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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company

propose that the resolution below is passed as three special resolutions (“‘Resolutions”).

Definitions
"CA 2006" Companies Act 2006.
"Directors” the board of directors of the Company.

SPECIAL RESOLUTION

1.

AUTHORITY TO ALLOT

THAT, in accordance with section 551 of the CA 2006, the Directors be generally
and unconditionally authorised to allot shares in the Company up to an aggregate
nominal amount of £265 provided that this authority shall, unless renewed, varied or
revoked by the Company, expire five years from the date hereof save that the
Company may, before such expiry, make an offer or agreement which would or
might require shares to be allotted and the Directors may allot shares in pursuance
of such offer or agreement notwithstanding that the authority conferred by this
resolution has expired.

This authority revokes and replaces all unexercised authorities previously granted
to the Directors but without prejudice to any allotment of shares already made or
offered or agreed to be made pursuant to such authorities.

DISAPPLICATION OF PRE-EMPTION RIGHTS

THAT, subject to the passing of resolution 1 and in accordance with section 570 of
the CA 2006, the Directors be generally empowered to allot equity securities (as
defined in section 560 of the CA 2006) pursuant to the authority conferred by
resolution 1, as if section 561(1) of the CA 2006 did not apply to any such allotment,
provided that this power shall:



2.1

2.2

be limited to the allotment of equity securities up to an aggregate nominal amount of
£265; and

expire five years from the date hereof (unless renewed, varied or revoked by the
Company prior to or on that date), save that the Company may, before such expiry,
make an offer or agreement which would or might require equity securities to be
allotted after such expiry and the Directors may allot equity securities in pursuance
of any such offer or agreement notwithstanding that the power conferred by this
resolution has expired.

MEMORANDUM AND ARTICLES

THAT, the Memorandum and Articles of Association of the Company be amended
to reflect the form attached to this resolution.

The undersigned entitled 1o vote on the above resoiution on 1= "Jn 2017, hereby
irrevocably agree to the Resolutions:

Kevin Mulholland Jane Mulholland

Dated

'S 3wy 2017 Dated I IOl 2017



NOTES

1.

If you agree to the Resolution, please indicate your agreement by signing and dating
this document where indicated above and returning it to the Company.

If you do not agree to the Resolution, you do not need to do anything: you will not be
deemed to agree if you fail to reply.

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

Unless, by the expiry of 28 days sufficient agreement has been received for the
Resolution to be passed, it will lapse. If you agree to the Resolution, please ensure
that your agreement reaches us before or during this date.

If you are signing this document on behalf of a person under a power of attorney or
other authority please send a copy of the relevant power of attorney or authority
when returning this document.



Company Number: 06394149
The Companies Act 2006

PRIVATE COMPANY LIMITED BY SHARES o

MEMORANDUM OF ASSOCIATION
OF
CARWOOD HOLDINGS LIMITED

As amended by special resolution

Dated | 4 th‘& 2017

1 The name of the Company is Carwood Holdings Limited
2. The Regstered Office of the Compary will be situate in Hngland & Wales.
3 (At The objects for which the Company 1s established are: -

() Ta camy on all or any of the businesses of general merchans and traders, cash and credit traders,
manufacturers’ agerits and represenfaiives, msurance brokers and consulfants, estate and advertising agents,
mortgage brokers. fmancial agents, advisers, managers and admimstrators, hire purehase and general
firmnesers, brokers. and agents, comnumsion ageuts, importers and exporters, munfactrers, retailers,
wholesalers, buyers, sellers. destributors and shuppers of and dealess in all products. goods, wares,
merchandise and produce ol every description, 1o participate iy, wndertake, perform and carry on all kinds
of commereial, indusiial, tradimg and financiat operations and enterprises, 10 carry on all or any of the
businesses ol markeling and business consuliants, adverlsing agents arnd contractors, general atorekeepers,
warchousemen, discount traders, mail order specialists, railway, shipping and forwarding agents, shippers,
traders, capitahists and financiers either on the Company’s own account or otherwise, primters and
publishers, haulage and transport contraciors, garage proprietors, operators, harers aned letters an bire of,
anc deslers it imotor and other vehueles, oraft, planr, machinery, tools and eguipment of «ll kinds: and to
purchase or otherwise acquare amd 1ake over any busimesses or wndertakmgs wineh may be deened
expodient. ov 1o become miterested . and (o cany ot or dispose of, remove or pul an e Lo the same or
otherwise deal with atty sich busmiesses or undertakings as may be thought desirable

() Toactas a general commercial trading company
(B) To camy on any other trade or busmess that can, in the opinion of the Board of Directors, be
advantagecusly carried on by the Company

(€} Toacquire hy purchase, lease, exchangs, hire or otherwise, or to hold for any estate or interest, any
land, buiktings. easements. nghis, privilegus, concessions, patents, patent rights, fcences, seeret processes,
mactunery, plant, stock-in-trade, and any real or personal property of any kind necessary or convergent for
the purposes of orin connection with the Company's business

(D} To erect, alter or to maintamn any buildings, plant and machinery necessary or convenient for the
Company's business and 1o contribute to or subsidise the erection, construction and maintenance of any of
the above.



(E) 1o acquire by subseription or vtherwise and hold, sell, deal with or dispose of any Shares. Stock,
Debentures, Debenture Stocks, or other Securities of any kind whatsoever, guaranteed by any company
constituted or carrying on business in any part of the world and Debentures, Debemture Stock and other
Securities of any kind puaranteed by any Government or Authority, Municipal, Loeal or otherwise,
whether at heme or abroad, and to subscribe for the same aither conditionally or otherwise and to
guarantee the subscription thercof and to exercise and enforce all nights and powers conferred by the
ownership thereof.

(¥1 To borrow or receive money on deposit either without security or secured by debenture, debenture
stock (perpatual or terminable). mortgage or other security charged on the undertaking or on all ar any of
the asscts of the Compuany including uncalled caprtal, and to generally act as bankers

(G)  Teo guarantee support and/or sccure with or without consideration the payment of anv debentures,
debenture stock, bonds, mortgages, charges, obligatious, mterest, dividends. securities, monies or shares or
the performance of contracts or cngagements of any company or person and in particular (but without
prejudice to the generulity of the foregoing) of any company which 15, for the time bewng, the Company's
holding conipany as defined by Section 736 of the Companies Act 1985 or another subsidiary, as defined
by the said section of the Company's holding company or ctherwise associatedd with the Company in
business and to give indetnnities and guaranrees of all kinds and by way of security as aforesaid ether with
or without consideration to mortgage or charge the undertaking and all or any of the real and personal
property and assets present or futare, to issue debentures amd debenture stoek and ovllateral or further to
secure any securities of the Company by a Trust Deed or other asswance and to enrer into partiership or
any joint pursc arrangement with any person, persens, firm or company.

(HY  To led wath or wilhout security, and to invest money of the Company upen such terms as the
Company may approve, and (o guarantee the dividends. wnterest and capital of the shares, stocks, or
securities of any company of or i which this Company 15 a member or is otherwise interested, and
generally as the Directors think fit.

(I} Te apply for, purchase or ctherwise acquire and hold or use any patents, licences, concessions,
copyrights and the like, conferring any right to use or publish any secret or other information and to use,
exsrcise, develop or grant licences in respect of the property, nghts, information so sequired

(I3 Totake part in the formation, management, supervision ur control of the business or operation of
any company or undertaking and for that purpose to appoint and remunerate any directors, accountants,
consultants, experts or agents.

(K) o employ experts, consultants, and valuers to mvestigate and examine the cendition, prospects.
value, chardoter and circumstances of any business concerns and undertakings and generatly of any assets,
property or rights

(L)  To establish or promote or concur in establishing or promoting any other company whose ohjects
shall include the acquisition or taking over of all or any of the assets or lizbilities of thus Company or the
promotion of which shall be in any wamer calewated to advance directly or indirectly the objects or the
interests of this Company and 1o acquire, liold or dispuse of shares, stocks, or securities fssued by or any
other obligations of uny such company

(M) Todraw, accept and negotiate promissory notes, bills of exchange and cther negotiable instruments
() To invest and deal with the momes of the Company not immediately required for the purposes of

the business of the Company in or upon such investments and 1n such manner as the Company may
approve



ANLD so that -

(1) None of the objects set forth i any sub-clause of this Clause shall be restrictively construed but the
widest iterpretation shall be given to each such object, and none of such objects shall, except when the
cortext expressly so requires, be in any way limited to or restricted by reference to or inference from any
ather object or objects sel forth 1n such sub-clause, or by reference to or inference from the terms of any
other sub-clause of thrs Clause, or by reference to or ference from e name of the Company.

2) None of the sub-clauses of this Clause and noune of the objects therein specified shall be deemed
subsidhary or ancillary to any of the objects specified i any other such sub-clause, and the Company shali
liave as full a power to cxercise cach and every one of the objects specified in each sub-clausce of this
Clause as though each such sub-clause cortained the objects of a separate company.

(37 The word 'Company’ in this Clause, except where used in reference to the Company, shall be deemed
to include any parmership or other body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

(4) In thus Clause the expression ‘the Act' means the Companies Act 1985, but o that any reference in this

Clause to any provision of the Act shall be deemed to include a reference to any statutory modification or
re-enactment of that provision for the time being in force

1 The Hability of the Members 1s limited.

5. The authorised share capital of the Company is 1,265 divided into 800 “A” Ordinary Shares of
£1.00 each and 465 “B” Ordinary Shares of £1.00 each.



Company Number: 06394149

The Companies Act 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
CARWOOD HOLDINGS LIMITED

As amended by special resolution

Dated |4 Juhﬂ 2017
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PRELIMINARY

In these Articles *“Model Articles” means the model artictes for pnvate companies lkmited
by shares contained in Schedule 1 of the Companies (Model Articies) Regulations 2008
(S} 2008/32286), and as otherwise amended pnor to the adoption of these Articles. Save as
otherwise specifically provided In these Astides, words snd expressions which have
particular meanings 1n Model Articles shall have the same meanings in these Articles

PRIVATE COMPANY

The Company is a private company within the meaning of section 4(t) of the At

INTERPRETATION

in the first kne of regulation 1 after the word "aricles”™ the words “and in any arlicles
adopting 1n whole or in part the same” shall be Inserted.

In these Articles unless the context olherwise requiras, the following expressions have the
following meanings

‘A’ Shares means ihe "A" ordinary shares of £1.00 each n lhe share capital of the
Company from tirme to time,

Act means the Companies Act 2006 as amended or re-enacted, but excluding any
stalutory modification thereof not in force on the date of adophtion of these Arlicles,

‘B’ Shares means the "B” ordinary shares of £1 00 each in the share caprta! of the
Company from time to time,

Deemed Transfer Notice means a Transfer Notice deemed to be given under any
prowvtsion of these Articles,

Director: any director appointed to the board of the Company and holding office from ime
to time,

Paid up: means, in relation to a share, paid up or credred as paid up,

Representatives means, in relation to a member, any person or persons who have
become eniiled to his shares In consequence of his death, bankruptcy or mental
incapacity,

Share. means an ordinary share m the capitat of the Company and “Shares” shall be
construed accordingly, and

Transfer Notice means a nolice given by a member proposing to transfer all or part of is
holding of shares (as the case may be) and Includes, where the context admits, a Deemed
Transfer Notice,

In these Arlicles, words or expressions, the definiions of which are contained or referred

1o in the Act, shall be construed as having the meaning thereby attnbuted to them but
excuding any statutory modification thereof not in force on the date of adoplion of these

Articles
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in these Articles, words imporung the singular incude (where appropnaie) the plural,

words wmporting any gender include (where appropnate) every gender, and words
importing persans include (where appropnate) bodies corporate and unincorporate, and (in

each case) vice versa

In these Aricles, in relation to any member, references to any English legal temn or any
action, femedy, method of judicial proceeding, insolvency proceeding, event of incapacty,
legal stalus, court, govemmental of administrative authonty or agen.cy, officzal or any legal
concepl, practice or panciple or thing shall in respect of any junsdiction other than England
where that member is dormciled, resident, incorporated or camies on business be deemed
to include what most approximates in that junsdiction to the English legal tenm concermex!.

4. SHARE CAPITAL

4.1 The authorised share capital of the Company is 1,265 divided into 800 “A* Qrdinary Shares of £1.00 each

and 465 "B” Ordinary Shares of £1.00 each.

4.2 The rights attaching to the respective class of Shares shall be as set out in this Article 4.
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6.1

6.2

The “A" Shares and "B Shares shall be separate classes of Shares bul save as
hereinafter otherwise provided shall carry the same rights and pnvileges and shall rank
pan passu in all respects.

ISSUE OF NEW SHARES

The authonsed and issued share captal of the Company shall consist only of “A” Shares
and *B* Shares

No share of either class shall be issued otherwise than to members holding shares of the
same class except with {he pnor wntten consent of all the members

Section 561(1), section 562 and section 568(3) of the Act shall apply 1o the Company

TRANSFER OF SHARES

No member shall dispose of any nterest In, or nght attaching to, or renounce or assign
any right to recewve or subscnbe for any share (save as may be required in pursuanca of
his obhgations under these Articies) or creale or permit to exist any charge, lien,
encumbrance or trust over any share or agree (whether subject to any condition
precedent, condrtion subsaquent or otherwise) to do any of such things except (but subject
always to Article 6 § and Article 8)

611 as permitied by Articles 8 and 10,
612 pursuant to the acceptance of a writien offer as mentianad in Article 7

If a member at any trme commits a breach of Asticle 6 4 m relation 1o any share he shall be
deemed immediately pnor to such breach to have given a Transfer Notice in respect of
such share(s) and must comply with the provisions of Arlicle 7
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Where a Transfer Notice 1n respeci of any share is deemed to have been given under any
provision of these Artrcles and the circumstances are such that the directors (as a whole)
are unaware of the facts giving nse to the same, such Transfer Notice shall be deemed to
have been recenved by the directors on the date on which the directors (as 8 whole)
actually become aware of such facts and the provisions of Article T shall apply

accordingly

The directors shall not refuse to register any transfer of a share which 1s permitted under
these Articles but may, in therr absolute discretion and wihoul assigming any reason
therefor, decline to register any transfer of any share which would otherwsse be pammitted
hereunder if it is a transfer of a share (not being a fully paid share) to a person of whom
they do not approve, and shall in any event refuse to register the transfer of a share which

1s prohibited by these Articles

if a member or any of his Representatives becomes aware of any event which 15 deemed
to give nse to an obligation to serve a Transfer Notice, he shall fosthwith give wiitien notice

thereof to the directors.

PRE-EMPTION RIGHTS

Except for a transfer of shares which 1s permited under these Adticles as menlioned in
Article 8.1, no share shall be transferred until the following conditions of this Article are
complied with Notwithstanding the preceding sentence, the following pre-emption
provistons also apply 1n any case where these Articles specify that a Transfer Notice or
Deemed Transfer Notice has been served

Any member proposing to transfer a share (the “Proposing Transferor”) shall gve a
Transfer Notice in writing to the directors that the Proposing Transferor desires to transfer
ail of the shares then held by him In the Transfer Notice the Proposing Transferor shall

spacify

721 the number and class of shares which the Proposing Transferor wishes to
transfer (the “Transfer Shares"); and

722 the pnce at which the Proposing Transferor wishes lo sell the Transfer Shares
and the dentity of any person who has indicated a wilingness to purchase the
Transfer Shares at such pnce

The Transfer Notice shall constitute the Company (acting by iis board of Directors) as the
agent of the Proposing Transferor ernpowered to sell the Transfer Shares (together with aft
nghts attaching thereto at the date of the Transfer Notice or at any time thereafter) at the
Transfer Pnce (as hereinafter defined) on the terms of this Article, Once given, a Transfer
Notice may not be revoked save with the pnor written consent of all the other members

Within seven days after the receipt of a Transfer Notice, the directors shall serve a copy of
that Transfer Notice on all the members other than the Proposing Transferor In the case
of a Deemed Transfer Notice, the directors shall similarly serve notice on all the members,
notifying them that the same has been deemed to have been given, within 28 days after (i)

3
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7.9

710

the date of the event gnang nise to the Deemed Transfer Nouce, or () (if later) the date on
which the directors (as a whole) actually became aware of such event

For the avindance of doubd, the directors shall not serve a copy of the Transfer Notice or
Deemed Transfer Notice on any person who has ailready served or who 1S deemed to have
glready served a Transfer Notice or Deemed Transfer Notice.

Subject as provided otherwise in these Articles, the Transfer Shares shall be offered for
purchase (as hereinafter provded) at a price (the “Transfer Price”) determined m
accordance with Articles 7.7 and 7 8.

In the case of a Transfer Notice or a Deemed Transfer Notice, the Transfer Pnce shall be
771 such pnce as shall be agreed in writing between all the members, or

772 otherwise, in the absence of such agreement (whether by reason of
disagreement, absence, death or otherwise), upon the expiry of 15 days after the
date on which the Transfer Notice was given (or the date on which the Company
became aware that the same had been deemed or had become required to be
gtven) the directors shall requast the Accountants to detemmune-

(@) the net assel vatue of the Company and s subsidianes (f any) (the
“Group”) as at the date of the Transfer Notice; and

M® the Transfer Pnce
The Accauntants wili certify the nel asset value as aforesaid on the following basis

781 valumng the net assets of the Group {excluding goodwill and all other intangible
assets) as shown in the latest statutory audited consolidated accourts the Group

(Accounts”),

782 including provisions and adjustments for any movements since the Accounts as
provided for and shown in the latest monthly management accounts of the
Group and as venfied by the Accountants

If any difficulty shall anse in applying any of the foregoing assumptions or bases, such
difficutty shall be resoived by the Accountants m such manner as they shall in their

absolute discretion think fit

For the purposes of these Articles (unless determined otherwise herein) the Transfer Price
shall be a sum calculated in accordance with the following formula

(AB) xC
D
where

A = the total nominal value of all the Transfer Shares
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B = the total norinal value of all the shares in the capital of the Company in issue at the
date of the Transfer Notice

C = the net asset value of the Group determined as aforesaxd

D = the number of Transfer Shares

if the determination of the Transfer Price is referred to the Accountants, the date of
determination of the Transfer Price (the "Determination Date”) shall be the date on which
the direciors receive the Accountants' detenmination of the Transfer Price in writng  If the
Transfer Price is detemined by wntien agreement between all the members as aforesad,
the Determingbon Date shall be the date on which such agreement is made

Wwithin 7 days after the Determination Date, the Transfer Shares shaill be offered for
purchase at lhe Transfer Price by the directors to the members who at the date af the offer
are registered as the respective holders of shares of the same class as the Transfer
Shares (other than (a) the Proposing Transteror, and (b) any member to whom under
Article 8 shares may not be transferred) in proportion to the number of shares of that dass
then held by them respectively Every such offer shall be made in wribng and shall specify
(a) the total numbers of Transfer Shares, (b) the number of Transfer Shares offered 1o the
member ("Pro Rata Entittement”) and (c) a period (being not less than 14 days and not
more than 21 days) within which the offer must be accapted or shalt lapse, and shall be
accompanied by a form of application for use by the member in applying for his Pro Rata
Enttiement and for any shares in excess of such entittement which he washes o purchase

Upon the expiry of the said offer period, the directors shall allocate the Transfer Shares in

the following manner

7121 to each member who has agreed to purchase shares, his Pro Rata Entittement
or such lesser number of Transfer Shares for which he may have applied,

7122 if any member has apphed for tess then his Pro Rata Entitlement, the excess
shall be allocated to the members who have appled for any part of such excess
n proportion to the number of shares of the class then held by them respectively
{but without allocating to any member a greater number of Transfer Shares than
the maamum number applied for by him) and any remaining excess shall be
apportioned by applying Lhis Article 7 12,2 without 1aking account of any member
whose application has already been satisfied n full

If all the Transfer Shares are aot accepted by a member or members holding shares of the
same c¢Jass as the Transfer Shares within the time imited for acceptance or If there are 70
other hoiders of shares of that class, the directors shall (in the former case) within 7 days
after the expiration of such time as aforesawd (and in the fatter case) immediately, offer all
the Transfer Shares fo the members hoiding shares of the other class (other than any
member to whom under Article 8 shares may not be transferred) and the provisions of
Article 7.12 shall apply mutatis mutandis to such offer (save that in the case of compettion
the Transfer Shares shall be sold to the acceptors in proportion to the aggregate nominal
value of the shares then held by each of them respectively)
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If any of the Transfer Shares shall not be capable of being offered or allocated as
aforesaid without involving fractions, the same shal! be offered 1o or allocated amongst the
members, or some of them, tn such proporions as may be determined by lols drawn in
respect thereof, and the lots shall be drawn in such manner as the directors shall think fit

if by the foregoing procedure the directors have not receved acceptances in respect of all
the Transfer Shares within the period(s) of the aforesaid offer(s), they shall forthwith give
notice in wnting of that fact to the Proposing Transferor. Subject as provided below, the
Proposing Transferor may then within a penod of 6 months after the date of the directors’
said notice, sall the Transfer Shares which have not been accepted by the members, to
any person at any pnice which Is not less than the Transfer Price (after deducting, where
appropnaie, any net dwvidend or other distribution to be retaned by the Proposing

Transferor)

In relation to the Transfer Shares in respect of which acceptances have been receved by
the directors, the directors shall forthwith give notice in wnting as hereinafler mentioned fo
the Proposing Transferor and to the member or members who have agreed to purchase
the same (“purchaser® or "purchasers™) and the Proposing Transferor shall thereupon
become bound upen payment of the Transfer Price to the Proposing Transferor (whose
receipt shall be a good discharge to the purchaser, the Company and the directors
therefor, none of whom shall be bound to see to the application thereof) to transfer to each
purchaser those Transfer Shares accepted by mm. Every such notice shall state the name
and address of each purchaser, ithe number of Transfer Shares agreed to be purchased
by hm and the place and tme appointed by the directors for the completion of the
purchase (being not less than 7 days nor more than 28 days after the date of the sad
notice and not being at a place outskde England). Subject to the givmg of such nolice, the
purchase shall be completed at the time and place appointed by the directors.

if a Proposing Transferor, having becorne bound to transfer any Transfer Shares pursuant
to this Article, makes default in transferring the same, the dwectors may authorise some
person (who is {as security for the performance of the Proposmg Transferor's obligations)
hereby imevocably and uncondiionally appointed as the attomey of the Proposing
Transferor for the purpose) (o execute the necessary instrument of transfer of such
Transfer Shares and may deliver it on his behalf and the Company may receive the
purchase money and shall thereupon (subject to such instrument being duly stamped with
any necessary stamp duty) cause the Transferee to be registered as the holder of such
Transfer Shares and shall hold such purchase money on hehall of the Proposing
Transferor The Company shali not be bound lo eam or pay Interest on any money so held
and shall not pay such money to the Proposing Transferor until he shall have delivered his
share cerificate {or an appropnate indemniy in respect of any lost certificate) to the
Company The receipt by the Company of such purchase money shall be a good
discharge to the transferee who shall not be bound to see to the applhication thereof, and
after the name of the Transferee has been entered in the register of members in purported
exercise of the aforesaid power the validity of the proceedings shall not be questioned by

any person
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The direclors may require 10 be satisfled thal any shares being transferred by the
Proposing Transferor pursuant 10 Article 7 15 are being transferred in pursuance of a bona
fide sale for the consideration stated in the transfer and if not so satisfied may refuse to

register the instrument of transfer

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

The provisions of this Article may be waived in whola or in part in any particular case with
the pnor wnitten consent of all the members

PROHIBITED TRANSFERS

MNotwithstanding anything else conlained in these Artdes, no share shall be issued or
transferred to any bankrupt or person of unsound mind

DRAG ALONG RIGHTS

if mambers holding not less than 75 per cent «n nominal vajue of the 1ssued Shares (for the
purposes of (s clause the "Seflers’) intend to sel) alt of thewr Shares or any interest tn
such Shares (the Shares to be sold by the Seliers being referred to as the ‘Third Party
Sale Shares’) to a proposed purchaser (the ‘Proposed Purchaser) who has indicated a
bona fide intention to make an offer on anm's length terms for the entire 1ssued share
capital of the Company, the Seliers shall have the right to give to the Company not less
than 14 days' advance notice before seling the Third Party Sale Shares That nolice (the
‘Sale Notice') will nclude details of tha Third Party Sale Shares and the proposed pnce for
each Thid Party Sale Share to be pawd by the Proposed Purchaser, details of the
Proposed Purchaser, and the place, date and tme of comptetion of the proposed
purchase bemg a date not less than 28 days from the date of the Sale Notce
(‘Completion')

Immediately upon receipt of the Sate Notce, the Company shall give notice In wnting (a
Compulsory 8ale Notice’) to each of the other members {(other than the Sellers) (the
‘Other Members") giving the details contained in the Sale Notice, requinng each of them
to sell to the Propased Purchasar a1 Completion afl of their holdings of Shares on the
same terms as those contained in the Sale Notice

Each member who Is given a Compulsory Sale Notice shall sell all of his Shares referved
to In the Compuisory Sale Notice at the pnce per Third Party Sale Share to be sold to the
Proposed Purchaser on Completton by the Seiter and on the terms set out in the Sale
Nolice Provided that the Sellers sell the Thind Party Sale Shares on the same temms
(mutats mutandis) fo the Proposed Purchaser at Completion

it any of the members (the 'Defaulting Member’) fails to comply with ihe terms of a
Compulsory Sale Notice given to him, the Company shall be constituted the agent of each
Defaulting Member for the sale of his Shares in accordance with the Compulsory Sale
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Notice {together with all rights then atlached thereto) and the Directors may authorise any
person to execute and deliver on behalf of each Defauling Member the necessary
transfer(s) and the Company may receive the purchase money In trust for each of the
Defaulting Members and cause the Proposed Purchaser to be registered as the hoider of
such Shares The receipt of the Company for the purchase money, pursuant to such
transfers, shall constitute a good and valid discharge to the Proposed Purchaser (who
shall not be bound to see the application thereof) and after the Proposed Purchaser has
been registered in purported exercise of the aforessid powers the valdity of the
proceedings shall not be questioned by any person The Company shall nol pay the
purchase money due to any Defaulting Member untl he shall, in respect of the Shares
being the subject of the Compulsory Sale Notice, have delvered his share certificates or a

sutable indemnity and the necessary transfers to the Company No member shall be
required to comply with a Compulsory Sale Notice unless the Sellers shail seli the Third
Party Sale Shares to the Proposed Purchaser on Completion, subject at all tmes to the
Sellers being able to withdraw the Sale Notice at any time pnor to Completion by gwving
notice to the Company to that effect, whereupon each Compulsory Sale Notice shall cease
to have effect

TAG ALONG RIGHTS

If at any tme the holders of more than 75 per cent in nominal value of all Shares in issue
at that time (the ‘Proposed Sellers’) propose to sell all of their Shares to any person other
than pursuant to Aricles 8 or 7 the Proposed Sellers may only sell such Shares if they
comply with the proviscons of this Articte 10

The Proposed Sellers shall give wntten notice {the ‘Proposed Sale Notice'} to the other
Shareholders of such Intended sale at least fourteen days pnor to the date thersof The
Proposed Sale Notice shall set out, to the extent not described in any accompanying
documents, the identity of the proposed buyer (the 'Proposed Buyer’), the purchase price
and other terms and conditions of payment, the proposed dale of sale (the ‘Proposed
Sale Date’) and the number of Shares proposed to be purchased by the Proposed Buyer
(the ‘Proposed Sale Shares)

Each Shareholder shall be entitied, by wntien notice given to the Proposed Sellers within
seven days of receipt of the Proposed Sale Notice, to sell all of tus Shares to the Proposed
Buyer on the same terms and conditions as those set out in the Proposed Sale Nolice

If each Shareholder 1s not given the nghts accorded him by the provisions of this Article 10
the Proposed Sellers shall be required not to complete their sale and the Company shall
be bound 1o refuse to register any transfer intended 1o carry such a sale inlo effect.

Article 7 does not apply to fransfers of Shares made in accordance wih this Article 10

PROCEEDINGS AT GENERAL. MEETINGS

Two members present in person or by proxy shall be a quorum Regulaton 38 shall be
modified accordingly
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An strument appointing @ proxy may, in the case of a corporation, be signed on its behalf
by a chrector or the secrelary thereof or by its duly appointed attomey or duly authorised
represemative

The nstrument appointing a proxy to vote at a meeting shall be deemed also to confer
authonty 1o vote on a poll on the election of a chalrman and on a moton 1o adjoum the

meeting

PROXIES

An instrument appeinting a proxy shall be in wnting, executed by or on behalf of the
appointor and 1n any common form or in such other fonm as the direclors may approve,
and the directors may at their discretion treat a faxed or other machme-made copy of an
instrument m any such form as an onginal copy of the instrument The instrument of proxy
shall, unless the contrary 13 stated in it, be valid for any adjoumment of the meeting as well
as for the meeting to which it relates, and shall be deemed to include authonty to vote as
the proxy thunks fit on any amendment of a vresolution put ta the meeting for which it 1s

given

The instrument appointing a proxy and (if required by the directors) any authonty under
which 1t 15 executed or a copy of the authority {certified or in any other manner approved
by the directors) may

12 2.1 be delvered to the registered office, or to some cther place within the United
Kingdom or to some person specified in the notice convening the meeting or
In any instrument of proxy sent out by the Company in relation 10 the mesting
at any time, before the time for hokding the meeting or adjoumed meeting at
which the person named 1a the instrument proposes to vote; or

122.2 n case of a poll taken after the date of the meeting or adjourned meeting,
before the time appointed for the taking of the poll, and an instrument of proxy
which 1s not so delivered shall be invalid

WRITTEN RESOLUTIONS

Any wntten resolution of the members may, in the case of a corporation, be signed on its
behalf by a director or the secretary thereof or by its duly appointed attorney or duly
authorised representative

VOTES OF MEMBERS

Subject to any spectal nghts or restnctions as to voung attached to any shares by or in
accordance with these Arlicles, on a show of hands every member who (being an
indwidual) 15 present in person or (being a corporation) is present by a duly authonsed
representative, not being himself a member entitled to vate, shall have one vote and on a
poll every member shail have one vote for every share of which he is the holder
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ALTERNATE DIRECTORS

Any director {other than an akemate director) may at any tme appoint any person
{inciuding another director) to be an alternate diractor and may at any trme tenminate such
appolintment Any such appoiniment or temination of appointment shall be effacted by
gwing prior wntten notice of the appointment to the board of Directors of the Company
The same person may be appointed as the altemate director of more than one Director

The appointment of an atemate director shalt determine on the happening of any event
which, if he were a director, would cause hum to vacate such office or iIf his appontor

ceases 10 be a director

An altemnate director shall be enttled to recee notices of meetings of the directors and of
any commitiee of the directors of which his appointor is 8 member and shall be entitled to
attend and vote as a director and be counted In the quorum at any such meeting at wiuch
tus appointor 15 not personaily present and generally at such meeting 1o perform al
funclions of his appointor as a director and for the purposes of the proceedings at such
meeting the provisions of these Arlicles shall apply as if he were a director of the relevant
class Il shall not be necessary to give notices of mestings to an alternate director who 1s
absemt from the Unted Kingdom If an atemate director shall be hmself a director or shall
attend any such meeting as an attemate for more than one director, his voting nghts shalil
be cumulative but he shall count as only one for the purpose of determining whether a
quorum is present If his appointor Is from tme to bme absent from the United Kingdom or
temporanly unable 10 ad through il health or disabiiity, his signature to any resolution in
wniting of the directors shall be as effective as the signature of his appointor An alternate
director shall not (save as aforesaid) have power to act as a director nor shall he be
deemed to be a director for the purposes of these Articles

An atemate director shall be entitled to contract and be interested in and benefit from
contracts or amangements or transactions and to be repaid expenses and to be
mdemnified to the same extent mutatts mutandis as if he were a director but he shail not
be entitted to receive from the Company i respect of his appointment as an altemate
director any remuneration except only such pan (if any) of the remuneration olherwise
payable to his appontor as such appointor may by notice in wnting to the Company from
time to ttme direct.

PROCEEDINGS OF DIRECTORS
The quorum for the transaction of the business of the directors shall be two.

In the event that at any duly convened meeting of the Directors, the mesting 15 not 50
quorate or if during the meeting such a guorum ceases to be present, the meeting shall be
adjourned to the same day in the next week at the same tme and place {or to such other
day and at such other time and place as the Direclors may agree in wnting) and at such
adjoumed meeting the quorum shall be any two Directors

10
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All business ansing at any meeting of the directors shall be determined only by resolution
passed by a majonty of votes In the case of an equality of votes, the chairman shall have
a second or casting vote

Regulation 12 shall not apply

Unless otherwise agreed in wnting by the Directors in any particular case, at least 14 clear
days' notice in wnting shall be given to each director of every meeting of the direclors
except any absent from the United Kingdom from time to time who have (a) (in the case of
a director) nominated an altemate, or (b) faled to fumish the Company with an address
abroad to which such notices may be forwarded

Each such notice shall (a) be sent to the address notified from tme to time by each
director to the secretary {or, if there is none at that time, the chairman) as s address for
the service of such notices (or ff no address has been so supplied, to his fast known
address), (b) contam an agenda specifying in reasonable deteil the matters 1o be
discussed at the relevant meeting, (¢) be accompamed by any relevant papers for
discussion at such meeting

Any such notice may be delivered (f) personally or (i) by first class prepaid letter and shall
be deemed to have been served and delivered 48 hours after posting or (i) by email
which shall be deemed to be served and delivered immediately

Except as may be agreed by the Directors in any particular case, no business o resolution
shall be transacted or passed at any meeting of the directors excepl as was fairly
cisclosed in the agenda for such meeting

Appropriate complete minutes of each meeting of the directors shall be mantaned by the
Company and copies thereof distnbuted to the directors as soon as reasonably practicable

after the meeting shall have been held

DIRECTORS' INTERESTS

For the purposes of section 175 of ithe Companies Act 2006, the members (and not the
directors) shall have the power 1o authonse, by resolutron and in accordance with the
provisions of these Articles, any matter or situabon proposed to them by a director wiich
would, if not so authonsed, invoive a breach of duty by a director (Interested Director)
under section 175 of the Companies Acl 2008 to avoid conflicts of interest (a Conflict)
Any authorisation of a matter or situation under this Article may extend to any actual or
potential conflict of interest which may reasonably be expecied to anse oul of the matter or
situation so authonsed

The members may revoke or vary such authonsation at any tme bul this will not affect
anything done by the Interested Director pnor to such revocaton or vanation n
accordance with the terms of such authonsation.

A director who 1s 1n any way, whether directly or indirectly, nterested in a proposed
trensaction or arrangement with the Company shall declare the nature and extent of s

11
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interest to the other directors before the Company enters into the transaction or
arrangement in accordance with the Act

A director who s 1n any way, whether directly or indirectly, interested in a transachion or
arrangement that has been entered into by the Company shall declare the nature and
extent of tus interest to the other directors as soon as s rmeasonably practicable in
accordance with the Act, unless the Interest has already been declared under Article 17 3

BORROWING POWERS

The directors may exercise all the powers of the Gompany to borrow mceney, and to
montgage or charge its undertaking, property and uncalled capttal, or any part therecf, and
subject as otherwise provided In these Articles to iIssue debentures, debemure stock and
other secunties whether outright or as security for any debt, liability or obligaton of the

Company or of any thid party

NOTICES

A notice sent by post shall be deemed to be glven at the time when the same was posted

INDEMNITY AND INSURANCE

Subject te the provisions of and so far as may be permitted by law, every direclor, auditor,
secretary or other officer of the Company shall be entitled to be indemnified by the
Company agamnst all costs, charges, losses, expenses anx habildies incumred by him in the
execution and discharge of lus duties or in refation thereto, mdudimg any liabity incurred
by him in defending eny proceedings, cvil or criminal, which relate to anythmg done or
omiited or alleged to have been done or omitled by him as an officer or employee of the
Company and in wiuch Judgment 1s given m his favour (or the proceedings are otherwise
disposed of without any finding ar admission of any matenai breach of duty on his parl) or
in which he 1s acquitted or in connection with any application under any statute for rehef
from kability in respect of any such act or omission in which refief i granted to him by the
Courl Regulation 52 shall not apply

The Company may purchase and mamtain for any officer or auditor of the Company
wsurance against any habiity which by virtue of any rule of law would oiherwise attach to
him n respect of any negligence, defaull, breach of duty or breach of trust of which he

may be guilty in relation to the Company

OVERRIDING PROVISIONS

Where the approval, agreement ar consent of any member or director 1s required under
any provision of these Articles to Bny particular matter, such approval, agreement or
consent may be given subject to such terms and conditions as that member or director
may require and any breach of such tenms and conditions shall ipso facto be deemed lo

be a breach of these Articles

12
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REPRESENTATIVES

Yhese Arlicles shall be binding upon and (except as otherwise prowded herein) shall
enure for the benefit of each member’'s Represertatives.

13




