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THURSDAY
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19/12/2013 #306
COMPANIES HOUSE

WRITTEN RESOLUTTONS AND CLASS CONSENT OF EACH RELEVANT CLASS OF

THE MEMBERS
OF
BURTON'S CONFECTIONERY LIMITED (the “Company”)

APRIVATE COMPANY LIMITED BY SHARES

CIRCULATION DATE: LT November 2013

Pursuant to Chapter 2 of Part 13 of the Compantes Act 2006, the diectors of the Company propose
that resolutton 1| below 15 passed as a special resolution and resolution 2 below 1s passed as an
ordinary resolution (together, the “Resolutions™)

SPECIAL RESOLUTION:
No. Resolution Agree
1 THAT, the draft articles of association attached to this resolution be adopted

as the articles of association of the Company 1n substitution for, and to the
exclusion of, the existing articles of association.

ORDINARY RESOLUTION:
No. Resolution Agree
2 THAT, pursuant to section 551 of the Companies Act 2006, the directors be
and are hereby unconditionally authorised to allot up to a maximum of 1,000
A shares of £1 and 1,000 B shares of £0.01 each n the capital of the
Company This authonity expires five years from the date on which this ><
resolution 1s passed.
CLASS CONSENT:
No. Consent Agree
3 We hereby consent to the re-designation of ordinary shares to A ordinary
Shares ><
4 We hereby consent to any variation, abrogation, alteration or modification of

the special rights attaching to each class of shares in the Company as 2 result
of the above Resolutions 1n our capacity as a holder of each class of shares in
the Company, whether A ordinary shares of £1 each, B ordinary shares of
£0 01 or any other separate class of shares which may be deemed to be formed

Al7377234




in the shares of the Company, whether by its articles of association or
otherwise

AGREEMENT:

Before signifying your agreement to the Resolutions and giving your consent, please read the notes at
the end of this document

Please note that your agreement will only be counted 1n respect of the Resolutions 1f you are entitled
to vote on them. In addition, please note that by signing below you will be agreeing to the Resolutions
(if you are entitled to vote) and will be giving your consent 1n respect of each class of shares which
may be formed in the shares i the Company which you hold Accordingly, if you do not wish to vote
n favour of the Resolutions, or do not wish to give your consent, please do not sign this document

We, being an ehigible member of the Company (as defined in section 289 of the Companies Act 2006)
1n respect of these written resolutions, agree that those (and only those) Resolutions next to which we
have marked “X” in the column headed “Agree” be so passed and irevocably give consent (as
described above) 1n respect of each class of share which may be deemed to be formed 1n the shares of
the Company of which we are a holder.

Name of shareholder {print shareholder name)

Bupiornts FoodS (HOLDINGS) LaiMiTeD

Signed for and on behalf of the shareholder by,

Date.

{E"\\ \\9,@ {

1 1
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IMPORTANT:

To signify your agreement to some or all of the Resolutions (if you are entitled to vote) and to
give your consent as a holder of each class of shares which may be formed in the shares of the
Company, you must:

put an “X* in the column headed “Agree” next to the relevant Resolution(s);

print your name, sign and date this document where indicated above;

return the signed document to the Company using one of the following methods:

o

By Hand: delivering the signed and dated copy to Sarah Spittle at Burton’s
Holdings Limited, 74-78 Victoria Street, St Albans, Herts AL1 3XH

E-mail: by attaching a scanned copy of the signed document to an email,
enter “Written Resolution” in the subject line and send it to
Sarah.Spittle@burtonsbiscuits.com; or

Post: returning the signed and dated copy by post to Sarah Spittle at
Burton’s Holdings Limited, 74-78 Victoria Street, St Albans, Herts AL1 3XH.

ensure that the signed document is received by the Company within the period of 28
days from and including the circulation date indicated above. If the Resolutions are not
passed by the end of this period, they will lapse,

Note: Once given, your agreement may not be revoked.
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PRELIMINARY

1

Exclusion of Model Articles

The model articles of association contained 1n Schedule 1 to the Compames (Model
Articles) Regulations 2008 are excluded and do not apply to the company

Defined terms
In these articles
#2006 Act”

“A Shares”

“articles”

“B Shares”

“bankruptcy”

[2

‘Companies Acts”

L1}

“conflict of interest

“director”

“distribution recipient™

“document™

“electromc form”

means the Companies Act 2006,

means the sepatate class of ordinary shares of £1
nominal value each in the capital of the company
having the rights set out m these articles, which are
classified as “A Shares",

means the company’s articles of association,

means the separate class of ordinary shaies of £0 01
nominal value each m the capital of the company
having the rights set out 1n these articles, which are
classified as “B Shares”,

meludes  ndividual msolvency proceedings in a
julisdiction other than England and Wales or Northem
Ireland which have an effect similar to that of
bankruptcy,

means the Companies Acts (as defined mn section 2 of
the 2006 Act), 1n so far as they apply to the company,

means a sifuation 1 which a directon has, or can have, a
direct or induect interest that conflicts, or possibly may
conflict, with the interests of the company, and which
the director has a duty to avord under section 175 of the
2006 Act,

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

has the meamng given m article 45 2,

meludes, unless otherwise specified, any document sent
or supplied 1n clectrome form,

has the meaming given mn section 1168 of the 2006 Act,




[

ully paid”

t13 L]

hard copy form

“holder™

“instrument”

“hen enforcement notice”

“ordinary resolution”
%€ ald”

“person”

“proxy notice”

“shareholder”
“shares”
“special resolution”

“subsidiary”

“transmittee”

“wnting”

Liability of members

in relation to a share, means that the nomunal valuc and
any premium to be paid to the company 1n respect of
that shaie have been paid to the company,

has the meaning given mn section 1168 of the 2006 Act,

in relation to shares means the person whose name 18
entered in the register of members as the holder of the
shares,

means a document 1 hard copy form,

has the meaming given n article 37 3(b),

has the meaning given 1n section 282 of the 2006 Act,
means paid or credited as paid,

mcludes any individual, firm, company, corporation,
government, state or agency of a state or any
undertaking (within the meaning of section 1161 of the
2006 Act) or other association (whether or not having
scparate legal perscnality),

has the meaning given n article 60 1;

means a person who 1s the holder of a share,

means shares m the company,

has the meaning given in section 283 of the 2006 Act,
has the meaning given in section 1159 of the 2006 Act,

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

means the representation or reproduction of words,
symbols or other nformation 1n a visible form by any
method or comnation of methods, whether sent or
supplied i hard copy form, m electromc form or
otherwise, and “wntten” means 1n writing

The hability of the members 1s himited to the amount, if any, unpaid on the shares

held by them




Name

The name of the company may be changed by written noiice to the company given
by members together representing not less than 75% of the total votng rights of all
members who would be entitled to vote on a special resolution to that effect

DIRECTORS’ POWERS AND RESPONSIBILITIES

5

51

52

53

61

62

71

Directors’ general authority

Subject to these 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

In particular, the directors may exercise all the powers of the company
(a) to borrow money,

b to mortgage or charge all or part of thc undertaking, property and assets
g ¥
(present or future) and uncalled capital of the company,

(¢)  to 1ssuc debentures and other securiiies, subject to the Companies Acts and
the articles, and

(d) to mve secunty, etther outright or as collateral security, for any debt, hability
o1 oblipation of the company or of any thard party

If the company has only one directol, the sole director shall have authority to
exercise all the powers and discretions expressed by these articles to be vested 1n the
directors generally

Shareholders’ reserve power

The sharcholders 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 donc before
the passing of the resolution

Directors may delegate

Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles

(a) to such person or commuttee,
(b) by such means (including by power of attorney),
{c) to such an extent,

(d) in refation to such matters or territories, and




72

73

81

82

(¢)  on such terms and conditions,
as they thunk fit

If the directors so specify, any such delegation may authorise further delegation of
the directors’ powers by any person to whom those powers are delegated

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

Commuttees

Commuttces to which the directors delegate any of their powers must follow
procedures which are based, as far as applicable, on the provisions of these articles
governming decision-making by dnectors

The directors may make rules of piocedure for all or any commuittees, which shall
prevail over rules detived fiom these articles 1f they are not consistent with them

DECISION-MAKING BY DIRECTORS

9

10

Sole director

If the company has only one duector, the solc director may take decisions without
regard to the following regulations 1elating to directors’ decision-makiang

Directors to take decisions collectively
Any decision of the directors must be
(a) a majority decision, and

(b) taken cither at a directors’ meeting or n the form of a directors’ written
rcsolution

Calling a di1 ectors’ meeting

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

Notice of any directors’ meeting must indicate
(a) the proposed date and time of the mecting,
{b) wheie the meeting 1s to take place, and

(c) if 1t 15 anticipated that dizectors participating in the meeting will not be 1n the
same place, how 1t 1s proposed that they should communicate with each other
during the meeting




113

114

12

121

122

131

132

133

14
14 1
14 2

143

15
151

152

Notice of a directors” mecting may be given to each director by word of mouth
(including by telephone) ot 1n writing to an address grven by him to the company fo1
that purpese or, 1f none has been given, to his last known address

A director may waive his entitlement to notice of any directors’ meeting either
ptospectively or retrospectively Where notice 1s so waived, the vahidity of the
meeting, or any business conducted at 1t, shall not be called into question on the
grounds that notice was not given to that director

Participation in directors’ meetings

Any director may take part n a directors’ meeling by way of any communication
cqupment that allows each participant

(a)  to hear each of the other participants, and
(b)  to speak to all other participants simultaneously

A director taking part m this way shall be treatcd as being present at the meeting
and, subject to the articles, will count 1n the quorum and will be entitled to vote

Quorum for directors’ meetings

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

The quorum for directors’ meetings may be fixed from time to time by a decision of
the directors, and unless otherwise fixed 1t 18 two

If, at any time, the total number of directors 1s less than the quorum, the quorum
shall be the total number of directors then in office

Chairman
The directors may appoint a darector to be the chairman of directors’ meetings
The directors may terminate the chairman’s appointment at any time

The chairman shall chair every directors’ meeting 1in which he 1s participating, but 1f
the chairmdn 1s not participating 1n a directors’ meeting within ten minutes of the
time at which the meeting was to start, the participating directors may appoint one of
themselves to chair that meeting

Directors® written resolutions

Any director may propose a directors’ written resolution by giving written notice of
the proposed resolution to each director or by authorising the company secretary (if
any) to give such notice

A resolution passed as a directors’ written 1esotution shall be cffective as 1f 1 had
been passed at a meeting of the directors




153

154

155

16

17

171

A resolution 1s passed as a directors’ written resolution when a majonty of the
directors who would be entitled

(a) to participate in a directors’ meeting to consider such resolution, and
(b) to count 1n the quorum and vote on such tesolution at that meeting,

have signed a copy of such resolution or otherwise approved such resolution in
wrniting, but if a later fime for adoption was specified in the notice proposing such
resolution, the resolution shall not be treated as passed until the specified uime

A directors’ wrtten resolution that 1s signed or approved by an alternate director
need not also be signed or approved by the director who appomted him and vice
velsa

A dnector may waive his entitlement to notice of any directors’ written resolution
either prospectively or retrospectively Where notice 15 so waived, the vahdity of
the directors’ wiitten resolution shall not be called into question on the grounds that
notice was not given to that director

Directors’ discretion to make further rules

Subject to the preceding regulations, the directors may regulate their decision-
making processes as they think fit

Record keeping

The directors must ensure that the company keeps

(a) minutes of all proceedings at directors’ meetings, and

(b) written records of all directors’ written resolutions passed,

for at least ten years from the date of the meeting or the date on which the directors’
written resolutton was passed, as applicable

DIRECTORS® CONFLICTS OF INTEREST

18
181

Directors’ interests

A director 1s to be counted 11 the quorum and may vote in respect of any proposed
decision of the dnectors relating to

(a) a transaction or arrangement with the company 1 which he s, in any way,
directly or mdnectly, nterested, provided that he has complied with any
obligation he may have to declare such interest under the Companies Acts, or

® a matter 1n respect of which he has a conflict of interest, 1f and to the extent
that he has obtamned authorisation n respect of such matter in accordance
with these articles and provided that he 1s not prevented from doing so by
any terms or conditions attached to such authorisation




182

19

191

19.2

193

194

The company may by ordinary 1esolution disapply article 18 I, esther generally or in
tespect of a specific matter or matters

Authoivisation of conflicts

A director may seek authorisation 1n respect of any matter that would otherwise
involve a breach by that director of hus duty to aveid a conflict of interest

If and to the extent that authonisation 1s given, a director’s duty to avoid a conflict of
mnterest is not mfringed n relation to that matter

Anthoiisation may be given

(a) by the directors as permitted by section 175 of the 2006 Act, but subject to
article 19 4, or

{b) by wniten notice to the company given by members together representing a
simple majority of the total voting nghts of all members who would be
entitled to vote on an ordinary resolution to authorise such conflict of interest
as at the date of such notice,

and may subsequently be 1evoked n like manner, provided that any revocation shall
not affect the legitimacy of anything done by the relevant director prior to such
revocation

If the dircctors propose to give or revoke authonsation in respect of any matter
pursuant to article 19 3(a)

(a) the directors must notify the members of the company of that proposal,
which notice shall

) 1 the case of a proposal to give authorisation, set out the nature and
extent of the directo1’s intelest in the matter, or

(1) 1n the case of a proposal to revoke authorisation, set out the reasons
for the proposed revocation, and

(b)  the duectors may give or revoke authonsation only if

()] membels representing a simple majority of the total voting rights n
the company have consenied 1 writing to such authorisation being
given or revoked (as applicable), or

(1)  withuin 14 clear days after notice 1s given pursuant to article 19 4(a),
members representing a simple majortty of the total voting rights n
the company have not notified the company m wrting that
authonisation should not be given or revoked (as applicable)




195

196

20

201

202

203

Authonsation may, either at the time of authonsation or subsequently, be made
subject to such terms and conditions as the directots or the members (as applicable)
think fit In particular, but without limitation, the relevant director may be excluded
from any or all of

(a) receiving information,

(b)  participating 1n discussion,

(c) counting 1n the quorum at directors’ meetings, and

(d) making decisions,

1n relation to any matter 1n respect of which he has a conflict of interest

Subject to the Companies Acts and to any apphicable rule of law, the company may
by ordinary resolution suspend or relax the provisions of this arficle 19 to any
extent, either generally or 1 respect of a specific matter or matters

Confidential information

Subject to article 20 2, a director shall be under no duty to the company with respect
to any information that he obtans or has obtained otherwise than as a duecto1 of the
company and 1n respect of which he owes a duty of confidentiality to another
person In particular, the director shall not be in breach of his general duties to the
company because he

(a) fails to disclose any such information to the directois or to any director or
other officer or employee of the company,

(b)  does not use or apply any such mfoimation 1 performing his duties as a
director of the company

To the extent that a director’s relationship with another person to whom he owes a
duty of confidentiality gives nise to a conflict of inteiest, article 20 1 applies only 1f
the existence of that relationship has been authorised 1n accordance with article 19

Where the existence of a director’s relationship with another person gives nse to a
conflict of interest and 1t has been authonsed i accordance with article 19, the
director shall not be 1n breach of his general duties to the company because he

{a) absents himself from directois” meetings at which any matter relating to the
conflict of terest will ot may be discussed or from the discussion of any
such matter at a directors’ meeting or otherwise, and/or

(b) makes arrangements not to receive decuments and information sent ot
supphied by the company relating to any matter which gives rise to the
conflict of interest,

for so long as he reasonably believes the conflict of interest subsists




APPOINTMENT OF DIRECTORS

21

211

212

213

22

221

222

23

231

Methods of appointing directors

Any persen who 1s willing to act as a directo, and 1s permutted by law to do so, may
be appointed to be a director by written notice to the company given by members
together representing a simple majonity of the total voting rights of all members who
would be entitled to vote on an ordinary resolution to appont such person as a
director as at the date of such notice

In any case where, as a result of death, the company has no shareholders and no
directors, the personal representatives of the last shareholder to have died have the
night, by notice 1 writing, to appoint a person to be a director

For the puiposes of article 212, wheie two or more shareholders die n
circumstances rendering 1t uncertain who was the last to die, a younger shareholder
15 deemed to have survived an older shareholder

Termination of diector’s appointment
A peison ceases to be a director as soon as

(a) that person ceascs to be a diwector by virtue of any provision of the
Compantes Acts or 1s prohibited from being a director by law,

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

()  a composition 1s made with that person’s creditors generally m satisfaction
of that person’s debts,

(d)  aregistercd medical practitioner who 1s treating that person gives a written
opmion to the company stating that that person has become physically or
mentally mcapable of acting as a director and may remain so for more than
three months,

(e) notification is recerved by the company from the director that the director 1s
resigning from office, and such resignation has taken effect 1n accordance
with 1ts terms

A director may be 1emoved from office by written notice to the company given by
members together representing a simple majonty of the total voting rights of all
members who would be entitled as at the date of such notice to vote on an ordinary
resolution to remove such person as a director pursuant to section 168 of the 2006
Act The director named 1n the notice shall cease to be a director on the date
specified 1n the notice or, 1f no date 1s specified, on the date on which such notice 15
recerved by the company

Executive directors

Subject to the Compames Acts, the dircctors may appoint any dicctor as an
exccutive of the company, and may enter to an agreement or arrangement with any




232

233

24

241

242

243

244

25

director for his employment by the company or for the provision by him of any
services to the company outside the scope of the ordmary duties of a director,

The terms of any such appointment, agteement o1 arrangement shall be determined
by the directors

Unless the terms of the appointment provide otherwise, or the directors (excluding
the director concerned) decide otherwise, a director’s appointment as an executive
shall terminate as soon as he ceases to be a director, but without prejudicc to any
claim to damages for breach of contiact

Directors’ remuneration

Directors are enfitled to such remuneration as the directors determine
(a) for their services to the company as directors, and

(b)  for any other service which they undertake for the company
Subject to the articles, a director’s remuncration may

(a) take any form, and

(b)  1include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or m
respect of that director

Unless the directors decide otherwise, directors’ remuneration acerues from day to
day

Unless the directors decide otherwise, directors arc not accountable to the company
for any remuneration which they receive as directors or other officers or employees
of the company’s subsidianies or of any other body corporate in which the company
15 interested.

Directors’ expenses

The company may pay any reasonable expenses which the directors properly incur
mn connection with their attendance at

(a) meetings of directors or commuttees of directors,
(b gencral meetings, or

(c) scparate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise 1n connection with the cxecicise of their powers and the discharge of
their responsibilities in relatton to the company

10




26 Alternate directors
261 Any dircctor (other than an alternate director) may

(a) appomt any person who 1s willing to act as an alternate director, and

(b}  1emove any alternate director appointed by him from office,

by notice in writing to the company

262 An alternate director shall be deemed for all pumiposes to be a director, and shall not
be deemed to be the agent of or for the director who appointed him
263 An alternate director shall be entitled to

(a) participate 1n decision-making (but only 1f the director who appointed him s
not participating), and

(by  perform all other functions,

m the place of the director who has appointed him, provided that an alternate

director (1n his capacity as such) shall not be entitied to vote or count 1 the quorum

1 respect of any deciston for which the director who appointed him would not be so

entitled

264  The provisions of these articles relating to directors shall apply to an alternate
director 1n the same way as they apply to a director, except that

(a) an alternate director shall not be entitled to any remuneration or other benefit
from the company for acting as an alternate director,

(b)  1n addition to the cases histed 1n article 22, a person shall cease to be an
alternate director as soon as the director who appeointed him ceases to be a
director

265 An alternate director 1s liable for his own decisions, acts and omussions, and a
director 1s not responsible for the decisions, acts or omussions of any alternate
duector appointed by him

SHARES

27 All shares to be fully paid

271 No shaie 1s to be 1ssued that 1s not fully paid, or credited as fully paid

272  This does not apply to shares taken on the formation of the company by the

subscribers to the company’s memorandum

il




28

29

30

31

32

33

34

35

351

352

Powers to issue different classes of share

Subject to the articles, but without prejudice to the rights attached to any existing
share, the company may 1ssue shares with such nights or restrictions as may be
determined by ordinary resolution

Redeemable shares

The company may issue shares which are to be redeemed, or are hable to be
redeemed at the option of the company o1 the holder, and the directors may
determmne the terms, conditions and manner of redemption of any such shares

Share warrants

The company may 1ssue, with respect to any fully paid share, a warrant stating that
the bearer of the warrant 15 entitled to the shares specified n 1t

Payment of commissions on subseription for shares

The company may pay commusstons 1n accordance with section 553 of the 2006 Act
Allotment of shares

Nothwithstanding the provisions of section 550 of the 2006 Act, the Directors may
(a) allot shares in the company, and/or

(b) grant Tights to subscribe for, or convert any security into, shares in the
company,

only 1f and to the extent that they are authoriscd to do so by resolution of the
company 1n accordance with scetion 551 of the 2006 Act

Exclusion of pre-emption rights
Sections 561 and 562 of the 2006 Act are excluded
Company not bound by less than absolute interests

Except as required 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 1n any way to be bound by or recognise any intetest 1n a share other
than the holder’s absolute ownership of 1t and all the nghts attaching to 1t

Share certificates

The company must 1ssue each shareholder, free of charge, with one or more
certificates i respect of the shares held by that sharcholder

Every certificate must specify

(@) the number and class of shares 1n respect of which 1t 15 1550ed,

12




353

354

355

36
361

362

37

371

372

{b) the nomunal value of those shares,

(c) that the shares are fully paid, and

(d) any distingwishing numbers assigned to those shares

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 in respect
of that share

A shaie certificate must be executed by the company in accordance with the
Companies Acts

Replacement share certificates

If a share certificate is

(a) damaged ar defaced, or

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

the shareholder 1s entitled to be 1ssued with a replacement certificate 1n respect of
the same shares

A sharcholder exercising the right to be 1ssued with such a replacement certificate

(a) may at the same time cxercise the nght to be 1ssued with a single certificate
or separate certificatcs,

(by  1f the certificate 1s damaged or defaced, must return the certificate which 1s to
be replaced to the company, and

c must comply with such conditions as to evidence, mdemnity and the
ply y
payment of a reasonable fee as the directors decide

Lien

The company shall have a first and paramount lien on every share registered
(whether solcly or jointly with others) in the name of any member who 15 indebted
or under liability to the company for all moneys due to the company by him or his
estate

{a)  whether solely or jointly with any other person (whether that other person 18
a member or not),

(b)  whether such moneys are presently payable or not, and
()  whether such moneys are i respect of the shares 1n question or not

The company’s lien on any share shall extend to all distmibutions or other moneys
and asscts attnibutable to 1t
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374

375

376

The company may sell, m such manner as the directors determine, any shares on
which the company has a lien, 1f

(a) a sum 1n respect of which the lien exists 1s presently payable,

(b) notice has been given to the holder of the shaies or to any transmutiee
demanding payment and stating that 1f the notice 1s not complied with the
shares may be sold (a “lien enforcement notice™), and

{c) the sum 1s not paid within 14 clear days after such notice 1s given

To give effect to a sale, the directors may authorise some person to execute an
mstrument of transfer to, or n accordance with the directions of, the purchaser 1n
respect of the shares sold The title of the transferee to the sharcs shall not be
affected by any irregulanty n or invalidity of the proceedings 1n reference to the
sale The transferee shall be registered as the holder of the shares comprised 1n the
transfer (whether the share certificate has been produced or not) and shall not be
bound to see to the application of the purchase consideration.

The net proceeds of the sale shall be apphied
(a) in payment of any costs associated with the sale, then

(b) 1 payment of so much of the sum for which the lien exists as 15 presently
payable,

and, upon surrender of the certificate for the shares sold to the company for
cancellation, and subject to a like lien for any moneys not presently payable as
existed upon the shares before the sale, the remamder (f any) shall be paid to the
person entitled to the shates immediately pror to the sale

Any lien on shates which the company has shall not apply 1n respect of any shares
that have becn charged by way of security to a bank, financial institution o1 other
persen or a subsidiary of a bank, financial institution or other person or that are
transferred 1n accordance with article 40 6

SHARE RIGHTS

38

382

A Shares

Each A Share shall carry one vote per share on all matters to be voted on by the
shareholders of the company, provided, however, that A Shares shall not carry any
vote with respect to the election, appomntment or removal of directors of the
company, which director election, appomtment and 1emoval voting rights shall
exclusively be attached to the B shares

The holders of A Shares shall be entitled to dividends and/or other distmbutions in
respect of the A Shares at such time and 1n such amounts as, 1f and when declared by
the board of directors from time to time
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383

39

391

392

393

Subject to the prio1 payment to holders of B Shares as set forth i article 39 3, the
holdeis of A Shares shall be entitled to participate pro rata at the same rate per share
1 all distnibutions to the holders of A Shares upon the occurtence of a voluntary or
involuntary liquidation, dissolution or winding up of the affaus of the company

B Shares

B Shares shall not carry any vote on matters to be voted on by the sharcholders of
the company, provided, however, that each B Share shall carry one vote with respect
to the election, appointment or removal of directors of the company

The holders of B Shares shall not be entitled to dividends and/or other distnbut:ons
In any amount at any tune

The holders of B Shares shall in no event be entitled to participate 1n any
distnibutions to the holders of any class of shares of the company upon the
occutrence of a voluntary or mnvoluntary liquidation, dissolution or winding up of
the affairs of the company, provided, however, that upon such occurrence thc
holders of B Shares shall be entitled to recerve £0 02 per B Share (subject to
adjustment for any subdivision, consolidation, reclassificatton or other change to the
B Shares)

TRANSFER AND TRANSMISSION OF SHARES

40

401

402

4013

40 4

405

406

Share transfers

Shares may be transferred by means of an mstrument of transfer in any usual form
or any other form approved by the directors, which 15 executed by or on behalf of
the transferor

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

The company may retam any mstrument of transfer whuch 1s registered

The transferor remams the holder of a share until the transferee’s name 18 entered n
the register of members as holder of 1t

The directors may, in their absolute discretion, refuse to register the transfer of a
share, and 1f they do so, the mstrument of transfer must be returned to the transferee
with the notice of refusal unless thcy suspect that the proposed transfer may be
fraudulent

Notwithstanding article 405 or any other provision of these articles, any pre-
emption nights conferred on existing members by these arficles or otherwise and any
other restrictions on transfer of shares contained 1n these articles or otherwise shall
not apply to, and the directors shall not declime to register, any transfer of shares
where such transfer 1s

(a) n favour of any bank, financial institution or other person (or any nominee
or nominees of such a bank, financial institution or other person) to whom
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41

411

41.2

413

42

421

422

423

43

such shares are bemng transferred by way of security (whether such bank,
financial mstitution or other person 15 acting as agent, trustee or othcrwise),
or

{b) duly executed by any such bank, financial institution or other person (or any
such nomunee or nominees) to whom such shares (including any further
shares 1n the company acquired by reason of 1ts holding of such shares) are
to be transferred as afmesaid pursuant to a power of sale under any secunty
document which creates any security mnterest over such shares, or

(c) duly executed by a recerver appomted by a bank, financial mstitutron or
other person (or any such nominee or nominees) pursuant to any security
document which creates any security interest over such shares

Transmission of shares

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

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

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

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

However, transmittees do ntot have the right to attend or vote at a geneial meefing, or
agree to a proposed written resolution, 1n 1espect 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
entrtled must notify the company 1n writing of that wish

If the transmittece wishes to have a share transferred to another person, the
transmittee must execute an instrument of transfer 1n respect of 1t

Any tiansfer made or executed under this article 42 15 to be treated as 1f it were
made or executed by the person from whom the transmittee has derived nghts
respect of the share, and as 1f the event which gave nise to the transmission had not
occurred

Transmittees bound by prior notices

If any notice 1s given to a shareholder in respect of shares to which a transmittee 1s
entiticd, before the hansmittee’s name has been entered n the register of members,
the transmittee 18 bound by that notice

16




DIVIDENDS AND OTHER DISTRIBUTIONS

44

441

442

443

44 4

44 5

446

447

45
451

Pracedure for declaring dividends

The company may 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 1ts amount Such a dividend must not exceed the amount recommended by the
directors

No dividend may be declared or paid unless 1t 18 m accordance with shareholders’
respective rights

Unless the shareholders’ iesolution to declare or directors’ decision to pay a
dividend, o1 the teims on which shares are 1ssued, specify otherwisc, 1t must be paid
by reference to each shareholder’s holding of shares on the datc of the resolution or
decision to declare or pay 1t

If the company’s share capital 1s divided into different classes, no itertm dividend
may be paid on shares carrying deferred or non-preferred nghts if, at the time of
payment, any preferential dividend 1s 1in arrear

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

If the directors act 1n good faith, they do not incur any hiability to the holders of
shares conferring preferred nghts for any loss they may suffat by the lawiful
payment of an interim dividend on shares with deferied o1 nen-preferred nights

Payment ot dividends and other distributions

Whete a dividend or other sum which 15 a distibution 1s payable i 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 specificd by the distribution
reciptent either in writing or as the directors may otherwise decide,

(b}  sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distnibution recipient’s registered address (if the
cdistributton recipient 1s 4 holder of the share), or (in any other case) to an
address specified by the distnbution recipient either in wnting or as the
directors may otherwise decide,

(¢)  sending a cheque made payable to such person by post to such person at such
address as the distubution 1ecipient has specified either in writing or as the
directors may otherwise decide, or

(d) any other means of payment as the directors agree with the distribution
recipient ether in writing or by such other means as the durectors decide
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452

46

461

46 2

463

47

48

48 1

In the articles, “the distiibution recipient” means, 1 respect of a share m respect of
whitch a dividend o1 other sum 15 payable

(a) the holde: of the share, or

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

{©) if the holder 1s no longer entitled to the shaie by teason of death or
bankruptcy, or otherwise by operation of law, the transmittee

Deductions from distributions in respect of sums owed to the company

If

(a) a share 1s subject to the company’s lien, and

(b) the directors are entitled to 1ssue a lien enforcement notice n respect of it,

they may, instead of 1ssuing a lien enforcement notice, deduct from any dividend or
other sum payable 1 respect of the share a sum of money up to but not exceeding
such part of the sum for which the lien cxists as 1s presently payable

Money so deducted must be applied towards payment of the sum for which the lien
exists

The company must notify the distribution recipient in wnting of
(a) the fact and amount of any such deduction,

)] any non-payment of a dividend or other sum payable in respect of a share
resulting from any such deduction, and

(c) how thc money deducted has been applied
No interest on distributions

The company may not pay terest on any dividend or other sum payable 1n respect
of a shaic unless otherwise provided by

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

(b)  the provisions of another agreement between the holder of that sharc and the
company

Uneclaimed distributions
All dividends or other sums which are
(a) payable in respect of shares, and

(b}  unclaimed after having been declared or become payable,
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482

483

49

49 1

492

50

may be mmvested or otherwtse made use of by the directors for the benefit of the
company until ¢claimed

The payment of any such dividend or other sum 1nto a separate account does not
make the company a trustee m respect of 1t

If

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

(b)  the distnbution recipient has not claimed 1t,

the distribution recipient 15 no longer entitled to that dividend or othet sum and 1t
ceases to remain owing by the company

Non-cash distributions

Subject to the terms of 1ssue of the share i question, the company may, by otdinary
resolution on the recommendation of the directors, decide to pay all or part of a
dividend or other distribution payable 1n 1espect of a share by transferring non-cash
assets of equivalent value (including, without limitation, shares or other secuities 1n
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 rcgarding the
distribution

(a) fixing the value of any assets,

(b)  payming cash fo any distribution reciptent on the basis of that value 1 order to
adyust the nghts of recipients, and

(c) vesting any assets 1n trustees
Waiver of distributions

Distribution  reciplients may waive theiwr entitlement to a dividend or other
distribution payable n 1espect of a share by giving the company notice 1n writing to
that effect, butaf

(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 18 not effective unless 1t 15 expressed to be given, and signed, by all the
holders or persons otherwise entitled to the shaie
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CAPITALISATION OF PROFITS

51

511

512

513

514

515

Authority to capitalise and appropriation of capitalised sums

Subject to the articles, the directors may, 1f they are so authonsed by an ordinary
resolution

(a) decide to capitalise

(1) any profits of the company (whethet or not they are available for
distribution) that are not required for paying a preferential dividend,
or

(n)  any sum standing to the credit of the company’s share premium
account, capital redemption reserve o1 other non-distributable
reserve, or

()  any other amount petmitted by law to be so capitalised, and

(b) 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 m the same proportions

Capitalised sums must be applied
(a) on behalf of the persons entitled, and
(b) in the same proportions as a dividend would have been distributed to them

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

A capitahised sum which was appropriated from profits available for distnibution
may be applied 1n paymg up ncw debentures of the company which are then allotted
ciedited as fully pard to the persons entitled or as they may direct

Subject to the articles the directors may

(a) apply capitalised sums 1n accordance with articles 51 3 and 51 4 partly in one
way and partly in another,

(&) make such arrangements as they think fit to deal with shares or debentures
becommg distributable 1n fractions under this article 51 (ncluding the
1ssumg of fractional certificates or the making of cash payments), and

(c) authorise any person to enter into an agreement with the company on behalf
of all the persons ecntitled which 1s binding on them 1n 1espect of the
allotment of shaies and debentures to them under this article 51
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GENERAL MEETINGS

52

521

522

5273

524

525

53

54

541

542

Attendance and speaking at general meetings

A person 18 able to exercise the right to speak at a general meeting when that person
1s m a position to commumnicate to all those attending the meeting, duning the
meeting, any information or opinions which that person has on the business of the
meeting

A person 15 able to exercise the right to vote at a general meeting when

{(a) that person 1s able to vote, during the meeting, on resolutions put to the vote
at the meetmg, and

(b}  that person’s vote can be taken into account in deterrmuning 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 appropriate to enable
those attending a general meeting to exercise their nights to speak or vote at 1t

In determiming attendance at a genetal meeting, 1t 1s immaterial whether any two o1
more members attending 1t are in the same place as each other

Two or more persons who are not i the same place as each other attend a general
meeting 1f their circumstances aie such that, if they have (or were to have) rights to
speak and vote at that meeting, they are {or would be) able to exercise them

Quorum for general meetings

No bustness other than the appointment of the chairman of the meeting 1s to be
transacted at a general meeting 1f the persons attending 1t do not constitute a
quorum

Chairing general mectings

If the directors have appomted a chairman, the chairman shall charr general
meetings if present and willing to do so

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

(a)  the dircctors present, or

(b)  1f no directors are present, sharcholders 1eptesenting a simple majority of the
total voting nights of the shareholders attending the meeting,

must appoint a director or shareholder to chair the mecting, and the appomntment of
the chairman of the meeting must be the first business of the meeting
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551
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56
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The person chairing a meeting n accordance with this article 54 15 referred to 1n
these articles as “‘the chairman of the meeting”

Attendance and speaking by directors and non-shareholders

Directors may attend and speak at general meetings, whether or not they arc
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 rights of shareholders 1n relation to general
meetings,

to attend and speak at a general meeting
Adjournment

If the persons attending a general meetmg withm 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

(a) if the meeting was called pursuant to a requisition of the members, the
meeting shall be dissolved, otherwise

(b)  the chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum 18
present 1f

{a) the meeting consents to an adjournment, or

()] 1t appeats to the chairman of the meeting that an adjournment 15 necessary to
protect the safcty of any person attending the meeting or ensure that the
busimess 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

(a) either specify the ime and place to which it 1s adjourned or state that 1t 1s to
contmue at a time and place to be fixed by the directors, and

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

If the continuation of an adjourned meeting 1s to take place more than 14 days afier
1t was adjourncd, the company must give at least 7 clear days’ notice of 1t (that 1s,
excluding the day of the adjourned meeting and the day on which the notice 1s
gven)
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57

58

581

582

59

391

592

593

594

(a) to the same petsons to whom notice of the company’s general meetings 1s
required to be given, and

(b) containing the same information which such notice s required to contain

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

Voting

A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll 1s duly demanded m accordance wath the articles

Errors and disputes

No objection may be raised to the qualification of any person voting at a general
meetng 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
15 final

Poll votes
A poll on a resolution may be demanded
(a) 11 advance of the general meeting where 1t 15 to be put to the vote, or

(b) at a general meeting, either before a show of hands on that reselution or
immediately after the resuit of a show of hands on that resolutron 1s declared

A poll may be demanded by

(@) the chanuman of the meeting,

(b) the directors,

(¢}  two or more persons having the right to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total voting
rights of all the shareholders having the night to vote on the resolution

A demand for a poll may be withdrawn 1f
{(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and 1n such manner as the chairman of the meeting
directs
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Content of proxy notices

Proxies may only vahdly be appomted by a notice 1n writing (a “proxy notice”)
which

(a) states the name and address of the shareholder appomting the proxy,

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

(c) 15 signed by or on behalf of the sharcholder appointing the proxy, or 1s
authenticated 1n such manner as the directors may determine, and

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

The company may require proxy notices to be delivered 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 indrcates otherwise, 1t must be treated as

{(a) 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

{b) 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 (cither 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 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 1n 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 adjoumed meeting to which 1t relates

If a proxy notice 1s not executed by the peison appomting the proxy, it must be
accompanied by written cvidence of the authonty of the person who executed 1t to
execute 1t on the appointor’s behalf
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Amendments to resolutions

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

(a) notice of the proposed amendment 1s given to the company m writing by a
person entitied to vote at the general meeting at which 1t 15 to be proposed
not less than 48 hours before the meeting 1s to take place (or such later time
as the chairman of the meeting may determine), and

{t)  the proposed amendment does not, 1n the reasonable opimon of the chairman
of the meeting, materially alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by
ordinary resolution 1f

(a) the charrman of the meeting proposes the amendment at the general meeting
at which the resolutton 1s to be proposed, and

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

If the chairman of the meeting, acting mn good faith, wrongly decides that an
amendment to a resolution 15 out of ordei, the chairman’s crrot does not invalidate
the vote on that resolution

ADMINISTRATIVE ARRANGEMENTS

63

631

63.2

633

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 11 any way i which the 2006 Act provides for
documents o1 information which are authonsed or required by any provision of that
Act to be sent or supplied by or to the company

Subject to the articles, any notice or document to be sent or supplied to a director 1n
connection wrth 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

Section 1147 of the 2006 Act shall apply m respect of anything sent or supphed by
or to the company under the articles, provided that

(a) where a document or information 18 sent or supplied by the company by
electronic means, and the company 15 able to show that it was pioperly
addressed, 1t 15 deemed to have been tecetved by the intended recipient at the
trme of transmission, and

(b)  where a document or mformation 1s scnt by airmail to an address outside the
United Kingdom, and the company 1s able to show that it was properly
addressed, prepaid and posted, 1t 15 deemed to have been received by the
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64
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mtended recipient at 930 am n the place of 1eceipt on the fifth clear day
after 1t was posted

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

Company seal
The company shall not have a company scal
No right to inspect accounts and other records

Except as provided by law or authonsed by the directors or an ordinary resolution of
the company, no person is entitled to inspect any of the company’s accounting or
other records or documents merely by vartue of being a shareholder

DIRECTORS’ INDEMNITY AND INSURANCE

66

66.1

662

663

67

671

Indemnity

Subyject to article 66 2, a relevant director of the company or an associated company
may be indemmnified out of the company’s assets against

(a) any hability incurred by that director m connection with any neghgence,
default, breach of duty or bieach of trust in 1clation to the company o1 an
associated company,

(b) any lability incurred by that director 1n connection with the activities of the
company or an associated company mn its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the 2006 Act),
and

(c) any other liability inemred by that duector as an officer of the company or an
assoctated company

Thns article does not authorise any indemmity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law

In this article

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

(b) a “relevant director” means any director, alternate director or former director
or alternate director of the company or an associated company

Insurance

The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any 1clevant dircctor in respect of any relevant loss
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In thus article

{a) a “relevant dinector” means any director, alternate director or former director
o1 alternate director of the company or an associated company,

39

(b a “televant loss” means any loss or liability which has been or may be
incurred by a relevant director n connection with that dwector’s duties or
powers m 1elation fo the company, any associated company or any pension
fund or employees’ share scheme of the company or associated company,
and

(c)  companies are associated 1f one 1s a subsidiary of the other or both are
subsicharies of the same body corporate
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