Resolutions of Coastline Windows Limited (the "Company")

Circulation Date: rezeMlel 546

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, it 1s proposed that the following special
resolutions {the "Resclutions”) be passed

Special resolutions

1 To adopt articles in the form of the document attached as the new articles of association of the
Company in substitution for and to the exclusion of all other articles of association

2 Subject to Resolution 1 above being duly passed, to re-designate

(a) 2,034 of the 1ssued ordinary shares of £1 00 each as "A" ordinary shares of £1 00 each,
carrying the nghts and subject to the restrictions attaching to the "A” ordinary shares of
the Company as set out i Article 25 of the articles of association of the Company
adopted pursuant to Resolution 1 above, and

(b) 2,034 of the 1ssued ordinary shares of £1 00 each as "B" ordinary shares of £1 00 each,
carrying the nights and subject to the restrictions attaching to the "B" ordinary shares of
the Company as set out in Article 25 of the articles of association of the Company
adopted pursuant to Resolution 1 above

Please read the Notes below before signifying your agreement to the Resolutions

The undersigned, being an "eligible member" (as defined in section 289 of the Companies Act 2006) and
entitled to vote on the Resolutions on the circulation date specified above, irevocably agrees to the
Resolutions

Gregory Kane
Date \ OSCEMREEL 15
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Date |0EXSWVREL 2018 i Aos 1511212016 #223
COMPANIES HOUSE
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NOTES
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You can choose to agree to all of the Resolutions or none of them, but you cannot agree to only
some of the Resolutions If you agree to 2ll of the Resolutions, please indicate your agreement
by signing and dating this document where indicated above and returning it to the Company
using one of the following methods

By hand delivering the signed copy to Alexandra Keane at Fieldfisher LLP, The Free Trade
Exchange, 37 Peter Street, Manchester, M2 5GB

Post returning the signed copy by post to Alexandra Keane at Fieldfisher LLP, The Free Trade
Exchange, 37 Peter Street, Manchester, M2 5GB

Email attaching a scanned copy of the signed document to an emall and sending 1t to
Alexandra Keane@fieldfisher com Please enter "Wrnitten resolution” in the email subject box

If you do not agree to the Resolutions, you do not need to do anything and you will not be
deemed to agree f you fail to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your
agreement

Unless within 28 days of the Circulaticn Date sufficient agreement has been receved for the
Resolutions to be passed, they will lapse If you agree to the Resolutions, please ensure that
your agreement reaches the Company before or during this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted
by the Company Senionty 1s determined by the order in which the names of the joint holders
appear In the register of members of the Company

If you are signing this document on behalf of a person under a power of attorney or other
authority, please send a copy of the relevant power of attorney or authority when returning this
document
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Company No 04052467

A Pnivate Company Limited by Shares

Articles of Association of Coastline Windows Limited
(Adopted by Spectal Resolution on L DCCC I‘Nd&/ 2016)

11

12

13

Interpretation and hmitation of liability
Defined terms

The relevant model articles (within the meaning of section 20(2) of the Act) shall not apply to the
Company and are excluded in therr entirety

In these Articles, unless the context requires otherwise, the following words and expressions
shall have the following meaning

"A Ordinary Shares" means ordinary shares of £1 each in the capital of the Company
designated as A Ordinary Shares,

"Act" means the Companies Act 2006 as amended, modified or re-enacted from time to time
(subject always to Article 1 4},

"Articles” means these Articles of association,

"Associated Company" means a company which 1s a Subsidiary of another or where both
companies are Subsidianes of the same body corporate,

"B Ordinary Shares" means ordinary shares of £1 each in the capital of the Company
designated as B Ordinary Shares,

"Bankruptcy" means an adjudication of bankruptcy by a court in England and Wales or Northern
Ireland, or any individual insolvency proceedings in a Jurisdiction ather than England and Wales
or Northern Ireland which have an effect similar to that of bankruptcy,

"Business Day" means any day other than a Saturday or a Sunday on which ciearing banks are
open for business i the City of London,

"Chairman” has the meaning given 1n Article 10,
"Chairman of the Meeting" has the meaning given in Article 43 3,

"Clear Business Day" means, in relation to a notice period, a pernod of the specified length
excluding the day on which notice I1s given and the day for which it 1s given or on which it 1s due to
take effect,

"Compames Acts" means the Companies Acts (as defined In section 2 of the Act), In so far as
they apply to the Company,

"Company" means Coasthine Windows Limited {(company number 04052467},

56823139 v1 4
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"Company Secretary” means a person appointed as company secretary in accordance with
Article 53,

"Control” has the meaning given in section 1124 of the Corporation Tax Act 2010,

"Controlling Interest” means an interest in shares giving to the holder or holders Control of a
company,

"Deemed Transfer Notice" means a Transfer Notice which 1s deemed to have been served by
any of the provisions of these Articles,

“Director” means a director of the Company, and includes any person occupying the position of
director, by whatever hame called,

"Distribution Recipient” has the meaning given in Article 36 2,

"document” includes, unless otherwise specified, any document sent or supplied in electronic
form,

"Ehgible Director” means a Director who would be entitled to vote on the matter at a meeting of
Directors (but excluding any Director whose vote 1s not to be counted in respect of the particular
matter),

"Fam Value" means the price per Share determined or agreed in accordance with Article 33 2,

“fully pard” means that, in relation to a Share, the nominal value and any premium to be paid to
the Company In respect of that Share have been paid to the Company,

"Group” means the Company and its Subsidianes and Holding Company and any Subsidiary of
such Holding Company from time to time and "Group Company" shall be construed accordingly,

"Holding Company” has the meaning given in section 1159 of the Act,

"Independent Expert” means the auditors for the time being of the Company or, If they decline
the instruction, an independent firm of accountants jointly appomnted by the Company and the
Seller or, In the absence of agreement between the Company and the Seller on the identity of the
expert within five Business Days of the expiry of the ten Business Day penod referred to in
Article 33 1, an independent firm of accountants appointed by the President, for the time being, of
the Institute of Chartered Accountants of England and Wales,

"Issue Price” means, in respect of any Share, the subscription price paid (or agreed to be paid)
in respect of that Share, including any share premum,

“Member of the Same Group" means, as regards any company, a cempany which 1s from time
to time a Holding Company or a Subsidiary of that company or a Subsidiary of any such Holding
Company,

"Mental Incapacity” means where a person's mental incapacity 1s such that his affairs are being
managed under a power of attorney 1ssued by a court or under a Lasting of Endunng Power of
Attorney or any similar instrument,

"Mintmum Transfer Condition” has the meaning given in Article 32 2(d),

"Ordinary Resolution” has the meaning given in section 282 of the Act,

"paid” means paid or credited as paid,




14

15

"Proxy Notice" has the meaning given in Article 49 1,

"Relevant Loss" means any loss or hability which has been or may he incurred by a Relevant
Officer in connection with that Relevant Officer's duties or powers in relation to the Company, any
Associated Company or any pension fund or employees' Share scheme of the Company or
Assoclated Company,

"Relevant Officer" means any Director or other officer of the Company or an Associated
Company {(including any company which 15 a trustee of an occupational pension scheme (as
defined by section 235(6) of the Act), but excluding 1n each case any person engaged by the
Company (or Associated Company} as auditor (whether or not he 1s also a Director or other
officer), to the extent he acts in his capacity as auditor),

"Relevant Shares” means, in relation to a Shareholder, all Shares held by the Shareholder in
question and including any Shares acquired by any such person after the date the relevant
Transfer Notice 1s deemed given but before completion of the transfer of Shares pursuant to the
relevant Transfer Notice,

"Sale Shares" has the meaning given in Article 32 2(a},

"Seller" has the meaning given in Article 32 1,

"Shareholder” means, in relation to Shares, the person whose name 1s entered in the register of
members as the holder of the Shares,

"Shareholder Consent" means the unamimous consent of all Shareholders from trme toc time,
"Shares" means shares of any class in the capital of the Company,

"Situational Confhict” has the meaning given to it in Article 14 2,

"Special Resolution” has the meaning given In section 283 of the Act,

"Subsidiary” has the meaning given to subsidiary undertaking in section 1162 of the Act,
"Transfer Notice" has the meaning given in Article 32 2,

"Transfer Price” has the meaning given to it in Article 33,

"Transmittee” means a person entitled to a Share by reason of the death or Bankruptcy of a
Shareholder or otherwise by aperation of law

Words and expressions defined in the Act and used n these Articles (either without further
defirition or by expressly refernng to the statutory definition of that word or expression) shall bear
the same meaning as In the Act as tn force on the date of adoption of these Arbicles This does
not apply

(a) where the word or expression used 1s not defined by express reference fo the Act and
the subject or context in which that word or expression 1s used 1s inconsistent with the
statutory definition, or

(b) where that word or expression 1s otherwise defined in these Articles

Subject to Article 1 4, references In these Articles to any statute or statutory provision {including
without imitation the Act and any provision of the Act) 1s a reference to such legislation as the
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same may from time to time be amended, re-enacted, modified, extended, vaned, superseded,
replaced, substituted or consolidated

In these Articles

(a) general words shall not be given a restnctive meaning because they are preceded or
followed by words indicating a particular class or example of acts, matters or things,

(b) references to a document shall, unless specified otherwise, include any docurment sent
or suppled in electronic form,

{c} references to an instrument shall be a reference to a document in hard copy form,

(d) references to wrnitten or writing means the representation or reproduction of words,
symbols or other information in a visible form by any method or combination of methods,
whether sent or supplied in electronic form or otherwise,

(e) words importing one gender shall where the context admits include all or any genders,
4 references to persons Includes indwiduals, firms, parinerships, companies,
corporations, assoclations, organisations, governments, states, foundations, and any

trusts (in each case whether or not having a separate legal personality)

Headings In these Articles are used for convenience only and shall not affect interpretation or
construction of these Articles

Liabihity of members

The liability of the members 1s imited to the amount, if any, unpaid on the Shares held by them

Directors powers and responsibilities

3

41

42

Directors’ general authonty

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 Ordinary Resolution, direct the Directors to take, or refran from
taking, specified action

No such Ordinary Resclution invalidates anything which the Directers have done before the
passing of the resolution

Deciston-making by Directors

5

51

52

Directors to take decisions collectively

The general rule about decision-making by Directors 1s that any decision of the Directors must be
either a majonty decision at a meeting or a decision taken in accordance with Artictes 5 2 or 6

If
(a) the Company only has one Director for the time being, and
(b} no provision of the Articles requires it to have more than one Director,

56823138 V1 7



53

61

62

63

71

72

73

74

81

82

83

the general rule does not apply, and the Directer may (for so long as he remains the sole
Director) take decisions without regard to any of the provisions of the Articles relating to
Directors’ decision-making

Subject to these Articles, each Director participating in a Directors’ meeting has one vote

Unanimous decisions

A decision of the Directors 1s taken in accordance with this Article when all Eligible Directors
indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution in wnting, copies of which have been signed by
each Elgible Director or to which each Ehgible Director has otherwise indicated agreement In
writing

A decision may not be taken in accordance with this Article if the Eligible Directers would not
have formed a quorum at such a meeting

Calling a Directors’ meeting

Any Director may call a Directors’ meeting by giving not less than five Business Days’ notice of
the meeting {or such lesser notice as all the Directors may agree) to the Directors

Notice of any Directors’ meeting must indicate

(a) its proposed date and time,
(b} where it1s to take place, and
(c) if it 1s anticipated that Directors participating in the meeting will not be in the same place,

how It 1s propaosed that they should communicate with each other durning 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 therr entittement to
notice of that meeting, by giving notice to that effect to the Company not more than five Business
Days after the date on which the meeting I1s held Where such notice 1s given after the meeting
has been held, that does not affect the validity of the meeting, or of any business conducted at it

Participation in Directors’ meetings

Subject to the Articles, Dwectors participate i a Directors’ meeting, or part of a Directors’
meeting, when

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

(b} they can each communicate {o the others any information or opiniens they have on any
particular item of the business of the meeting

In determining whether Directors are parhcipating in a Directors’ meeting, 1t 1s irelevant where
any Director 1s or how they communicate with each other

If all the Directors participating 1n @ meeting are not in the same place, they may decide that the
meeting 1s to be treated as taking place wherever any of them 1s

56823139 vi1 8
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12

121

122

13

14

141
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Quorum for Directors’ meetings

At a Directors’ meeting, unless a quorum 1s participating, ne proposal I1s to be voted on, except a
proposal to call ancther meeting

Subject to Article 9 3, the quorum for the transaction of business at a meeting of Directors 1s twa
Ehgible Directors

For the purposes of any meeting {or part of a meeting), if there 1s only one Eligible Director in
office, the quorum for such meeting (or part of a meeting) sha!l be one Elgible Director

Chaining of Directors’ meetings

The Directors may appoint a Director to charr their meetings

The person so appointed for the time being 1s known as the Chairman
The Directors may terminate the Chairman’s appointment at any time

If the Chairman 1s not participating in a Directors’ meeting within ten minutes of the tme at which
it was to start, the participating Directors must appoint one of themselves to chair it

Casting vote

If the numbers of votes for and against a propoesal are equal, the Chairman or other Director
chainng the meeting shall not have a casting vote

Records of decisions to be kept

The Directors must ensure that the Company keeps a record, in writing, for at least 10 years from
the date of the decision recorded, of every unamimous or majorty decision taken by the Directors

Where decisions of the Directors are taken by electronic means, such decisions shall be
recorded by the Directors in permanent form, se that they may be read with the naked eye

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 communicated to Directors

Conflicts of interest
Transactions or other arrangements with the Company

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided he
has declared the nature and extent of his interest in accordance with the requirements of the
Companies Acts, a Director who 1s in any way, whether directly or indirectly, interested in an
existing or proposed transaction or arrangement with the Company

(a} may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company I1s otherwise (directly or indirectly) interested,

{b) shall be an Ehgible Director for the purposes of any proposed decision of the Directors
in respect of such existing or proposed transaction or arrangement in which he I1s
interested,



14 2

143

14 4

14 5

(c) shall be entitled to vote at a meeting of Directors or participate 1n any unammous
decision, n respect of such existing or propesed transaction or arrangement in which he
1S Interested,

(d) may act by himself or his firm 1n a professional capacity for the Company (otherwise
than as auditor) and he or his firm shall be enttled to remuneration for professional
services as if he were not a Director,

(e) may be a Director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested in, any bedy corporate in which the Company
1s otherwise (directly or indirectly) interested, and

N shall not, save as he may otherwise agree, be accountable to the Company for any
benefit which he (or a person connected with him (as defined In section 252 of the Act)}
denves from any such transaction or arrangement or from any such office or
employment or from any interest in any such body corporate and no such transaction or
arrangement shall be hable to be avoided on the grounds of any such interest or benefit
nar shall the receipt of any such remuneration or other benefit constitute a breach of his
duty under section 176 of the Act

Situational Conflicts

For the purposes of Articles 14 2 to 14 7 (inclusive), "Situational Conflict” shall mean in relation
to a Director, any situation which may or will give nse to a direct or indirect conflict between the
interests of that Director and the interests of the Company (including a conflict which would anise
by virtue of his appointment as a Director)

The Directors may, to the fullest extent permitted by law, in accordance with the requirements set
out in these Articles 14 2 to 14 7 (inclusive), authonse any Situational Conflict proposed to them
by any Director which would, if not authorised, involve a Director breaching his duty under secticn
175 of the Act

Any authonisation under these Articles 14 2 to 14 7 (inclusive) will be effective only if

(@) the matter in question shall have been proposed by the retevant Director for
consideration at a meeting of Directors 1in the same way that any other matter may be
proposed to the Directors under the provisions of these Articles or in such other manner

as the Directors may determine,

() any requiremnent as to the quorum at the meeting of the Directors at which the matter 1s
constdered 1s met without counting the Director in question, and

{c) the matter was agreed to without the Director in question voting or would have been
agreed to If his vote had not been counted

Any authonsation of a Situational Conflict under Articles 14 2 to 14 7 {inclusive) may (whether at
the time of giving the authonsation or subsequentty)

(a) extend to any actual or potential conflict of interest which may reasonably be expected
to anse out of the matter so authonsed,

(b) be subject to such term and for such duration, or iImpose such imits or conditions, as
the Cirectors may determine, and

{c) be terminated or vaned by the Directors or Sharehaolders at any time,

56823139 v1 10




and this will not affect anything done by the Director prior to such termination or varnation in
accordance with the terms of the authonsation

146 Where the Directors authorise a Situational Conflict they may (whether at the time of giving the
authonisation or subsequently) provide, without limitation, that the Director

(@)

(b)
()

1s excluded from discussions (whether at meetings of Directors or otherwise) related to
the Situational Conflict,

I8 not given any documents or other information relating to the Situational Conflict, and

may or may not vote (or may or may not be counted in the quorum) at any future
meeting of Directors n relation to any resolution relating to the Situational Conflict

14 7 Where the Directors authonse a Situational Conflict

(a)

the Director will be obliged to conduct lumself in accordance with any terms imposed by
the Directors in relation to the Situational Conflict, and

(b) the director will not infringe any duty he owes to the Company by virtue of sections 171
to 177 of the Act provided he acts in accordance with such terms, imits and conditions
{if any) as the Directors impose i respect of its authonsation
15 Director's permitted interests

151 Provided that

(@

(b)

(c)

he has declared the nature and extent of his interest in accordance with (and to the
extent required by) the provisions of Articles 14 2to 14 7, and

the Directors or the Shareholders have not (upon request) refused to give specific
authonsation for a particular situation or matter, and

the Directors and Shareholders have not otherwise resolved pursuant to Articles 14 2
to 14 7 that a particular situation or matter shafl no longer be authonsed,

a Director, notwithstanding his office, shall be authorised

56823139 v1

()] to enter into, or otherwise be interested in, any transaction or arrangement with
the Company or in which the Company I1s interested, either wath regard to his
tenure of any office or position in the management, administration or conduct of
its business or as seller, buyer or ctherwise,

() to hold any office or place of profit (except that of auditor) with, or to he
employed by or as a consultant to or otherwise interested (including by way of
the holding of Shares or securnities convertible into Shares) in the Company,

() to act by himself or by any firm of which he 1s a partner, director, employee or
member in a professional capacity (except as auditor) for the Company and he
or his firm shall be entitled to remuneration for professional services as if he
were not a Director, and

(v} to be a Director of any other company in which the Company does not have an
interest If that cannot reasonably be regarded as likely to give nise to a conflict
of interest at the time of his appointment as a Director of the Company or that
other company (whichever 1s the later),

11
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153

16

161
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and such authorisations shall extend to any direct or indirect interest that conflicts or possibly
may conflict with the interests of the Company which may reasonably be expected to anse out of
the situations and matters so authonsed and which 1s capable of being authorised at law No
authonsation shall be required pursuant to Articles 14 2 to 14 7 of any such situation or matter
authonised by this Article 15

The authorisations given pursuant to and the other provisions of Article 15 1 shall extend to and
include, without limitation, direct or indirect interests of a Director which arnse (or which may
potentially anse) due to

{a) any transaction entered into by the Director in relation to Shares (or secunties
convertible into Shares) debentures or other secuntes in the Company,

(h) any guarantee, security or indemnity given or proposed to be given to any perscn for the
benefit of the Company, and

(c) the recommendation, declaration and payment of any dividend or other distribution by
the Company

For the purposes of this Article 15 an interest of

(a) a person who is connected with a Director (within the meaning of section 252 of the
Act), and
(b) the Appointor in relation to any alternate,

shall be treated as an interest of the Director or the alternate (as appropriate) in each case in
addition to any interest which the Director or alternate otherwise has

Directors’ interests general

Where this Article 16 1 applies, a Director shall be deemed to have the authonty, without
breaching the general duties he owes to the Company by virtue of sections 171 to 177 of the Act,
to take {and shall take If so requested by the other Directors or the Shareholders) such steps as
may be necessary or desirable for the purpose of managing any conflict of interest to which this
Article 16 1 applies, including by

(a) complying with any procedures laid down from fime to time by the Directors or
Shareholders for the purpose of managing conflicts of interest generally or any specific
procedures approved by the Directors or Shareholders in relation to the situation, matter
or interest in question,

(b} excluding himself from attending and voting at board meetings or otherwise participating
in Directors’ decision making to the extent such decision making relates to such conflict
of interest or from participating 1n discussions (whether at meetings of the Directors or
otherwise), or receving documents or information te the extent relating to any such
conflict of interest (Including notice of meetings, board papers, minutes or draft minutes,
Directors’ written resolutions and legal advice),

(c) arranging for documents or information relating to any confiict of interest to be reviewed
by a professional adviser to ascertain the extent to which it might be appropriate for him
to have access to such documents or information, and/or

(d) not disclosing to the Company, or not using In relation to the Company's affarrs,

information which he obtains or has obtained otherwase than through his position as a
Drrector which relates to a conflict of interest and which 1s confidential to a third party,

12
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16 3

16 4

16 5

166

where to do so would amount to a breach of confidence or breach of duty to the third
party

Article 16 1 shall apply, where a Director has or could have

{(a} a Situational Conflict provided that the Situational Conflict or the existence of the
situation or relationship leading to the Situational Conflict has been authonsed by the
Shareholders or pursuant to Articles 142 to 147 or Article 15 and unless otherwise
specified by the terms and conditions of such authonsation, and

{b) a direct or indirect interest in a transaction or arrangement with the Company and such
interest has been declared to the other Directors to the extent required by the Act

Where a Director obtains or has obtamned information, otherwise than through his position as a
Director, which 1s confidential to a third party other than the Company, then provided that the duty
of confidentiality does not anse out of a situation in which the Director has or may have a direct or
indirect conflict of interest, the Director shall not be required to disclose such information to the
Company or use it in relation to the Company’s affairs This Article 16 3 1s without prejudice to the
ability of a Director to withhold such information from the Company in accordance with the
provistans of Article 16 1

Articles 16 1 and 16 3 are without prejudice to any equitable principle or rule of law which may
otherwise excuse or release the Director from any requirement o disclose information or use
information in relation to the Company's affairs, participate in discussions or receive documents
or information

For the avoidance of all doubt, references in Articles 14 and 15 and this Article 16 to a conflict of
interest include

(a) direct and indirect conflicts of interest, and
(b) a conflict of interest and duty and a conflict of duties

No Director shall by reason of his office as a Director of the Company (or by reason of the
fiduciary relationship established by holding that office), be hable to account to the Company for
any benefit denved from

(a) any transaction or arrangement with the Company provided that the Director has
declared the nature and extent of his interest in such transaction or arrangement to the
extent required by and in accordance with the Act,

{b) any Situational Conflict to the extent that such Situational Conflict has been authorised
by the Shareholders in accordance with the Act, by the Directors in accordance with
Articles 14 2 to 14 7 or by these Articles in accordance with Article 15,

and ne transaction or arrangement shall be hable to be avoided by reason of the interest of any
Director to the extent that it has been so declared or authornsed

Appointment of Directors

17
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Number of Directors
Unless otherwise determined by Ordinary Resolution, the number of Directors (other than

alternate Directors) shali not be subject to any maximum and the minimum number of Directors
shall be one Where the mmimum number of Directors I1s one, a sole Birector, shall have authonty

13
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181

182

183

19
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to exercise all the powers and discretions by these Articles, expressed to be vested in the
Directors generally

Methods of appointing Directors

Any person who I1s willing to act as a Director, and 1s permitted by law to do so, may be appointed
to be a Director by a decision of the Directors, subject to Shareholder Consent

In any case where, as a result of death or Bankruptcy, the Company has no Shareholders and o
Directors, the Transmittee(s) of the last Shareholder to have died or to have a Bankruptcy order
made against him (as the case may be) shall have the nght, by notice in wnting, to appomnt a
natural person (Including a Transmittee who I1s a natural person), who 1s willing to act and I1s
permitted to do so, to be a Director

For the purposes of Article 18 2, where two or more Shareholders die in circumstances rendering
it uncertain who was the last to die, a younger Shareholder 1s deemed to have survived an clder
Shareholder

Termination of Director’'s appointment
A person ceases to be a Director as soon as

(a) that person ceases to be a Director by wvirtue of any prowsion of the Act or 1s prohibited
from being a Director by law,

{b) In the case of a Director who 1S a natural person, a Bankruptcy order is made against
that person or a composition 1s made with that person's creditors generally in
satisfaction of that person’s debts,

{c) in the case of a Director which 1s a body corporate, that body corporate

(1) passes any resolution for a voluntary winding up (within the meaning of section
84(2) of the Insolvency Act 1986 or otherwise) or 15 wound up by the court,

(m 15 the subject of an administration order or an admimistrator 1s appointed In
respect of that body corporate,

() makes any proposal under Part 1 of the Insolvency Act 1986 or otherwise for a
composition in satisfaction of its debts or a scheme of arrangement of its affairs
or makes any proposal under part 26 of the Act or otherwise for a compromise
or arrangement between 1t and its creditors generally or ceases to carry on all
or substantially alt of its business, or

(V) has an admimistrative receiver, receiver or manager appointed over all or any
substantial part of its assets or 1s the subject of any occurrence substantially
similar in nature or effect, whether in England and Wales or any other
junsdiction,

(d) a registered medical practitioner who is treating that person gives a wntten opinien to
the Company stating that that person has become physically or mentally incapable of
acting as a Director and may remain so for more than three months,

(e) 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
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N nobfication 1s received by the Company from the Director that the Director is resigning
from office, and such resignation has taken effect in accordance with its terms

Appointment of alternate Directors

Any Director {"Appointor') may appoint as an alternate any other Director, or any other person
approved by resolution of the Directors, to

(a) exercise the Appointor's pewers, and
(b} carry out the Appointor's responsibilities,
in relation to the taking of decisions by the Directors, in the absence of the Appointor

Any appointment or removal of an alternate must be effected by notice in writing to the Company
signed by the Appointer, or in any cther manner approved by the Directors

The notice must

(a) identify the proposed alternate, and

(b) in the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the Appointor
giving the notice

Rights and responsibihities of alternate Directors

An alternate Director may act as alternate Director to more than one Appointor and has the same
nghts in relation to any decision of the Directors as the Appointor

Except as the Articles specify otherwise, alternate Directors

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

(b} are liable for therr own acts and omissions,

(c) are subject to the same restrictions as their Appointors, and
(ch) are not deemed to be agents of or for their Appointors,

and, in particutar (without limitation), each alternate birector shall be entitied to receive notice of
all meetings of Directors

A person who is an alternate Director but not a Director

(a) may be counted as participating for the purposes of determining whether a quorum s
present (but only f that person’s Appointor 1s an Ehgible Director and 1s not
participating},

{b) may participate in a unamimous decision of the Directors (but only if his Appointor 1s an

Elgible Director in relation to that decision, but does not participate), and

{c) shall not be counted as more than one Director for the purposes of Articles 21 3, 21 3(a)
and 21 3(b) above

A Director who 1s also an alternate Director 15 entitled, 1n the absence of his Appontor, to a
separate vote on behalf of his Appointor, in addition to his own vote on any decision of the

56823139 v1 15
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22

Shares

23

231

232

24

241

242

25

251

252

Directors (provided that his Appointor 1s an Eligible Director in relation te that decision), and shall
count as more than one Director for the purposes of determining whether a quorum 1s present

An alternate Director may be paid expenses and may be indemnified by the Company to the
same extent as his Appointor but shall not be 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 Appointor may direct by notrce in writing made to the Company

Termination of alternate directorship
An alternate Director's appointment as an alternate terminates

(a) when the alternate’s Appointor revokes the appointment by notice to the Company In
wnting specifying when it I1s to terminate,

{b) on the occurrence, n relation to the alternate, of any event which, if it occurred in
relation to the alternate's Appointor, would result 1n the termination of the Appointor's
appointment as a Director,

(c) on the death of the alternate's Appointor, or

{d) when the alternate’'s Appointor's appointment as a Director terminates

All Shares to be fully paid up

No Share 1s to be 1ssued for less than the aggregate of its nommal value and any premium to be
paid to the Company in consideration for its i1ssue

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

Powers to 1ssue different classes of Share

Subject to these Articles, but without prejudice to the nghts attached to any existing Share, the
Company may 1ssue Shares with such nghts or restrictions as may be determined by Ordinary
Resolution

The Company may I1ssue Shares which are to be redeemed, or are liable to be redeemed at the
option of the Company or the Shareholder, and the Directors may determine the terms,
conditions and manner of redemption of any such Shares

Different classes of shares

Except as otherwise provided in these Articles, the A Ordinary Shares and the B Ordinary Shares
shall rank pan passu in all respects but shall constitute separate classes of Shares

The A Ordinary Shares and the B Ordinary Shares shall confer on the holders of them
entitlements to dividends as and when dividends are declared on each class Dividends can be
declared on one class and not on one cr more others and different amounts can be declared on
each class

56823132 v1 16
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On the transfer of any Share as permitted by these Articles

(a) a Share transferred to a non-shareholder shall remain of the same class as before the
transfer, and

(b) a Share transferred to a Shareholder shall automatically be redesignated on transfer as
a Share of the same class as those shares atready held by the Shareholder

If no shares of a class remain In 1ssue following a redesignation under Article 25 3(b), these
Articles shall be read as If they do not include any reference to that class or to any consents from,
or altendance at any meeting or votes to be cast by, Shareholders of that class or Directors
appointed by that class

No vanation of the rights attaching to any class of Shares shall be effective except with the
sanction of a Special Resolution in accordance with the Act and with Shareholder Consent

Each of the following shall be deemed to constitute a vanation of the nghts attached to each
class of Shares

(a) any alteration in these Articles, and
(b) any reduction, subdivision, consolidation, redenomination, or purchase or redemption by
the Company of its own shares or other alteration in the share capital of the Company or

any of the nights attaching to any share capital

The Company shall immediately cancel any Shares acquired under Chapter 4 of Part 18 of the
Act

Company not bound by less than ahsclute interests
Except as required by law, no person is to be recognised by the Company as heolding 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 in a Share other than the Shareholder’s
absolute ownership of it and all the nghts attaching to it

Share certificates

The Company must 1ssue each Shareholder, free of charge, with cne or more certificates in
respect of the Shares which that Shareholder holds

Every certificate must specify

(a) In respect of how many Shares, of what class, it 1s 1ssued,

(b) the nominal value of those Shares,

(c} that the Shares are fully paid, and

(d) any distinguishing numbers assigned to them

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

If more than one persen holds a Share, only one certificate may be 1ssued in respect of it

Certificates must be executed in accordance with the Companies Acts

56823139 v1 17
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281

282

Replacement Share certificates
If a certificate 1ssued in respect of a Shareholder's Shares i1s
(a} damaged or defaced, or

(b) said to be lost, stolen or destroyed, that Shareholder 1s entitled to be 1ssued with a
replacement certificate In respect of the same Shares

A Shareholder exercising the nght to be 1ssued with such a replacement certificate

(@ may at the same time exercise the nght to be 1ssued with a single certificate or separate
certificates,
{b) must return the certificate which 1s to be replaced to the Company if 1t 1s damaged or

defaced, and

(c) must comply with such conditions as to evidence and indemnity as the Directars decide

Allotment, transmission and transfer of Shares

29

291

292

293
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Allotment of Shares

If the Directors propose to 1ssue any Shares, those Shares shall not be allotted to any person
unless the Company has first offered them to all Shareholders in proportion as nearly as may be
to the number of existing Shares held by them respectively The offer

(a) shall be in wnting, shall be open for acceptance for a peniod of ten Business Days from
the date of the offer and shali give detalls of the number and subscription price of the
relevant Shares, and

(b) may shpulate that any Shareholder who wishes to subscribe for a number of Shares in
excess of the proportion to which he 1s entitted shall, in his acceptance, state the
number of excess Shares ("Excess Shares") for which he wishes to subscribe

Any Shares not accepted by Shareholders pursuant to the offer made to them in accordance with
Article 29 1 shali be used for satisfying any requests for Excess Shares made pursuant to
Article 29 1 If there are insufficient Excess Shares to satisfy such requests, the Excess Shares
shall be allotted to the applicants in proportion as nearly as may be in the number of existing
Shares held by them respectively After that allotment, any Excess Shares remaining shall be
offered to any other person as the Directors may determine, at the same price and on the same
terms as the offer to the Shareholders

Subject to the remamning provisions of this Article 29, the Directors are generally and
unconditionally authonsed, for the purposes of section 551 of the Act and generally, to exercise
any power of the Company to

(a) offer or allot,
{b) grant nghts to subscribe for or convert any security into,
{c) otherwise deal in, or dispose of,

any Shares to any person, at any time and subject to any terms and conditions as the Directors
think proper
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The authonty referred to in Article 29 3
{a) shall be limited to a maximum nominal amount of £1,000,

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

{c) shall only apply insofar as the Company has not renewed, waived or revoked it by
Ordinary Resolution

In accerdance with section 567(1) of the Act, sections 561 and 562 or the Act shall not apply to
an allotment of Shares made by the Company

Transmission of Shares

If title to a Share passes to a Transmittee, the Company may only recognise the Transmittee as
having any title to that Share

A Transmittee who produces such evidence of entitlement to Shares as the Directors may
properly require

(@) may, subject to the Articles, choose either to become the Shareholder of those Shares
or to have them transferred to another person, and

(b} subject to the Articles, and pending any transfer of the Shares to another person, has
the same nights as the Shareholder had

But, subject to Article 18 2, Transmittees do not have the night to attend or vote at a general
meeting, or agree to a proposed written resolution, in respect of Shares to which they are
entitied, by reason of the Shareholder's death or Bankruptcy or otherwise, unless they become
the Shareholders of those Shares

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

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

Any transfer made or executed under this Article I1s to be treated as If it were made or executed
by the person from whom the Transmittee has denved rights in respect of the Share, and as if the
event which gave nse to the transmission had not occurred

If a2 notice 1s given to a Shareholder n respect of Shares and a Transmittee 1s entitled to those
Shares, the Transmittee 15 bound by the notice If it was given to the Shareholder before the
Transmittee’s name, or the name of any person{s) named as the transferee(s) in an instrument of
transfer executed under Article 30 5, has been entered In the register of members

Transfer of Shares

None of the Shareholders shall transfer or create or dispose of any interest {including a security
interest) in or over any of his Shares except

{a) by a transfer of the entire legal and beneficial interest therein, and
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(b) as permitted by these Articles

To enable the Directors to determine whether or not there has been any transfer {or purporied
transfer} of Shares in breach of these Articles {a "Breach") the Directors may require

(a) any holder (or the legal representatives of a deceased holder) of such Shares, or

(b) any person named as a transferee In a transfer of such Shares lodged for registration,
or

{c) such other person as the Directors may reasonably believe to have information relevant

to that purpose,

to provide the Company with any information and evidence that the Directors think fit regarding
any matter which they deem relevant to that purpose

If any such information or evidence referred to in Article 31 2 1s not provided to enable the
Directors to determine to their reasonabte satisfaction that no Breach has occurred, or that as a
result of the information and evidence provided the Directors are reascnably satisfied that a
Breach has occurred, the Directors shall immediately notify the holder of such Shares of that fact
in wnting and, If the relevant holder fails to remedy that situation to the reasonable satisfaction of
the Directors within five Business Days of receipt of such wnitten notice, then

(a) the relevant Shares shall cease to confer on the holder of them any nghts

0] to vote (whether on a show of hands, on a poll or otherwise and whether In
person, by proxy or otherwise),

() to recewve dividends or other distnbutions otherwise attaching to those Shares,
or
() to participate Iin any future 1ssue of Shares i1ssued In respect of those Shares,
and
{b) the Directors may, by notice in wating to the relevant holder, determine that a Transfer

Notice shall be deemed to have been given in respect of some or all of his Shares with
effect from the date of service of the notice (or such later date as may be specified in
such notice)

The Directors may reinstate the nghts referred to 1n Article 31 3(a) at any time and, in any event,
such nghts shall be reinstated in respect of any Shares transferred pursuant to Article 31 3(b) on
completion of such transfer

Any Transfer Notice served in respect of the transfer of any Share which has not completed
before the date of service of a Deemed Transfer Notice shall automatically be revoked by the
service of a Deemed Transfer Notice

Shares may be transferred by means of an instrument of transfer in any usual form or any other
form approved by the Directors, which 1s executed by or on bebalf of the transferor

No fee may be charged for registenng any instrument of transfer or other document relating to or
affecting the title to any Share

The Company may retain any instrument of transfer which 1s registered
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The transferor remains the Shareholder of a Share untl the transferee’s name 15 entered in the
register of members as Shareholder for that Share

The Directors may refuse to register the transfer of a Share not made in accordance with these
Articles, and If they do so, the instrument of transfer must be returned to the transferee with the
notice of refusal unless they suspect that the proposed transfer may be fraudulent

Pre-emption on transfer

Except where the provisions of Article 30 (Transmission of Shares) apply, any transfer of Shares
by a Shareholder shall be subject to the pre-emption nghts in this Article 32

A Shareholder who wishes to transfer Shares (a "Seller") shall, before transfernng or agreeing to
transfer any Shares, give notice in writing (a "Transfer Notice") to the Company specifying

(a) subject to Article 32 3(b}, the number of Shares he wishes to transfer ("Sale Shares"),
{b) the name of the proposed transferee, if any,
{c) the price per Sale Share (in cash), if any, at which he wishes to transfer the Sale Shares

(the "Proposed Sale Price”), and

(d) subject to Article 32 3(a), whether the Transfer Notice 1s conditional on all or a specific
number of the Sale Shares being sold {(a "Mimimum Transfer Condition"}

Unless expressly provided otherwise In these Articles, If a Transfer Notice 1s deemed to have
been given under these Articles, the Deemed Transfer Notice shall be treated as having specified

that
(a) it does not contain a Minimum Transfer Condition, and
(b} the Seller wishes to transfer all the Shares held by him (including any Shares acquired

after the date the relevant Transfer Notice 1s deemed given but before completion of the
transfer of Shares pursuant to the relevant Transfer Notice)

Except in the case of a Deemed Transfer Notice (which may not be withdrawn), where the
Transfer Price of the Sale Shares comprised within a Transfer Notice is to be the Farr Value and
such Fair Value 1s less than the Proposed Sale Price the Seiler may, within ten Business Days of
receipt of notification of the Far Value, withdraw the Transfer Notice provided he pays any
expenses of the Company in ascertaning the Far Value including i accordance with
Article 338

A Transfer Notice (or Deemed Transfer Notice) constitutes the Company as the agent of the
Selier for the sale of the Sale Shares at the Transfer Price

As soon as practicable following the determination of the Transfer Price in accordance with
Article 33, the Directors shall (unless the Transfer Notice 1s withdrawn in accordance with
Article 32 4) offer the Sale Shares for sale in the manner set out in the remaining provisions of
this Article 32 at the Transfer Price Each offer shall be in wnting and shall give details of the
number and Transfer Price of the Sale Shares offered

The Directors shall offer the Sale Shares to the Shareholders other than the Seller (the "Offer
Shareholders"), inviting them to apply in wriing within the pernod from the date of the offer to the
date ten Business Days after the offer (both dates inclusive) (the "Offer Period") for the
maximum number of Sale Shares they wish to buy
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(a) at the end of the Offer Peniod, the number of Sale Shares applied for 1s equal to or
exceeds the number of Sale Shares, the Directors shall allocate the Sale Shares to
each Offer Shareholder who has apphed for Sale Shares in the proportion which his
existing holding of Shares bears to the total number of Shares beng offered held by all
Offer Shareholders (excfuding those heid by the Seller) Fractional entitlements shall be
rounded down to the nearest whole number (save where such rounding would result in
not all Sale Shares being allocated, in which case, the allocation of any such fractional
entittements shall be determined by the Directors) No allocation shall be made to an
Offer Shareholder of more than the maxmum number of Sale Shares which he has
stated he 15 willing to buy,

(b} not all Sale Shares are allocated following allocations in accordance with Article 32 8(a),
but there are applications for Sale Shares that have not been satisfied, the Directors
shall allocate the remaining Sale Shares to such applicants in accerdance with the
procedure set out tn Article 32 8(a) The procedure set out in this Article 32 8(b) shall
apply on any number of consecutive occasions until either all Sale Shares have been
allocated or all apphcations for Sale Shares have been satisfied, and

(c) subject to Article 32 9, at the end of the Offer Penod, the total number of Sale Shares
applied for i1s less than the number of Sale Shares, the Directors shall allocate the Sale
Shares to the Offer Shareholders in accordance with their applications The balance (the
"Surplus Shares") shall be dealt with in accordance with Article 32 13

Where the Transfer Notice contains a Mimmum Transfer Condition

(a) any allocation made under Articles 32 7 and 32 8 shall be conditional on the fulfilment of
the Minimum Transfer Condition, and

(b) If the total number of Sale Shares applied for under Articles 32 7 and 32 8 1s less than
the number of Sale Shares, the Board shall notify the Seller and all those Shareholders
to whom Sale Shares have been conditicnally allocated stating that the condition has
not been met and that the relevant Transfer Notice has lapsed with immed ate effect

Where either
(a) the Transfer Notice does not contain a Minimum Transfer Condition, or
(b} allocations have been made in respect of all the Sale Shares,

the Directors shall, when no further offers or allocations are required to be made under
Articles 32 7 and 32 8, give notice in writing of the allocations of Sale Shares {(an "Allocation
Notice") to the Seller and each Shareholder to whom Sale Shares have been allocated (each an
"Apphcant") The Allocation Notice shall specify the number of Sale Shares allocated to each
Applicant and the place and time for completion of the transfer of the Sale Shares (which shail be
at least five Business Days, but not more than twenty Business Days, after the date of the
Allocation Notice)

On the date specified for completion in the Allocation Notice, the Seller shall, against payment
from an Applicant, transfer the Sale Shares allocated to such Applicant, in accordance with any
requirements specified in the Allocation Notice

If the Seller fails to comply with Article 32 11
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{a) the Charman (or, falling him, any other Director or some other person nominated by a
resclution of the Directors) may, as agent and attorney on behalf of the Seller complete,
execute and deliver in his name all documents necessary to give effect to the transfer of
the relevant Sale Shares to the Applicants, and

(b) the Cempany shall

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

{n) recewve the Transfer Price on behalf of the Seller, and

(m} pay the Transfer Price into a separate bank account 1n the Company’s name on
trust (but without interest) for the Seller untll he has delivered his certificate(s)
for the relevant Shares (or an indemnity, in a form reasconably satisfactory to
the Diectors, In respect of any lost certificate, together with such other
evidence (if any) as the Board may reasonably require to prove good title to
those Shares) to the Company Sections 982(2)-(5) and 982(9) of the Act shall
apply (the necessary changes being made) In relation to any money held on
trust in accordance with this Article

Where a Transfer Notice lapses pursuant to Article 32 9(b) or an Allocation Notice does not relate
to all the Sale Shares, then, subject to Article 32 14, the Seller may, at any time duning the twenty
Business Days following the date of lapse of the Transfer Notice, or the date of service of the
Allocation Notice as the case may be, transfer the Sale Shares (in the case of a lapsed offer) or
the Surplus Shares (as the case may be) to any person at a pnce at least equal to the Transfer
Price The sale of the Sale Shares (following the lapse of a Transfer Notice) in accordance with
this Article 32 13 shall continue to be subject to any Minimum Transfer Condition

The Seller's night to transfer Shares under Article 32 13 does not apply if the Directors reasonably
consider that

(a) the transferee 1s a competitor (or a Member of the Same Group as a competitor) of the
business of any Group Company,

{b} the sale of the Sale Shares s not bona fide or the price Is subject to a deduction, rebate
or allowance to the transferee, or

(c) the Seller has failed or refused to promptly provide information available to tum and
reasonably requested to enable the Directors to form the opinon referred to In
Article 32 14(b)

Valuation

The "Transfer Pnce” for each Sale Share the subject of a Transfer Notice (or Deemed Transfer
Notice) shall, save where expressly provided otherwise in these Articles, be

(a) the price per Sale Share (in cash) agreed between the Directors (any Director with
whom the Seller 1s connected not voting) and the Seller,

{b) or, in default of agreement within ten Business Days of the date of service of the
Transfer Notice (or, in the case of a Deemed Transfer Notice, the date on which the
board of Directors first has actual knowledge of the facts giving nse to such deemed
service), the Far Value (as defined in Article 33 2) of each Sale Share
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The "Fair Value" shall be the pnce per Sale Share determined by the Independent Expert on the
following bases and assumptions

(a) valuing the Sale Shares as on an arm’s-fength sale between a willing buyer and a willing
seller as at the date the Transfer Notice was served (or deemed served),

(h) if the Company 1s then carrying on business as a going concern, on the assumption that
it will continue to do so,

{c) that the Sale Shares are capable of being transferred without restnction,

{(d) valuing the Sale Shares as a rateable proportion of the total value of all the 1ssued
Shares without any premium or discount being attnbutable to the percentage of the
issued share capital of the Company which they represent, and

(e) reflecting any other factors which the Independent Expert reasonably beleves should be
taken into account

If any difficulty anses in applying any of these assumpticns or bases then the Independent Expert
shall resolve that difficulty in whatever manner it shall in its absolute discretion think fit

The Directors will give the Independent Expert access to all accounting records or other relevant
documents of the Group, subject to it agreeing such confidentiality provisions as the Directors
may reasonably mpose

The parties are entitled to make wntten submissions to the Independent Expert and shall provide
{or procure that others provide} the Independent Expert with such assistance and documents as
the Independent Expert may reasonably require for the purpose of reaching a decision

The Independent Expert shall act as expert and not as arbitrator and its determuination shall be
final and binding on the parties {in the absence of fraud or manifest error}

The Independent Expert shall be requested to determine the Far Value within thirty Business
Days of its appointment and to deler its certificate to the Company Forthwith upon receipt, the
Company shall deliver a copy of the certificate to the Seller

The cost of obtaining the Independent Expert's certificate shall be borne by the parties as the
Expert directs unless

(a) the Seller withdraws the relevant Transfer Notice in accordance with Article 32 3, or

(b) in respect of a Deemed Transfer Notice, the Farr Value 1s less than the price per Sale
Share offered to the Seller by the Directors before the appointment of the Independent
Expert,

in which case the Seller shall bear the cost

Compulsory Transfers

If so decided by the Directors within six manths of the following events, a Shareholder shall have
been deemed te have 1ssued one or more Transfer Notices in respect of each of the haolders of all
the Relevant Shares related to that Sharehclder immediately prior to

(a) being a natural person

(1) death, or
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() Bankrupicy, or

() Mental Incapacity, or
(v} the equivalents of (n) and () above 1n any junsdiction outside England and
Wales,

(b} being a body corporate

(1} suffering or resolving to appoint a hiquidator, administrator or administrative
receiver over it, or any matenal part of its assets (other than a voluntary
hquidation for the purpose of a bona fide scheme of solvent amalgamation or
reconstruction},

(n) suffering or taking any equivalent action to {i) above 1n any junisdiction cutside
England and Wales, or

{10} a change of Control

If Deemed Transfer Notices are 1ssued under Article 34 1, the Transfer Price for the Sale Shares
shall be Farr Value

Forthwith upon a Transfer Notice being deemed to be served under this Article 34 the Relevant
Shares subject to the relevant Deemed Transfer Notice shall cease to confer on the holder of
them any rights

(a) to vote (whether cn a show of hands, on a poll or otherwise and whether in person, by
proxy or otherwise), including In respect of any resolution of any class of Shares,

{b) to receive dividends or other distributions otherwise attaching to those Shares, or
{c) to participate in any future 1ssue of Shares 1ssued n respect of those Shares

The Directors may reinstate the rights referred to in Article 34 3 at any time and, 1n any event,
such rights shall be reinstated in respect of any Shares transferred pursuant to this Article 34 on
completion of such transfer

Dividends and other distnbutions

35.

351

362

353

36

361

Procedure for declaring dividends
The Directors may pay dividends and intenm dividends as they decide from to time

No dividend may be declared or paid unless It 1s in accordance with the Shareholders’ respective
nghts

Unless the Directors’ decision to pay a dividend specifies otherwise, any dividend must be paid
on the date of the resolution or decision to declare or pay it

Payment of dividends and other distnbutions

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

(a) transfer to a bank or bullding society account specified by the Distribution Recipient in
writing,
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37

38

39.

381

(b} sending a cheque made payable to the Distnbution Recipient by post to the Distnbution
Recipient at the Distribution Recipient’s registered address (if the Distribution Recipient
1S a Shareholder of the Share), or (in any other case) to an address specified by the
Distribution Recipient in wnting,

(c) sending a cheque made payable to such person by post to such person at such address
as the Distribution Recipient has specified in writing, or

(d) any other means of payment as the Directors agree with the Distnbution Recipient either
In writihg or by such other means as the Directors decide

In these Articles, the "Distribution Reciptent” means, 1n respect of a Share in respect of which a
dividend or other sum 1s payable

(a) the Shareholder of the Share, or

{b) if the Share has two or more joint Shareholders, whichever of them 1s named first in the
register of members, or

{©) if the Shareholder 1s no longer entitled to the Share by reason of death or Bankruptey, or
otherwise by operation of law, the Transmittee

No interest on distributions

The Company may not pay interest on any dividend unless otherwise provided by the provisions
of another agreement between the Shareholder of that Share and the Company

Waiver of distributions

Distnbution Recipients may waive their entittement to a dividend or other distnbutton payable in
respect of a Share by giving the Company notice in writing to that effect, but If

(a) the Share has more than one Shareholder, or

{b) more than one person 1s entitled to the Share, whether by reason of the death or
Bankruptcy of one or more joint Shareholders, or otherwise,

the notice is not effective unless It 1s expressed to be given, and signed, by all the Shareholders
or persons otherwise entitled to the Share

Purchase of own Shares

Subject to the Act but without prejudice to any other provision of these Articles, the Company
may purchase its own Shares in accordance with Chapter 4 of Part 18 of the Act, including
(without limitation) with cash up to any amount in a financial year not exceeding the lower of

(a) £15,000, and

(b) the value of 5% of the Company's share capital

Decision-making by Shareholders

40

401

Calling general meetings

Any Director may call a general meeting by giving the minimum notice required by the Act being
not less than 14 clear days' notice of the meeting (or such longer pericd of notice as all the
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41

412

413

414

415

42

42 1

422

423

43

431

432

Directors may agree) to the Shareholders Shorter notice may be given If given in accordance
with the Act

Every notice convening a general meeting shall comply with the provisions of section 325(1) of
the Act as to giving information to Shareholders in regard to ther right to appomnt proxies and,
notices of, and other communications relating to any general meeting which any Sharehelder 1s
entitled to receive, shall be sent to the Directors of the Company

Attendance and speaking at general meetings
A person is able to exercise the night to speak at a general meeting when that person 1s in a
position to communicate to all those attending the meeting, duning the meeting, any information

or opiniens which that person has on the business of the meeting

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

(a) that person Is able to vote, during the meeting, an resclutions put to the vote at the
meeting, and

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

The Directors may make whatever arrangements they consider appropnate to enable those
attending a general meeting to exercise therr nghts to speak or vote at it

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

Two or more persons who are not in the same place as each other attend a general meeting if
their circumstances are such that iIf they have (or were to have) nights to speak and vote at that
meeting, they are (or would be) able to exercise them

Quorum for general meetings

No business other than the appointment of the Chairman of the Meeting 1s to be transacted at a
general meeting if the persons attending 1t do not constitute a quorum

The quorum for a general meeting and an adjourned general meeting shall be two where at least
one shall be a Shareholder helding A Ordinary Shares and one shall be a Shareholder holding B
Ordinary Shares

For the purposes of any general meeting (or part of a general meeting), If there 1s only one
Shareholder, the quorum for such general meeting (or part of a general meeting) shall be one
Sharehelder regardless of the class of Shares held by them

Chairing general meetings

If the Directors have appointed a Chairman, the Chairman shall chair general meetings if present
and willing to do so

If the Directors have not appointed a Chairman, or if the Chairman 1s unwilling to charr the
meeting or 1s not present within ten minutes of the time at which a meeting was due to start

(a) the Directors present, or
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(b} {f no Directors are present), the meeting,

must appoint a Director or Shareholder to charr the meeting, and the appointment of the
Charrman of the Meeting must be the first business of the meeting

The person chainng a meeting in accordance with this Article 1s referred to as the "Chairman of
the Meeting"

The Charrman of the Meeting shall not have a casting vote

Attendance and speaking by Directors and non-Shareholders

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

The Chairman of the Meeting may permit other persons who are not

(a) Shareholders of the Company, or

(b} otherwise entitled to exercise the rnights of Shareholders in relation to general meetings,

to attend and speak at a general meeting

Adjournment

If the persans attending a general meeting within half an hour of the ime at which the meeting

was due to start do not constitute a quorum, or If during a meeting a quorum ceases to be

present, the Chairman of the Meeting must adjourn it

The Charrman of the Meeting may adjourn a general meeting at which & quorum is present If

(a) the meeting consents to an adjournment, or

(b) it 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 I1s conducted in an orderly manner

The Chairman of the Meeting must adjourn a general meeting If directed to do so by the meeting

When adjourning a general meeting, the Chairman of the Meeting must

(a) either specify the time and place to which it 1s adjourned (which shall be the time and
place, If any, specified by the Shareholders holding a majonty of the voting nghts
attached to the issued share capital of the Company), ar

(b} If no such specification 1s given, state that it 1s to continue at a time and place to be fixed
by the Directors having regard to any directions as to the time and place of any
adjournment which have been given by the meeting

Save where the adjournment 1s for not more than 30 minutes, the adjourned meeting 1s to be held

at the same location as the oniginal and the Chairman of the Meeting announces whilst a quorum

Is present the time at which the adjourned meeting shall start, the Company must give at least

five Clear Business Days' notice of it

(a) to the same persons to whom notice of the Company’s general meetings 1s required to
be given, and
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48

481

482

48 3
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49

491

(b} containing the same infermation which such notice 1s required to contain

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

Voting general

A resolution put to the vote of a general meeting must be decided on a show of hands unless a
poll1s duly demanded in accerdance with the Articles

On a show of hands each Shareholder shall have one vote

On a paoll vote each Shareholder shall have one vote for each Share he holds

Errors and disputes

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

Any such abjection must be referred to the Chairman of the Meeting, whose decision 1s final

Poll votes

A poll on a resolution may be demanded

(@ in advance of the general meeting where it Is to be put to the vote, or

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

A poll may be demanded by
(@) an individual who is a Shareholder,

{b) a person authonsed under section 323 (representation of corporations at meetings) to
act as the representative of a corporation tn relation to the meeting, or

{c) a person appointed as proxy of a member in relation to the meeting,
provided that such person Is present and entitled to vote at the meeting

A demand for a poll may be withdrawn if

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

(b) the Chairman of the Meeting consents to the withdrawal

A demand so withdrawn shall not invalidate the result of a show of hands declared before the
demand was made

Polls 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 ("Proxy Notice") which
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(a) states the name and address of the Shareholder appointing the proxy,

(b) identifies the person appointed to be that Shareholder’s proxy and the general meeting
In relation to which that person 1s appointed,

(c) is signed by or on behalf of the Shareholder appointing the proxy, or 1s authenticated I1n
such manner as the Directors may determine, and

{d} 1s delivered to the Company in accordance with the Articles not less than 48 hours
before the tme appointed for holding the meeting or adjourned meeting at which the
right to vote 1s to be exercised and in accordance with any instructions contaned in the
notice of the general meeting (or adjourned meeting) to which they relate,

and a Proxy Notice which 1s not debvered in such manner shall be invahd, unless the Directors, in
their discretion, accept the notice at any time before the meeting

The Company may require Proxy Notices to be delivered in a particular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appointed under them is to vote {or that the proxy Is to
abstain from voting) on one or more resclutions

Unless a Proxy Notice indicates otherwise, it must be treated as

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

(b} appointing that person as a proxy mn relation to any adjournment of the general meeting
to which it relates as well as the meeting itself

Revocation of a proxy appointment

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 entitted i respect of that meeting or any adjournment of it, even
though a valid Proxy Notice has been delivered to the Company by or on behalf of that person

An appointment under a Proxy Notice may be revoked by delivering to the Company a notice Iin
writing given by or on behalf of the person by whom or on whose behalf the Prexy Notice was
given

A notice revoking a proxy appointment only takes effect if it i1s delivered before the start of the
meeting or adjourned meeting to which it 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 it on the appointor's
behalf

Amendments to resolutions

An Ordinary Resclution to be proposed at a general meeting may be amended by Ordinary
Resolution if

(a) notice of the proposed amendment 1s given to the Company in wnting by a person
enttled to vote at the general meeting at which it 1s to be proposed not less than two
Business Days before the meeting 1s to take place {(or such later time as the Chairrman
of the Meeting may determine), and
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(b) the proposed amendment does not, in the reasonable opinion of the Chairman of the
Meeting, matenally alter the scope of the resolution

A Special Resclution to be proposed at a general meeting may be amended by Ordinary
Resolution, if

(a) the Chairman of the Meeting proposes the amendment at the general meeting at which
the resolution 1s to be proposed, and

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

if the Charrman of the Meeting, acting in 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

Sole Shareholder

If and for so long as the Company has only one Shareholder and that Shareholder takes any
decision which 1s required to be taken in general meeting or by means of a written resolution, that
decision shall be as valid and effectual as If agreed by the Company in general meeting save that
this paragraph shall not apply to resolutions passed pursuant to Sections 168 {resclution to
remove a director) or 510 (resolution removing auditor from office) of the Act

Any decision taken by a sole Shareholder pursuant to Article 52 1 shall be recorded in wnting and
delivered by that Shareholder to the Company for entry in the Company's minute book

Administrative arrangements

53

54

54 1

54 2

54 3

54 4

Company Secretary

The Company shall not be required to have a Company Secretary but the Directors may choose
to appoint any person who 1s willing to act as the Company Secretary for such term, at such
remuneration and upon such conditions as they may think fit and from time to time remove such
person and, If the Directors sc decide, appoint a replacement, In each case by a decision of the
Directors

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 supplted in any way in which the Act provides for documents or information which are
authornised or required by any provision of that Act to be sent or supplied by cr to the Company

Subject to the Articles, any notice or document to be sent or supplied to a Director In connection
with the taking of decisions by Directors may 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 in 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

Unless otherwise agreed in accordance with these Articles, any notice, document or other
information shall be deemed served on or delivered to the intended recipient

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

(b) if properly addressed and delivered by hand, when it was given or left at the appropnate
address,
(c) If properly addressed and sent or supphed by electronic means, one hour after the

document or information was sent or suppled, and

(d) if sent or supplied by means of a website, when the matenal 1s first made avaiable on
the website or {if later) when the recipient recewes (or 1s deemed to have received)
notice of the fact that the matenal 1s available on the website

For the purposes of this Article, no account shall be taken of any part of a day that 1s not a
Business Day

In proving that any notice, document or other information was properly addressed, it shall suffice
to show that the notice, document or other information was addressed to an address permitted
for the purpose by the Act

Directors’ indemnity and insurance

55

551

552

56
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Indemnity

Subject to Article 55 2, but without prejudice to any indemnity to which a Relevant Officer 1s
otherwise entitled

(a) each Relevant Officer may be indemnified out of the Company's assets against all costs,
charges, losses, expenses and habilittes incurred by him as a Relevant Officer in the
actual or purported execution and/cr discharge of his duties, or i relation to them,
including (in each case) any liability incurred by him in defending any civil or criminal
proceedings, in which judgment 1s given in his favour or in which he 1s acquitted or the
proceedings are otherwise disposed of without any finding or admission of any matenal
breach of duty on his part or in connection with any application in which the court grants
him, In his capacity as a relevant officer, relief from hability for negligence, default,
breach of duty or breach of trust in relation to the Company's (or any Associated
Company’s) affairs, and

(b) the Company may provide any Relevant Officer with funds to meet expenditure incurred
or to be incurred by him in connection with any proceedings or application referred to in
Article 55 1(a) above and otherwise may take any achon to enable any such Relevant
Officer to avoid incurring such expenditure

This Article does not authonse any indemnity which would be prohibited or rendered void by any
provision of the Companies Acts or by any other prowvision of law

Insurance
Without prejudice to Article 55, the Directors may decide to purchase and maintain insurance, at

the expense of the Company, for the benefit of any Relevant Officer in respect of any Relevant
Loss
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