Company No: 10109920
The Companies Act 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
passed as
WRITTEN RESOLUTIONS
of
WORPLESDON VIEW 2016 LIMITED {the “Company”)

(Passed pursuant to section 288 the Companias Act 20086)

WE, the undersigned, being or represcnting all the members of the Company, HEREBY RESOLVE as
fallows: )

RESOLUTIONS

1. THAT the Company, in good falth and for the purpose of carrying on its business, enter
into the arrangements (the “Tramsaction”) to be effected under or pursuant to the
documents listed in the Appendix 1 to this resolution {(the “Documents”) and perform its
obligations and exercisc its rights in refation to the Transaction.

2. THAT the directors be authorised to pass and to implement such resolutions as they think
fit in connection with the Company’s entry Into the Transaction and the performance of its
obligations and the excrcise of its rights in relation to thea Transaction, including as
regards approval and execution of the Facllity Agreement to which it is to be party and ali
related matters.

3. THAT with effcct from passing of this resolution, the articles of association set out in this
document enclosed at Appendix 2 to this resolution be and are hereby approved and
adopted as the Articles of Associatian of the Company in substhution for and ta the
exclusion of all existing articles of association of the Company.

Circulation Date: {% &lﬂﬂ’fl‘-’{é 2017

*ABK34KPF*
A19

11/12/2019 #171
COMPANIES HOUSE

WEDNESDAY
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AGREEMENT

Plegse read the notes at the end of this document before signifying your agrecement to the
resolution.

We, the undersigned, being persons entitled to vote on the above resolution, irrevocably agree to
such resclution:

Name of Shareholder Signature Date of Signature

|3 Augt 2007

Barchester PropCo (Jersey) M .....
2016 Limitcd
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NOTES

Shareholders who wish £o agree to such resolution should signlfy their agreement in one
of the following ways:

. Sign and return this document to Eversheds Sutherland (Internationat) LLP, 70
Great Bridgewator Street, Manchester M1 SES, marked for the attention of
Katie Mcadam; or

. E-mail the company at c¢fo Eversheds Sutherland (International) LLP
{katlemecadam@®eversheds-sutherland.com) attaching a scanned copy of the
signed document to an email containing the subject “Written resolutions dated

2017".

If you da not agree to the resolution, you do not need to do apything; you will not be
deemed to agree if you fall to reply.

If sufficient agreement is not received by the date 28 days from and including the
Clrculation Date then this resolution will lapse and the shareholders will not be able to
indicate agreement after that date. If you agree to the resolution, please ensure your
agreernent reaches us before that date.

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

In the case of joint holders of shares, only the vote of the senior holder who vaotes will be
counted by the Company. Seniority Is determined by the order in which the names of the
joint holders appear in the register of members.

If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when
returning this document.
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APPENDIX 1

Documents referred to above

1. a £110,865,130 facility agreement between (1} Barchester Propco (Jersey) 2016 Limited
as borrowar (the “Borrower”), (2) the companies listed in part ] of schedule 1 as original
guarantors {including the Company), and (2) Lazer International Ltd as arranger, original
lender, agent and security trustee {the “Facillty Agreement”});

2. a deed of release in relation to the charge dated 6 June 2017 in favour of Gamett
International SA over all of its shares in Hagley Place Limited (company number
07604899) ("Hagley Place®);

3. a deed of subordination to be entered into botween (1) the companles listed in part 1 of
schedule 1 thereto as subordinated creditors, (2) the companies listed in part 2 of
schedule 1 thereto as obligors, (3) Lazer International Ltd as security trustee;

4. a charge ta be entered into between the Company and Lazer International Lid as Securlty
Trustee over all of the sharcs owed by the Company in Hagley Place;

5. a fixed rate loan note for a tatal of £103,964,441 to the Burmwer to be listed on The
International Stock Exchange (the "Eurobond”);

5. an acknowledgement of assigniment in relation to the Borrower's entry into a securkty
assignment in respect of the Eurcbond;

7. a £6,000,000 loan from the Company to Barchester Propeo Jersey Limited;

8. an £8,255,385 laan from the Company to GCD {Balsall) Limited;

9. a £6,646,579 loan from the Company to GCD {Hopton) Limited;

10. a £6,293,969 loan from the Company to GCD (Lymm) Limited;

11. a £4,954,265 loan from the Company to GCD {Mewark) Limited;

12, a £6,855,267 loan from the Company to GCD (Saltford} Limited;

13. a director's certificate to be given by a director of the Company centalning various
certifications required pursuant the Facllity Agreement; and

14, any ather letter, certificate, document, agreement, deed or otherwise entered into by the
Company In connection with the transaction.
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APPENDIX »

Amended Articlag of Assaciation of the Company
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THE COMPANIES ACT 2008
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES COF ASS0CIATION

| OF

Worplesdon View 2016 Limited

1. FRELIMINARY AND INTERPRETATION
14, In these Adicles, unless the context otharwise regquires,
Act meansthe Companies P;ct 20086;
appantorhas the meaning given in article 12.1;
Article moans tho Company's articles of sssogciation for the time boing in force;

business day means any day {other than a Saturday, Sundsy or public hofiday in the United
Kingdom} on which clearing banks in the iy of London are generally open for business;

oligible director means a direclor who would bé enfitied 1o vote on any matter a1 A meeting of directors
{but excluding any direclor whose vole & not to be counted ln respect of the particular matter} and
referencesto "eligible direciurs” in arlicle 8 of the Mode! Articies shall be construed accordingly,

Model Aricles means the model articles for privato companies limited by shares condained In Schedula
11c the Comparios (Model Articles) Regulations 2008 (51 2008/3229)as amended prior to the date of the
incorporation of the Company; and

partly paid in relation to a share meansthat part of that share's neminal value or any premium =t which
it was issucd which has not been paid to the Company.

12, Save as otherwise spocifically provided in these Ardicles, words and expressions which have particuiar
mesnings ih the Mode! Articles shall have the same meanings i these Adlcles, subject to which and
uniass the coniext olherwise requires, words and Bxpressions which have parlicular meanings in the
Act shall have the same meanings in these Arficles.



1.3, Headings in these Arlicles are used for convenlence only and shall not affect the construction or
interpretation of these Artides.

14. A reference in these Arficles to an "arlicle” is a reference o the relevant article of these Arices

unless expressly providod otherwise.

15  LUnless expresgly provided otherwise, a reference 1o a statute, statutory provision or subordinate
legislation i areference io it asit is in force from time to time, taking account of

(a) any subordnate legidation from time fo fime made under if; and

(B) any amendment or re-enactment and including any statde, statutory provision or

subordinate  legislaion  which it amendz or re-gnacts.

1.6 Any phrase introduced by the terms C“including”, ‘include”, "in particular®  or any similar
expression  shall be construed as illustrative and shall not limit the sense of the words precaeding

those ferms.

1.7. A reference o 8 person includes a reference to an individua, body corporate,  assodation,
governmont, stafe, agency of state or any undertaking (whether or not having a fegal  personaity
and irrespectve of the jurisdiclion in or under the law of which it was incorporated  or exists).

18 Words i}nponing the singular include the plural and vice versa and words importing  a gender

include every genter.
19 The Contracts {Rights of Third Parties) Act 1999 shall not apply to any rights under these Articles.

1.10. The Model Articles shall apply to the Company, excopt in so far as they are madified or excluded
by these Articles or are otherwise inconsstent  with these Articles and, together with these
articles they shall constitute the Articles of the Company.

1.11. The final paragraph of Article 1 of the Madel Articles shall not apply to the Company.

12 Aricles 8 11(2) and (3), 14{1) to (4}, 17(2), 18, 21, 52 and 53 of the Madel Articles shall not apply
o the Company.

113 Adicles 1,7, 8(1), 16, 20, 24(2)(c), 26(1), 27(3), 25, 30(4), 3, 36(3), 41(1), 44(2). 44(3) and 45(1)
of the Mode! Anticles shal by modified by these Avlicles.

SHARES
Z [SSUE OF SHARES
21 In accordance with section H67(1) of the Act, sections 561 and 562 of the Act shall not apply to an

allotment of equity securiies  (as defined in seclion 560(1) of the Ac) made by the Company.



3. BUYBACK OF OWN SHARES BY COMPANY

31.  Subject to the Act but without prejudice to any other provision of these Articles, the Company may (by
passing a reselutian of its members) purchase its own shares with cash up to any amount in a financial
year nol exceeding the lower of:
{a) £15000;and
(b}  thevalue of 5% of the Company's share capital.

DIRECTORS

4. DIRECTORSTO TAKE DECISIONS COLLECTIVELY

41.  Article 7 ofthe Model Articles shall g amended by:
(81  the insertion of the words "for the time being” af the end of article 7{2){a); and
{ty the inserfon in article 7(2] of fhe words "(for so long as he remains the sole director)” aRter the

words “and the directar may".

4.2, Without prejudice to the prowvidons of reguiation 7{2), a sole director may take decisions by way of written
resglution.

5 UNANIMOLUS DECISIONS

51. A decision of the directors i taken in accordance with this artide when all eligible directors indicate to
eachother by any means that they share a common view on a maller,

8.2 Such adecision may take the fonn of a resolulion in writing, where each eligible director has syned one
or more copies of it or to which cach eligible dirsctor has otherwise indicated agreement in writing.

53 A decision may not be taken in accordance with this article if the eligible directors would not have

- formed a guorum at a directors' mesting had the malter been propozed as a resalution at such a meeting.
6. CALLING A BIRECTORS' MEETING
6.1, Article 9(1) of the Model Articles shall be amended by:

(a)  tho insertion of the word “reasonable” afler the words "Any director may cali a mocting by giving™;
and



71

7.2

73

B1.

(b the insertion of the words “(or such lesser notice as all the directors may agree)” after the
words "notice of the meeting™.

QUORUM FORDIRECTORS' MEETINGS

Subject to aricle 7 of the Model Articles (as amended by article 4.1), the quorum for the transaction
of buciness at a meeting of directors is any two eligible directors.

Forthe purposes of any meeting (or part of a mesting} held pursuant to atticle 9 to authoriso a director's
conflict, if there & only one eligibly director in office other than the conflicted director(s). the
quorum for such meeling (or part of a meeting) shall be one eligible director.

If the total number of directors in office for the time being is less than the quorum required, the directors
must nol 1ake any decision other than adecision:

{z) to appoint further directors; or

(5 toecalla general meoting so as to enabletho sharehalders to appoint further directors.

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to soctions 177{6) 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 wéth the requircments of the Companias
Acts, a dirsctar who & in any way, whether directly or indirectly, interested in an exisling or proposcd
transaction ar arrangement with the Company:

(8) may be a parly to, or otherwisc interested in, any tfransaclion or arrangement with the
Company or in which the Company is othenwise {directly or indirectty) interested;

(b shall be an eligible director for the purposes of any propased decision of tho directors {or
committes of directors) in respecl of such contract or proposed contract in which he is
interested; ’

() shall be enlited to vole #l a meeting of directors (or of a committee of the direclors) or
parkcipate in any unanimous decision, in respect of such contract or proposed contract in which he
is interested;

(@  may act by himself or his firm in a professional capacity for the Company (otherwiso than as auditor)
and ho or his firn shall bo entitled to remuneration for professional services as if he were nota

director; _

)] may be a diector or other officer ol or employed by, or a parly to a transaclion or
arrangement with, or otherwise interested in, any body cotporale in which the Company is
otherwise (directly or indirecty} interested, and



9.1.

g2

9.3.

] shall not, save as he may otherwise agroe, be accountable to the Company for any benefit
which he (or & person connected with him (as defined in section 252 of the Actj} derives
fram any such contract, transaction or arrangement or from any such office or
employment  or from any interest in any such body corporale and no such contract,
transaction or arrangement shall be fable to be avoided on the grounds of any such
imerest or benofit nor shal the receipt of any such remuneraton or other benefit
conslitute a breach of his duty under section 176 of the Act.

DIRECTORS' CONFLICTSOF INTEREST

For the purposes of seclion 175 of the Acl, the directors shall have the power to aulhorise, on such
terms (including as regards duration and revocation] and subject to such limits or conditions (if any}
as they may delermine (Conflict Authorisation any matter proposed to them in accordance with these
Articles which would, or might, if not so authorised, constitute or give riseto a situation [n which a director
{a Relovant Director) has, or could have, a direct or indirect interest which conflicts, or possibly may
conflict, With the interests of the Company (a Conflct Situation) Any Conffict Authorisation shall extend
to any aclual or possible conflict of interest which may reasonably be expected to arise out of the Contlick
Situation soauthorised.

Whare direciors give a ConflictAutharisation

{a) the terms of such Conflict Authorisafion shall be recorded in writing (but the aulherisation shall be
effective whether or not the lerms are so recorded),

(b} the directors may revoke or vary such Conflict Authorisation at any time but Ihs will not affect
anything done by the Relevant Direclor prior to such revocation or variation In accordance with
the terms of such authorisation; and

(=) the Relevant Director shall bo obliged to act in accordance with  any terms, limits  or
conditions to which such Conflict Authorisation 5 made subject,

Any terms to which a Conflict Authorisation s made subject {Conflet Authorisation Termg may
include (without limitation to article 8.1) provision that:

(@) where the Rclevant Dirgctor obtains (other than in his capacily as a director of the Company
or as ts cmployee or agent or, if the directors so decide, in any othor capacity that would
othorwise oblge him to dsclose it to the Company] information that is confidential ta a third
party, he will not be obliged to disclose# to the Company or to use it directy or indirectly for the
benefil of the Campany or in performing his duties as a director of the Companyin circumstances
where to do so wolld amount o u breach of a duty of confidence owed to that third party, and/or

{B the Relevant Director may (but shal be under no obligation to) absent himself from the discussion
of, andfor the making of decisions eating 1o, the relevant mattcr  (whether  at



9.4

any meeting of the directors or otherwise) and be excused from reviewing documents and
informaton prepared by or for the directors lo the extent that they relate to that matter;
and/or

(c} the Relevant Direclor be excluded from the receipt of documents and informalion, the
participatisn  in discussion andior the making of decisions {whether at directors meetings
or otherwise) related to the relevant matter,

and the Company wil not troat anything done (or omilted 1o be done) by the Relevant Director
in accordance with any such provision (or otherwise in asccordance  with  any Conflict
Authorisation Terms given under article 9.1) as a breach by him of his duties under sections 172
to 174 CA 2006.

Subject to arlicle 8.5 but without prejudice to article 8.1 to artice 9.3, authorisation i given by
the members of the Company for the time being on the terms of thesc aricles to each director
In respect of any Conflict Situation that exists as at the date of adoption of these articles or that
subsequently arisas because (in either case) the director is or becomes & sharchaldes, investar or
other participant i, lender to, guarantor, director, officer, manager or employee  of, or
othorwise in any othor way interested or concerned in, any member of the Relevant Group
(Group Gonfict Authorisatidni The Confict Authorisstion Terms applicable io the Group
Conflict Authorisation (Group Conflict AuthorisationTerms are automatically set by this article

0.4 spthat the director connerned:

(2) is not obliged to disclose to the Company infarmafion that s confidential to a third pariy oblained
by him {(other than in his capacty as a direclor of the Company or as its employes or
agent or, if the directors so docide, in any other capacty that would otherwise ablige him to
discioso it to the Company) in any situation to which the Group Conflict Autharisation applies, nor
to useany such information directly or indireclly for the benefit of the Company or in performing
his duties as a ditecior of the Company, in circumstances where to do so would amount to a
breach of a duty of confidence owed to that third party; and

{hy  may {but shall beunder no obligation to}:
i absont himsell from the discussions of, and/or the making of decisinns; (ii)
make ar(angcments nol to receive documents andinformation,
relating to the Conflict Situafion concered,

and the Company will not ireat anything done {or omitied to be done) by the direclor concerned in
accordance with the Group Confiict Authorisation Teorms as @ breach by him of his duties under
sections 172 o 174 CA 2006,



9.5

8.6.

10.

104

10.2

it

11.3

A Group Conflict Authorisaion given or deemed given under article 84 may be revoked, wvaried
or reduced in its scope or eflect. by special resciution.

In this article 9 Relevant Group comprises:
(ay  the Company;

(b © any body corporate which is for the lime being a wholly owned subsidiary of the
Caompany;

{(c)  any body corporate of which the Gompany s for the time being awholly owned subsidiary
{Parent}; and

(@  any body corporate {not falling within any preceding parsgraph of this definiton} which isfor the
time being awholly owned subsidiary of the Parent.

RECORDS OF DECISIONS TO BE KEPT

Arkicle 15 of the Model Arficles shall be amended by the insertion of the words “or decision laken by a
sole director” after the words "of every unanimpus or majority decision taken by the directors.”

VWhere decisions of the directors are taken by electronic means, such decisions shall be recorded by the
directors in permanent form, sothat they may be read with the naked eye.

APPQINTMENT AND REMOVAL OF DIRECTORS

In any casc whene, as a result of death or bankruptoy, the Company has no shareholders and no directors,
the transmiltee{s) of tho last shareholder to have died or to have a bankruptcy order made against him
{as lhe case may be) have the rght, by nofice in wiiting, to appoint a natural person including a
transmittee who isa natural person), who is willing to acland is permitted to do so, to be a director. Arlicle.
27(3) of the Mode! Articles shall be modified accordingly.

A member or members  holding (he whole or a majority in nominal value of the issucd ordinary share
capital for the tme being in the Company shall have power from time to time and at any time to appoint
any person as @ director or directors either as an additional director or to fill any vacancy and to remove
from office any director howsocvar appuinled. Any such appoinlment or removal shali be effected by an
instrumont in writing signed by the member ar members raking the szme or in the case of a member
hcing A body corpotato signed by one of its directors or other officers on its behalf, and shall take effect
upon lodgement at the registered office of the Company or such later dato as may be spedfied in the
instrument.

Arfcle 18 of the Mode| Afficles shall he amended by the inglusian of 3 wew paragraph [fl and [g)
as follows:



(N notification of the directors removal is received by the Company pursiant to Article

112
@ {i by reason of that person's mental heafth, a court makesan order which whally or partly
prevents that person from personally exercising any powers of fights which that person
would otherwise have;and
{ii) a majority of the other diractors pass a resolution that they helieve that the

circumstances giving  tise fo the court order would or might reasonably impair the
ability of that person 1o properly perform any part of his dufies as a director.”

12. APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

121, Any directar (appointoy may appoint as an afternate any other director, or any other persan approved
by resclution of the directors, to:

(#) exerdso that director's powers; and
(b)  carry out that director's responsibilities,
in relafion tothe taking of decisions by the directors, inthe absenceof the alternate’s appointor.

122 Any appointmont or removal of an allernate must be effected by notice in writing to the
Company signed bythe appolitor, orin anyother manner approved by the direclors.

123 The notice must:
{8) identify the proposed alternate, and
fh  inlhe casecf a notice of appointment, contain cither.

{i astatement signed by the proposed allernate that the proposed alternate is willing {o act
as the sllernate of the director giving the nolice; or

(i} his consentio actasadirector in the form prescribedby the Act.
13, RIGHTS AND RESPONSIBILITIES OFALTERNATE DNRECTORS

131.  Analternate director may acl as aternate director to more than one dircetor znd hasthe same rights in
relatian ta anydecision of the directors as the aifernate’s appointor.

13.2 FExcoptasthe Arlicles specify otherwiso, alternate directors: (a)

are deemed for all purposesto be directors,



13.3.

13.4,

135

14.

141,

()  are lighle for their own acts and omissions,
{c}  are subject to the same restrictions as their appointors; and
{(d) are not deemed to be agents of or for their appointors

and, in particular  (withouf (imifation), each afternate director shall be entitied to receive notice
of all meetings of directors and of afi meetings of committees of directors of which his appuointor

is 8 member.

A person who is an alternate director but not a director:

(a may be counted as participating for tho purpeses of determining whether & gquorum is
present {but only if that persan's appointor is not participating);

(et may participate in a unanimous decision of the directors (but only if his appaointor Is an
cligible director in refaion to that declsion, but does nol participate], and

{c] shall not be counted as more than one directur Tor tha purposes of articles  133(a) and (b)

A director who & also an aternate  director is entitled, in the absenco of his appointor, to a
separsle vote on behaf of his appointor, in addition fo his own vole on any decision of the
direclors {provided that his appointor is an efigibie director in relation to that decision), but shall
not count as more than one director for the purposes of determining whether a quorum s

prescnt.

An alternate director may be paid expenses and may be indemnified by the Company to the
same extent as blz appointor  but shall not be entited %o receive any remunerslion  from the
Gompany for serving as an atemale  director except such parl of the alternate's appointor's
remuneration  as the appointer may direct by notice in wiiling made lo the Gompany.

TERMINATION OF ALTERNATE DIRECTORSHIP

Analternate director's appointment as an alternate terminates:

(0  when the aternale’s appointor revokes the appointment by nolice to the Company in writing
specifying when it is to terminale;

(i on the occurrencs, i relaton to the dternate, of any event which, if il occurred in refation o the
allernate’s appointor, would result in the terminalion of the appointor's appuintment as a
" diroctar,

)  onthc death of the atemate's” appointor; or

() when the glernate's appoinlor's appointment as a director lerminaies.



15.

151,

16.

16.1,

SECRETARY

The dirsctors may appoint any person whoe is willing to act as the secrelary for such tem, at such
remuneration and upon such conditions as they may think fit and from time te time remove such person
and, if ihe directors so decide, appoint a replacement, in each case by a decision of the directors,

DIRECTORS' EXPENSES

Article 20 of the Modd! Aricles shall be amended by the insertion of the wards “(including aiternate
directors) and the secretary” before the wards "properly ingur”.

SHARES AND DISTRIBUTIONS

PARTLY PAIDSHARES

17.

7

$7.2.

17.3.

17.4

COMPANY'SLIEN OVERSHARES

The Companyhas a lien {"tﬁe Cormpany's licn'} over every share which is parlly paid for any part of-
(@) thal share's nominal value, and
by anypremium al which it was issued,

which has not been psid 1o the Company, and which s payable immediately or at some tme in the
future, whether or not a call notice has becn sent in respect of it.

The lien conferred by artcle 17.1 shall attach also to fully paid shares, and the Company shall also have
a fwst and paramount lien on all shares, whether fully paid or not, standing registered in the name of any
mernber, whether he is their sola registered holder or is one of two or more joint holders, for all maney

presently payable by him or his estate lo the Company.
The Cornpany's lien ovor o share-
{8)  tekes priority over anythird partty's interest in thal share, and

M cxiends lo any dividend or pther money payable by the Cormpanyin respect of thal share and [f the
lien i enforced and the share is sold by the Company} the proceeds of sale of thal share,

Thedirectors may al any time decide that a share which is or would olhenvise be subject to the
Company's licn shall not besubject to §, cither wholly or in part

10



18. EMFORCEMENT OF THE COMPANY'S LIEN

18.1. Subject o the provisions of this arlicle, if-

@ a Iién enforcement nolice has been givenin respect of a share, and
{b}  tha person o whom the notice was given has failed to comply with it, the
Company may sellthat shere in sush manner as tho directors decide.

18.2  Alien enforcement notice-

{a}  may only be given in respact of a share which is subjectto the Company's lien, in respect of which a
sum is payableand the due date for payment of that sum has passed,

{b)y  must specify the share concerned;
(&) must require paymentof the sum payablewithin 14 days of the nofice;

(d) must be addressed either to the helder of the share or {o a person entitied to it by reason of the
holder's death, bankrupley or oltherwise; and

{8} muststate the Company's intention to sel) the share i the notice is not complied witi,
18.3. Wherc shares are sold under this article-

{a} the directors may authotise any person to exccute an instrument of transfer of the sharos to the
purchaser or & person hominatad by the purghaser, and

{b the ftransferec s not bound to see 10 the application of the consideraiion, and the
transferec’s fitle is not affected by any irregularily in or invalidity of the process leadingto the sale,

184, The nel proceeds of any such sale (after payment of the costs of sale and any other costs of enforcing
the lion) must beapplied-

{8) first, in payment of sa much of the sum for which the lien exists as was payablc atthe date of the lien
enforcoment notice,

th} second, to the persen cntitfed o the shares at the date of the sale, bul only after the cerlificale
for the shares sold has been surrendered o the Company for canceflation or a suitable indomnity
has been given far any lost cortificates, and subject to a licn equivalent to the Company's lien over
the shares hefore the sale far any money payable in respect of the shares aller the date of the licn
enfarcement ' notice,

11



18.5.

19,

19.1,

19.2.

19.3.

20,

201

202

A statutory dedclaration by a director or the company secretary that the declarant i a director or
the campany secretary and that a share has boen szold lo satisfy the Company's lien on a

specified dale-

(a) s conclusve evidence of the facts stated in it as egalinst all persons claiming to be enlitled

to the share, and

{b) subject to complisnce with any other formalities of transfer required by the articles or by
law, constifutes a good title to the share.

CALL NOTICES

Subjectk to the articles and the terms on which shares are allotted, the directors may send & nolice (a
call noticg to a member requiring the member to pay the Coampany a specified sum of money (a cal)
which is payable in respect of shares which thal member holds at the date when the directors decide to

send lhe call notice.

A call notce-

(@ may not roquire a member to pay a cal which excecds the total sum unpaid  on that
members shares (whether &s to the share’s nominal value or any amount payableto the Company
by way of premiumy);

{b)  muststate when and how any callto which it relates it & to be paid; and
(¢} maypermil or require the call lo be paid by inslalments.

A member must comply with the requirements of a call notice, bul no member is obliged to pay any call
before t4days havo passed since the notice was sent.

Belfore the Company hasrecaived any call due under a call notice the directars may- (&)
revoke it wholly or in part, or
{h  specifyalaler time for payment than is specified in the natice,
by afurther natice in writing to the memboer in respect of whase shares the callis made.

HIABILITYTO FAYCALLS -

Linbifilty fo pay a call 5 not extinguished or lransforred by (ransferring the shares in respect of which it is
required to be paid,

Joint halders of a share are jointy and severally liable to pay all calls in respect of that share.

12



203

21,

211,

1.2

22,

221.

222,

Subject to the lerms on which shares are allotted, the directors may, when Issuing shares,
provide that cal notices sent to the holders of those shares may require them-

(@ o pay cals which are not the same, or
(b} to paycalls at different times,
WHEN CALL NOTICE NEEDNOQT BE [SSUED

A call notice need not be issued in respect of sums which are specified, in the terms on which a share is
issued, as heing payable to the Company in respect of that share (whethar in respect of nominal value or
premium)-

{@ on allotment;
(o) on the occurrence of aparticular event; or
{c) onadatefixed byor in accordance with the terms of issue.

Butif the due dale for payment of such asum has passedand it has not hecn paid, the holder of the
share concerned Is treated in all rospects as having failled to comply with a call nholice in respact of
that sum, and s liabla to the same conseqguences as regards the payment of interest and forferture

FAILURETO COMPLYWITH CALL NOTICE: AUTOMATIC CONSEQUENGCES
If a person is liable to pay a call and fails to do so by the call payment date-
(8) the directors mayistue a nolice of intended forteiture {o that person, and

{®  until the call s paid, that person must pay the Company interest an the call from the call payment
date at the relevant rate,

For the purposesof this arficle-

{af  the "call payment date" i the time when the call notlice states that a call & payable, uvess the
directors give 2 nolice spocifying a faler date, in which case (he "call paymenl date” js thal later

tlate;
(bl the reevant rate” B

@ the rate iixed by the terms on which the share in respect of which the call is due was aliotted,

13



()}  such other rate as was fixed in the call notice which required payment of the cal, or
has otherwise  been determined by the directors; or

(i) If no rate i fixed in either of these ways, 5 per cenl per annum

223 The relovant rate must nat exceed by more Lhan 5 percentage points the base lending rate most
recently. set by the Monetary Policy Commiltee of the Bank of England in connection with its
responsibiiies  under Pant 2 of the Bank of England Act 1598(s).

224 The directors may wave any obiigafion to pay interest on acall wholly or in part.
23. NOTICE OF INTENDED FORFEITURE

23.1. Anwnotice of intended forfeiture-

fa) may be sent ih respect of any share in respect of which a call hes not been paid as required
by acall notice;

(b must be sent to the holder of that shate or to a person entitted to it by reason of the holder's
death, hankruptcy or olherwise;

{¢} mustrequire payment of the call and any accruedintercst by a date which is not less than
14 days after the date of the notice;

(4  must state how the payment is to be made; and

() muststale thal if the notice is not complied with, tho shares in respect of which the callis payable
will be liable to be forfeited.

24, DIREGTORS' POWERTO FORFEIT SHARES

" 241. Il anofico of intended forfoiture is not complied with before the date by which payment of the call is
required in the notice of intended lorfeiture, the directars may decide that any share in respoct of which
it was given s forfoited, and the forfoiture s o include all dividends or other moneys payable in respect
of the forfeited shares and not pdid before the forfeiture.

25. EFFECT OF FORFEITURE
251, Subjert to the adicles, the forfeiture of a share extinguishes-
(= al interests in that share, and all clzims and demands against the Company in rospect of it, and

(bt alother rights and ligbllites incidental to ihe share as belween the person whose shara it was prior
to the forfeiturc and the Company,

14



252

253

254,

28,

26.1.

262

Any share which is forfeited 'n accordance with the articles-

(a) isdeemed to have been forfeited when the directorz decide that it is forfeited;
{by & deemed to be the property of the Company, and

(€} may be sold, re-allotted or otherwise disposed of as the diraclors think fit,

If a person's shares have been forfeited-

{a) the Company must send fhat person notice that forfeilure has occurred and record it in
the register of members;

(b that person ceasesto be a member in respect of those shares;

(c) thet person must surender the certificale for the shares forfeited to the Company for
cancellation;

(d) that person remains llable to the Company for all sums payable by thal person under the
adicles al the date of forfeiture  in respect of those shares, including any interest {whelher
acorued beforn ar afier the date of forfeiture), and

{8) the directors may waive payment of such sums wholly or in parl or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any
consideration received on their dispesal.

At any lime before the Company dsposes of a forfeited share, the directors may decide to.
cancet the forfelture on payment of all. cals and Interest duc in respect of it and on such other
terms as thoy think fil.

PROCEDURE FOLLOWING FORFEITURE
If a forfeited share is to be disposed of by being transferred, the CGompany may receive the
consideralion for the lransfer and the directors may authorise any person to exescule the

instrument of transfer.

A statutory declaration by a direcior or the company secretary that the declarant & a direclor or the
company secretary and that @ share has been forfeited on a specified date-

(& s conclusive ovidence of the facts stated in it as againsl all persons claiming to be entiled to the
share, and

(b subject to compliance with any other formalities of transfor required by the articles or by law,
constitutes a good title o the share.
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263. A person lo whom a forfeited share is transferred is not bound to sec to the application of the
consideraton  (if any) nor js that person's title to the share affected by any irregulanty in or
invalidty of the process leading to the forfeiture or transfer of the share.

2G4. f the Company sells a forfeited share, the person who held it prior to its forfeiture is entited o
receive from the Company the proceeds of such sale, ret of any commission, and excluding any

amount which-
{u) was, or wauld have become, payable, and
(b} had not, when that share was forfeited, been paid by that person in respect of that share,

{c) but no interest is payable to such a person in respect of such proceeds and the Company is

not required to account for any money earned on (hem.
27, SURRENDER OF SHARES
27.1. A member may surrender any share-
{8)  in respect of which the directors may iszue a notice of intended forfeiture; (b}
which the directors may forfeit; or
{c) which has been forfeitcd.
272. The directors mayaccept the surrender of any such share.
27.3.  The effect of surrender on a share is the sameas the offect of forfelture on that share.

27.4. A share which has been surrendered may be dealt with in the same way as a share which has been
forfeited.

28. SHARE CERTIFICATES

28.1. Asticle 24{2)(c} of the Model Articles shall be amended by the deletion of the words "that lhe shares
are fully paid’ and the replacement therefore of the words "the amount or respective amounts paid up

on them™.
29. SHARE TRANSFERS

291 Aride 261} of the Model Articlos shall be amended by the insertion of the words “and, unloss the share
it fully paid, by or on behalf of the transferce’ after the words “on behalf of the transferor”

16



30

30.1.

31,

311

312

32

321

EXERCISE OF TRANSMITTEES' RIGHTS

Article 29 of the Model Articles shall be amended by the inserion of the words", or the name of
any person(s) named as the transferse(s) in an instrument of transfer oxecuted under articlo
28(2)," after the words “the transmittee’s name”.

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Arlicle  30(4) of the Model Aricles shall be amended by the deletion of the words “each
shareholders  holding of shares® and by the replacement therefor with the words "ihe amounts
paid up on tho shares”. '

Articles 31{a) to {§) (inclusive) of the Model Arficles shall be amended by the deletion, in each
tase, of the words "either” and “or as the direclors may otherwize decide”.

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

Arlicle 36(3) of the Model Articles shall be amended by the insertion of the words " or lowards
paying up the amounts, if any, for the time being unpaid an any shares held by them respeclivey
and in" after the words "be applied in'.

DECISION MAKING BY SHAREHOIDERS

33.

331,

34.

T340

342

[l
[

ADJOURNMENT

Aricle 41(1) of the Model Articles shall be amended by the delotion of the words "the chairman
of the meeting must adjpurn it* and the replacernent therecf with the words “the member(s)
present [either in porson, by proxy or by a duly appointed scorporate representakve)  shall

constitute  a quorum™.
POLL VOTES

Article 44(2} of the Madsl Articles shall be amendsd by the delotion of sub-paragraphs (¢} and
{d) and by the insertion of the following as a new sub-paragraph (¢} any qualifying person {as
defincd in secion 318 of the Act) present and enfitlcd to vole at the meeting.

Arlicie 44(%) of the Modgl Articles shal be amended by the nsertion of the words "A demand so
withdrawn  shall not invalidate the result of a show of hands declared before the demand was
made" as anew paragraph al the end of that article.

PROXIES

Asticle 45[%) of the Model Articies shal be amended by the insertion of the words “and a proxy

“police  which s nol delivered in such manner shall be invalid, unless tho directors, in their

discretion, ncoepl lhe notice at any time before the meeting” as a new paragraph at the end of
that article.
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36.

36.1.

NO VOTING OF SHARESON WHICH MONEY OWED TO COMPANY

No voting rights attached to a share may be excrcised at any general meetng, at any
adjoumment of it, or on any poll calied at or in relation to &, unlessall amounts payable to the Company
in respect of that share have been paid.

ADMINISTRATIVE ARRANGEMENTS

37,

371

38.

38.1.

39,

30,1,

CHAHNGEOF NAME

The Company may change ils name by resolution of the directars and subseguent notification to the
Registrar of Gompaniesunder section 78 of the Act.

MEANS OF COMMUNICATION TO BEUDSED

Any notice, document or cther information shall be deemed served on or delivered 1o the intended
recipient:

{a) if properly addressed and sent by prepaid United Kingdom first class post to an address in the
Uniled Kingdom, 24 hoursafter it was posted;

{b} if properly addressed and scnt to an address outside the United Kingdom, 48 hours after it was
posted;

{ey if proporly addressed and defivercd by hand, when it was given or left at the appropriate address;

{d if properly addressed and sent or supplied by eectronic means, one hour after the document
or Information was sent or supplied, and

{2} if sent or supplied by méans of a website, when the material is first made available on the website
ar (il later) when the racipient receives {or is deemed lo have received) nolice of the fact that the
rmalerial is available on lhe website,

Forthe purpoges of this article, no account shall be laken of any part of a day that is not a working
day.

In proving that any nolice, document or other information was properly addressed, it shall be sufficicnt
to show that the notice, document ar other information was delivered to an address permilted for the
purpose by the Act.

INDEMNITY

Subject to article 39.2, but without prejudice to any indemnity to which a relevant officer is otherwise
entitled;
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{a} each relevant officer shall be indemnified out of the. Company's assets against all cosls,
charges, losses, expenses and labilities incumred by him as a relevant  officer;

] in the actual or purported execution and/or discharge of his duties, or in relation to

them; and

(i in relation %o the sctviies of the Company (or any associated company) as trustee of
an occupational  pension  scheme (as defined in section 235(6) of the Act},

including (in each case) any liability incured by him in defending any civil or criminal
proceedings, in which judgment is given in his favour or in which he is acguitted or the
proceedings are otherwise disposed of without any finding or admission of any material
breach of duty on his part or in cannection with any application in which the court grants
him, in his capacily as a relevant n'rﬂcer. relief from llability for negligence, default, breach
of duty or breach of #ust in relalion to the Company's {or any associated cormnpany’s
affairs; and -

{n the Company may provide any relevant officer with funds 10 meet expendilure incurred or
1o be ncurred by him in connection with any proceedings or application refemred to in
atticle  38.1(a) and otherwise may take any action to enable any such relevanl  officer to

avoid Encurring  such expenditure.

392  This article does nol authorise any indemnnity which would be prohibited or rendered void by
any provision of the Companios  Acls or by any other provision of law,

39.3.  In this article:

() companies are associated If ohe i asubsidiary  of the other or hoth are subsidiaries of the

same body corporate; and

(3] a “relevanl officer” means any director or other officer or former director  or ofher offcor
of the Company or an associaled company (including any company which is a trustee of
an oceupational  pension  scheme (asdefined by seclion 235(6) of the Acl)).

40, INSURANCE

40.1. The drectors may decide to purchase and maintain insurance, at the expense of the Ccmpan'y, for the
henafit of any relavant officer in respect of any relevant loss.

402 Inthis article:

() & 'rclovent officer” means any director or ather officer or former director or other officer of tho
Company or an assoriated company [including  any company which is a trustee of an occupational
pENSian schome (as  dofined by  section 235(6) of the Acty,
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(i a "relevant ioss® means any loss or Habilty which has been or may be incurred by a
relevant officer in conneclion with that refevant officer's duties or powers in relaion lo
the Company, any associated company or any pension fund or employees’ share scheme
of the Company or associated company, and

() companies are associaled if one is a subsidiary of the other or both are subsidiaries of the
same body corporate.

41. TRANSFER OF SHARES — BANKS AND INSTITUTIONS

41.1 Notwithstanding anything contained in these adicles:

a) the direciors of the company may not decline to register any transfer of shares in the company
nor suspend registration of any such shares,; and

by = holder af shares in the company is not required to comply with any provision of the articles
which restricts the transfer of shares or which requires any such shares to be first offered to all
or any current shareholders of the company before any transfer may lake place,

where in any such case the transferis or is to be:

L executed by a bank or institution lo which such sharos have been morlgaged, charged or
pladged by way of security (or by any nominee of such bank or institution) pursuanl toa
power of sale under such security;

ii. executed by a recoiver or manager appointed by or on behalf of any such bank er institution
under any such securily; or

iii. to any such bank or institution {or to its nominee) pursuant to any such security.

41.2. A certificate hy any officer of such bank or inskitution that the shares were so chargad and the transfer
was so execuled shall be conclusive evidence of such facts,

41.3 Notwithstanding anything contained in these arlicles, the directors of the company may not éxcrise
its right of lian over shares (hal have been mortgaged, charged or pledged by way of securily to a
bank or insfitution,
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