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THE COMPANIES ACT 2006 COMPANIES HOUSE

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

CLOTHINGSITES.CO.UK LIMITED (the "Company®)

CIRCULATION DATE IO Mt 2014

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the "Act"), the Directors of the
Company propose that the following resclution 1s passed as a special resolution of the Company
(the "Resalution”)

SPECIAL RESOLUTION

1 THAT, the arucles of association in the attached form are hereby approved and
adopted as the articles of association of the Company 1n substitution for and to the
exclusion of the existing articles of association of the Company

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolution

We, the undersigned being the sole shareholder entitled to vote on the Resolution on the
circulation date, hereby irrevocably agree to the Resolution
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\‘E% e [ Mowcha 2014

John Hirst
as attorney for and on behalf of
Simon Pell

pae (O punTh 2014

John Hirst
as attorney for and on behalf of
David Hirst

NOTES

1 If you agree with the Resolution, please indicate your agreement by signing and dating
this document where indicated above and returning i1t to the Company using one of the
following methods

. By Hand delivering the signed copy to a director of the Company or Anna
Kerrane, Weightmans LLP, Pall Mall Court, 61-67 King Street, Manchester, M2
4PD,

. Post returning the signed copy by post to a director of the Company Anna
Kerrane, Weightmans LLP, Pall Mall Court, 61-67 King Street, Manchester, M2
4PD,

If you do not agree with the Resolution, you do not need to do anything you will not
be deemed to agree if you fall to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke your
agreement
3 Where within 28 days of the crculation of the Resolution insufficient agreement has

been received for the Resolution to pass, the Resolution will lapse If you agree to the
Resolution, please ensure that your agreement reaches us before or during this date
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Company Number, 04432380

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
CLOTHINGSITES.CO.UK LIMITED
(Adopted hy Special Resolutlon passed on peishiny]
201
1 DEFINITIONS AND INTERPRETATION
11 The definitions set outin this Article 1 1 apply In these articles
“Act” the Companles Act 2008
"Alternate” has the meaning given m Arlicle 25 1
“"Appointor” has the meaning given In Asticle 25.1
“Auihorisation" has the meaning given in Arlicle 17 2
“Authotised Parson'
{a) any Director,
(b) the company secretary (if any), or

(c) any person authorised by the Directors for lhe purpose of signing documents
1o which the common seal Is applied

“B Shareholder” a person who Is a Holder of a B Share

"B Shares” the B Shares of £0 01 each in the capital of the Company having the
nghts and belng subject to the restnictions set out in Arlicle 27

uBalance” lhe amount that is the difference belween the Proceeds and the
Threshold Amount

“Capltallsed Sum” has the meaning given in Arlicle 46 1 2
“Chairman” the chalrman of the Company from time to time

“Chalrman of the Meeting" the person chairing the relevant general meeting in

accordance with Article 49
*Company” Ciolhingsiles co uk Limited
“Conflict” has the meaning given in Article 17 1

uConflicted Director” has the meaning given In Arlicle 17 1.
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“Gonnected Person” a person connected with another within the meaning of section
4122 of the Corporation Tax Act 2010

“Director” a director of the Campany, including any persen ccoupying the posttion of

director, by whatever name called.

“Disttibution Reciplont" in relation to a Share In respect of which a dividend or

other sum Is payable
{a) the Holder of thal Share,

(b if that Share has two or more joint Holders, whichever of them 1s named first

in the register of members, or

(c) if the Holder Is no fonger enutled to that Share by reason of death or
bankruptey, or olherwise by operation of law, the Transmiltee

»Elaclronle Form' has the meaning glven n section 1168 of the Act.

#Eliglble Directors” i relalion lo any matler, the Direclors who would have been
anlitied to vote on, and whose voles would have been counted In respect of, thal
malter had It been proposed as a resolution at a Direclors’ meeting

“Exit” a sale or transfer of the entire 1ssued share capltal of ihe Company

“Fuily Paid” In relation to a Share, that the nominal value and any prermium to be
pald to the Company In respect of thal Share have been Paid to the Company.

“Group”
(a) the Company
(b) any Subsidiary, and

(c) any company of which the Company is a subsidiary from tme lo time {its
holding company) or any olher subsidianes of any such holding company

from lime to lime
“Group Company” any member of lhe Group
“Hard Gopy Form" has the meaning given in seclion 1168 of the Act

“Holdar” In relation to a Share, the person whose name Is entered In the regisler of

members as the holder of hat Share from bime lo time

“Interested Director” has the meaning given in Article 18 1

"MaJorlty Decislon” a majorlly decision taken at a Direclors’ meeting
“GrdInary Resolution” has the meaning given in seclion 282 of the Act

"Ordinary Shareholder” a persen who s a holder of an Ordinary Share.

Cebbells-32276331 1 4 Augusl 2011 Popa 20f27







010

“Ordinary Shares” the ordinary shares of £ é each in the capital of the Company
having the nghts and belng subject to the restrctions set out In Article 27

“Paid" pard or credited as paid

"participate” has the meaning given in Artcle 12 1 and "Participating” shall be

construed accordingly.
“Persons Entitled” has the meaning given In Article 46 1 2

"Proceeds” the consideration received or to be received In cash by the Shareholders

on an Exit,

“Proxy Notlee” has the meaning glven In Article 55.1

“Proxy Notification Address" has the meaning glven in Arlicle 66 1
“Qualifying Person™;

{a) an Individual who s a Shareholder,

(b} a person authorised under seclion 323 of the Act to act as the represenlative

of a company in relation lo the relevant general meeling; or

(c) a person appointed as proxy of a Shareholder in refation to lhe relevant

general meeting
“Relavant Dlrectar” any direclor or former direclor of any Group Company

"Relevant Loss” any loss or ltabilly which has been or may be incurred by a
Relevant Director In connection with his duties or powers n relation o any Group
Company or any pension fund or employees' share scheme of any Group Company

“Shareholder" a person who is the Holder of a Share

“Shares” the Ordinary Shares and B Shares in the Company from time lo ime
"Special Resolution” has the meaning given In seciion 283 of the Act
usybsidlary” any company which 15 a subsidiary of the Company from bme fo bme
“Thrashold Amount" £1,000,000

“Transaction” has the meaning glven in Article 18 1

"Transfer Form"” an instrument of transfer of Shares In any usual form or In any
olher form approved by the Directors, which Is executed by or on behalf of lhe
transferor

"Transmittee” a person enlitled to a Share by reason of lthe death or bankruptcy of a

Shareholder or otherwise by operalion of law.

“Unanimous Decision™ has the meaning given in Arlicle 10,1,
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1.2

13

14

15

16

“Writing” 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 otherw(se

The rules of Interpratation sat out n Articles 13 to 18 (inclusive) apply In these

arlicles

A rafarencs to

131 a “person" includes a reference lo,
1.3.1.1 any Individual, {rm, partnershlp, unincorporated
assaclatlon or company wherever Incorporated or situale,
and
1312 that person’s legal personal representatives, trustees In

bankruplcy and successors,

13.2 “bankruptey” includes indvidual insolvency proceedings in a jurisdiction
olier than England and Wales or Norihern Ireland which have an efiect

sImilar to that of bankruptcy,

1.33 a "document” mcludes, unless otherwise spedified, any document sent

or supplied In Electrome Form, and

134 a “company” shall Include any company, corporation or other body
corporale, wherever and however incorporaled or established.

Unless the context olherwise requires

141 words denoling the singular shall inciude the plural and vice versa,
142 words denoting a gender shall include all genders; and
143 references lo {or to any specified provision of) these articles or any other

document shall be construed as references to these artcles, that
pravisian or that document as in force and as amended from time to lime

Unless slated to the conlrary, a reference to a slatute, stalutory prowision or
subordinate legislation includes a reference fo i as modified, replaced, amended
and/lor re-enacted from time to time (before or after the dale of these arlicles) and any
prior or subsequent legislaion made under it but this Article 1 5 shall not operate so
as lo Impose on any person any greater obfigation than would otherwise apply

Unless the context otherwise requires, words or expressions used i these articles
shall have the same meaning as in the Act

Any phrase inlroduced by the terms “Including”, “includa®, “in parfrcular” or any
stmilar expression shall be conslrued as ilustrative and shall not limit the sense of the

wards preceding those terms,
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18 Areference o an "Article” 1s to an article of these arlicles

MODEL ARTICLES SHALL NOT APPLY

Naither the medel articles for private companies imited by shares prescribed pursuant to the
Acl, nor any othar articles of assoclation (whether prescribed pursuant to the Act or set out in
any other stalule, statulory Instrument or other subordinale legislalion concerning companies)

shall apply to the Campany.

LIABILITY OF SHAREHOLDERS

The liability of the Shareholders is imited to the amount, If any, unpaid on the Shares held by

them frem time to lime

SHARE GAPITAL

The share capital of the Company as at the date of adoption of these Articles shall be 1,000

Ordinary Shares and an unlimited number of B Shares

DIRECTORS’ GENERAL AUTHORITY

Subject to the olher provisions of these articles, the Diectors are responsible for the
management of the Company’s business, for which purpose they may exercise all the powers

of the Company

St|AREHOLDERS’ RESERVE POWER

61 The Shareholders may, by Special Resolution, direct the Directors lo take, or refrain

from taking, specliied action,

62 No Special Resolution passed pursuant to Ariicle 6.1 invalidates anylhing which the
Directors have done before the passing of ihat resolution

DIRECTORS MAY DELEGATE

71 Subject to the other provisions of these articles, the Directors may delegate any of the
powers which are conferred on them under these articles

AR to such person or commilles,

712 by such means (Including by power of altorney),
713 lo such an extent,

714 in refation to such maers or lernlories; and
718 on such terms andfor condllions,

as they think fit
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11

1.2

7.3

If the Directors so spacily, any delegation pursuant to Aricle 7 1 may authorise
further delegalion of the Directors' powers by any person to whom they are
delegated

The Direclors may al any time revoke any delegation made pursuant to Article 7.1 in
whole or part, ar alter its terms and/or condilions,

COMMITTEES OF DIRECTORS

8.1

82

Commiltees to which the Directors delegale any of thew powers must follow
pracedures which are based (as far as they are applicable) on those provisions of
these articles which govern the 1aking of daclsfons by Direclors

The Direclors may make rules of procedure for all or any commitless, which shall
prevail over rules denved from these articles if lhey are not consistent with lhem

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

9.1

9.2

The general rule about decision-making by Directors Is that any decision of the
Directors must be either a Majority Decision or a2 Unanlmous Declsion

If at any ime the Company only has one Diraclor, the general rule in Arlicle 9.1 does
not apply and that Director may (unt} such time as he ceases {o be the anly Director)
take decislons without regard to any of lhe provisions of these articles relating lo
Directors’ decision-making.

UNANIMOUS DECISIONS

10.1

102

A decision of the Directors is a unanimous decision (a "Unanimous Decision")

10,11 if all Ehgible Directors indicate fo each other by any means thal they
share @ common view on a malter, and

012 had the matter in queshion been proposed as a resolution at a Directors’
meeting, the Elgible Drrectors would have formed a quorum at that

meeting

A Unanimous Decision may lake the form of a resolution in Wiiting (where each
Eligible Director has signed cne or more coples of it or to which each Eligible Director
has otherwise indicated agreement in Wriling)

CALLING A DIRECTORS' MEETING

111

112

Any Director may call a Directors' meeling by giving nofice of that meeling lo the
Directars or by authonsing the company secratary (if any) to give such notice

Notlce of any Directors’ meeting musl indicate

1121 Its proposed date and time,
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1122 where it is lo take place, and

1123 if it Is anticipated that the Directors Participating in that meeting will not
be i the samae place, how it is proposed that they should communicate

with each other during that meefing

113  Notice of a Directors' meeting must be given to each Director but need not be in
Wriling

114  Nolice of a Direclors’ meeting nesd not be given to any Director who waves tus
entitlement to nolice of that meeling by giving notice lo that effecl to the Company
either before or nol more than seven days after {he date on which that meeting Is
held Whare such notice is given after the relevanl meeting has been held, that does
not affect the valldity of that meeling or of any busimess conducled at it

12 PARTICIPATION IN DIRECTORS’ MEETINGS

121  Subject to the olher provisions of these arlicles, Directors participale {"Particlpate™)
in a Directors’ meeting, or part of a Diwectors' meeting, when they can each
communicate lo the others any information or opinlons lhey have on any paricular
item of the business of lhat meeting (and for these purposes it 1s irrelevant where any
Director 1s or how they communicate with each other)

122 It all the Directors Parlicipaling In a Directors’ meeting are not in the same place, they
may decide that the meeting 1s to be treated as taking place wherever any of thems

123 Subject to Arlicle 12 4, if a question arises at a Direciors’ meeting er a meeling of a
committee of Directors as to the right of any Direclor to vote or count in the quorum at
that meeling (or par! of that meeting), the question may, before the conclusion of that
meeting, be referred to the Chalrman whose ruling in relation to any Direclor {other

than the Chairman} i lo be final and conclusive

124  If a question anses al a Directors’ meeting or a meating of a committee of Directors
as lo the nght of the Chairman to vote or count in the quorum at that meeting {or part
of thal meeling), that question 1s to be decided by a decision of the Direclors
Participating at ihat meeting {provided that in relation lo that questton, the Chavman

15 not entitied to vote or count In the quorum)

13 QUORUM FOR DIRECTORS' MEETINGS

431 Al a Diraclors’ mesling, unless a quorum Is Participaling, no proposal is to be voted
on, except a proposal lo call anolher meeling

132  The quorum for Directors’ meetings 1s two unless
1321 there 1s only one Director (In which case the provsiens of Article 9 2 shall

apply), or
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1322 the purpose of the mesting {or part of the meeling) 1s to consider the
glving of an Authorisation and, by viriue of the provisions of Article 17 2,
{here is only one Diraclor whose vole would be counted and who would
be countad in the quorum at that meeting (or pait of thal meeting) (in
which case thal Director alone shall consiitute a quorum at that meeling

(or part of that meeling)

14 VOTING AT DIRECTORS' MEETINGS

Subject to the other provisions of these articles, each Director Participating In a Directors’

meeting has one vote on each proposed resolution

15 CHAIRING CF DIRECTORS' MEETINGS
161  The Directors may appoint a Direclor to be the Chalrman
162  The Directors may terminate the Chalrman's appomlment al any time
153  If the Chalrman Is not Participating In a Directors’ meeting within 10 minutes of the

time at which it was to start, the Pardicipating Directors must appoint one of

themseives to chair [t

16 CHAIRMAN'S CASTING VOTE

161  Subject to Article 16 2, if al any Directors’ mesting he nurmbers of votes for and
against a proposal are equal, the Charman (or other Direclor chairing the meeting)

has a casting vole

i62  The Chairman (or other Director chainng the mesting) shall not have a casting vole
If, in accordance with these articles, he 1s not enlilled to vote (or his vole would not be
counted) or count In the quorum at the relevant meeting (or part of thal mecting)

17 SITUATIONAL CONFLICTS OF INTEREST

171  Sublect to the other provisions of these articles, the Direclors may, in accordance
wilh (but subject to) the provisions of seclian 175 of the Act and this Article 17,
authorise any malter which would, if not authonsed, result In a Director (lhe
“Gonfllcted Director™) being in breach of s duty under section 175 of the Act to
avord a situatton n which he has, or could have, a direct or ndirect Interest lhat
conflicls, or possibly may conflict, wilh the Inlerests of the Company (a “Confllct")

172  Any authorisalion given under Arlicle 171 (an “Authorlsation”) (and any
subsequent variation or termination of an Authorisation) will only be effactive If

1721 any requirement as to the quorum at the Directors’ meeting at which the
malter s considered Is met without counting the Conflicted Director {or

any other interested Director), and
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17 2.2

the maller was agreed to without lhe Confiicled Director (or any other
interested Direclor) voling of would have been agreed fo if his (or any
other nterested Director’s) vole had not been counted.

173  The Direclors may at any time

17 31

17.3.2

make any Aulhonsation subject to such terms and condilions as thay
think fi, and
vary or terminale any Authonsation (provided that this will not affect

anything done by the relevant Conflicted Director or the Company in
accordance with that Aouthorisation before any such variation or

termination)

174  Unless as a condition of the relevant Authonsation the Directors provide olherwise, a

Confilicted Director who has received an Authonsalion in relation fo a Conflict

17.4.1

174.2

743

1744

may vote at any future Direclors’ meeting (or meeting of a committee of
the Directors) on any resolution In respect of that Conflict {and if he does
vole his vote shall be counted) and he shall be taken into account in
determintng whether a quorum is Participating al that mesting,

may absent himself from the whole or any part of any Direclors’ meeting
(or meeling of a commitiee of the Direclors) at which anythlng relating to
that Conflict may be discussed;

shall not be required to disclose lo the Company (or use for its benefi)
any confidential information he obtams otherwise than in his capacity as
a Director, as a result of that Gonflict where to do so would be a breach
of any duly of confidence owed by him to a third party, and

shall nol be liable fo account lo the Company for any benefit he or any of
his Connscted Persons derive as a resull of that Conflict

18 TRANSACTIONAL CONFLICTS OF INTEREST

181  If a Director {the “Interested Director”) is In any way direcily or indirectly interested
i a proposed or ewstng transacbon or arrangement with the Company {the
“Transaction™) he must declare the nature and extent of that inlerest to the other

Directors In accordance with the provisions of the Act

i82  Subject to the provisions of the Act, Article 18 1 and the terms of any relevant
Aulhorisation, an Interested Director

1821

18 2.2
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19

20

21

22

vote his vote shall be counted) and he shall be taken inlo account in
determining whether a quorum 1s Participating In that meeting; and

1823 shall not be liable lo account lo the Company for any benefit he or any of
his Connecled Persons denve as a resuit of thal Transaction and that
Transaction shall not be liable lo be avoided on the ground of his mterest

RECORDS OF DECISIONS TO BE KEPT

The Directors must ansure that the Company keeps a record, in Wilting, for at least 10 years
from the date of the decision recorded, of every Unanimous Decision and Majonity Decision

DIRECTORS' DISCRETION TO MAKE FURTHER RULES

Subject to the other provisions of these articles, the Direclors may make any rule (hey think fit
aboul how they take decisions and about how such ruies are to be recorded or communicated

to Directors

METHODS OF APPOINTING DIRECTORS

211

212

213

Any person who is willing to act as a Director and is permitted by law to do so, may
be appointed to be a Director

21 1.1 by Ordinary Resolution; or
2112 by a decision of the Directors

In any case where, as a result of death or bankruptcy, the Company has no
Shareholders and no Direclors, the Transmittea(s) of the last Shareholder ta have
died or have a bankruptcy order made against him (as the case may be) have the
right, by notice In Writing to the Gompany, to appoint a natural person to be a
Direclor

For the purposes of Arlicle 212, where two or more Shareholders die in
clrcumstances rendering it uncertain who was the last to dl¢, & younger Shareholder
1s deemed to have survived an older Sharehalder

TERMINATION OF DIREGTOR'S APPOINTMENT

A person ceases lo be a Director as soon as’

221

222

223

he ceases lo be a Direclor by virtue of any provision of lhe Act or is prohlbited from

being a Director by law,
a bankruplcy order is made against him,

a composition 1s made with his creditors generaliy In satisfaction of his debls;
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23

24

22 4

225

22.6

a registered medical practitioner who is treating im gives an opinion in Wnhing to the
Company stating that he has becorne physically or mentally incapable of acling as a
Drrector and may remain so for more lhan three months;

by reason of his mental health, a court makes an order which wholly or partly
prevents him from personally exercisng any powers or rights which he would
ofherwise have, or

notification is received by the Company from him that he is resigning from office and
thal resignation has taken effect in accordance with its lerms.

DIRECTORS' REMUNERATION

231
23.2

233

234

2356

Any Director may undertake any services for the Company that the Directors decide.
A Direclor 1s enlilled to such remuneration as the Directors determine.

23.21 for his services to the Company as a Direclor, and

2322 for any other service which he undertakes for lhe Gompany

Subject to the other provisions of these articles, a Director's remuneration may

2331 take any form, and

2332 include any arrangements in connection with the payment of a pension,
allowanca or gralulty, or any death, sickness or disability benefits, to or in
respect of that Director

Unless the Direclors decide olherwise, each Direclor's remuneration accrues from

day fo day

Unless the Diractors decide olherwise, no Director is accountable to the Company for

any remuneration which he receives as a director, other officer or employee of any
other Group Company or of any other company in which the Company is interested.

DIRECTORS’ EXPENSES

The Company may pay any reasohable expenses which any Director (or any Allernate)

properly ncurs in connechion with his attendance at

24 1
242

243

Directors’ meelings or meetings of committees of Directors,

general meehings, or

separale meetings of the Holders of any class of Shares or of the holders of any

debentures of the Company,

of olherwise in connechion with the exercise of his powers and the discharge of his

responsibilities in relation to the Company.

Cobballs 32276231 1 4 August 2011 Page 11c27




25

26

APPOINTMENT AND REMOVAL OF ALTERNATES

251

253

254

Any Director (the "Appolntor”) may appoint as an alternate director {an "Alternate"”)
any othar Director, or any other person approved by resolulion of the Directors, to

25.11 exercise Ihe Appomntor's powers; and
2512 carry out the Appointor's responsibilities,
in refalion to the taking of decistons by the Directors in the absence of the Appontor

Any appomntment or removal of an Alternale must be effecled by nofice in Wiiting to
the Company signed by the Appointor or In any other manner approved by the

Directors
The notice musl,
2631 idenlify the proposed Alternate, and

2532 in the case of a natice of appolntment, contain a statement signed by the
proposed Alternate thal he is willng to act as the Alternats of the
Appointor

A person may act as lhe Alternate of more than one Director

RIGHTS AND RESPONSIBILITIES OF ALTERNATES

26.1

262

263

An Allernale has the same rights, in relation to any Direclors’ meeting or Unanimous

Declslon, as his Appointor

Except as olherwise provided by these articles, an Alternate

2621 1s deemed for all purpases to he a Direclor;

262.2 1 liable for his own acls and omisslons,

2623 Is subject fo the same restrictions as his Appointer, and
262 4 is not deemed to be an agent of or for his Appomnlor,

Subject to the other provisions of these articles, a person who 18 an Alternale but 1s

not otherwise a Director

26,3 1 shall be counted n the guorum at any Direclors’ meeting i which he is
Parliclpating {but only if his Appeintor would be counted in the guorum
and Is not Participaling),

2832 may vole at any Directors' meeting in which he Is Parlicipating {but only if
his Appomntor would be eligible to vole and 1s not Participating), and

2633 may parlicipate In taking any Unamimous Decision {but only If his
Appoatnlor is an Eligible Director for the purposes of thal Unanimous
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27

Declsion and does not himsell parlicipate In taking that Unammous

Deaclsion)
264 No Alternale may be counted as more than one Director for determining whether a
quorum is Parlicipating at any Directors’ meeting
265 A Director who [s also an Alternate has an additional vote on behalf of each of hls
Appointors who
2651 s not Partlclpaling In the relevant Directors' meeling, and
266 2 would have been entilled to vole iIf that Appomtor was Parkcipaling in it.
266 An Alternate is not entitled to receve any remuneration from the Company for serving
as an Alternate except such part of s Appoinlor's remuneration as that Appointor
may direct by notice in Wrlting made lo the Company
SHARES
271  The Ordinary Shares shall benefit irom the righis and be subjecl {o the reslrictions as
fallows.
Voting
2711 On a show of hands at a general meeting an Ordinary Shareholder who
{being an mdividual) Is present in person or by one or more proxies or
{(being a corporation) 1s present by one or more duly authonsed
representatives or proxies, shall have one vote, and
2712 On avole on
27121 a resolution on a poll taken al a general maeting, or
27122 a wnllen resolulion,
every Ordinary Shareholder shall have one vote for every Ordinary Share
he holds
Income
2713 The Ordinary Shareholders shall be enlitted to receive a dwvidend
declared n accordance with Arlicle 36 in proportion to the number of
Ordinary Shares held by them on the dale any dividend 1s declared
272 The B Shares shall benefil from the rights and be subfect to the restiictions as

follows

Voting:

2721 The B Shareholders shall be entitled to receive nolice of all general
meetings but shall not by reason of holding any B Shares be enlilled to
attend or vote at those meelings
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income:

2722 The B Shareholders shall not be enbitled to any dlvidends in respect of
the B Shares

28 PROGEEDS OF AN EXIT

In the evenl of an Exit the Proceeds shall be apphed as follows.

28.1

28.2

where the Proceeds are equal to or less than the Threshold Amounl, in paying to the
Ordinary Shareholders the Praceeds m proportion to the nomina! value of thewr
Ordinary Shares on the date of the Exit,

where the Proceeds exceed the Threshold Amount

2821 first, In paying to lhe Ordinary Shareholders the Threshold Amount in
proportion to the nominal value of their Ordinary Shares on the date of
the Exit, and

2822 secondly, the Balance shall be disltibuted amongst the Ordinary

Shareholders and the B Shareholders In proportion to the nominal value
of ther Shares on the date of the Exit but In all other respects as if they

held the same class of Shares

29 TERMINATION OF APPOINTMENT OF ALTERNATES

An Aliernate's appoiniment as an Allernate terminates:

201

292

203

294

when his Appointor revokes the appomniment by notice 1n Writing to the Company

specilylng when [t is to terminate,

on the occurrence (in relation to that Alternate) of any event which, if it occurred In
relation to his Appolntor, would result in the termination of that Appointor's

appaintment as a Director;
on the death of s Appornlor, or

when his Appointor's appoiniment as a Direetor terminates

30 ALL SHARES TO BE FULLY PAID UP

301

302

Subject to Article 302, no Share ls lo be issued for less than the aggregate of its
nominal value and any premium lo be Paid to the Company in consideration for Hs
1ssiie.

Article 30 1 does not apply to the Shares taken on the formalion of the Company by
the subscnbers to the Company's memorandum
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3

32

33

34

POWERS TO ISSUE DIFFERENT CLASSES OF SHARES

31.1  Subject to the olher provisions of these arlicles, bul wilhout prejudice to the rights
attached to any existing Shares, the Company may issue Shares with such rights or
restricions as may be delermined by Ordinary Resolution

312 The Company may issue Shares which are to be redeemed or are liable to be
redeemed at the oplion of the Company or the Holder

AUTHORITY TO ALLOT SHARES

The Directors are generally &nd unconditionally authorised for the purposes of section 551 of
the Acl, 1o allol Ordinary Shares {up to an aggregate nominal amount of £1,000 (inclusive of
the Shares In 1ssue at the Adoption Date} and an unlimited number of B Shares) at any time
or times duning the penod of five years from the Adoption Date and the Directors may, after
that period, allot any Shares under this authonly In pursuance of an offer or agreoment so to
do made by lhe Company willin that peried. This authorily may at any lime (subjacl to
saction 557 of the Act) be renewed, revoked or varted by Ordinary Resolutlon

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person Is to be recognised by the Company as helding any
Shares on any trust and, except as olherwise required by law or these articles, the Company
ts not 1n any way to be bound by, or obliged to recognise, any interest in any Shares other
than the Holder's absolute ownership of them and all the rights aftaching to them

SHARE CERTIFICATES

341 The Company must issue each Shareholder, free of charge, with one or more
certificates in respect of the Shares which that Shareholder holds

342  Every cerlificale must speclfy
34 2.1 m respect of how many Shares, of what class, itts 1ssued,
3422 the nominal valus of those Shares,
3423 thal the Shares are Fully Paid, and
3424 any distinguishing numbers assigned to them
343  No certiicate may be Issued in respect of Shares of more than one class

34 4 1l more than one person holds a Share, only one certificate may be issued n respect

of it
345 Cerlficates must
3451 have affixed to them the Company's commeon seal, or

3452 be otherwise executed in accordance with the Act
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35 REPLACEMENT SHARE CERTIFICATES

351

35.2

If a cerlificate issued (n respect of a Shareholder's Shares is
3511 damaged or defaced, or
3612 said to be lost, slolen or desiroyed,

that Shareholder is entilled to be issued with a replacement certificate in respsct of

\he same Shares

A Shareholder exercising the nght to be issued with a replacement certificale
pursusnt to Arlicle 35 1

3521 may at the same time exercise lhe nght to be 1ssued with a single
cerlificate or separate cerlificates,

3p22 must return the ceruficate which is to be raplaced to the Company if It s
damaged or defaced, and

523 must comply with such condillons as to evidence, indemnity and the
payment of a reasonable fee as the Directors decide

38 SHARE TRANSFERS

361
8.2

36 3

364

36.5

Shares may be transferced by means of a Transfer Form

No fes may be charged for registering any Transfer Form or other document relaling
to or affecting the title to any Shares

The Company may relain any Transfer Form whichis registered

The transferor remams the Holder of a Share unlil the lransferee's name 13 entered in

the register of members as Holder of it

“The Direclors may refuse to reglster the transfer of any Share and if they do 3o, they
must, as soon as practicabls and in any event within two menths after lhe date on
which the relevant Transfer Form was lodged with the Company, return thal Transfer
Form lo the transferee with the nofice of refusal unless they suspect that the

proposed transfer may be fraudulent

37 TRANSMISSION OF SHARES

ari1

372

If itle to a Share passes to a Transmiliee, the Company may only recognise that
Transmyilee as having any title to that Share
A Transmiltee who produces such evidence of enlillement lo Shares as e Direclors

may properly require
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373

3721 may, subject {o the olher provisions of these arlicles, choose either to
hecome tha Halder of those Shares or to have them lransferred lo
another person, and

3722 subject to Article 37 3 and the other provisions of these articles and
pending any transfer of those Shares to another person, has the same
rights as the Halder had

A Transmittee does not have the right to altend or vote at a general meeling or agree
to a proposed written resolulion, in respect of any Shares to which he is enlitled by
reason of the Holder's dealh or bankruplcy or otherwise, unless that Transmillee

bacomes the Holder of those Shares

38 EXERCISE OF TRANSMITTEES' RIGHTS

381

382

383

A Transmltee who wishes lo bacome the Holder of any Shares to which he has
become enbitled must nolify the Company in Wiling of thal wish

If a Transmittee wishes to have a Share transferred [o another person, that
Transmittee must execule a Transfer Form in respect of it
Any transfer made or executed under this Arlicle 38 15 lo ba treated as if il were made

or executed by the person from whom the Transmiltee has derlved righls in respect of
the relevant Share and as if the event which gave nise to lhe transmission had not

occurred

39 TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice 1s given fo a Shareholder in respect of any Shares and a Transmittee is entitled to
those Shares, that Transmiltee 15 bound by the notice If It was given to that Shareholder
hetore thal Transmiilee's name has been entered in the register of members as Holder of

those Shares

40 PROCEDURE FOR DECLARING DIVIDENDS

40 1

40.2

40.3

404

The Company may by Qrdinary Resolulion declare dividends and the Directors may
decide to pay inlerim dividends.

A dividend must not be declared uniess the Direclars have made a recommendalion
as lo s amount  Such a dividend must nol exceed the amount recommended by the
Directors

No dividend may be declared or pawd unless il 1s in accordance with Shareholders'
respectiva rights.

Unless
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405

406

407

4041 the Shareholders’ resolution to declare, or Directors' decision lo pay, a
dividend; or

40,4 2 the terms on which Shares are 1ssued,

specify olherwise, each dividend must be pald by reference to each Shareholder's
holding of Shares on the dale of the resolulion or decislon to declare or pay 1t

If the Company's share capilal I1s divided into different classes, no Intellm dividend
may be paid on Shares cariying deferred or non-preferred nghls if, at the lime of
payment, any preferential dividend 1s in arrears

The Directors may pay at intervals any gividend payable at a fixed rate if it appears to
them that the profils avallable for distribution justify the payment

If the Directors act in good faith, they do not incur any iizbilty to Ihe Holders of
Sharas conferring preferred rights for any loss they may suffer by the lawful payment
of an interim dividend on Shares with deferred or non-preferred rights

41 PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or olher sum which Js a distribution i1s payable in respect of a Share, it must
be pald by one or more of the following means

411

412

413

414

transfer to a bank or bullding soclely account specified by the relevant Distribution
Regipient either in Writing or as the Directors may olherwise decide,

sending a cheque made payable to the relevant Distributlon Reciplent by post to him
at his reglstered address (if he 1s a Holder of lhe Share), or {in any olher case) to an
address specified by him either in Wating or as the Directors may otherwise decide,

sending a cheque made payable lo such person by post lo such person at such
address as the relevant Distribution Recipient has specliied either In Wriling or as the
Directors may otherwise decide, or

any olher means of payment as the Direclors agree with the relevant Distrebution
Recipient either in Wriling or by such other means as the Directors decide.

42 NO INYTEREST ON DISTRIBUTIONS

The Company may not pay interest on any dividend or other sum payable In respect of a

Share unless otherwise provided by:

421

422

the terms on which thal Share was 1ssued, or

the provislons of anolher agreement belween the Holder of that Share and the

Company
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43

44

45

UNCLAIMED DISTRIBUTIONS

431

432

433

All dividends or other sums which are
4311 payable in respect of Shares; and
4312 unclaimed after having been daclared or become payable;

may be mvasted or otherwise made use of by the Duectors for the benefit of the

Company untl clalmed,

The payment of any unclaimed dlvidend or other sum into a separate account does
not make the Campany a trustee in respect of IL.

If

4331 12 years have passed from the dale on which a dividend or other sum
became due for paymenl, and

4332 the relevant Distribution Reclpient has nol claimed it,

that Disterbution Reclpient 1s no longer entitled to that dividend or other sum and it
ceases to remaln owing by the Gompany.

NON-CASH DISTRIBUTIONS

44.1

44 2

Subject to the terms of issue of the Share In question, the Company may, by Ordinary
Resolution on the recommendation of the Directors, decide to pay all or part of a
dividend or other disinbulion payable in respect of that Share by Iransfemng non-
cash assels of equivalent value (including Shares ar other securltles In any
company)

For the purposes of paying & non-cash distribution, the Directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the

distribution

44 2 1 fuang the value of any assels,

44 2.2 paying cash lo any Distribulion Recipient on the basis of lhat value in
order to adjust the nghls of recipients, and

4423 vesling any assels in trustees

WAIVER OF DISTRIBUTIONS

Any Distnbution Recipient may waive his entittement lo a dividend or olher distribution
payable In respect of any Shars by giving the Company notlce in Writing to that effect, but if

45,1

452

{hat Share has more than one Holder; or

more than one person 15 entiied to that Share (whether by reason of the death or
bankruptcy of one or more jolnt Holders or otherwiss),
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the nolice is not effechve unless it 1s expressed to be given and signed, by all the Holders or

parsons otherwise enfilled to that Share

46 AUTHORITY TQ CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

46 1

46 2

46 3

464

46.5

Subject lo fhe other provislons of lhese articles, the Directors may, if they are so
authorised by an Ordinary Resolution

4611 declde lo capitalise any profils of the Company {whether or nol they are
avallable for distnbution) which are not required for paymng a preferential
dividend, or any sum slanding to the credit of the Company's share
premium account or capital redemption reserve; and

46 1.2 appropriate any sum which they decide to capilalise in accordance with
Aiticle 46 1 1 {a "Capitalised Sum") o the persons who would have
been entitled lo il if it were distributed by way of dividend (the “Persons
Entitled”) and in the same proporlions,

Capitalised Sums must be applied
46,21 on behall of the Persons Entitled, and

46 2.2 i the same proportions as a dividend would have been distnbuted to
lhem

Any Capltalised Sum may be applied in paylng up new Shares of a nomtnal amount

equal to the Capltalised Sum which are then alloited crediled as Fully Paid {o the

Persons Enfitled or as they may direct

A Capitalised Sum which was approprialed from profits avaltable for distribution may

be applied in paying up new debentures of the Company which are then allotted
cradited as Fully Pald to the Persons Enitled or as they may direct

Subject to the olher provisions of {hese arlicles, lhe Directors may

46 5.1 apply Capitalised Sums In accordance with Arlicles 46 3 and 46 4 parlly
in cne way and partly in another,

4652 make such arrangements as they think It to deal with Shares or
debentures becoming distributable In frachons under this Article 46
(including the Issuing of fractional ceriificates or the making of cash

payments), and
46.5.3 authornise any person fo enter into an agreement with the Cormpany on

behalf of all the Persons Entitled which 1s binding on lhem In respect of
the allotment of Shares and debentures to them under this Article 46
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47 ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

471

472

47 3

47.4

47 6

A person is able to exercise tha right to speak at a general meeling when he 1sin a
posidion Lo communicate to all those altending the meeting, durlng the meeling, any
information or opinions which he has on the business of the meeting

A person I1s able (o exercise the right to vote at 2 general mesling when

47.21 he is able to vote, during the meeling, on resclubions put to the vote at
the meehng; and

4722 his vote can be faken mlo account In determining whether or not such
resolutions are passed at the same lime as the voles of all the other

persons altending the meating

The Drrectors may make whatever arrangements they constder appropriate to enable
Ihose attending a general meeting to exercise their rights to speak or vote at it

In determining altendance at a general mesting, it 1s immatenal whether any two or
more persons allanding it are n the same place as each othar.

Two or more persons who ars not in the same place as each other attend a general
meeting if lheir circumstances are such that if they have (or were {o have) rights to
speak and vote af that meatng, lhey are (or would be) able lo exercise them.,

48 QUORUM FOR GENERAL MEETINGS

481

482

483

No business other than the appoiniment of the Chairman of the Meeting [s to be
transacted al a general meehng if the persons altending It do not constitute a quorum.

If the Company has only one Shareholder, one Qualfying Parson in attendance at &

general meeling 1s a quorum

If the Company has more than one Shareholder, two Qualifylng Persons in
atlendance at a general meeling are a quorum, unless-

483 1 each 1s a Qualifying Person only because he is authonised under section

323 of lhe Act to ac! as the representative of a company In relation to that

meeling and they are represenlatives of the same company, or

4832 each is a Qualifying Person only becausa he [s appointed as proxy of a
Shareholder in relation to thal meeting and they are proxies of the same
Shareholder,

49 CHAIRING GENERAL MEETINGS

49.1

If the Dureclors have appoinled a Chairman, the Chalrman shall chair general
meetings if present and willing {o do so,
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492 Il lhe Dirsclors have not appointed a Chaliman or If the Chalrman is unwiling to chair
the relevant general meeting or is not presenl withm 10 minutes of the lime at whieh

the relevant general meeting was due to starl,
4921 the Directors present, or
4822 (f no Directors are preseant), the meeling,
must appoint a Director or Shareholder lo chair that meeting and that appolntment
must be the first business of thal meeting
50 ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS AT
GENERAL MEETINGS

601 Directars may altend and speak at general mestings whether or not lhey are
Shareholders

502  The Chairman of the Meeting may permit other persons who are not
50.2.1 Shareholders, or

50272 otherwise entled to exercise the nghts of Shareholders i relafion to
general meetings,

lo attend and speak at any general meeting

51 ADJOURNMENT OF GENERAL MEETINGS

51.1 Il the persons atlending a general meeting within 30 minutes of the time at which the
meeting was due to start do not constitute a querum or if during a general meeting a
quorum ceases to be present, lhe Chawrman of the Meeting must adjourn I,

512 The Chalrman of the Meeling may adjourn a general meeting at which a quorum Is

present (f
5121 that meeting consents to an adjournment; or
6122 it appears to him that an adjournment Is necessary lo protect the safely

of any parson attending that meeling or ensure that the business of thal
meeling 1s conducted in an arderly manner

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

that meeling
514  When adjourning a general meeling, the Chairman of the Mesting must

5141 either specify the time and place to which Itis adjourned or state thal itis
to continue at a lime and place to be fixed by the Directors; and

51.4.2 have regard lo any dreclions as fo the Wme and place of any
adjournment which have been given by that meeling
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515  If the continuation of an adjourned meeting s to lake place more than 14 days after it
was adjourned, the Company must glve at least seven clear days’ notice of it (that s,
excluding the day of the adjourned mesting and the day on which (he notice s given)

5161 to the same persons to whom notice of lhe Company's general mestings
1s required to be given, and

§152 containing the same information which such nolice is reqtired to contain

516 No business may be transacied al an adjourned general meeting which could not
properly have been lransacted at the relevant general meeting if the adjournment had

not taken place

52 VOTING AT GENERAL MEETINGS: GENERAL

521 A resolution pul lo the vole of a general meeting must be decltded on a show of hands
unless a poil 1s duly demanded in accordance with lhese arlicles.

522 On a vole on a resolution on a show of hands at a general meeting every
Shareholder (whether present In person or by ohe or more proxies or corporate
representatives) has one vole

52,3  Onavoteon
5231 a resolution on a poll taken at a general meeling, or
5232 a wrliten resolutlon,

every Shareholder has one vote in respecl of each Share held by him.

53 ERRORS AND DISPUTES

53.1  No objection may be ralsed lo the qualificalion of any person voting at a general
meeling excepl at lhat meeling or adjourned meeting al which the vote objected to1s
lendered and every vole not disallowed al that mesting s valid

532  Any objection pursuant to Article 53 1 musi be referred to the Chalrman of the

Meeling, whose decision Is final
54 POLL VOTES
64 4 Apoll on a resolution may be demanded

54,11 in advance of the general meeting where it is {0 be put to the vote, or

5412 at a general meeling, etther before a show of hands on that resolution or
Immediately after the result of a show of hands on thal resolution 1s

declared
542  Anpoll may be demanded by

5421 the Chairman of the Meeting,
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543

54.4

[+
o

551

552

563

(=)
(52
P -

6422 the Direclors,
5423 twa or more persons having the righl to vote on the relevant resolution; or

5424 a person or persons representing not less than one tenth of the total
voling nghls of all the Shareholders having the nght to vote on lhe
relavant resolution,

A demand for a poll may be withdrawn I,
5431 the poll has not yet been taken, and
5432 the Chairman of the Meeting consents to the wilhdrawal,

but any such withdrawa! shall not invalidate the result of a show of hands declared
prior to he demand for a poll being made

Polls must be taken immediately and 1n such manner as the Chairman of the Meeling

directs

CONTENT OF PROXY NOTICES

Proxles may only validly be appomted by a notice in Writing (a "Proxy Notice™)

which*
551.1 states the name and address of the Shareholder appomting the proxy,
5512 identilies the person appolnied lo be the proxy and the general meeting

it relation to which he Is appainted,

5513 1s slgned by or on behalf of the Shareholder appointing the proxy, or Is
autheniicated In such manner as the Direclors may delermineg, and

6614 is delivered to the Company In accordance with these articles and any
instiuctions contained In the notice of the general meeting to which the

Proxy Nolice relales

The Company may require Proxy Notices to be delivered ina particutar form and may
specify different forms for different purposes

Proxy Notices may specify how Ihe proxy appointed under them s to vole (or thal the
proxy Is to abstain from voting) on one or more resalutions

Unless a Proxy Nobce indicates otherwise, it must be trealed as’

5541 allowing ihe person appomnted under it as a proxy discrelion as to how lo
vole on any anclliary or procedural resolutions put to lhe relsvant general
meeling, and

6542 appointing that person as a proxy in relation lo any adjournmant of the

general meeling to which it relates as well as that general meeting self
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b6 DELIVERY OF PROXY NOTICES

561

56 2

58.3

66 4

56 5

56 6

567

86 8

Any notice of a general meeting must specify the address or addresses (the “Proxy
Notificatlon Address”) at which the Company or iis agenls will receive Proxy
Notices relating to that meeting, or any adjournment of il, delivered in Hard Copy

Formn or Electronic Form

Subject to Arlicles 56 3 and 56.4, a Proxy Notice must be delivered to the Proxy
Notfication Address not tess than 24 hours before the general meeting or adjourned

meeling to which It relates

In the case of a poll taken more than 48 hours after it 1s demanded, a Proxy Notice
must be delivered to the Proxy Nolification Address not less than 24 hours before the

time appoinled for the taking of the poll

In the case of a poll not taken during the meeling but taken not more than 48 hours
after it was demanded, the Proxy Nolice musl be delivered.

564 1 in accordance with Article 56 2, or

564.2 at lhe meeting at which the poll was demanded to the Chalrman,

company secrelary or any Director

A person who 1s entitled to attend, speak or vola (either on a show of hands ocron a
poll) at a general meeting remains so entitled In respect of that meeling or any
adjournment of it even though a valid Proxy Nolce has been delvered to the
Company by or on behali of that person

An appointment under a Proxy Notice may be revoked by delivering to the Company
a nolice in Wrlling given by or on behalf of the person by whom, or on whose behalf,

the Proxy Notice was given to the Proxy Nolificalion Address

A nolice revoking a proxy appointment only takes effact if it 1s delivered before the
start of the general meeling or adjourned general meeting to which it refates

If a Proxy Nollce is not executed by the person apponting the proxy, it must be
accompanied by ewidence In Waiting of the authorily of the person who executed it to
execule It on the person appoinling the proxy's behalf

57 AMENDMENTS TO RESCLUTIONS

571

An Ordinary Resolution fo be proposed at a general meeling may be amended by

Qrdinary Resolulion if-

5741 nolice of Ihe proposed amendment is given to the Company in Wniting by
a persan entiled lo vole at the general meeting al which it 1s to be
proposed not less than 48 hours before that meeting 18 1o take place (or
such later ime as the Chairman of the Meeting may determine), and
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88

59

57.2

573

57.1.2 the proposed amendment does not, in the reasonable oplnion of the
Chalrman of the Meeting, materially aiter the scope of the resolution

A Special Resolullen to be proposed at a general meeling may be amended by
Ordinary Resolution iF

57.2.1 the Chalrman of the Meeling proposes the amendment at the general
meaeling al which the resolution Is to be propossd, and

5722 the amendment does not go beyond what 15 necessary to correct a
grammatical or other non-substantive erior 1n the resclulion

If the Charman of the Meeling, acting in good faith, wrongly decides thal an
amendment to a resolulion 1s oul of order, his error does not tnvalidale ths vole on

that resolution

MEANS OF COMMUNICATION TO BE USED

58,1  Subject to the ecther provisions of these arlicles

58611 anything sent or supphed by or to the Company under these articles may
ba sent or supplied In any way in which the Act provides for documents
or information which are authonsed or required by any provision of the
Act to be sent or supphied by or to the Company,

58.1.2 and the provisions of the Act, the Company may make any documents or
fnformation authorised or required by any provision of these arhicles or
the Act to be sent or supphed by the Company to any Shareholder
avallable on a webslte; and

5313 any nollce or document to be sent or supplied lo 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 ime being

582 A Director may agree with the Company (hal nolices or documents sent to that
Dwector wn a porlicular way are lo be deemed to have been received within a
speclfied time of their being sent and for the speciiied ime to be lass than 48 hours

583  Section 1147(b} of the Act shall nol apply in relalion to documents and information
sent or supplied by the Company.

COMPANY SEALS

58.1  Any common seal may only be used by the authonty of the Directors,

592 The Directors may decide by what means and in whal form any common seal Is to be

used
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82

593  Unless otherwise decided by the Direclors, if the Company has a commeon seal and it
is affixed to a document, that documen! must also be signed by at least one
Authorised Person in the presence of a witness who altesls the signalure.

NOQ RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Excepl as provided by law or aulhornised by the Direclors or an Ordinary Resolution of the
Company, no person Is entitled to inspect any of the Company's accounting or other records
or documenls merely by virtue of being a Shareholder

DIREGTORS' INDEMNITY

611  Subject lo Article 61 2, a Relevant Director may be indemnified out of the Company's

assels againsl’

6111 any hability Incurred by him m connection with any negligence, defauft,
breach of duly or breach of {rust in relation to any Group Company,

6112 any {rability Incurred by him in conneclion with the activities of any Group
Company In Its capacity as a trustee of any occupational pension scheme
{as defined in seclion 235(8) of the Act),

6113 any other habllity Incurred by bum as an officer of any Group Gompany
612 Asicle 611 doss not authonse any mdemnity which would be prohibited or rendered

vard by any provision of the Act or by any othar provision of law

DIRECTORS' INSURANGE

The Directors may decitte to purchase and malntan Insurance, at the expense of the
Campany, for the benellt of any Relevant Dwactor in respect of any Relevant Loss
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