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1 INTERPRETATION

11 In these Articles, the expressions set out below shall bear the respective meanings
set alongside, namely.-

“the Act” the Companies Act 1985 including any statutory modification or
re-enactment thereof for the time being in force and any
provisions of the Companies Act 2006 for the time being in force;

“Board” the board of Directors;
“the Company” the Company regulated by these Articles;
“Directors” together such persons as from time to time are the A Directors

and the B Directors;

“A Directors” the Directors of the Company appointed in accordance with
Article 7.2; '

“B Directors” the Directors of the Company appointed in accordance with
Article 7.3,

“Founder Member” the trading entity from time to time carrying on business as “The
Fore Partnership™ and any successor entity which may acquire all
or substantially all of the undertaking and assets of The Fore
Partnership;

“Interested Person” a Member of the Company and carrying on business in the
ordinary course- and in accordance with the Membership
Agreement;

“Member” a person admitted as a member of the Company in accordance
with the provisions of Article 2 (and for this purpose the
expression “Member” shall include the Founder Member and
Trading Members),

“Membership Fee” the membership fee payable by a Trading Member on signing a
Trading Agreement and any similar fee payable on subsequent
renewals of membership;

“Persons” include companies and all other legal entities and a Person is
“associated” with another if the first Person is a director of, partner
in or proprietor of that other Person.
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“Trading Agreement” the agreement entered into between a Trading Member and the

Company under which the Trading Member agrees to perform
and observe certain obligations set out in that agreement;

“Trading Member” a person who has been admitted as a Trading Member by signing

1.2

1.3

1.4

1.5

a Trading Agreement;

The regulations in Table C in The Companies (Tables A to F) Regulations 1985,
the Companies (Tables A to F) Regulations 2007 and the Companies (Table A to
F) (No 2) Regulations 2007 shall not apply to the Company.

Words importing the singular shall include the plural and vice versa.

Words importing the masculine gender shall include the feminine gender and vice
versa.

References to any statute shall be construed as relating to any statutory
modification or re-enactment thereof for the time being in force.

2 MEMBERS

21

2.2

2.3

2.4

25

The Membership of the Company shall comprise the Founder Member and the
Trading Members. Such Persons as are admitted to membership in accordance
with these Articles shall be Members of the Company.

No Person shall be admitted as a Trading Member of the Company unless that
Person shail have been approved by the Founder Member, which shall have
absolute discretion as to the admission thereof,

Every person who wishes to become a Trading Member shall sign a Trading
Agreement and comply with all the terms of that Trading Agreement, including the
payment of the then current Membership Fee to the Company.

A Trading Member shall cease to be a Member:

2.4.1 on the expiry of a period of 3 calendar months following the giving to the
Board notice in writing of resignation to that effect;

2.4.2 .on the expiry of the term of the Trading Agreement with that Member
unless the Member renews its membership by signing a new Trading
Agreement.

The Board may by notice to a Trading Member terminate the membership of that
Trading Member if:-

2,51 in the opinion of the Board, such Trading Member has or is likely to bring
the Caompany into disrepute, or

252 if such Trading Member commits a breach of any provision of the
Company's Articles of Association; or

2.5.3  If such Trading Member commits a breach of any provision of the Trading
Agreement and fails to remedy the same as required by the Trading
Agreement.
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2.6 Membership shall not be transferable.

3 GENERAL MATTERS

31 The Company shall in each calendar year, should the A Directors so decide
unanimoeusly, using their complete discretion, hold an Annual General Meeting in
addition to any other meetings in that year, and shall specify the meeting as such
in the notices calling it. The Annual General Meeting shall be held at such time and
place as the A Directors shall appoint.

3.2 Board Meetings shall be held quarterly.

3.3 The A Directors may call general meetings in accordance with the provisions of the
Act.

4 NOTICE OF GENERAL MEETINGS

4.1 An Annual General Meeting and a meeting called for the passing of a Special
Resolution shall be called by at least twenty-one clear days notice in writing. Other
meetings shall be called by at least fourteen clear days notice in writing. The notice
shall specify the place, the day and the hour of meeting.

4.2 Meetings may be called at shorter notice if is so agreed:-

4.21 Inthe case of an Annual General Meeting, by all the Members entitled to
attend and vote and,

422 In the case of any other meeting, by a majority in number of the Members
having a right to attend and vote being a majority together holding not less
than ninety-five per cent of the total voting rights at that meeting of all the
Members.

43 The accidental omission to give notice of a meeting to, or the non-receipt of notice
of a meeting by, any person entitled to receive notice shall not invalidate the
proceedings at that meeting.

44 Notices of and other communications relating to any general meeting which any
Member is entitled to receive shall be sent to the directors and to the auditors for
the time being of the Company and to all the members.

5 PROCEEDINGS AT GENERAL MEETINGS

51 No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business. Two A
Directors present in person or by duly authorised representative or proxy shall be a
guorum.

52 The Founder Member may appaint an A Director as chairman of the meeting.

5.3 The chairman may, with the consent of a meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meeting from time to time and
from place to place, but no business shall be transacted at an adjourned meeting
other than business which might properly have been transacted at the meeting had
the adjournment not taken place. When a meeting is adjourned for thirty days or
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5.4

6.1

6.2

6.3

7.1

7.2

7.3

more, notice shall be given of the adjourned meeting as in the case of an criginal
meeting. Otherwise it shall not be necessary to give any such notice.

At any general meeting, a resolution put to the vote of a meeting shall be decided
on a show of hands unless before, or on the declaration of the result of, the show
of hands a poll is duly demanded. Subject to the provisions of the Act, a poll may
be demanded by the Founder Member only.

VOTES OF MEMBERS

On a show of hands, the Founder Member present in person or by proxy shall
have one vote and on a poll the Founder Member present in person or by proxy
shall have one vote.

Only the Founder Member is entitled to receive notice of and vote upon any
resolution relating to any of the following matters, each of which shall require the
consent of the Founder Member:

6.21 any amendment of, variation to or addition to the Memorandum or Articles
of Association of the Company; or

6.2.2 the winding up of the Company.

The instrument appointing a proxy shall be in such form as the Founder Member
may from time to time specify.

DIRECTORS

There shall be not more than six Directors of whom two will be A Directors and
four will be B Directors. )

The Founder Member may appoint two persons as A Directors of the Company.
Any such appointment shall be by a memorandum in writing signed by the
Founder Member and the Founder Member may by a like memorandum remove
any director so appointed and appoint another person in his place. All
appointments and removals of directors under this Article shall be effective from
the date upon which notice thereof is lodged at the Company’s registered office or
presented at a director's meeting.

The directors may appoint upto four Trading Members or persons associated with
Trading Members who are willing to act as B Directors, either to fill a vacancy or as
an additional B Director, provided that the appointment does not cause the number
of directors (including the number of B Directors) to exceed any number fixed by or
in accordance with the articles as the maximum number of directors. A director so
appointed shall hold office only until the next following annual general meeting and
shall not be taken into account in determining the directors who are to retire by
rotation at the meeting. If not reappointed at such annual general meeting, he shall
vacate office at the conclusion thereof.

8 POWERS AND DUTIES OF DIRECTORS

8.1

The business of the Company shall be managed by the A Directors, who may pay
all expenses incurred in the formation of the Company, and may exercise all such
powers of the Company as are not required to be exercised by the Company in
general meeting. Any such requirement may be imposed either by the Act or these
Articles or by any special resolution made by the Company in general meeting; but
no such regulation shall invalidate any prior act of the Directors which would have
been valid if that regulation had not been made. The powers given by this Article
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shall not be limited by any special power given to the Directors by these articles
and a meeting of Directors at which a querum is present may exercise all powers
exercisable by the Directors.

8.2 Notwithstanding anything contained in law or in Table A, the B Directors shall have
no power to do or contract to do certain matters which may only be done or
contracted to be done by approval of the Founder Member or by the A Directors.
The said matters are:-

8.21

8.2.2

8.23

8.24

8.25

8.2.6

8.2.7

Selling the undertaking, business or (except in the normal course of
business) assets of the Company or of any of its subsidiaries or any
substantial part of any of them;

Selling, charging or disposing of all or any interest in any shares of any
subsidiary or associated company;

Creating any subsidiary or acquiring any company or business or entering
into any partnership, profit sharing arrangement or joint venture;

Incurring any indebtedness;

Creating any fixed or floating charge, lien (other than a lien arising by
operation of law) or other encumbrance on the whole or any part of the
undertaking property or assets of the Company or any subsidiary or
associated company;

Borrowing any sum of money in excess of any sum which may be
determined from time to time by the Company in general meeting (being
either a fixed sum or determined by reference to a formula);

Any other matter which the Company may, by approvat of the Founder
Member, add to this clause.

9 DISQUALIFICATION OF DIRECTORS

9.1 The office of Director shall be vacated if the Director:-

9.1.1

9.1.4

9.1.6

becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

becomes prohibited from being a director by reason of any order made
under the Act or the Insolvency Act 1986; or

dies, or if becomes incapable by reason of mental disorder iliness or injury
of managing and administering his own property and affairs; or

shall for more than three consecutive meetings have been absent without
permission of the Chairman from meetings of Directors held during that
period and the Directors resolve that his office be vacated; or

is directly or indirectly interested in any contract with the Company and fails
to declare the nature of his interest as required by Section 317 of the Act
and the Directors resolve that his office be vacated.

on giving to the Board at least 30 clear days notice of resignation to that
effect.

(or an organisation with which the Director is associated) ceases or
threatens to cease to be an Interested Person, and for the purposes of
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these Articles, a cessation of business may be interpreted by the Board as
ceasing to be an Interested Perscn

9.1.8 (or an organisation with which the Director is associated) has or in the
opinion of the Board, is likely to bring into disrepute either or both the
Company or the buying group in which by signing the Trading Agreement
the Trading Member agrees to participate.

9.1.9 (or an organisation with which the Director is associated) commits a breach
of any provision of the Company's Articles of Association and, in the case
of any breach capable of being remedied, fails to remedy such breach to
the satisfaction of the Board within 21 days of written notice detailing the
alleged breach and requiring that it be remedied.

10 REMOVAL AND ROTATION OF DIRECTORS

101

10.2

10.3

10.4

10.5

10.6

10.7

The Founder Member may remove any B Director before the expiration of his
period of office notwithstanding anything in these Articles or in any agreement
between the Company and such B Birector.

At every Annual General Meeting, one-third of the B Directors shall retire from
office or, if their number is not three or a multiple of three, the number nearest to
one-third shall retire from office, but, if there is only one B Director who is subject
to retirement by rotation, he shall retire.

Subject to the provisions of the Act, the B Directors to retire by rotation shall be
those who have been longest in office since their last appointment or re-
appointment but as between persons who became or were last re-appointed B
Directors on the same day those to retire shall (unless they otherwise agree
amongst themselves) be determined by lot.

If the Company, at the meeting at which a B Director retires by rotation, does not
fill the vacancy the retiring Director shall, if willing to act, be deemed to have been
re-appointed unless at the meeting it is resolved not to fill the vacancy or unless a
resolution for the re-appointment of the Director is put to the meeting and lost.

No persons cther than a B Director retiring by rotation shall be appointed or re-
appointed a B Director at any general meeting unless he is recommended by the A
Directors.

Not less than 7 nor more than 28 days before the date appointed for holding a
general meeting notice shall be given to all who are entitled to receive notice of the
meeting of any person (other than a B Director retiring by rotation at the meeting)
who is recommended by the A Directors for appointment or re-appointment as a B
Director at the meeting or in respect of whom notice has been duly given to the
Company of the intention to propose him at the meeting for appointment or re-
appointment as a B Director. The notice shall give the particulars of that person
which would, if he were so appointed or re-appointed, be required to be included in
the Company's register of Directors.

Subject as aforesaid, a B Director who retires at an annual general meeting may, if
willing to act, be re-appointed. If he is not re-appointed, he shall retain office until
the meeting appoints someone in his place, or if it does not do so, until the end of
the meeting.
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11

12

DIRECTORS' INTERESTS

111

11.2

11.3

1.4

116

In accordance with the provisions of the Act a Director who has any direct or
indirect interest in any contract, proposed contract, arrangement or dealing with the
Company shall declare the nature and extent of such interest to the Board before
the matter is discussed by the Board.

A Director has a “personal financial interest” in a matter which is to be discussed or
determined by the Board if he will have any personal pecuniary advantage or
disadvantage by the decision of the Board in relation to that matter.

A Director who has a personal financial interest in a matter which is to be
discussed or determined by the Board may not, unless approved by the Founder
Member:- .

11.3.1  count towards the quorum in relation to that matter,
11.3.2 take part in the discussion in relation to that matter; nor
11.3.3 vote in relation to that matter.

A Director who has an interest in a matter which is to be discussed or determined
by the Board but which is not a perscnal financial interest must, subject to the right
of the other Directors to disapply the following provisions on a case by case basis
at the Board Meeting at which the matter is to be discussed or determined, may
not, unless approved by the Founder Member:-

11.4.1  count towards the quorum in relation to that matter,;
11.4.2 take part in the discussion in relation to that matter, nor

11.4.3 remain in the Board Meeting at which the matter is to be discussed or
determined;

For the purposes of Article 11:-

11.5.1 a general notice given to the Directors that a Director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons
is interested shall be deemed to be a disclosure that the Director has an
interest in any such transaction of the nature and extent so specified, and

11.5.2 an interest of which a Director has no knowledge and of which it is
unreascnable to expect him to have knowledge shall not be treated as an
interest of his.

11.5.3 An interest of a person who is for any purpose of the Act (excluding any
statutory modification not in force when the company was incorporated
connected with a Director shall be treated as an interest of the Director and
in relation to an alternative director an interest of his appointer shall be
treated as an interest of the alternate director without prejudice to any
interest which the alternate director otherwise has.

PROCEEDINGS OF DIRECTORS

121

The Directors shall meet together for quarterly Board Meetings. Questions arising
at any meeting shall be decided by a majority of votes. In the case of an equality
of votes the chairman shall have a second or casting vote. An A Director may, and
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12.2

12.3

12.4

12.5

12.6

12.7

the Secretary on the requisition of an A Director shall, at any time summon a
meeting of the Directors.

Save as herein otherwise provided the quorum necessary for the transaction of the
business of the Directors shall be two A Directors and one B Director provided that
if a quorum is not present at a meeting duly convened the meeting shall be

adjourned for seven days and the quorum then necessary shall be two A Directors.

The Directors shall cause minutes to be made in books provided for the purpose:-
12.3.1  of all appointments of officers made by the Directors,
12.3.2 of the names of the Directors present at each meeting of the Directors,

12.3.3 of all resolutions and proceedings at all meetings of the Company and of
the Directors.

Alt acts bona fide done by any meeting of the Directors or by any person acting as
a Director shall notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such Directors or person acting as
aforesaid, or that they or any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified to be a Director.

A resolution in writing, signed by all the Directors shall be as valid and effectual as |
if it had been passed at a meeting of the Directors duly convened and held and

may consist of several documents in the like form each signed by one or more

Directors.

If a question arises at a meeting of Directors as to the right of a Director to vote,
the question may, before the conclusion of the meeting, be referred to the
chairman.

Meetings of Directors shall be summoned by not less than three clear business
days notice served on the Directors (or on the members of the committee or sub-
commitiee as the case may be). Any such notice must include an agenda of the
matters to be discussed. A Director absent from the United Kingdom shall not be
entitled to notice of a meeting.

13 THE SEAL ;

13.1

The Founder Member shall provide for the safe custody of the Seal, which shall {
only be used by the Authority of the Founder Member and every instrument to |
which the Seal shall be affixed shall, unless otherwise so determined, be signed by |
a person nominated by the Founder Member.

14 ACCOUNTS

14.1

14.2

14.3

The Directors shall cause accounting records to be kept in accordance with the
Act.

The accounting records shall be kept at the registered office of the Company or
subject to the provisions of the Act, at such other place or places as the Founder
Member shall think fit and shall always be open to the inspection of the Founder
Member.

The Founder Member may from time to time determine whether and to what extent
and at what times and places under what conditions or regulations the accounts
and books of the Company or any of them shall be open to the inspection of the
Trading Members and no Member (not being a Director) shall have any right of
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15 AUDIT

15.1

inspecting any account or book or document of the Company except as conferred
by statute or authorised by the Founder Member.

Auditors shall be appointed and their duties regulated in accordance with sections
384 to 392 (inclusive)} of the Act.

16 NOTICES

16.1

16.2

16.3

16.4

Any notice to be given to or by any person pursuant to these Articles shall be in
writing.

The Company may give any notice to a Member either personally or by sending it
by post in a pre-paid envelope addressed to the Member at his registered address
or by leaving it at that address. A Member whose registered address is not within
the United Kingdom and who gives to the Company an address within the United
Kingdom at which notices may be given to him shall be entitled to have notices
given to him at that address, but otherwise no such Member shall be entitled to
receive any notice from the Company.

A Member present, whether in person or by proxy, at any meeting of the Company
shall be deemed to have received notice of the meeting and, where requisite, of
the purposes for which it was called.

Proof that an envelope containing a notice was properly addressed, pre-paid and
posted shall be conclusive evidence that the notice was given. A notice shall be
deemed to be given at the expiration of 48 hours after the envelope containing it
was posted.

17 INDEMNITY

17.1

Subject to the provisions of the Act and so far as may be permitted by law, every
Director, Auditor, Secretary or other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge of his duties or in relation
thereto including any liability incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company and in which judgment is
given in his favour {(or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any statute for relief from
liability in respect of any such act or omission in which relief is granted to him by
the Count.
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Names and Address of Subscribers

Harvey Ingram Directors Limited

20 New Walk

Leicester

LE1 6TX

Harvey Ingram Directors Limited
Harvey Ingram Directors Limited

Dated this 27th day of November 2007
Witness to the above signature:-
Signature:

Name:

Address:
Occupation:

Harvey Ingram Secretaries Limited
20 New Walk

Leicester

LE16TX

Harvey Ingram Secretaries Limited

Harvey Ingram Secretaries Limited

Dated this 27th day of November 2007
Witness to the above signature:-
Signature:

Name:

Address:

Qccupation:;
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