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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8309098

The Registrar of Companies for England and Wales, hereby certifies that

RAVENINGHAM TECHNOLOGY HOLDINGS LIMITED

1s this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England/Wales

Given at Companies House on 27th November 2012

NSRRI

*N083090980*

$ k2
m gﬁa
=3 g
vD% 4‘?

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House




[ﬂ%ﬁ%ﬁf}% 02558 |yo
=, INOT |
Application to register a company ase om

= e

Please see How to pay’ on the last page
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COMPANIES HOUSE

J What this form is for
You may use this form to register a

private or public company.
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. A18 21/11/2012 #333  eeme—m-
Part 1 Company details COMPANIES HOUSE
Company name - Filling tn this form
Please compiste in iypescrpt orn
To check if a company name 15 available use our WebCHeck serice and select bold black captals
the 'Company Name Avallaifity Search’ optior: Al fields are mandatory unless
www.companieshouse.gov.uk/info spectied or indicated by
| Please show the proposed company name below o mxm ot peneitied
Proposed company | RAVENINGHAM TECHNOLOGY HOLDINGS LIMITED B IS of sogptere] amos fan_
name m full @ are vanous nies that may affect

your choice of name  More

Froicawse [ [ [ ] [ [ [ [ e bkl G .

wWWW companieshouse gov uk
Company name restrictions ©
Please tick the box only if the proposed company name contamns sensitive © Company name restrictions
or resincted words or expressions that require you to seek comments of a :::'“m“w
govemment department or other specified body oot o e b o
[1 1 confim that the proposed company name coniains sensitive or restncted gudance bookdet GP1 at
words or expressions and that approval, where appropnate, has been ww comparigshouse.gov uk
sought of a govemment department or other spectfied body and | attach 2
copy of their response
Exemption from name ending with "Limited" or ‘Cyfyngedig’ ©

Please tick the box if you wish to apply for exemption from the requirementto | € Name enciing exemption

y ' Only private companes that are

have the name ending with ‘Limited’, 'Cyfyngedig’ or permitted altemative. rsted by toe and mest other
[J  Iconfirm that the above proposed company meets the conditions for specific requirements are eligihle

exemplon from the requirement to have a name ending with "Limited', mmg?m“;sn‘:“m detals,

‘Cyfyngedig' or permitted altematrve mm I"Mw ik

Company type ©
Please bek the box that describes the propased company type and members' Oﬁmvine o
you are unsure of your company'’s

liability {only one box must be ticked) iype, please go Ip o webst
(] Public kmrted by shares veww companseshouse. gov.isk

[*] Prvate lmited by shares

[1 Pnvate mited by guarantee

[] Pnvate unimsted with share capital
[] Prvate uniimsted without share capiial

BISI"’"‘"‘“’“‘S“‘ 0512 Verson 50 Lasesform intemahored 512




INO1
Application to register a company

Situation of registered office ©
Please tck the appropnate box below that desenbes the siuaton of the © Registered office
proposed registered office (only one box must be ticked) &meﬁﬂ':m
15 the
[¥] England and Wales address to which the Regrsirar wil
] wales send tofrespondence
] Scotiand xawgtmm
mn or
[J Northem Ireland address England
For Wetsh, Scottrsh or Northem
freland compames, the address must
be m Wales, Scolland or Northem
freland respectively
Registered office address ©
© Registered office address
|Pleasegweﬂ1eregssteredofﬁceaddl&ssofyouroornpany o o
Buiiding namelnumberl 21 shown in thes section 15 consistent
with the situztion indcated in
Street [Hollowgate secton AS
You must prowde an address »
I England or Wales for comparses o
Post town |Rotherham be regrstared m Engiand and Waes.
You must prowde an address n
County/Region ISouth Yorkshrre Wales, Scottand or Northem fretand
for companes to be regstered n
Postonde ST =z Ve, S Nt b
respectrvely
Articles of association ©
© For detals of whech company type
lPleasedmoseoneophonmﬂyaMhdmneboxonry. o cicpt ot o
Option 1 I wish to adopt ane of the following model articles in s entirely. Please tick please go (o our websile
only one box. www companeshouse gov uk
[_] Pnvate imited by shares
(] Prvate limsted by guarantee
] Public company
Opbon 2 I wish to adopt the following model aricles with addibonal and/or amended
provisions. | attach a copy of the additonal and/or amended provision(s) Please
tick only one box.
[v] Prwate imited by shares
(]  Prvate iimred by guarantee
[]  Public company
Option 3 M| I wish to adopt entirely bespoke aricles | atiach a copy of the bespoke

artides to this applicabon

Restricted company articles ©

Please tick the box below if the company’s aricles are restncted
O




INO1

Application to register a company

Part 2

Secretary

Propo?;d officers

For private companies the appomtment of a secretary is optional, however, if you do decids to appoint a company
sacretary you must prowide the relevant detalls Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 1s an indwidual Public companies must appoint at least
two directors, one of which must be an indwvidual

For a secretary who 12 an individual, go to Section B1, For a corporate secretary, go to Section C1, Fora
director who I1s an individual, go to Section D1, For a corperate director, go to Section E1.

Secretary appointments @

Please use this section to List all the secretary appointments taken on formation © Corporate appointments

For a corporate secretary, complete Sections C1-C5 For comarate secretary
apponiments, please complete

Title *

sechon G1-C5 nstead of
section B

Full forename(s)

Additional appointments

Sumame

than one secretary, please use

Former name(s) ©

the 'Secretary appointments’
continuation page

© Fonmner namels)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Marmed women do not need to give
former names unless previously used

I If you wish to appoint more

for business purposes
Secretary's service address ©
Building namefnumber| © Service address
This 1s the address that will appear
Street | on the pubhe record Thes does not
have 1o be your usual residential
I address
Please stale 'The Company's
Post town I Regisiered Office’ if your service
C R | address will be recorded in the
ounty/Region proposed company’s register
of secretanes as the company's
Postcode | I | I | I | registered office
Country I Ifyou provide your residental
address here (t will appear on the
public record
Signature ©
[ | consent to act as secretary of the proposed company named in Section A1 © Signature
The person named above consents
Signature Signature to act as secretary of the proposed

x x company

CHFP025
05/42 Version 5 0




INO1
Application to register a company

Corporate secretary
Corporate secretary appointments @
i © Addibonal appointments
::'e?oseuserssecbonmhstaﬂmemmmatemyappmnmtakm e e fhan ane
corporate secretary, please use the
Name of corporate Corporate secretary appomtments
body/firm contmuaton page
Regrstered or principal ackdress
Thes 15 the address that will appear
Building name/number anthe pubis record. Thes add
Street must be a physacal location for the
defivery of documents it cannot be
2 PO box number (unless contaned
withm a fufl address), DX number or
Post town LP (Legal Post m Scotiand) number
County/Region
Pastoode (T Tl
Country
Location of the registry of the corporate body or firm
Is the corporate secretary reqistered within the Furopean Economic Area (EEA)?
2 Yes Complete Section C3 only
2 No Complete Section C4 only
EEA companies ©
Please give details of the register where the company file 1s kept (induding the  |© EEA
relevant state) and the registration number i that register A full ist of courtines of the EEA can
be found in our gudance
Where the company/ I wewrwy.companeshouse gov.ak
firm 15 registered © © Thes s the regrster menboned m
| Arficke 3 of the First Comperry Law
Drrective (68/151/EEC).
Registration number I
Non-EEA companies
Please give detafls of the legal form of the corporate body or firm and the law by  |© Non-EEA
which it 1s governed f applicable, please also give details of the reguster in which mmm?ﬂﬂmzm
it 1s entered {including the state) and s regristration number in that register h'w 'Umﬁm'-’s |
Legal form of the I you must aiso provide &5 mamber m
corporate body that regrster
or firm |
Governing law |
It applicable, where |
the companyifirm 1s
registered © |
Registraion number |
Signature ©
I ? . | © Sigratre
| consent to act as secretary of the proposed company named in Section A1 = above
Signature Signature to act as corporale secretary of the
X x| "
CHFPIZS

0SH2 Version 5.0




INO1
Application to register a company

Director

Director appointments ©@

Please use this section to hst all the director appomtments taken on formation.
For a corporate director, complete Sections E1-ES.

Titie * er
Fullforename(s) | Ketth
Sumame |Snow
Former name(s) © I
l
gsouid":gg%e of United Kingdom
Nationality Briush
T G Gl ol A

Business occupation ] Director

{fany) ©® I

Addibona) appointments

1f you wrsh to appomt maore than
one director, please use the Darector
appomtments’ contmuaton page.

Director's service address ©

Please complete the service address below. You must also fill in the director’s
usual residential address n Section D4.

Building name!numberl The Company’s Registered Office

Street |

Post town

County/Region
Postcode

l
I
rrrrrrrr

Country

Signature ©
3 © Signature
Ilmnsemmadasd’:recturofmepmposedmmpmwnmedm Section Al. Tho person rerned above
s@wmre Signature - to act as director of the proposed
e — i
CHFPOS

0512 Verson 5.0




INO1
Application to register a company

Director
W Director appointments @
lpimmmmmlmanmmapmmmmsmmm © fopintmens
For a corporate director, complete Sections E1-E5. zmwmm'mﬁ mw:m
Title * |Mr ncivdual Public companies must
appomt at least two directors, one of
Full forename(s) |Ian which must be an indadual.
© Former name(s)
Sumame ISnovw ph e any
whach have been used for busness
Former name(s) © I purposes in the last 20 years
Mamed women do not need o give
' former names unless previously used
for busmess purposes.
Country/State of
residence © United Kingdom © CountryiStats of residence
This 1s m respect of your usual
Nationality | Brtssh resdental address as stated
Sechon D4
d d LN L ¥ Yo (¥ ¥
oweavmn i s o e [ifsfifz o

Busmess occupation ID:rector

{if any) ©@ l

appointments
1 you wash to appomt more than
one director, please usa the Deector
appoxtments’ continuation page

Director's service address ©
Please complete the service address below. You must also fill m the director's | © Service address
7 This 15 the address that will appear
[usualreﬂdentlaladdmmSecuonm. o tho puic Thes docs ot
Bullding namelnumberlThe Company’s Registered Office have to be your usual residental
Street I Please state The Company's
Regstered Offics’ if your servce
I address will be recorded n the
proposed company’s regester of
Post town I directors as the company’s regestered
office
County/Region I
If you provide your resudential
address here it will appear on the
Postcode T Trrrrrr s
Country I
Signature ©
i i © Signature
’Ioonsenttoaclasdxredorofﬂwepmpo@wnpanynamedm Section A1. ) sbove
Signature Sigrature to act as director of e proposed
X ; X "
27
CHFPOZS
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in acoordance with 1 )
i ccortance INO1 - continuation page
Companies Act 2006 Application to register a company
Direct
Director appointments i
L
lPIeaseusehssedmmﬁstanthedum)rsofmewnpany
DT Prwate companes must appomnt
' at least one director who 13 an
Tile * mddual Public companes must
appont at least two directors, one of
Emmmﬁ)__lmcholas Hickman Ponsonhy which must be an mdviduci. =
Sumame IBacon Panemvdeﬂ-lyplmsm
P l whuch have been used for busmess
Farmer name(s) puEposes in the tast 20 years.

I Marred women do not need to gve
former names unless previously used
for busmess PEposes.

m‘sw of United Kingdom O CountryfState of residence

| Thes 15 n respect of your usual

Nationality Brihsh reswdential address as stated 0
Section D4
pateatbtr 11 s pafofs s o
B If you have a bresmess occupation,
(ﬂu:lr;’o;c%oewpatlon IDlrector please enter here. fyou dono,
I please ieave biank.

[ Director’s service address ®

Please complete the service address below You must also fill n the director’s ® :::;:ﬂm rat il

usual residenhal address m Section D4. onthe mmm&m m@z
Building namelnumberl The Company's Registered Office ha"“” 80 be your sl ressdentad
Streeat l Please siate The Company’s

I Regstered Office’ if your sevvice
address will be recorded m the
proposed company's ragrster of

Post town | directors as the company's reqestered
office,
County/Region [ "
you provide your resderdial
S I O I O L,
Country |
m Signature ®
o

I Signature

oonsenttoadasdwech'ulmepmposedwnpanynamedm Section A1l. ot ove
Signature chnamte to act as director of the proposed

X ==

CHFPO25 Laserform intemational S0




In accordance with
Sechon 9 of the
Companses Act 2006

Director

INO1 - continuation page
Apphication to register a company

Director appointments ©@

Please use this sechion to list all the directors of the company
For a corporate director, complete Sections E1-E5.

Title * | Mr
Full forename(s) |Andrew Dawvid
Sumame I Emsley
Former namefs) © l
|
m::gtaom of Unrted Kingdom
Nationaltty | British
i i o i

Business occupation I Director

(fany) ©®

Director’s service address ©

Please complete the service address below You must also fill in the director's

usual residential address in Section D4. :ﬂs ﬂ::;;ddmm::i ger:
Building name/number ﬁhe Company's Registered Office have to be your usial residental
Street r Please stats The Company’s
Registered Office” if your service
r address will be recorded in the
proposed conpany’s regester of
Post town I diectors as the company’s regstered
office.
CountyRegeon ] If you provide your residential
i vl
Pastoode CTr1rirrnrir st el e
Country I
Signature ©
i i © Ssignature
| 1 consent 19\ act‘as director of the proposed company named in Section At. b v
Io act as director of the proposed
company

Signature Signature
Do Gt ¥

CHFPO25 Laserform intermzbona) 510




INO1
Application to register a company

Corporate director
m Corporate director appointments ©
!Heaseusemssechontohstauthemrpuratediredmstakmmmm © Additional appointments
[¥ you wrsh to apposit more than one
Name of corporate [ corporate director, please use the
body or firm ’ 'Capﬂ'atatﬁ:‘::mm
Building namelnunmerl m s the a;;'?;“ﬁ':f’,, appear
on the public record. This ackdress
Street | musst be a physical locavon for the
I delivery of docurnents. it canot be
a PO box mumber {tnless contamed
within a full address), DX mamber or
Post town [ LP (Legal Post n Scoftand) rxmber
County/Region ]
Postoode ([ Trrrrrr
Country I
Location of the registry of the corporate body or firn
Is the corporate director registered within the European Economic Area (EEA)?
2 Yes Complete Section E3 only
% No Complete Section E4 only
EEA companies @
Please give detalls of the register where the company file 1s kept (indudmng the (€ EEA
relevant state) and the registration number in that regrster A fullist of countnes of the EEA can
be found m our guidance
Where the company/ | www conpaneshouse gow.uk
firm 15 registered © © Thrs s the regrster mentmned 1
I Arbca 3 of the First Company Law
Doective (B&151/EEC
Regtstration number | ( )
m Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by  |€© NonEEA
which it is govemed if apphicable, please atso give details of the regrster m which xﬂ"!‘"mﬂm")ﬂ;‘:‘:
itis entered (including the state) and s registration number m that register m'm" ('a""ﬁﬁmgs
Legal formofthe | oo ARt et provede s e
corporate body that rogster
or krm I
Goveming law [
If applicable, where l
the company/fimn 1s
registered © I
If apphcable, the ’
registratton number
Signature ©
I j ] © Signature
] consent to act as director of the proposed company named m Section Al - above
Signature lsbﬂm to act as corporate director of the
X X
CHAFIZS

0512 Version 5.0




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
23 Yes Complete the sections below
3 No Goto Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterting
If all your issued capital 1s in sterling, only complete Section F1 and then go to Section F4.

Class of shares
{E g Ordinary/Preference elc )

Amount paid up on
gach share @

Amount (if any) unpard
on each share €

Number of shares €) |Aggregate nominat value €

| Ordinary | £100| | 675 | 675 00
| A Ordinary | £100 | | 165 (£ 165 00
| | | B ¢
| | | | L
Totals | 840 |€ 840 00

E Share capital in other currencies

Please complete the table below to show any class of shares held tn other currencies

Please complete a separate table for each currency

Currency

Class of shares Amount paid up on Amount (if any) unpaid

(E g Orcinary/Preference elc ) each share €@ on each share €

| i |
| | |

| Totals

Nurnber of shares €3 ‘Aggregate nominal value €

]

Currency [

Amount (f any) unpaid Number of shares € Aggregate nominal value €

on each share €

Amount paid up on
each share €

| | |
I | IF

Class of shares
{E g Ordinary/Preference etc )

Totals

|
|
|
|

|

|

r

E Totals

Please give the total number of shares and tolal aggregate nominal value of O Total aggregate nominal value
issued share capital Please list total aggregate values in
different currencies separately For

Total number of shares 840 | example £100 +€100 +$10elc
Tota! aggregate £840
nominal valye ©@
© Including both the nominal value and any €© Number of shares 1ssued multipled by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation

age (f necessa
€ Total number of ssued shares in this class Pag ¥

CHFP025
05/12 Yersion 50




INO1
Application to register a company

Statement of capital (Prescribed parbeutars of rights attached to shares)

Please give the prescnbed particulars of nghts attached to shares for each dass
of share shown in the statement of capital share tables n Sections F1 and F2

Class of share | ordinary Shares
Prescribed parhculars | Each Ordinary share shall on a poll have one vote and have equal
o nght to receve a dwvidend and to participate in the distribution of

assets on a winding up.

© Prescribed particutars of nghts

attached to shares

The parbaudars are.
a parbeulars of any voling nghts,
mcluding nghts that anse only in

b paricudars of any nghls, as
respects dnadends, to parbapate

¢. parbcudars of any nghts, as
respects capiial, io passapate na
distribution (including on winding

d. whether the shares are i be

redeemed or are Bzbie to be
redeemed at the opaon of the
cornpany or the sharsholder and
any terms or conditions relatng
o redernpbon of these shares

A separate table must be used for
each class of shame.

Contimuxhon pages

Please use The naxt page or a
‘Statesnent of Capriad (Prescribed
parhcutars of nghts attached

in shares)' continuaton page if

CHFPOZS
0512 Version 5.0




INO1

Application to register a company

Class of share A Ordinary

Prescribed particulars | Each A Ordinary share shall on a poll have one vote and have equal
o right to receive a dividend and to participate in the distribution of
assets on a winding up

@ Prescribed particutars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including rights that anse only 1n
certain circumstances,

b particulars of any nghts, as

respects dividends, {o parficipate

in a distribution,
¢ particulars of any nghts, as

respects capital, o participate In a

distrbution {including on winding
up), and

d whether the shares are to be

redeemed or are hable fo be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separale table must be used for
each class of share

Continuation pages

Please use a'Statement of capital
(Prescribed particulars of nghts
attached to shares} continuation
page If necessary

CHFPD25
0512 Version 5 ¢




INO1

Application to register a company

Initial shareholdings

This section should only be completed by companies incorperating with share capital

Please complete the detalls below for each subscriber

The addresses will appear on the public record These do not need to be the

subsecribers' usual residential address

Initial shareholdings
Please list the company's subscribers
In alphabetical order

Please use an 'lniial shareholdings’
contnuation page If necessary

Subscnber's details Class of share

Number of shares

Currency

Nominal value of
each share

Amount (if any) | Amount paid

unpaid

Name

Keith Snow Ordinary

260

Sterling

100

100

Address
21 Hollowgate
Rotherham

South Yorkshire
S60 2LE

"™ lan Snow A Ordinary

165

Sterling

100

100

Address

21 Hollowgate
Rotherham

South Yorkshire
S602LE

Name

Andrew David Emsley Crdinary

165

Sterling

100

100

Address
21 Hollowgate
Rotherham

South Yorkshire
860 2LE

"™ gir Nichotas Hickman
Ponsonby Bacon

Ordinary

250

Sterling

100

100

Address
21 Hollowgate
Rotherham

South Yorkshire
S60 2LE

Name

Address

CHFPO25
05/12 Version 50




INO1
Apphcation to register a company

Part4

Statement of guarantee

Is your company imited by guarantee?
% Yes Complete the sections below.
3 No Goto Part5 (Statement of compliance)

Subscribers

Please complete this sechon if you are a subscnber of 2 company fmded by
guarantee The following statement 1s being made by each and every person
named below.

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
payment of debis and fiabifites of the company confracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the speched amount below

Subscriber's details

Forename(s) @

Sumame ©@

Address €@

Postcode

T

Amount quaranteed 0|

Subscriber’s details

Forename(s) @

l

Sumame ©@

|

Address ©

Postcode

|

|
HEEEEREN

Amount guaranteed 9]

Subscnber's details

Forename{s) @

Sumame @

Address @

Postrode

|
HERN

Amount guaranteed GI

(5/12 Version 5.0




INO1
Application fo register 2 company

Subscriber’s details O Name coptal s
Forename(s} @ © Address
Sumame @ :;;t‘fpﬁs x T;:ydo
Address © P o o o Subsarbers’ sl
| © Amount guaranteed
— NN i
Amount guaranteed © Please use a "Subscribers’
Subscriber's details coTSto page ecessy
Forename{s) @
Sumame ©@
Address ©
Posioode HREEEEN
Amount guaranteed Oi
Subscriber’s details
Forename(s) @
Sumame @
Address ©
Postcode [ T T 1T
Amount guaranteed ©
Subscnber’s details
Forename(s) @
Sumame ©
Address ©
Posicode HEEEEEEE
Amount guaranteed ©
Subscriber's details
Forename(s) @
Sumame &
Address ©
Postoode ([T TTTT
Amourt guaranteed ©|
CHFPES
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Application to reqister a company

Part § Statement of compliance
| This secton must be completed by afl companes
Is the application by an agent on behalf of afl the subscribers?
< No Go to Section H1 (Statement of comphance defivered by the
subscribers)
2 Yes Go to Section H2 (Statement of complance defivered by an agent)
Statement of compliance delivered by the subscribers @
Please complete this sechon 1f the application is not delivened by an agent © Statement of compliance
delivered by the subscribers
for the subscribers of the memorandum of assoctation Every o (e
memorandurn of assocsabon must
| confirm that the requirements of the Compantes Act 2006 as to registration sign the stetement of complance.
have been complied with
Subscnber’s signature | Signature
X X
Subscnber’s signature | Signawre
X X
Subscnber's signature | Sgpatre
X X
Subscnber's signature | Signature
X X
Subscniber's signature | Signaure
Subscnber's signatyre | Signature
X X
Subscnber's signature | Sigrakre
X X
Subscnber's signature | Signature
X X
CHFPIZS

05M2 Version 5.0




INO1

Application to register a company

Subscnber's signature | Signature

X

Subscnber's signature | Signature

X

Subscnber's signature | Signature

X

Subscnber's signature | Signature

X

Continuation pages

Please use a 'Statement of
comphance delivered by the
subscrbers' continuation page if
more subscnbers need 1o sign

m Statement of compliance delivered by an agent

the subscnbers to the memorandum of association

Please complete this section if this application 1s delivered by an agent for

Agent's name | BRM Solicitors

Building nameinumber| Gray Court

Street |99 saltergate
|
Post town | Chesterfield
County/Region |
osinss 5 [« [ [ [e(o]
Country l

have been complied with

| confirm that the requirements of the Companies Act 2006 as to registration

Agent's signature Signature

CHFP025
0512 Version 50




INO1
Applicaton to register a company

B Presenter information

¥ important information

You do not have to give any contact information, but if
you do it will help Comparues House if there 15 a query
on the fom The contact information you give wall be
visible to searchers of the public record

IWM SARAH ROWLAND

| Corrpany name
BRM SOLICITORS

[w GRAY COURT

|998ALTERGATE

|

|m-- CHESTERFIELD

Immmum DERBYSHIRE

N OOONBa 0N
[omv ENGLAND

|°x 12358 CHESTERFIELD

|Tm 01246 555111

Certificate

We will send your cerrficate to the presenters address
{shown above) or if indicated to another address

shown below

[1 At the registered office address {Given n Sechon AS)
[J At the agents address (Given m Section H2)

Checklist

We may return forms completed incorrectly or
with information missing.

Piease make sure you have remembered the

following'

| You have checked that the proposed company name 1s
avallable as well as the vanous rules that may affect
your choice of name More information can be found
n guidance on our websie.

O If the name of the company ss the same as one
already an the regrster as penmitted by The Company
and Business Names (Miscellaneous Provisions)
Regulatrons 2008, please attach consent.

O You have used the correct appomtment sectons

[ Any addresses given must be a physical location
They cannot be a PO Bax number {unless partof a
full service address), DX or LP {Legal Post in Scotland)
numbesr

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

EHO\I to pay

A fee is payable on this form.

Make cheques or postal orders payable to
*‘Compames House'. For information on fees, go
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Schedule 1

COMPANY HAVING A SHARE CAPITAL

Momorandum of Association
of
RAVENINGHAM TECHNOLOGY HOLDINGS LIMITED

Each subscnber to this memorandum of association wishes to form a company under the Compames

Act 2005 and agrees to become a member of the company and to take at least one share

Name of each subscrnber Authenticafron by each subscriber

KEITH SNOW /
IAN SNOW s /;ﬁ

ANDREW DAVID EMSLEY /- 1\ / ],;é f/ / A

PN
i
NICHOLAS HICKMAN PONSONBY BACON /‘/ [Lwn \/-f/ /
I

\

+

Dated 16 November 2012




Company Number

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
RAVENINGHAM TECHNOLOGY HOLDINGS LIMITED

INTRODUCTION
1 INTRODUCTION
11 In these Articles, unless expressly provided otherwise, the following words have the

following meanings

Act. the Companies Act 2008,

acting In concert has the meaning given to it in the City Code on Takeovers and
Mergers published by the Panel on Takeovers and Mergers (as amended),

Adoption Date. the date of adoption of these Articles,

A Ordinary Shares the A ordinary shares of £1 each in the capital of the Company,
Articles’ the Company's articles of association for the time being 1n force,

Business Day any day {other than a Saturday, Sunday or pubhc holiday in the
United Kingdom) on which clearing banks in the City of London are generally open for
business,

Chairman has the meaning given to it in article 6 2,

Companies Acts' has the meaning given to it in the Act,

Company. means Raveningham Technology Holdings Limited {,

connected' has the meaning given in section 252 of the Act,

Controlling Interest an interest in Shares conferring on the holder or holders control
of the Company within the meaning of section 1124 of the Corporation Tax Act 2010,
Deemed Transfer Notice: a Transfer Notice which 1s deemed to have been served
by any of the provisions of these Articles,

Directors the directors of the Company from time to time,

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

Fair Value® has the meaning given In article 13 2,

Group the Company and its subsidiaries (if any) from time to time and Group
Company shall be construed accordingly,

holding company. has the meaning given in section 1159 of the Act,

Independent Expert the auditors for the time being of the Company or, If they
decline the instruction, an independent firm of accountants jointly appointed by the
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13

Company and the Seller or, I1n the absence of agreement between the Company and
the Seller on the identity of the expert within 15 Business Days of the expiry of the 15
Business Day penod referred to in article 13 1, an independent firm of accountants
appointed by the President, for the tme bemng, of the Insttute of Chartered
Accountants of England and Wales (in each case acting as an expernt and not as an
arbitrator),

Issue Price. in respect of any Share, the subscnption prnice paid (or agreed to be
paid) in respect of that Share, including any share premium,

Member of the Same Group* as regards any company, a company which 1s from
time to time a holding company or a subsidiary of that company or a subsidiary of any
such holding company,

Model Articles the model articles for private companies hmited by shares contained
in Schedule 1 to The Companies (Model Articles) Regulations 2008 {Sf 2008/3229),
as amended prior to the Adoption Date,

Ordinary Shares. the ordinary shares of £1 each in the capital of the Company,
Relevant Secunities. any Shares or other securnities convertible into, or carrying the
right to subscribe for Shares, i1ssued by the Company after the Adoption Date,

Sale Shares has the meaning given In arficle 12 2(a),

Seller has the meaning given n article 12 2,

Shareholder. a holder for the ttme being of any Share or Shares,

Share Offer Shareholders n respect of an offer Shares under article 12 8, the
holders of Equity Shares,

Shares shares (of any class) in the capital of the Company and Share shall be
construed accordingly,

subsidiary. in relation to a holdng company wherever incorporated, means a
"subsidiary” (as defined in section 1159 of the Act) for the time being and any other
company which for the time being i1s itself a subsidiary (as so defined) of a company
which Is itself a subsidiary of such holding company,

Transfer Notice: has the meaning given in artrcle 12 2, and

Transfer Price* has the meaning given in article 13

A reference in these Articles to

(@) an Article 1s a reference to the relevant numbered article of these Articles, and
(b) a model article 1s a reference to the relevant article,

unless expressly provided otherwise

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same meanings
In these Articles, subject to which and unless the context otherwise requires, words
and expressions which have particular meanings in the Act shall have the same
meanings In these Articles (but excluding any statutory modification of them not in

force on the Adoption Date}
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Headings n these Articles are used for convenience only and shall not affect the
construction ar interpretation of these Articles

In these Articles, words denoting the singular include the plural and vice versa and
reference to one gender includes the other gender and neuter and vice versa

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 1s a reference to it as it 1s in force from time to time, taking
account of

(a)  any subordinate legislation from time to time made under it, and

(b} any amendment or re-enactment and includes any statute, statutory provision

or subordinate legislation which it amends or re-enacts

ADOPTION OF THE MODEL ARTICLES

The Mode! Articles shall apply to the Company, except In so far as they are modified
or excluded by these Articles or are inconsistent with these Articles, and, subject to
any such modifications, exclusions or inconsistencies, shall together with these
Articles constitute the articles of association of the Company to the exclusion of any
other articles or regulations set out In any statute or In any statutory instrument or
other subordinate legislation

Model articles 7, 8, 9(1) and (3), 11(2} and (3), 12, 13, 14(1) to (4) (Inclusive), 22,
26(5), 38, 39, 44(2), 49, 50 and 51 to 53 (Inclusive) shall not apply to the Company

In model article 25(2)(c), the words "evidence, indemnity and the payment of a
reasonable fee" shall be deleted and replaced with the words "evidence and
Indemmity”

Model article 29 shall be amended by the insertion of the words “, or the name of any
person(s) named as the transferee(s) n an instrument of transfer executed under

article 28(2)," after the words “"the transmittee’s name”

DIRECTORS

NUMBER OF DIRECTORS
Unless otherwise determined by ordinary resolution, the number of Directors shall not
be less than 2

PROCEEDINGS OF DIRECTCRS

Any decision of the Directors must be taken at a meeting of Directors in accordance
with these Articles or must be a decision taken in accordance with article 4 2 (subject
to article 4 3 and article 4 4) All decisions made at any meeting of the Directors {or
any committee of the Directors) shall be made only by resolution and resolutions at
any meeting of the Directors {or committee of the Directors) shall be decided by a

majority of votes
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A unanimous decision of the Directors Is taken when all Eligible Directors indicate to
each other by any means that they share a common view on a matter

A decision taken In accordance with article 4 2 may take the form of a resolution In
writing, where each Eligible Director has signed one or more coples of it, or to which
each Eligible Director has otherwise indicated agreement in writing

A decision may not be taken in accordance with articie 4 2 if the Eligible Directors
would not have formed a quorum at a Directors' meeting to vote on the matter in
accordance with article 4 7 and article 4 8

Any Director may call a meeting of the Directers At least 5 Business Days' advance
notice in writing of each such meeting shall be given to each Director (except with the
prior consent in writing of all Directors, when meetings of the Directors may take
place less frequently or on shorter notice)

The quorum for any meeting (or, where specified below, part of a meeting) of the
Directors shall be 2 Eligible Directors  If the necessary quorum is not present within
30 minutes from the time appointed for the meeting, or Iif, during a meeting, such
quorum ceases to be present, the meeting shall stand adjourned to such time and
place as the Directors determine If a quorum I1s not present at any such adjourned
meeting within 30 minutes from the time appointed, then the meeting shall proceed
For the purposes of any meeting (or part of a meeting) held pursuant to article 8 to
authorise a Conflict (as defined in article 8 1), if there 1s only 2 Eligible Directors in
office other than the conflicted Director(s), the quorum for such meeting (or part of a
meeting) shall be 2 Eligible Directors

Questions arising at any meeting of the Directors shall be decided by a majonty of
votes |f there 15 an equality of votes, the Chairman shall have a second or casting
vote unless, 1n respect of a particular meeting (cr part of a meeting}, in accordance
with the Articles, the Chairman 1s not an Eligible Director for the purposes of that
meeting (or part of a meeting)

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

naked eye

APPOINTMENT OF DIRECTORS

Modet article 17(1) shall be modified by the inclusion, at the end of that model article,
of the words "provided that the appomtment does not cause the number of Directors
to exceed any maximum number set out In these Articles or by all of the Shareholders

holding Equity Shares”




62

8
81

DIRECTORS AND CHAIRMAN

The holders of at least 15% of the Equity Shares shall have the right, for so long as
he holds at feast 15% of the Equity Shares In 1ssue for the time being to be a Director
and a director of any Group Company

The post of Chairman shall be held, unless otherwise agreed by all the Directors, by
the Director holding the most Shares

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and

provided he has declared the nature and extent of his interest in accordance with the

requirements of the Companies Acts, a Director who 1s In any way, whether directly or
indirectly, interested in an existing or proposed transaction or arrangement with the

Company

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

(b)  shall be an Eligible Director for the purposes of any proposed decision of the
Directors (or committee of the Directors) in respect of such existing or proposed
transaction or arrangement in which he 1s interested,

(¢) shall be enttled to vote at a meeting of Directors (or of a committee of the
Directors) or participate in any unanimous decision, In respect of such existing
or proposed transaction or arrangement in which he 1s interested,

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

(e}  may be a Director or other officer of, or employed by, or a party to a transaction
or arrangement with, or otherwise nterested in, any body corporate in which
the Company I1s otherwise (directly or indirectly) interested, and

{n shall not, save as he may otherwise agree, be accountable to the Company for
any benefit which he (or a person connected with him) denves from any such
transaction or arrangement or from any such office or employment or from any
Interest in any such body corporate and no such transaction or arrangement
shall be liable to be avoided on the grounds of any such interest or benefit nor
shall the receipt of any such remuneration or other benefit constitute a breach
of his duty under section 176 of the Act

DIRECTORS’ CONFLICTS
The Directors may, in accordance with the requirements set out in this article 8,

authorise any matter or situation proposed to them by any Director which would, if not
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authorised, involve a Director {an “Interested Director”) breaching his duty under

section 175 of the Act to avod conflicts of interest (a “Conflict”)

Any authorisation under this articie 8 will be effective only If

(a)

(b)

(c)

to the extent permitted by the Act, the matter in question shall have been
proposed by any Director for consideration in the same way that any other
matter may be proposed to the Directors under the provisions of these Articles
or In such other manner as the Directors may determine,

any requirement as to the quorum for consideration of the relevant matter I1s
met without counting the Interested Director, and

the matter was agreed to without the Interested Director voting or would have
been agreed to If the Interested Director's vote had not been counted

Any authonsation of a Conflict under this article 8 may (whether at the time of giving

the authorsation or subsequently)

(@)

(b)

extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter or situation so authorised,

provide that the Interested Director be excluded from the receipt of documents
and information and the participation in discussions (whether at meetings of the
Directors or otherwise) related to the Conflict,

provide that the Interested Director shall or shall not be an Ehigible Director in
respect of any future decision of the Directors in relation to any resolution
related to the Conflict,

impose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the Directors think fit,

provide that, where the Interested Director obtains, or has obtained (through
his involvement i the Conflict and otherwise than through his position as a
Director of the Company) information that 1s confidential to a third party, he will
not be obliged to disclose that information to the Company, or to use it
relation to the Company’s affars where to do so would amount to a breach of
that confidence, and

permit the Interested Director to absent himself from the discussion of matters
relating to the Conflict at any meeting of the Directors and be excused from
reviewing papers prepared by, or for, the Directors to the extent they relate to
such matters

Where the Directors authonse a Conflict, the Interested Director will be obliged to

conduct himself i accordance with any terms and conditions imposed by the

Directors in relatien to the Conflict

The Directors may revoke or vary such authorisation at any time, but this will not

affect anything done by the Interested Director, prior to such revocation or variation,

in accordance with the terms of such authornisation
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A Director 1s not required, by reason of being a Director (or because of the fiduciary
relationship established by reason of being a Director), to account to the Company for
any remuneration, profit or other benefit which he derives from or in connection with a
relationship involving a Conflict which has been authonsed by the Directors in
accordance with these Articles or by the Company In general meeting (subject in
each case to any terms and conditions attachung to that authonsation) and no
contract shall be liable to be avoided on such grounds

SHARES

92
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SHARE CAPITAL

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

Whenever the share capital of the Company 1s divided into different classes of
Shares, the nghts attached to any such class may only be varied or abrogated (either
whilst the Company 1s a going concern or dunng or In contemplation of a winding up)
with the consent in writing of the holders of at least 75% in nominal value of the
issued Shares of that class

PRE-EMPTION RIGHTS ON THE ISSUE OF FURTHER SHARES

Save to the extent authorised by these Articles, or authorised from time to time by the

holders of 85% of the Equity Shares, the Directors shall not exercise any power to

allot Shares or to grant rnights to subscrbe for, or to convert any security into, any

Shares

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall

not apply to an allotment of equity secunties (as defined in section 560(1) of the Act)

made by the Company

Unless otherwise agreed by the holders of 85% of the Equity Shares, if the Company

proposes to allot any Relevant Securihes, those Relevant Securities shall not be

allotted to any person unless the Company has first offered them to the holders (on

the date of the offer) of the Equity Shares {each an "Offeree”} on a pari passu basis

(as If they constituted Shares of the same class) and in the respective proportions

that the number of Equity Shares held by each such holder bears to the total number

of Equity Shares held by all such holders (as nearly as possible without involving

fractions) and on the same terms, and at the same pnce, as those Relevant

Securities are being, or are to be, offered to any other person

An offer made under article 10 3 shall

(a) be in wnting and give details of the number, class and subscription price
(including any share premium) of the Relevant Securities being offered,

7
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{(b) remain open for a period of 20 Business Days from the date of service of the
offer, and
(c}  stipulate that any Offeree who wishes to subscribe for a number of Relevant
Secunties In excess of the number to which he 1s entitled under article 103
shall, in his acceptance, state the number of excess Relevant Securities
(“Excess Securities") for which he wishes to subscribe
If, on the expiry of an offer made in accordance with article 70 3, the total number of
Relevant Securities applied for is less than the total number of Relevant Securities so
offered, the Directors shall allot the Relevant Secunties to the Offerees in accordance
with therr applications, subject to a maxmum of each Offeree’s proportionate
entitlement
Any Relevant Securites not accepted by Offerees pursuant to an offer made n
accordance with article 103 shall be used to satisfy any requests for Excess
Securities made pursuant to article 10 2(c) !f there are insufficient Excess Securities
to satisfy such requests, the Excess Securities shall be allotted to the applicants in
the respective proportions that the number of Equity Shares held by each such
applicant bears to the total number of Equity Shares held by all applicants (as nearly
as possible without involving fractions or increasing the number of Excess Securities
allotted to any Shareholder beyond that applied for by him) After those allotments,
any Excess Securities shall, subject to article 10 7, be offered to any other person(s)
as the Directors may determine, at the same price and on the same terms as the offer
to the Shareholders
Unless otherwise agreed by the Directors, no Shares shall be allotted to any current
or prospective employee or director of any Group Company unless such person shall
first have entered into a joint election with the relevant Group Company under section
431 of the Income Tax (Earmings and Pensions) Act 2003

TRANSFERS OF SHARES. GENERAL

In these Articles, reference to the transfer of a Share includes the transfer,
assignment or other disposal of a beneficial or other interest in that Share, or the
creation of a trust or encumbrance over that Share, and reference to a Share includes
a beneficial or other interest in a Share

No Share shall be transferred, and the Directors shall refuse to register a transfer of
any Share, unless it 1s made in accordance with these Articles Subject to article 11 5,
the Directors shall register any duly stamped transfer made in accordance with these
Articles, unless they suspect that the proposed transfer may be fraudulent

If a Shareholder transfers {or purports to transfer) a Share other than in accordance
with these Articles, he shall be deemed to have immediately served a Transfer Notice
in respect of all Shares held by him
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Any transfer of a Share by way of sale which 1s required to be made under articte 14,
article 15 or article 16 shall be deemed to Include a warranty that the transferor sells
the Share with full bitle guarantee
The Directors may as a condition to the registration of any transfer of Shares, require
the transferee to execute and deliver to the Company a deed, in favour of the
Company agreeing to be bound by the terms of any shareholders’ agreement (or
similar document) In force between any of the Shareholders and the Company, In
such form as the Dwectors may reasonably require {(but not so as to oblige the
transferee to have any obligations or liabilities greater than those of the proposed
transferor) If any condition 1s imposed in accordance with this article 115, the
transfer may not be registered unless and until that deed has been executed and
delivered to the Company's registered office by the transferee
To enable the Directors to determine whether or not there has been any transfer (or
purported transfer) of Shares the Directors may require
(a)  any holder (or the legal representatives of a deceased holder), or
(b)  any person named as a transferee in a transfer lodged for registration, or
(c)  such other person as the Directors may reasonably believe to have information
relevant to that purpose,
to provide the Company with any information and evidence that the Directors think fit
regarding any matter which they deem relevant to that purpose
If any such information or evidence referred to in article 11 61s not provided to enable
the Directors to determine to therr reasonable satisfaction that no breach has
occurred, or that as a result of the information and evidence provided the Directors
are reasonably satisfied that a breach has occurred, the Directors shall immediately
notify the holder of such Shares of that fact in writing and, if the holder fails to remedy
that situation to the reasonable satisfaction of the Directors within 15 Business Days
of receipt of such written notice, then
(@) the relevant Shares shall cease to confer on the holder of them any rights
" to vote (whether on a show of hands, on a poll or otherwise and
whether in person, by proxy or otherwise}, including in respect of any
resclution of any of Shares,
(m to recewve dividends or other distributions otherwise attaching to those
Shares, or
() to participate in any future 1ssue of Shares issued In respect of those,
and
(b)  the Directors may, by notice in writing to the relevant holder, determine that a
Transfer Notice shall be deemed to have been given in respect of some or all
of his Shares with effect from the date of service of the notice (or such later

date as may be specified in such notice)
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The Directors may reinstate the nights referred to in article 11 7(a) at any tme and, In

any event, such rights shall be reinstated on completion of a transfer made pursuant

to articte 11 7(b)

Unless expressly provided otherwise In these Articles, if a Transfer Notice 1s deemed

to have been given under these Articles, the Deemed Transfer Notice shall be treated

as having specified that

{a) 1t does not contain a Minimum Transfer Condition, and

(b)  the Seller wishes to transfer all the Shares held by him (including any Shares
acquired after the date the relevant Transfer Notice 1s deemed given but before
completion of the transfer of Shares pursuant to the relevant Transfer Notice}

Any Transfer Notice {but not an Offer Notice (as defined in article 15) or a Drag Along

Notice (as defined in article 16)) served In respect of the transfer of any Share which

has not completed before the date of service of a Deemed Transfer Notice shall

autoratically be revoked by the service of a Deemed Transfer Notice

PRE-EMPTION RIGHTS ON THE TRANSFER OF SHARES

Except where the provisions of article 15 or article 16 apply, or except with the

consent of the holders of all the Equity Shares, any transfer of Shares by a

Shareholder shall be subject to the pre-emption rights 1n this article 12

A Shareholder who wishes to transfer Shares (a “Seller”) shall, before transferring or

agreeing to transfer any Shares, give notice in wniting (a “Transfer Notice’) to the

Company specifying

(a) subject to article 11 7(b), the number of Shares he wishes to transfer {“Sale
Shares"),

(b)  the name of the proposed transferee, if any,

(c)  subject to article 14 5, the price per Sale Share (in cash), If any, at which he
wishes to transfer the Sale Shares (the “Proposed Sale Price”), and

(d)  subject to article 11 7(a), whether the Transfer Notice 1s conditional on all or a
specific number of the Sale Shares being sold (a "Minimum Transfer
Condition”)

Once given, a Transfer Notice may only be withdrawn with the consent of the

Directors

A Transfer Notice (or Deemed Transfer Notice) constitutes the Company the agent of

the Seller for the sale of the Sale Shares at the Transfer Price

As soon as practcable following the later of

(@) receipt of a Transfer Notice (or In the case of a Deemed Transfer Notice, the
date such notice 1s deemed fo be served}, and

(b}  the determmation of the Transfer Price,

the Directors shall (unless the Transfer Notice 1s withdrawn in accordance with article

12 3) offer the Sale Shares for sale 1n the manner set out in the remaining provisions

10
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of this article 12 at the Transfer Price Each offer shall be in wniting and give details of

the number and Transfer Price of the Sale Shares offered

Unless otherwise agreed by all of the Shareholders, the Sale Shares shall be offered

1n the following order of prionty

{a} first, subject to the Act, to the Company, and

(b) second to the holders of Ordinary Shares and A Ordinary Shares, as If the
same constituted one class of Shares,

In each case on the basis set out in article 12 7 to article 12 14 {inclusive)

An offer of Sale Shares made in accordance with article 12 6(a) shall remain open for

acceptance for a period from the date of the offer to the date 20 Business Days after

the offer (both dates inclusive) Any Sale Shares not allocated within that period shall

be dealt with in accordance with article 12 8 and article 12 9

Subject to arficle 12 7, the Directors shall offer the Sale Shares in the order of prionty

referred to n article 12 6 to the Share Offer Shareholders (other than the Seller),

inviting them to apply in writing within the period from the date of the offer to the date

20 Business Days after the offer (both dates inclusive) (the " Share Offer Penod”) for

the maximum number of Sale Shares they wish to buy

If

(@) atthe end of the Share Offer Period, the number of Sale Shares applied for 1s
equal to or exceeds the number of Sale Shares, the Directors shall allocate the
Sale Shares to each Share Offer Shareholder who has applied for Sale Shares
in the proportion which his existing holding of Shares bears to the total number
of Shares of the class being offered held by all Share Offer Shareholders (other
than the Seller) Fractional entittements shall be rounded down to the nearest
whole number (save where such rounding would result i not all Sale Shares
being allocated, In which case, the allocation of any such fractional entitlements
shall be determined by the Directors) No allocation shall be made to a
Shareholder of more than the maximum number of Sale Shares which he has
stated he 1s willing to buy,

(b) not all Sale Shares are allocated following allocations in accordance with article
12 9(a), but there are applications for Sale Shares that have not been satisfied,
the Directors shall allocate the remaining Sale Shares to such applicants in
accordance with the procedure set out in arficle 12 9(a) The procedure set out
in this article 12 9(b} shall apply on any number of consecutive occasions until
either all Sale Shares have been allocated or all applications for Sale Shares
have been satisfied, and

(c) atthe end of the Share Offer Period, the total number of Sale Shares applied
for 1s less than the number of Sale Shares, the Directors shall allocate the Sale
Shares to the Share Offer Shareholders in accordance with their applications

11




The balance (the "Surplus Shares”) shall be offered to any other person in
accordance with article 12 14

12 10  Where the Transfer Notice contains a Mimmum Transfer Condition

12 11

1212

1213

(a) any allocation made under article 127 to arficle 129 (inclusive) shall be
conditional on the fulflment of the Minimum Transfer Condition, and
(b) if the total number of Sale Shares applied for under article 12 7 to article 129

(inclusive) I1s less than the number of Sale Shares, the Directors shall notify the

Seller and all those Shareholders to whom Sale Shares have been

conditionally allocated stating that the condition has not been met and that the

relevant Transfer Notice has lapsed with immediate effect
Where either
(@) the Transfer Notice does not contain a Mimmum Transfer Condition, or
(b)  allocations have been made in respect of all the Sale Shares,
the Directors shall, when no further offers or allocations are required to be made
under article 12 7 to article 12 9 (inclusive), give notice in writing of the allocations of
Sale Shares {an “Allocation Notice') to the Seller and each Shareholder to whom
Sale Shares have been allocated (each an “Applicant’} The Allocation Notice shall
specify the number of Sale Shares allocated to each Applicant and the place and time
for completion of the transfer of the Sale Shares (which shall be at least 10 Business
Days, but not more than 30 Business Days, after the date of the Allocation Notice}
On the date specified for completion in the Allocation Notice, the Seller shall, against
payment from an Applicant, transfer the Sale Shares allocated to such Applicant, In
accordance with any requirements specified In the Allocation Notice
If the Seller fails to comply with article 12 12
(a) the Charman (or, faling him, any other Director or some other person
nominated by a resolution of the Directors) may, as agent and attorney on
behalf of the Seller)

(1) complete, execute and deliver in his name all documents necessary to
give effect to the transfer of the relevant Sale Shares to the Applicants,

(n) recewe the Transfer Price and give a good discharge for it (and no
Applicant shall be obliged to see to the distnbution of the Transfer Price),
and

(m) (subject to the transfer being duly stamped) enter the Applicants in the
regrster of Shareholders as the holders of the Shares purchased by them,
and

(b) the Company shall pay the Transfer Price into a separate bank account in the
Company's name on trust (but without interest) for the Seller until he has
delivered his certificate(s) for the relevant Shares (or an indemnity, In a form
reasonably satisfactory to the Directors, in respect of any lost certificate, together
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with such other evidence (If any) as the Directors may reasonably require to
prove good title to those Shares) to the Company
Where a Transfer Notice lapses pursuant to arficle 12 10(b) or an Allocation Notice
does not relate to all the Sale Shares, then, subject to article 12 15, the Seiler may, at
any tme during the 30 Business Days following the date of lapse of the Transfer
Notice, or the date of service of the Allocation Notice as the case may be, transfer the
Sale Shares (in the case of a lapsed offer) or the Surplus Shares (as the case may
be) to any person at a price at least equal to the Transfer Price The sale of the Sale
Shares (following the tapse of a Transfer Notice) in accordance with this article 12 14
shall continue to be subject to any Minmum Transfer Condition
The Seller's nght to transfer Shares under article 12 14 does not apply If the Directors
reasonably consider that
(@) the transferee 1s a person (or a nominee for a person) whom the Directors
determine to be a competitor (or a Member of the Same Group as a competitor)
of the business of any Group Company,
(b) the sale of the Sale Shares s not bona fide or the price 1s subject to a
deduction, rebate or allowance to the transferee, or
(c) the Seller has failed or refused to promptly provide information available to him
and reasonably requested to enable it to form the opimion referred to in article
12 15(b)

VALUATION

The Transfer Price for each Sale Share the subject of a Transfer Notice (or Deemed

Transfer Notice) shall, save where expressly provided otherwise 1n these Articles, be

the price per Sale Share (in cash) agreed between the Directors (any Director with

whom the Seller 1s connected not voting), and the Seller or, in default of agreement

within 15 Business Days of the date of service of the Transfer Notice (or, in the case

of a Deemed Transfer Notice, the date on which the board of Directors first has actual

knowledge of the facts giving nse to such deemed service), the Fair Value of each

Sale Share

The Farr Value shall be the price per Sale Share determined by the Independent

Expert on the following bases and assumptions

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

(b} if the Company I1s then carrying on business as a going concern, on the
assumption that it will continue to do so,

{¢) that the Sale Shares are capable of being transferred without restriction,

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

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

If any difficulty anses in applying any of these assumptons or bases then the

Independent Expert shall resolve that difficulty in whatever manner it shall in its

absolute discretion think fit

The Directors will give the Independent Expert access to all accounting records or

other relevant documents of the Group, subject to it agreeing such confidentiality

provisions as the Directors may reasonably impose

The parties are entitled to make submissions to the Independent Expert including oral

submissions and shall provide (or procure that others provide) the Independent

Expert with such assistance and documents as the Independent Expert may

reasonably reguire for the purpose of reaching a decision

The Independent Expert shall act as expert and not as arbitrator and its determination

shall be final and binding on the parties (in the absence of fraud or manifest error)

The Independent Expert shall be requested to determine the Far Value within 20

Business Days of its appointment and to deliver its certificate to the Company

Forthwith upon receipt, the Company shall deliver a copy of the certificate to the

Seller

The cost of obtaining the Independent Expert's certificate shali be borne by the

parties equally or 1n such other proportions as the Independent Expert directs unless

(@) the Seller withdraws the relevant Transfer Notice in accordance with article
12 3, or

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

in which case the Seller shall bear the cost

COMPULSORY TRANSFERS

A person entitled to a Share in consequence of the death or bankruptcy of a
Shareholder holding Shares (or eguivalent procedure in any junsdiction outside
England and Wales) shall be deemed to have given a Transfer notice in respect of
that Share at such time as the Directors may determine

MANDATORY OFFER ON CHANGE OF CONTROL

In the event that a proposed transfer of Shares whether made as one or as a sernes
of transactions (a ‘Proposed Transfer') would, If completed, result in any person
other than an existing Shareholder (the "Buyer"), together with any person acting in
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16 2

concert with the Buyer, acquinng a Controlling Interest, the remawning provisions of

this arficle 15 shall apply

The Sellers shall procure that, prior to the completion of the Proposed Transfer, the

Buyer shall make an offer (the “Offer”) to each Shareholder holding Equity Shares cn

the date of the Offer, to buy all of the Equity Shares held by such Shareholders on the

date of the Offer for a consideration in cash per Equity Share (the "Offer Price”)

which 1s equal to the highest price per Share offered, paid or to be paid by the Buyer,

or any person acting in concert with the Buyer, for any Equity Shares in connection

with the Proposed Transfer

The Offer shall be made by notice in wnting (an “Offer Notice"} addressed to each

Shareholder on the date of the Offer at ieast 20 Business Days (the "Offer Penod”)

before the date fixed for completion of the Proposed Transfer (the “Sale Date") To

the extent not described in any accompanying docurments, the Offer Notice shall

specify

(a) the dentity of the Buyer (and any person(s) acting in concert with the Buyer),

{b) the Offer Price and any other terms and conditions of the Offer,

{¢) the Sale Date, and

(d)  the number of Shares which would be held by the Buyer (and persons acting in

concert with the Buyer) on completion of the Proposed Transfer

The completion of the Proposed Transfer shall be conditional in all respects on

(a) the making of an Offer in accordance with this article 15, and

{s)] the completion of the transfer of any Shares by any Shareholder (each an
"Accepting Shareholder”) who accepts the Offer within the Offer Period,

and the Directors shall refuse to register any Proposed Transfer made in breach of

this articie 15 4

DRAG ALONG

If the holders of 51% of the Equity Shares in 1ssue for the time being (the “Selling
Shareholders”) wish to transfer all of ther interest in Equity Shares ('Seilers’
Shares”) to a bona fide purchaser on arm's-length terms (‘Proposed Buyer’), the
Selling Shareholders shall have the option (‘Drag Along Option”) to require all the
holders of Equity Shares on the date of the request (“Called Shareholders”) to sell
and transfer all their interest in Shares with full title guarantee to the Proposed Buyer
(or as the Proposed Buyer may direct) in accordance with the provisions of this article
16

The Selling Shareholders may exercise the Drag Along Option by giving notice in
writing to that effect {(a “Drag Along Notice™), at any time before the completion of the
transfer of the Sellers' Shares, to the Proposed Buyer and each Called Shareholder
A Drag Along Notice shall specify
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(a) that the Called Shareholders are required to transfer all ther Equity Shares
{“Called Shares”) pursuant to this article 16,
(b)  the identity of the Proposed Buyer (and, if relevant, the transferee(s) nominated
by the Proposed Buyer},
(c) the consideration payable for the Called Shares calculated in accordance with
article 16 4,
{d) the proposed date of completion of transfer of the Called Shares
Once given, a Drag Along Notice may not be revoked save with the prior consent of
the Directors However, a Drag Along Notice shall lapse If, for any reason, the Selling
Shareholders have not completed the transfer of all the Sellers' Shares to the
Proposed Buyer (or as the Proposed Buyer may direct) within 40 Business Days of
serving the Drag Along Notice The Selling Shareholders may serve further Drag
Along Notices following the lapse of any particular Drag Along Notice
The consideration (in cash or otherwise) for which the Called Shareholders shall be
obliged to sell each of the Called Shares shall be that to which they would be entitied
if the total consideration proposed to be paid by the Proposed Buyer were distributed
to the holders of the Called Shares and the Sellers' Shares pro rata to the number of
the Shares held
No Drag Along Notice shall require a Called Shareholder to agree to any terms
except those specifically set out in this article 16
Completion of the sale and purchase of the Called Shares shall take place on the
same date as, and conditional upon the completion of, the sale and purchase of the
Sellers' Shares unless ali of the Called Shareholders and the Selling Shareholders
otherwise agree
Within 15 Business Days of the Proposed Buyer serving a Drag Along Notice on the
Called Shareholders, the Called Shareholders shall deliver stock transfer forms for
their Shares n favour of the Proposed Buyer (or as the Proposed Buyer may direct),
together with the share certficate(s) in respect of those Shares (or a sultable
indemnity in respect thereof) to the Company On the expiration of that 15 Business
Day period the Company shall pay the Called Sharehclders, on behalf of the
Proposed Buyer, the amounts they are respectively due pursuant to article 76 4 to the
extent the Proposed Buyer has put the Company in the requiste funds The
Company's receipt for the amounts due pursuant to article 16 4 shall be a good
discharge to the Proposed Buyer The Company shall hold the amounts due to the
Called Shareholders pursuant to article 16 4 in trust for the Called Shareholders
without any obligation to pay interest
To the extent that the Proposed Buyer has not, on the expiration of the 15 Business
Day period, put the Company in funds to pay the amounts due pursuant to article
16 4, the Called Shareholders shall be enttled to the return of the stock transfer
forms and share certificate(s) (or suitable indemnity) for the relevant Shares and the
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Called Shareholders shall have no further nghts or obligations under this article 16 1n
respect of their Shares

If any Called Shareholder falls to deliver to the Company a duly executed stock
transfer form (or forms) In respect of the Called Shares held by him (together with the
share cerbficate(s) in respect of those Called Shares (or a suitable mdemnity n
respect thereof)} the defaulting Called Shareholder shall be deemed to have
appointed any person nominated for the purpose by the Selling Shareholders to be
his agent and attorney to execute and deliver all necessary transfers on his behalf,
agamnst receipt by the Company {on trust for such holder) of the constderation
payable for the Called Shares After the Proposed Buyer (or person(s) nominated by
the Proposed Buyer) has been registered as the holder of any such Called Shares,
the validity of such proceedings shall not be questioned by any person Failure to
produce a share certificate shall not impede the registration of any transfer of Shares
under this arficle 16

Upon any person, following the issue of a Drag Along Notice, becoming a
Shareholder (or increasing an existing shareholding} including, without hmitation,
pursuant to the exercise of any option, warrant or other nght to acquire or subscrbe
for, or to convert any security into, Shares, (a "New Shareholder’), a Drag Along
Notice shall be deemed to have been served upon the New Shareholder, on the
same terms as the previous Drag Along Notice, who shall then be bound to sell and
transfer all such Shares acquired by him to the Proposed Buyer {or as the Proposed
Buyer may direct) and the provisions of this arficfe 16 shall apply mutatis mutandis to
the New Shareholder, save that completion of the sale of such Shares shall take
place forthwith upon the later of the Drag Along Notice being deemed served on the
New Shareholder and the date of completion of the sale of the Calied Shares

A transfer of Called Shares to a Proposed Buyer (or as the Proposed Buyer may
direct) pursuant to a sale in respect of which a Drag Along Notice has been duly
served shall not be subject to the pre-emption provisions of article 12

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

DECISION-MAKING BY SHAREHOLDERS

17.
171

172

GENERAL MEETINGS

The quorum at any general meeting of the Company, or adjourned general meeting,
shall be 3 persons each holding Shares present in person or by proxy

No business other than, subject to article 17 2, the appointment of the charman of
the meeting 15 to be transacted at a general meeting unless a quorum Is present at

the commencement of the meeting and also when that business 1s voted on
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184

The Charrman shall chair general meetings If there 1s no Chairman in office for the
time being, or the Chairman 1s unable to attend any general meeting, the Directors
present (or, if no Directors are present, the meeting) must appoint another Director
present at the meeting (or, If no Directors are present, a Shareholder) to charr the
meeting and the appointment of the chawrman of the meeting must be the first

business of the meeting

VOTING

Subject to any other provisions in these Articles concerning voting nghts, each Share

in the Company shall carry the nght to receive notice of and to attend, speak and vote

at all general meetings of the Company

A poll may be demanded at any general meeting by any quabfying person (as defined

In section 318 of the Act) present and entitled to vote at the meeting

Model article 44(3) shall be amended by the insertion of the words "A demand so

withdrawn shall not invalidate the result of a show of hands declared before the

demand was made" as a new paragraph at the end of that mode! article

Madel article 45(1) shall be amended by

{(a) the deletion of model articte 45(1)(d) and its replacement with the words "is
delivered to the company In accordance with the Articles not less than 48 hours
hefore the tme appointed for holding the meeting or adjourned meeting at
which the right to vote 1s fo be exercised and in accordance with any
instructions contamned in the notice of the general meeting (or adjourned
meetmng) to which they relate”, and

(b)  the insertion of the words "and a proxy notice which 1s not delivered in such
manner shall be invalid, unless the Directors, in thetr discretion, accept the
notice at any time before the meeting” as a new paragraph at the end of that

maodel article

ADMINISTRATIVE ARRANGEMENTS

18
191

INDEMNITY AND INSURANCE

Subject to artrcle 19 1, but without prejudice to any indemnity to which a Relevant

Officer 1s otherwise entitled

(a) each Relevant Officer shall be indemnified out of the Company'’s assets against
all costs, charges, losses, expenses and liabilities incurred by him as a
Relevant Officer in the actual or purported execution andfor discharge of his
duties, or in refation thereto including any hability incurred by tim in defending
any civil or cnminal proceedings, 1n which judgment 1s given in his favour or in
which he 1s acquitted, or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his part, or In connection
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with any application in which the court grants bum, In his capacity as a Relevant
Officer, relief from hability for neghgence, default, breach of duty or breach of
trust in relation to the Company's {or other Group Company's) affairs, and

(b) the Company may provide any Relevant Officer with funds to meet expenditure
incurred or to be incurred by him in connection with any proceedings or
application referred o in article 19 1 and otherwise may take any action to
enable such Relevant Officer to avaid incurring such expenditure

This artrcle 19 does not authornise any indemnity which would be prohibited or

rendered void by any provision of the Companies Acts or by any other provision of

law

The Directors may decide to purchase and maintain insurance, at the expense of the

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

In this article 18

(a) Relevant Loss means any loss or liability which has been or may be incurred
by a Relevant Officer in connection with that Relevant Officer's duties or
powers In relation to the Company (or other Group Company), and

{b)  Relevant Officer means any director or other officer of any Group Company
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