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1.1

IT IS HEREBY AGREED

INTERPRETATION

In these Articles, the foIIowing_ words have the following meaninge:

’ Act:

4 Adoption Date:

Business Day:

" Conflict:

ContrOIIing Interest:

Deemed Tran_sfer
Notice:

Eligible- Director:

Family Trust:

':the Companies Act 2006; I 5

the date of adoption of these Articles;

- Articles: the Company's articles of association for the time being in force;
A Share: an A ordinary share of £1 in the capital of the Company;
B Share: a B ordinary share of £1 in the capital of the Company;

- a day other than a Saturday, Sunday or public hollday in England

when banks in London are open for busmess

a sutuatlon in which a director has, or can have, a direct or |nd|rect, '
interest that conflicts, or p033|bly may confllct ‘with the interests
of the Company,

, 'an mterest in shares giving to the holder or holders control of the.

Company within the meaning of section 1124 of the Corporation

-Tax Act 2010;-

a Transfer Notice that is deemed to have been served under any
prowsmns of these Articles; :

any director-who would be entitled to vote on the matter at a
meeting of directors (but excluding.any director whose vote is not

“to be counted in respect-of the particular matter)

as regards any particular shareholder who is ‘an individual (or.
deceased or former shareholder who is an individual) any trust
(whether arising under a settiement, declaration of trust. or other -
instrument - by whomsoever or wheresoever made, or under a .
testamentary disposition or on an intestacy) under which no
immediate beneficial interest in any of the shares in question is
for the time being vested in any person other than the particular



holding company:
Interested Direetor:

Merhber‘ of the Same
Group:

Model Articles:

Ordinary Shares
Permitted' Transfer:

E Permitted Transferee:

" Primary Director:

Privileged Relations: -

Purchase Notice:
Sale Shares:

4Sa|e Price:

Seller:

shareholder and/or any of the Privileged Relations of that
shareholder (and so that for this purpose a person shall be
considered to be beneficially interested in a'share if such share or
the income thereof is liable to be transferred or paid or.applied or
appointed to or for the benefit of any such person or any voting or
other rights attaching thereto are exercisable by or as directed by
any such person pursuant to the terms of the relevant trusts or in
consequence of an exercise of a power or discretion conferred
thereby on any person or persons).

has the meaning given in article 1.5;
has the meaning given in article 8.1:

in relation to a compan'y, any subsidiary or holdihg company of
that company, and any other subsidiaries of any such holding
company,

the model . artlcles for pnvate companies Ilmlted by shares
contained in Schedule 1 of the Companies (Model Articles)
Regulations 2008 (SI 2008/3229) - as amended prior.to the
Adoption Date and reference to a numbered "Model Article" is a

" reference to that article of the Model Articles;

"~ 100 ordinary shares in the share.capital of the Company

a transfer of shares made in accordance with article 16;
in relation to'

(a) a shareholder who is an individual, any of his Pr|v1leged
Relatlons or the trustee(s) of a Famlly Trust; and

~(b) a shareholder which is a company, a Member of the Same

-Group as that company;

an individual holder of A Shares from time to time who also holds

. office as a director of the Company and if there is more than one

such eligible shareholder, the Primary Director shall. be that
individual who has the largest holding of A Shares; :

the -spouse,  widow or widower of a shareholder and. the
shareholder's children and grandchildren (including step and
adopted children), and step and adopted chlldren of the
shareholder's chlldren

has the meaning given in article 15.5; -

has the meanlng given in article 15 1

“the price at which the Sale Shares shall be transferred by a
Seller, calculated or determined in accordance with article 18;

has the meaning given in article 15.1;
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1.3

14

1.5

1.6.

1.7 -

.- subsidiary: has the meaning given in'articl'e 1.5,

Transfer Notice: an lrrevocable notice in wntlng given by any shareholder to the
. Company where the shareholder desires, or is required by these
-Articles, to transfer or offer for transfer (or- enter into an

agreement to transfer) any shares;

Valuers: , . three separate independent firms of accountants jointly appointed

: ' ' - by the shareholders or, in the absence of agreement between the
shareholders on the identity of all or any of such firms within 10
Business Days of a shareholder serving details of a suggested
firm of accountants on the others, any independent firm(s) of
accountants appointed by the President, for the time being, of the
Institute of Chartered Accountants in England and Wales (|n each
case acting as an expert and not as an arbltrator)

writing or written: the representation or reproduction of words, symbols or other -
information in a visible form by any method or combination of
methods, whether sent -or supplied in electronic form or
‘otherwise, save that, for the purposes -of article 15 to article 17,
article 19 and article 20, "writing" or "written" shall not include
the sending or supply of notices, documents or |nformat|on in
electronlc form (other than by fax) :

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 those meanings in these Articles but

~excluding any statutory modification of them not in force on the date when these Artlcles

become binding on the Company

Headings in these Articles are used for convenience only and shall not affect the
construction or. lnterpretatlon of these Articles. - ‘

A reference in these Articles to an "article” is a reference to the relevant article of these
Articles unless expressly provided otherwise. ' :

A reference to a holding company or a subsidiary: means a holding company or a
subsidiary (as the case may be) as defined in section 1159 of the Act and for the purposes
only of the membership requirement contained in sections 1159(1)(b) and (c), a company
shall be treated as a member of another company even if |ts shares in that other company
are reglstered in the name of:

1.5.1 another person (or its nomlnee) by Way of securlty or in connection with the
taking of security; or '

152 -its nominee.

‘Unless expressly pro’vided otherwise, a reference to a statute or statutory provision is -a

reference to it as amended, extended or re-enacted from time to time and shall include all
subordinate legislation made from time to time under that statute or statutory provision.

Any words following the terms mcludlng, include, in particular, for example or any
similar expression shall be construed as illustrative and shall not limit the sense of the

'words, description, definition, phrase or term precedlng those terms.
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Where the context permits, .other and otherwise are illustrative and shall not limit the
sense of the words precedlng them. :

ADOPTION OF THE MODEL ARTICLES

- The Model 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 6(2), 7, 8, 9(1), 11 to 14 (inclusive), 16, 17, 22, 26(5), 27 to 29 (inclusive),

36, 38, 39, 43, 44(2), 49 and 50 to 53 (inclusive) shall not apply to the Company.-

Model Article 20 shall be amended by the insertion of the words "(including alternate
directors and the secretary)" before the words “properly incur". :

Model Articles 31(1)(a) to (c) (mclusnve) shall be amended by the deletion, in each case, of
the words "either" and "or as the directors may otherwise decide". Model Artlcle 31(d) shall
be amended by the deletion of the words’ "elthef' and "or by such other means as the
directors deCIde

DIRECTORS

3

4.2

43

4.4

4.5

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors shall not be
"~ - less than one and not more than a number equal to the number of shareholders of the

Company from time to time. Except as agreed by special resolution of the shareholders for
the time being, each director must hold at least one share in the capital of the Company
throughout the duration of this time in office.

PROCEEDINGS OF DIRECTORS

Any decnsnon of the directors must be taken at a meetlng 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 of 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 subject to article 4.6, be demded by a majority
of votes. : .

A decision of the directors is taken in accordance with this article.when all Eligible Directors
indicate to each other by any means that they share a common view on a matter.

A decision ta’ken.i‘n accordance with article 4.2 may take the form of a resolution in writing,
where each Eligible Director has signed one or more copies of it, or to which each Eligible:
Director has otherwise indicated agreement in writing.

A decision may not be taken in accordance with article 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 6. : ' :
A commlttee of the directors must |nclude any anary Director then in offlce The -
provisions of article 6 shall apply equatly to meetings of any commlttee of the directors as to
meetlngs of the dlrectors
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6.2

6.3

6.4

For so long as a holder of A Shares holds more than 25% of the entire issued share capital
of the Company, the Primary Director shall, when voting on any proposed resolution of the
directors, be entitled to cast such number of votes as is necessary to pass or defeat (as the

‘case may be) such resolution.

CALLING A DIRECTORS' MEETING

Any director.may call a meeting of directors by giving not less than three Business Days'
notice of the meeting (or such shorter period -of notice as agreed in writing by the Primary
Director) to each director or by authorising- the Company secretary (|f any) to give such
notice. : . A

QUORUM FOR DIRECTORS' MEETINGSY

Subject to article 6.4, the quorum at any meeting of the directors (including adjourned
meetings) . shall be two Eiigible Directors of whom one at least shall be the Primary
Director, unless: .

611 thereisno Primary Director in office for the time being; or

6.1.2  the Primary. Director has, in respect of any particular meeting (or part of a
meeting), otherwise agreed in writing ahead of such meeting (including, for the
avoidance of doubt, submitting his apologies for the meeting, but authorising in
writing'the meeting to proceed in his absence)

" No business shall be conducted at any meeting of the directors unless a quorum is present

at the beginning of the meetlng and also when that business is voted on.

ifa quorum is not present within 30 minutes of the time specified for the relevant meeting' in
the notice of the meeting then the meeting-shall be adjourned for five Business Days at the

 same time and place. If a quorum is not.present at any such adjourned meeting within 30

minutes of the time specified, then those Eligible Directors present will constitute a quorum.
For the purposes of any meeting (or part of a meeting)
6.4.1 . held pursuant to article 8 to authorise a Conflict of the Primary Dlrector or

6.4.2 | at which the Primary Director is not permitted to vote on any resolution in
accordance with article 8.3 as a result of a Conflict; or

6.4.3 held in the absence ot a Primary Director (in accordance with article 6.1),

the quorum for such4 meeting (or part of a meeting) shall be any other two Eligible Directors
(or, if there is only one Eligible Director in office other than the Interested Director(s), the
quorum for such meeting (or part of a meeting) shall be one Eligible Director).

CHAIRING OF DIRECTORS' MEETINGS

Meetings of directors shall be chaired by the Primary- Director or, in the absence of the -
Primary Director (in ‘accordance with article 6.1) the remaining Eligible Directors present
shall appoint a chairman from their number. The chairman shall not have a casting vote.

DIRECTORS' INTERESTS

The directors may, in accordance with the requirements set out in this artiole, authorise any

Conflict proposed to them by any director which would, if not so authorised, involve a .



8.2

.83

8.4

85

.86

director (the Interested Director) breachlng his duty under section 175 of the Act to avoid
conflicts of mterest

Any authorisation under this article will be effectlve only if:

8.2.1 - to the extent permltted 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;

8.2.2  -anyrequirement as to.the quorum for consideration of the relevant matter is met
‘'without counting the Interested Director; and :

823  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 authorlsatlon of a Conflict under this article may (whether at the time of glvmg the
authorisation or subsequently): . '

8.3.1 -extend to any actual or potential conflict of interest which may reasonably be
. expected to arise out of the matter or sntuatlon so authorised;

'8.3.2  provide that the Interested Director be excluded from the recelpt of documents

and information and the participation in discussions (whether at meetings of the
directors or otherwise) related to the Confllct

8.3.3 provnde that the lnterested Director will or WI|| not be an Elrgrble D|rector in
: . respect of any future demsnon of the directors in reIat|on to any resolution related .
. to the Conflict; :

8.3.4 impose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the directors think fit;

835 provide that, where the Interested Director obtains, or has obtained (through his
involvement in the Conflict and otherwise than through his position as a director
of the Company) information that is confidential to a third party, he will not be
obliged to disclose that information to the Company, or to use it in relation to the
‘Company’s affairs where to.do so would amount to a breach of that confldence
and

8.3.6 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 authorise a Conflict, the Interested Director will be obliged to condu)ct ’
himself in accordance with any terms and condltlons imposed by the directors in relation 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 authorisation. : :

A director is 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
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Vremuneration,'proﬂt or other_ benefit ‘whieh he derives from or in connection with a

relationship involving a Conflict which has been authorised by the directors in accordance

- with these Articles or by the Company in general meeting (subject in each case to any

terms and conditions attaching to that authorisation) and no contract shall be liable to be
avoided on such grounds. .

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 Act, a director who is in any way, whether directly or indirectly,
interested in an-existing or proposed transaction or arrangement with the Company

9.1.1 may be a party to, or otherwise interested in, 'any such transaction or
- arrangement with the Company; or in which the Company is otherwise (directly
or indirectly) interested; .

9.1.2 shall be an Eligible Director for the purposes of any proposed decision of the
directors (or committee of directors) in respect of such transaction or
arrangement or-proposed transaction or arrangement in which he is interested:;

9.1.3 shall be entitled to vote at a meetlng of directors (or of a commlttee of dlrectors)
. or participate in any unanimous decision, in respect of such transaction or
arrangement or proposed transaction or arrangement in which he is interested,;

9.14 ~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;

9.1.5 may be a director or other officer of, or employed by, or a party to a transaction -
or arrangement with, or otherwise interested in, any body corporate in which the
Company is otherwise (directly or indirectly) interested; and

9.1.6.  shall not, save as he may otherwise agree, be accountable to the Company for

‘ any benefit which he (or a person connected with him (as defined in section 252
of the Act)) derives from any such contract, transaction or arrangement or from
any such office or employment or from any interest in any such body corporate
and no such contract, 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. '

RECORDS OF DECISIONS TO BE KEPT

Where decisions of the directors are taken by electronlc means, such decisions shall be
recorded by the directors in a form that enables the Company to retain a copy of such
decisions. -

APPOINTMENT AND REMOVAL OF DIRECTORS

‘Each shareholder who is an individual shall, for so long as he continues to hold shares in

the Company (other than as a result of a.Permitted Transfer), be entitled to be appointed as
a director of the Company, but shall not be entitled to nomlnate appomt or maintain in

office any other person as a director on his behalf.



11.2
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11.4

: SUbject to article 17.4, if any director shall oease to hold any shares in the Company, he

shall' be removed from office from the date the transfer of his shares is registered in.the
statutory registers of the Company

“Any appomtment of a director pursuant to this article shall be in writing and signed by or on

behalf of the relevant shareholder and served on each of the other shareholders-and the
Company at its registered office or delivered to a duly constituted meeting of the directors
of the Company. Any such appointment shall take effect when received by the Company or
at such Iater‘time as shall be specified in such notice. :

Any removal of a director pursuant to article 11.2 shall be in writing and signed by or on
behalf of the Company and served on the director.

SHARES

12

12.1

12.2

12.3

124

12.5

12.6

12.7

SHARE CAPITAL

Following the issue of A Shares, the Company shall purchase the Ordinary Shares in the.

Share Capital of the Company at nominal value from the holders of the Ordinary Shares
and once purchased the A Shares and the B Shares shall be the only classes of shares in -

. the share capital of the Company

Except as otherwise provided in these Articles, the A Shares and the B Shares shall rank
pari passu in all respects but shall constitute separate classes of shares. :

Voting: The holders of all shares shall be entitled to receive notice of and to attend and
speak at any general ‘meetings of the Company and the holders of the shares who (being
individuals) are present in person or by proxy or (being bodies corporate) are present by
duly authorised representative or by proxy shall, on a show. of hands, have one vote each,
and, on a poll, shall have one vote for each share of which he is the holder, regardless of
the class of share held by him.

Dividends: Any profits of the Company lawfully available for distribution in respect of any
relevant financial period shall, subject to the approval of the shareholders, be applied
amongst the holders of the A Shares and the B Shares as the directors may at any time
recommend or resolve to declare different dividends per share as between each separate
class of shares or no dividend on one class to the exclusion of the other class.

Capital. On a return of capital on liquidation or capital reduction or otherwise the surplus
assets of the Company remaining after the payment of its liabilities shall be distributed (to

- the extent that the Company is lawfully permitted to do so) amongst the holders of the A

Shares and the B Shares then in issue pari passu as if the same constituted one class of
shares and in proportion to the number of A Shares and B Shares held by them
respectively. S

No share of any class nor any right to subscribe for or to convert any security into a share
of any class shall be allotted or granted other\lee than to the holder of a share of that same
class.

No variation of the fights attaching to any class of shares shall be effective except.with the

sanction of a special resolution of the holders of the relevant class of shares. Where a =

special resolution to vary the rights attaching to a class of shares is proposed at a separate

- general meeting of that class of shares, all the provisions of these Articles as to general

meetings of the Company shall mutatis mutandis apply, but so that the necessary quorum
shall be-one holder of the relevant class present in person or by proxy or (being a
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12.9

13

13.1

13.2

J

corporation) by a duly authorised representative. For the purpose of this articie one holder
present in person or by proxy or (belng a corporation) by a duly authorlsed representatlve _
may constltute a meeting. 4 A

For the av0|dance of doubt and without limitation, none of the followmg be deemed to
constitute a varlatlon of the rrghts attached to a class of shares

- 12.81 any alteration in the Articles (other than an alteration documenting, or having the

effect of, an actual change in the rights attached to a class of shares);

12.8.2 . any alteration to the rights attached to another class of shares;

12.8.3 ‘any reduction, subdMsmn consolidation; redenomination, or’ purchase or
redemption by the Company of its-own shares or other alteration in the share
capital of the Company; and '

12.8.4 - any resolution to put the Company into liquidation.

The Company shall |mmed|ately cancel any shares acquired.under Chapter 4 of Part 18 of .

- the Act

'ISSUE OF FURTHER SHARES

The dlrectors may, as a condition to the aIIotment and issue of shares in the Company to
any person who is not already a shareholder of the Company (New Share_holder) require
the New Shareholder to execute and deliver to the Company'a deed under which that New.
Shareholder agrees to be bound by the terms of any shareholders' agreement (or similar

. document) in force between the shareholders from time to time in such form as the

directors may reasonably require. If any such condition is imposed in accordance with this
article 13.1, the allotment and issue of shares may not be completed unless that deed has
been executed and delivered to the Company's reglstered office by the proposed New
Shareholder. _

In accordance WIth section 567(1) of the Act sections 561 and 562 of the Act shall not
apply to an allotment of equity securities (as deflned in sectlon 560(1) of the Act) made by

~* the Company.

14

141

14.2

14.3

14.4

' SHARE TRANSFERS: 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 mcludes a benef|C|aI or other

mterest in a share.
No share shall be transferred unless the transfer is made in accordance with these Articles.

Except as provnded for in article 16 no transfer shall be effective unless it-is in respect of all
(and not some only) shares reglstered in the name of the transferor shareholder and/ or his
Permitted Transferees

The directors may refuse to register the transfer of a share whether or not it has not been
made in compliance with these Articles, and if they do so, the instrument of transfer must
be returned to the transferee with the notice of refusal unless they suspect that the

: proposed transfer may be fraudulent.
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146

15

15.1

152

15.3

15.4

15.5

15.6

15.7

16
16.1

The directors may, as a condition to the registration of any transfer of shares in the
Company require the transferee to execute and deliver to the Company a deed under which
the transferee agrees to be bound by the terms of any shareholders' agreement (or similar
document) in force between the shareholders in such form as the directors may reasonably
require (but not so as to oblige the transferee to have any obligations or liabilities greater-

than those of the proposed transferor under any such agreement or other document). If any . -

such condition is imposed in accordance with this article -14.5, the transfer may not be

‘registered unless that deed has been executed and delivered to the Company's registered

office by the transferee.

‘Any transfer of shares by way of a sale that is required to be made under article 17, article

19 or article 20 shall be deemed to mclude a warranty that the transferor sells the shares
with full title guarantee. -

PROCEDURE ON TRANSFER OF SHARES

Except where the provisions of artrcle 16, 17, article 19 or article 20 apply, no shareholder
shall transfer, be entitled to transfer, or commence any process to transfer, any shares in
the capital of the Company during the perlod of 5 years from the Adoption Date

A shareholder (Seller) wishing to transfer its shares (Sale Shares) at any time after the fifth
annlversary of the Adoptlon Date must give a Transfer Notice to the Company. '

-Except where the provisions of art|cle 16, artlcle 19 or artlcle 20 apply, the provrsnons of

articles 15.4 to 15.7 (inclusive) shall apply following the service of:

15.3.1 any Transfer Notice after the fifth anniversary of the Adoption Date; or

) 15.3.2 any D‘eemed_Transfer Notice pursuant to article 17.

The Sale Price shall be determined and notified by the Company to the Seller as soon as "
possible following receipt by the Company of a Transfer Notice.

Within 10 Business Days of conflrmatlon of the Sale Pnce and prowded the Company shall
be entitled (but not obliged) to give notice in writing to the Seller that it wishes to purchase
the Sale Shares (Purchase Notice), provided that: .

16.56.1 the Company is legally able and has the distributable reserves to do S0;

1_5,5.2 all debts outstanding as at the Adoption Date havey.been,repaid; and

15.5.3 the Company has the available cash to do so.

The Company is bound to buy all of the Seller's Sale Shares at the Sale Price when it glves
a Purchase Notice to the Seller under article 15. 5

If, at the expiry of the period specified in article 15.5, the Company has not given a

Purchase Notice, the Seller shall retain all its Sale Shares and the Transfer Notice shall

lapse.
PERMITTED TRANSFERS

Any shareholder (Original Shareholder) may transfer aII or any of his shares to a
Permitted Transferee. . :

10



16.2

16.3

16.4

17

17.1

If the Original Shareholder is a company, and a Permltted Transfer has been made the.
Permitted Transferee shall, within 10 Business Days of ceasing to be a Member of the

- Same Group as the Original Shareholder transfer the shares held by it to:

16.2.1 -~ the Original Shareholder; or
16.2.2 a Member of the Same Group as the Original Shareh_older,

(which in either case is not in qu'uidation) without any price or other restriction. If the
Permitted Transferee fails to make a transfer in accordance with this article 16.2, a Transfer

‘Notice shall be deemed to have been grven in respect of such shares on the expiry of the -

period set out in article 16.2.

If the Orlglnal Shareholder is an individual and a Permltted Transfer has been made toa
Privileged Relation of the Original Shareholder, the Permitted Transferee (or the
transmittee(s) of any such person). shall within 10 Business Days of ceasing to be a

Privileged Relation of the Original Shareholder (whether by reason of death, divorce or

otherwise) execute and deliver to the Company a transfer of the shares held by him to the
Original Shareholder (or to any Permitted Transferee of the Original Shareholder) for such

* consideration as may be agreed between them, failing which, a Transfer Notice shall be

deemed to have been given in respect of such shares on the expiry of the period set out in
this article 16.3. This article 16.3 shall not apply to a transmittee of a Permitted Transferee

_if that transmittee is also a Permitted Transferee of the Original Shareholder, to the extent

that such transmittee is legally or beneficially entitled to those shares

Where shares’ have been transferred to the trustee(s) of a Famnly Trust the trustee(s) may
transfer shares to: . :

16.4.1 the Onglnal Shareholder
16.4.2 °~ any Prrwleged Relatron(s) of the Orlglnal Shareholder

1643 - the trustee(s) of another Family Trust of which the Orrglnal Shareholder is the
settlor; or

16.4.4 - any new (or rer_naini‘ng) trustee(s) upon a change of trustee(s) of a Family Trust, ‘

without any prioe or other restriction. .

COMPULSORY TRANSFERS ¢

In addltlon to those circumstances expressly provided for elsewhere in these- Artlcles a

shareholder (for the purposes of the application: of article 15, a Seller) is.deemed to have
served a Transfer Notice immediately before any. of the following events:

17.1.1 the death or bankruptcy of a shareholder (in which case any person entitled to a

‘ Ashare in consequence of such death or bankruptcy shall be deemed to-have

-given such Transfer Notice, and. shall be deemed to be the Seller for the
purposes of these Articles); b

17.1.2 a shareholder which is a body corporate. either suffers or resolves to appoint a
liquidator, administrator or administrative receiver over it, or any material part of
its assets (other than a voluntary liquidation for the purpose of a bona fide
scheme of solvent amalgamation or reconstruction) or suffers or takes any .
-equivalent action in any jurisdiction outside. Engla_nd and Wales;

11



172

17.3

17.4

17.5

18
18.1

18.2

1713 . the termination by the Company or any Member of the Same Group as the

‘Company of the office and/ or employment of any shareholder as a director and/
or employee of the Company or any Member of the Same Group as the
Company; 4

17.1.4 the shareholder committing a maferial or persistent breach of any shareholders'
agreement to which it is a party in relation to the shares in the Company which if

capable of remedy has not been so remedied within 20 Business Days another-
shareholder or the Company requiring such remedy, '

and the date on which any such event occurs shall be the Termination Date.

A Deemed Transfer Notice shall have the same effect as a Transfer Notice and the

- provisions of article 15 shall apply, except that on the death of a holder of A Shares, the
. Sale Shares shall be deemed to be offered to, and shall be transferred to, such Privileged

Relations of that holder of the A Shares as he may have prevrously identified (elther in his
Will or otherwise).

Any purchase of shares by the Company pursuant to this article 17 shall be documented by
a purchase agreement (Buyback Agreement) to be entered into between the Seller (or his |

- appropriate personal representatives and/ or his Permitted Transferees, as the case may

be) and the Company, pursuant to which the Company shall agree to acquire and cancel
the Sale Shares in up to 12 equal (or as near as may be) tranches over a period of one
year. If the Company is not legally and/ or financially able to purchase the Sale Shares at
the relevant time, the Company shall enter into the Buyback Agreement on terms that it
shall purchase the Sale Shares in such amounts and over such perlod as it may, in its
absolute discretion, decide. :

On and with effect from the Termination Date: .

"17.41 any-certificate(s) held by the Seller- (or his Permitted Transferees) in respect of

the Sale Shares shall be surrendered to the Company;

'17.42  allrights attached to such Sale Shares shall lapse;

17.4.3 any offices or directorships with the Company or ‘any Member of the Same
- Group as the Company shall terminate with immediate effect.

If the Seller, or any Permitted Transferee of the Seller, fails to complete. a transfer of Sale

. Shares as required under this article 17, the Company is irrevocably authorised to appoint
‘any person it nominates for the purpose as agent to transfer the Sale Shares on the Seller's

(or any Permitted Transferee’s) behalf and to do anything else that the Company may
reasonably require to complete the sale, and the Company may hold the purchase price in
trust for the Seller and/ or any Permitted Transferee (as the case may be)s.

. SALE PRICE

This article 18 shall apply in relation to any proposed transfer of shares pursuant to articles

.15 and 17.

Subject to article 18.3, on any transfer of shares taking place on or before the fifth
anniversary of the Adoption Date, the Sale Price shall be calculated at a rate of £1. 00 per
share held by the Seller in the capltal of the Company.

By way of example, a shareholding of 12.5% shall be valued at £125,000.

12



18.3 Not\mthstandlng article 18.2, on any transfer of shares resultmg from:

18.4

185
, follownng bases and assumptions:

18.6

18.7

18.:3.1

18.3.2

~ the death of the holder of A Shares, the. Sale Price shall be £0.00 and aII of such

shares shall transfer as a gift,

any event provided forin article 17.1.3:

18.3.2.1 onor before the fifth anniversary of the Adoption Date, the Sale Price

shall be £1.00 per share; and

- 18.3.2.2 after the fifth anniversary of the Adoption Date, the aggregate Sale

Price shall be equal to 50% of the Sale Price determined in
accordance with article 18.4.

Subject to article 18.3,-on any transfer of shares after the fifth anniversary of the Adoptlon'
Date, the Sale Price shall be calculated as follows :

18.4.1

18.4.2

18.4.3

the Company shall appomt the Valuers to determine the value of the Sale .
Shares;

each of the Valuers shall be~requested to determine the value of the Sale
Shares in accordance with article 18.5, within 20 Business Days of their

- appointment and-to notify the Company in writing of their determination;.

the Company shall calculate the mean average of the values of the Sale Shares
determined by each of the Valuers which amount shall then be the Sale Price.

The value for any Sale Share shall be the pnce per share determined by the Valuers on the |

18.5.1

18.5.2

18.5.3

18.5.4

18.5.5

18.5.6

valumg each. of ‘the Sale Shares as a proportion of the.total value of all the

issued shares in the capital of the Company without any premium or discount
.being attributable to the percentage of the issued share capital of the Company

which they represent or for the rights or restrictions applying to the Sale Shares;

to take account of any resndual debt in the Company and/ or any Member of the

- Same Group as the company;

if the Company and/ or any subsidiary of the Company, is then carrying on
business as a going concern, on the assumption that it will continue to do so;

the sale is to be on arms' length terms between a wnlllng seller and a W|II|ng :
buyer

the Sale Shares are sold free of all encumbrances and

" the sale is taklng pIace on the date the Valuers were requested to determlne the -

Sale Price.

The Valuers shall act as expert and not as arbitrator and, subject to article 18.4.3, their
written” determination shall be final and binding on the shareholders (in the absence of
manifest error or fraud).

The Company shall bear ali costs in relation to the reference to the Valuers and the
Valuers' fees and costs properly incurred by them in arriving at their valuatlon '

13



19
19.1

19.2

19.3

19.4

19.5

19.6

20

201

20.2

TAG ALONG

After first giving a Transfer Notice to the Company and going through the procedure set out .
in article 15, the provisions of article 19.2 to article 19.6 shall apply if the holder of more
than 25% of the A Shares in issue for the time being (Major Shareholders) proposes to
transfer the A Shares to a bona fide purchaser on arm's length terms (Proposed Transfer).
and such transfer would, if carrred out, result in such person (Buyer) acquiring their Interest
in the Company.

Before making a Proposed Transfer, the Major Sharehold‘er shall procure that the Buyer
makes an offer (Offer) to the holders of the remaining A Shares and the B Shares in issue
for the time (Minority Shareholders) to purchase all of the A Shares and/ or B Shares held
by them for a consideration in cash per share that is at least equal to the price per share
offered by the Buyer in the Proposed Transfer (Specified Price).

The Offer shall be made by written notice (Offer Notice), at least 5 Business Days before

the proposed - transfer date (Transfer Date). To the extent not described in any

accompanymg documents, the Offer Notice shall set out:

19.3.1  the identity of the Buyer;‘

- 19.3.2 the Specified Price and other terms and 'conditions of paymenti

19.3.3 the Transfer Date; and

19.3.4 conflrmatlon that the Offer relates to all shares held by the relevant ‘Minority
Shareholder (Offer Shares).

If the Buyer fails to make the Offer in accordance with article 19.2 and article 19. 3, the -
Seller shall not be entitled to complete the Proposed Transfer and the Company shall not

, reglster any transfer of shares effected in accordance with the Proposed Transfer:

If the Offer is accepted by the Minority Shareholders (or any of them) in writing within 4
Business Days of receipt of the Offer Notice, the completion of the Proposed Transfer.shall
be conditional on completion of the purchase of all the Offer Shares held by such Mmorlty
Shareholder. : : :

The Proposed Transfer is subject to the rights of pre-emption set out in article 15, but the
purchase of the Offer Shares shall not be subject to those provisions.

DRAG ALONG

After first glvmg a Transfer Notlce to the Company and going through the procedure set out
in article 15, if the Major Shareholders wish to transfer all (but not some only) of its A
Shares to a bona fide purchaser on arm's length terms (Proposed Buyer), the Major
Shareholders may require the Minority Shareholders to sell and transfer all of their shares
(Called Shares) to the Proposed Buyer (or as the Proposed Buyer directs) in accordance
with the prowsmns of thls artlcle (Drag Along Optlon)

The Major Shareholders may exercise the Drag Along Option by giving written notice to that
effect to the Minority Shareholders (Drag Along Notice) at any time before the transfer of
the A Shares to the Proposed Buyer The Drag Along Not-ice shall specify:

20.2.1 that the Mlnorlty Shareholders are requured to transfer all of their Called Shares
pursuant to this article 20;

14



20.3

204

20.5 .

20.6

20.7 -

208

20.9

20.2.2 the person to whom-the Called Shares are to be transferred;

20.2.3  the purchase price payable for the Called Shares which shall, for each Called
Share, be an amount at least equal to the price per Share offered by the
Proposed Buyer for the A Shares; and :

20.2.4 the proposed date of the transfer.

Once issued, a Drag Along Notice shall be irrevocable. However, a Drag Along Notice shall
lapse if, for any reason, the Major Shareholders have not sold the A Shares to the
Proposed Buyer within 15 Business Days of serving the Drag Along Notice. The Major
Shareholders may serve further Drag ‘Along Notlces followrng the Iapse of any partlcular '

‘Drag Along Notice.

No Drag Along Notlce shall requnre the Minority Shareholders to agree to any terms except

‘those specrflcally set out in this article 20.

Completion of the sale of the Called Shares shall take place on the Comp!etlon Date.
Completion Date means the date proposed for completion of the sale of the A Shares
unless

' 20.5.1 -the Major Shareholders and the Minority Shareholders agree otherwise in which

case the Completion Date shall be the date agreed in writing by them; or

20.5.2  that date is less than 5 Business Days after the date on which the Drag Alohg
. Notice is served, in 'which case the Completion Date shall be the fifth Business
_ Day after service of the Drag Along Notice.

The proposed sale of the A Shares by the Majority Shareholder to the Proposed Buyer is
subject to the rights of pre-emption set out 'in article 15, but the sale of the Called Shares by
the Minority Shareholders shall not be subject to those provisions.

On or before the Completion Date, the Mihori@y Shareholders shall execute and deliver
stock transfer forms for the Called Shares, together with the relevant share certificate(s) (or

a suitable indemnity for any lost share certificate(s)) to the Company. On the Completion
‘Date (and except and to the extent that alternative arrangements are agreed between the

Majority Shareholder, the Minority Shareholders and the Proposed Buyer), the Company
shall pay the Minority Shareholders, on behalf of the Proposed Buyer, the amounts due
pursuant to article 20.2 to theé extent that the Proposed Buyer has put the Company in the
requisite funds. The Company's receipt for the price shall be a good discharge to the
Proposed Buyer. The Company shall hold the amounts due to the Minority Shareholders in
trust for the Minority Shareholders without any obligation to pay interest. '

To the extent that the Proposed Buyer has not, on the Completion Date, put the Company
in funds to pay the purchase price due in respect of the Called Shares, the Minority-
Shareholders shall be entitted to the return of the stock transfer form and share
certificate(s) (or suitable indemnity) for the relevant Called Shares and the Minority
Shareholders shall have no further rights or obhgatlons under this article 20 in respect of its
shares '

If any of the Minority Shareholders fdoes not, on or before the Completion Date, execute

and deliver (in accordance with article 20.7) transfer(s) in respect of all of the Called Shares ‘

held by -it, that Minority Shareholder shall be deemed to have irrevocably appointed any
person nominated for the purpose by the Majority Shareholder to be its agent to execute all
necessary transfer(s) on its behalf, against receipt by the Company (on trust for such

~
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holder) of the purchase price _pay,able for the Called Shares, and to deIiI/er such transfer(s)
to the Proposed Buyer (or as he may direct) as the holder thereof. After the Proposed

_ Buyer (or its nominee) has been registered as the holder of the Called Shares, the validity "

of such proceedings shall not be questioned by any such person. Failure to produce a
share certificate shall not impede the registration of shares under this article 20 9..

: DECISION MAKING BY SHAREHOLDERS

21
211

212

- 21.3
22

23

0231

23.2

24

241

242

QUORUM FOR GENERAL MEETINGS

The quorum at any general meeting of the Company shall be all shareholders of the
Company for the time being, present in person or by proxy. If a quorum is not present
within 30 minutes of the commencement of the meeting, the meeting shall be adjourned for
one week at the same time and place (or such other time-and place as those present shall
decide), and if no quorum .is present within 30 minutes of the commencement of the

.adjourned general meeting, the holder ofs A Shares (if present) shall constitute quorum for

the purposes of that adjourned meeting.

No business shall be transacted by any general meeting unless a quorum is present at the '
commencement of the meeting and also when that business is voted on.

The chairman of the board of directors shall chair general meetings.

VOTING

- Ata general meeting, on a show of hands every shareholder who is present i.nA person or by

proxy shall have one vote, unless the proxy is himself a shareholder entitled to vote; on a
poll every shareholder present in person or by proxy shall have one vote for each share of
which he is the holder; and on a vote on a written resolution every shareholder has one
vote for each share of which he is the holder.

"~ POLL VOTES

A poll may be demanded at any general meetIng by a qualifying person (as defined in
section 318 of the Act) present and entitled to vote at the meetmg

Article 44(3) of the Model Artrcles shall be amended by the: msertlon 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 article.

PROXIES

~ Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words "is

delivered to the Company in accordance with the Articles not less than 48 hours before the
time appointed for holding the meeting or adjourned meeting at which the right to vote is to
be exercised. and in accordance with any instructions contained in the notice of general
meetlng (or adjourned meeting) to which they re/ate

Article 45(1) of the Model Articles shall be amended by the insertion of the words "and a

- proxy notice which is not delivered in such manner shall be invalid' as a new paragraph at’

the end of that article.

ADMINISTRATIVE ARRA'N‘GEMENTS
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25 -

251 -

252

253

254

. 26
261

A MEANS OF COMMUNICATION TO BE USED

Subject to article 25.3, any notice document or .other mformatron shall be deemed served

_ on, or delivered to, the mtended recipient:

2511 if delivered by hand, on srgnature of a delivery receipt or at the trme the notice,
*document or other information is left at the address or

25.1 2 if sent by fax, at the time of transmission; or

251.3 if sent by pre-paid United Kingdom first: class post, recorded dellvery ‘or special
delivery to an address in the .United Kingdom, at 9.00 am on the second
Business Day after postlng or . -

25.1.4 if. sent by reputable international overnight courier to an address outside the
country from which it is sent, on signature of a delivery recelpt or at the time the
-notice, document or other information is ‘left at the address; or :

2515  if sent or supplied by email, one hour after the notice, document or lnformatlon
~ was sent or supplied; or

25.1.6 i sent or supplied by means of a website, ‘when the material is first made

“available on the website or (if later) when the recipient receives (or is deemed to- |
have received) notice of the fact that the material is available on the website,

25.1.7.  if deemed receipt under the previous paragraphs of this article 25.1 would oceur

_-outside business hours (meaning 9.00 am to 5.30 pm Monday to Friday on a
day that is not a public holiday in the place of deemed receipt), at-9.00 on the
day when business.next starts in the place of-deemed receipt. For the purposes -
of this article, all references to time are to local time in the place of deemed
receipt.

To prove service, it is sufficient to prove that:

25:2.1 ~if delivered by hand or by reputable |nternat|onal overnlght courier, the notlce
was dellvered to the correct address or

25.2.2 if sent by post, the envelope containing the notice was properly addressed, pald »
for and posted; or ' .

25.'.2.3 if sent by email, the notice was properly addressed and sent to the email
address of the recipient.’

Any notice, document or other information served on, or delivered to, an intended recipient
under article 15, article 17, article 19 or article 20 (as the case may be) may not be served
or delivered in electronic form (other than by fax), or by means of a website. ~

In proving that any notice, document or information was properly addressed, it will suffice to

“show that the notice, document or mformatnon was addressed to an address permltted for

the purpose by the Act
INDEMNITY AND 'INSURANCE

Subject to article 26 2, but wrthout preJudlce to any mdemnlty to which a relevant offlcer is
otherwise entitled:
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26.2
26.3

26.4

26.1.1

26.1.2 .

each relevant officer of the Company 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 and/or discharge of
his duties,. or in relation to them including any liability incurred by him in
defending any civil or criminal proceedings, in which judgment is given in his -
favour or in which he is 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 with any application in which the court grants him, in his capacity as
a relevant officer, relief from liability. for negligence, default, breach of duty or
breach of trust in relatron to the Company's affairs; and

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 to in article 26.1.1 and otherwise -may take action to enable
any such relevant officer to avoid incurring such expenditure

This artlcle does riot authorlse any indemnity which would be prohrblted or rendered void by -
any provision of the Act 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:

- 26.4.1

26.4.2

a "relevant officer' means any director or other officer or former director or
other officer of the Company but excluding in each case any person engaged by

. the Company as. auditor (whether or not he is also a director or other officer), to
the extent he acts in his capamty as auditor; and ‘

relevant Ioss means any Ioss or liability WhICh has been or may be mcurred
by a relevant officer in connection with that relevant officer's duties or powers in |
relation to the Company or any penS|on fund or employees' share scheme of the
Company :
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