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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (“Act”), the directors of the Company

propose that the following resolutions be passed as special resolutions {the “Special Resolutions”)

SPECIAL RESOLUTIONS

1 “THAT the existing articles of association of the Company be repealed 1n their entirety and

the annexed document be adopted as the new articles of association ofthe Company ”

2 “THAT to the extent that the new articles of association of the Company vary the rights
attaching to any existing class of shares in issue, each shareholder holding such shares

consents to and approves such vanation of their share class nights ”

3 “THAT the directors be empowered pursuant to section 570 of the Act to allot equity
securities (within the meanming of section 560 of the Act) up to an amount of 10,000 ordinary
shares of £0 o1 each to Nicholas Davis and Jeremy Sharman as if section 561 of the Act did
not apply to such allotment, provided that this power shall cease on 30 June 2014 ”

AGREEMENT

Please read the notes at the end of this document before sigmifying your agreement to the Special
Resolutions (collectively, the “Resolutions”)

We, the undersigned, being all the eligible members of the Company, hereby confirm that we have
receved a copy of the Resolutions in accordance with section 291 of the Act and hereby irrevocably
agree that the Resolutions be passed as written resolutions pursuant to sechion 288 of the Act and

shall take effect as special resolutions

(M




Signed:

JCP(D

-------------- L R T P TN T PR LIS I Y Y

Charles Smith, Shareholder

Date 6 February 2014

-
RTTIIIIT) .M’.‘-T:::.........u..u.uuun-u-

Anthony Smith, Shareholder

Date 6 February 2014

NOTES

1 You can choose to agree to all of the Resolutions or none of them but you cannot agree to only some of them Ifyou
agree to all of the Resolutions, please indicate your agreement by signing and dating this docurnent where mndicated
above and returning it to the Company

2 If you do not agree to the Resolutions, you do not need to do anything you wall not be deemed to agree if you fail to
reply

3 Once you have indicated your agreement to the Resolutions, you may not revoke your agreernent

Unless sufficient agreement has been received for the Resolutions to be passed before the end of the perod of 28 days
beginming on the Circulation Date, they will lapse If you agree to the Resolutions, please ensure that your agreement
reaches us before the end of this period
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

SHOE ZONE GROUP LIMITED

as adopted by Special Resolution of 6th February 2014
1 PRELIMINARY
11 The Regulations contained in Table A in the Schedule to The Companies (Tables A to F)

Regulations 1985 (such Table being hereinafter referred to as “Table A”), shall apply to the
Company, save n so far as they are excluded or varied hereby Any reference 1n these
Articles to “a Regulation” shall be to a regulation contained in Table A.

12 In these articles the following words shall have the following meaning unless the context

otherwise so requires
“Base Hurdle” the aggregate sum of £65,000,000 or more which

(1) i the case of a Trade Sale,
Share Sale or Listing of more
than 30% but less than 100% of
the Company’s shares or assets,
shall be calculated as if the

transaction were of 100%; and

() 1n the event that a dividend 1s
paid on the “A” Ordinary
Shares after the date of
adoption of these articles, shall
be calculated by adding to the
calculahon the sum of the cash

dividend so paid,

(n




“Company
Value”

(Y]

()

(m)

1n the case of a Trade Sale, the aggregate amount payable in
respect of the assets to be acquired by any person firm or
company (the “Acquirer”) plus a sum equal to any hability,
debt or borrowing of the Company that the Acquirer agrees to
repay, assume, take over or forgive (other than creditors of
the Company’s business 1n the ordinary course of trading) 1n
connection with such assets whether 1n cash or kind or
whether by the 1ssue of secunties and whether paid
immediately or on a deferred or contingent basis and which,
having regard to the substance of the transaction as a whole,
can reasonably be regarded as an addition to the price paid or
payable for such assets less

(a) the value of any taxation paid or payable by
the Company as a result of the Trade Sale,
and

(b) the value of any pension scheme habihity

assumed by the Acqurer,

n the case of a Share Sale, the aggregate amount payable 1n
respect of the shares to be acquired by a purchaser (the
“Purchaser”) in connection with such Share Sale whether 1n
cash or kind or whether by the 1ssue of securities and whether
paid immediately or on a deferred or contingent basis and
which, having regard to the substance of the transaction as a
whole, can reasonably be regarded as an addition to the price
paid or payable for such shares plus the value of any habihty,
debt or borrowing of the Company (other than creditors of
the Company’s business in the ordinary course of trading)
that 1s exther retained within the Company following such
Share Sale or repaid, assumed, taken over, or forgiven by the

Purchaser), or

1n the case of a Listing, the amount which the board of
directors of the Company or a duly authorised commauttee
thereof deems to be appropriate hawving regard to, or
otherwise taking account of, any anticipated price on a
placing, the Listing prospectus or which might otherwise be
indicated by the Company’s advisors on the Listing process
plus the value of any liability, debt or borrowing of the
Company (ather than creditors of the Company’s business 1n

the ordinary course of trading) at the tune of the Listing, and

{2)




“Encumbrance”

“Group”

“Listing”

“New Holding

Company”

“Share Sale”

n each case less the amount of costs and expenses properly borne by
the Shareholders or the Company in respect of such Share Sale, Trade
Sale or Listing, or

() i any other case the value as determined by the
directors (acting reasonably) based on a Share Sale of
100% of the share capital of the Company and
calculated 1n accordance wath point (11) above,

any mortgage, charge, pledge, lien, option, restniction, right of first
refusal, right of pre-emption, third party right or interest, any other
encumbrance or security interest of any kind, and any other type of
preferential arrangement (including, without hmitation, title transfer

and retention arrangements) having similar effect,

means the Company and its subsidares and subsidiary undertakings
from time to time, any holding company or parent undertaking of the
Company and ali other subsidianes or subsidiary undertakings of any

such holding company or parent undertaking from time to time,

In respect of any shares in the Company or any Group company, any
of

(a) the admussion to the Official List by the UK lhisting authority (or
any other competent authonty for the purposes of Part VI of the
Finanamal Services and Markets Act 2000),

(b) the admission to trading on the Alternative Investment Market by
the London Stock Exchange, or

{c) any equivalent admission to any other ‘recognised investment
exchange” (as the expression 1s defined 1n the Financial Services and
Markets Act 2000),

means a company which obtawns control of the Company where the
majority of 51% or more of the New Holding Company’s ordinary
shares are held 1n substantially the same proportions by substantially

the same persons who previously held the Company’s Ordinary
Shares,

means the disposal of any interest 1n any of the shares of the Company

or a Group company to a person or persons other than where

(a) the disposal 1s to a New Holding Company m which case such

company shall be considered to be the Company for the purposes of

3




13

14

21

this defimtion, or
(b) the disposal 1s to a subsidiary of the Company, or

(c) the relevant transfer 1s to a person or person(s) connected with the
transferring shareholder,

and pursuant to which the Company, ceases (or will cease) following a
sale of shares to be controlled by the persen who controlled 1t
immediately prior to the date of adophon of these Articles (control

hawving the meaning given to 1t by section 1124 of the Corporation Tax
Act 2010,

“Trade Sale” means the disposal of the whole, or substantially the whole (as
determuned by the board of directors of the Company or a duly
authorised committee of the board) of the undertaking, business and
assets of the Group other than to a subsidiary of the Company or a

company which controls the Company.

Regulations 24, 64, 94 and 118 shall not apply to the Company but the Articles herewnafter
contammed and the remaining Regulations as varied hereby, shall constitute the Articles of
the Company

In these Articles “the Act” means the Companies Act 1985 mcluding any statutory
modification means the Compames Act 1985 including any statutory modification or re-
enactment for the time being 1n force

PRIVATE COMPANY

The Company is a private company as defined by section 1 (3) of the Act, and accordingly

211 the Company shall not offer to the pubhc {whether for cash or otherwise) any
shares in or debentures of the Company, and

212 the Company shall not allot or agree to allot (whether for cash or otherwise) any
shares in or debentures of the Company with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 58 to 60 of the Act
shall apply for the purposes of this Article as they apply for the purposes of the Act

SHARE CAPITAL

At the date of the adoption of these Articles the authonsed share capital of the Company 1s
£1,543,000 divided into 677,053 Ordinary Shares of 1p each, 1,437,496 ‘A’ Ordinary Shares
of 1p each, 87,952 ‘B’ Ordinary Shares of 1p each, 10,000 ‘C’ Ordinary Shares of 1p each,
797,499 Preference Shares of 1p each and 1,315,000 Redeemable Shares of £1 each The
rights attached to the different classes of shares are set out in these Articles



42

51

52

53
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INCOME RIGHTS ATTACHING TO SHARES

The holders of the Preference Shares shall be entitled with effect from 1 January 2006 to be
pard out of the profits of the Company available for dindend and resolved to be distributed
n respect of any financial year for which the Company’s accounts are made up a fixed
preferential cumulative dividend 1n respect of each share of one half of one percent above
Bank of Scotland base rate prevailing on the first day of the six month period 1n respect of
which payment 15 to be made upon the amount being paid up thereon multiphed by 128

The Preference Shares shall rank for dvdend 1n priority to any other shares or stocks of the
Company for the time being 1n 1ssue and the said dividends shall be payable half yearly in
equal amounts on 30 June and 31 December 1n each year 1n respect of the half years ending

30 June and 31 December respectively

Subject to article 4 1, the holders of all other share classes shall be entitled to share in any
dmidends so declared 1n relation to the other share classes on a pro-rata basis provided that,
n the case of “C” Ordinary Shares, the holders of “C” Ordinary Shares shall only be entitled
to be paid a diidend if the Company Value 1s at that time equal to or 1n excess of the Base
Hurdle and then shall be entitled to a pro-rata amount of such dividend up to a maximum
of 1 8% of the dividend amount which 1s declared

VOTING RIGHTS ATTACHING TO SHARES

The holders of the Preference Shares shall not be entitled to receive notice of nor attend or
vote at any general meeting of the members of the Company

The “A” Ordinary Shares and Ordmary Shares shall be treated as one class of share for the
purpose of voting and shall have one vote per share.

The holders of the “B” Ordinary Shares and the holders of the “C” Ordinary Shares shall not

be entitled to receive notice of nor attend or vote at any general meeting of the members of
the Company

CAPITAL RIGHTS ATTACHING TO SHARES

Return of Capital

61

On a return of assets on a hiquidation or otherwise (but excluding the redemption of the
Redeemable Shares 1in accordance with these Articles or a purchase of shares by the
Company) the surplus assets of the Company remaining after the payment of 1ts hiabilities
and available for distribution amongst the members shall be applied

611 first, in paying to the holders of the Preference Shares the sum of £1 60 per share,

612 second, subject to payment of the sum required in artrle 611, if the Company
Value 1s equal to or 1 excess of the Base Hurdle, the class of “C” Ordinary Shares
shall be entitled to 1 8% of the Company Value less the value of any cash dividend
which has been paid on the “C” Ordinary Shares after the date of adoption of these
Articles or, if the Company Value 1s less than the Base Hurdle, the “C” Ordinary

(5)




Sale

62

63

64

65

Listing

66

Shares shall be entitled to recewve only a sum which 1s equal to the amount paid up

or credited as paid up on those shares, and

613 third, subject to payment of the sums required in Articles 6 11 and 612, any
balance of such surplus assets shall be distributed amongst the holders of the “A”

Ordinary Shares and “B” Ordinary Shares pro rata to the number of such shares

then 1n 1ssue

On a Share Sale, the Company Value shall be distributed amongst the holders of the shares

1n accordance with article 6.1 above as if such event was a return of capital

On a Trade Sale, the Company shall (insofar as 1t 1s lawfully able} as soon as reasonably
practicable following completion of the Trade Sale distribute (whether by means of dividend,
hquidation or otherwise) to the shareholders the proceeds and those proceeds shall,
notwithstanding any limitation or provision to the contrary set out in article 42, be
distributed between the shareholders (including the holders of “C” Ordinary Shares} 1n the

manner set out i Article 6 1 above as 1f the same constituted a return of capital

If any of the consideration payable 1n respect of a Share Sale or a Trade Sale comprises
deferred consideration and the deferred consideration becomes payable, then the deferred
consideration shall be apportioned m accordance with Article 61 as if the deferred
consideration were part of the original constderation provided that no shareholder shalt be
entitled to receive such consideration twice 1e 1if a shareholder already has an entitled to
deferred consideration 1t bemng part of the Company Value then once the deferred

consideration 15 no longer contigent then the shareholders shall receive those proceeds

For the avoidance of doubt, 1f there are multiple Share Sales or Trade Sales, the value of each

Share Sale or Trade Sale shall be cumulative for the purpose of calculating the Base Hurdle

In the event of a Listing involving the shares of the Company only, if the board of directors of
the Company, or a duly appointed commuttee thereof, determines that the Company Value
on such Listing 1s expected to be greater than the Base Hurdle, then immediately pror to the
Listing, the shareholders shall enter into such arrangements as are agreed between them to
ensure that the holders of the “C” Ordinary Shares receive (by way of a conversion and re-
designation of their “C” Ordinary Shares) such number of “A” Ordinary Shares which are
equal 1n value to the Company Value they would have recerved using the same order of

applications as on a return of capital set out in article 61 The following prowvisions shall
apply for this purpose,

6 6.1 conversion shall take effect at no cost to the holders of “C” Ordinary Shares,

6 6 2 the “A” Ordinary Shares arising on such redesignation and conversion of “C” Ordinary

Shares pursuant to this Article 6 6 shall rank par: passu withthe “A” Ordinary Shares,

)
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shall be fully paid up and shall entitle the holders of newly converted “A” Ordinary
Shares to all dividends and other distmbutions declared, made or paid on the “A”

Ordinary Shares by reference to any record date occurnng after such redesignation

and conversion

Upon conversion, each relevant holder of “C” Ordinary Shares shall deliver to the Company
at 1ts registered office the certificates for his “C” Ordinary Shares (or an indemnity 1n a form
reasonably satisfactory to the board of directors of the Company) and upon such delivery
there shall be 1ssued to him a certificate for the number of shares resulting from the re-

designation and conversion of his “C” Ordinary Shares

Where a Listing 1s to take place and the board of directors of the Company, or a duly
appointed commuttee thereof, determines that the Company Value 15 expected to be lower
than the Base Hurdle, then the “C” Qrdinary Shares shall not participate 1n the Listing and
shall be repurchased by the Company for a sum equal te the amount paid up or credited as
paid up on such shares immediately before the Listing

VARIATION OF RIGHTS

Whenever the capital of the Company 1s divided into different classes, the rights attached to
any class of share may be varied, either while the Company 1s a going concern or during or in
contemplation of 2 winding up, but only 1f the holders of shares of that class consent n
accordance with erther of the following.

711 consent 1n writing from the holders of at least 75 per cent of the 1ssued shares of
that class, or

712 a special resolution passed at a separate general meeting of the holders of that
class sanchoning the vanation To every such separate general meeting all the
provisions of these articles relating to general meetings of the Company or to the
proceedings at them shall apply, with necessary modifications, except that the
necessary quorum, other than for an adjourned meeting, shall be two persons,
together holding, or representing by proxy, or bemg the duly authorised
representative of a corporation which 1s, a member holding, at least one third 1n
nominal value of the 1ssued shares of that class or, if all the shares of the class are
registered 1n the name of a single member and at an adjourned meeting, the
quorum shall be one person being the member or his proxy or corporate
representative, and the holders of shares of that class shall on a poll have one vote

m respect of any share of that class held by them respectively

ISSUE OF SHARES

Subject to article 8 2, any original shares for the time being unissued and any new shares
from time to tume to be created shall, before they are 1ssued, be offered to the members it
proportion, as nearly as may be, to the number of shares held by them Such offer shall be

made by notice specifying the number of shares offered and hmiting a time (being not less

(7
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8.6

than 7 days) within which the offer, if not accepted, will be deemed to be dechined After the
expiration of such time or on the receipt of an intimation from the person to whom the offer
ts made that he dechines to accept the shares offered, the shares not accepted by hirn shall be
offered to the other members 1n the proportions and on the like terms as are hereinbefore
mentioned If no such member accepts the shares so offered the directors may, subject to
these Articles, dispose of the same 1n such manner as they think most beneficial to the
Company Subject as aforesaid, the directors may 1n hke manner dispose of any such new or
original shares as aforesaid which, by reason of the proportion borne by them to the number
of persons entitled to such offer as aforesaid or by reason of any other difficulty n

apportioning the same, cannot in the opinion of the Directors be conveniently offered in
manner hereinbefore provided

Article 8 1 shall not apply to the holders of “C” Ordinary Shares Any further “C” Ordinary
Shares may be 1ssued and allotted to any person without being offered to the existing
holders of the “C” Ordinary Shares or any other members

In accordance with Section o1 (1) of the Act Sections 89 (1) and 90 (1} to (6} (inclusive) of the
Act shall not apply to the Company

The directors are generally and unconditionally authorised for the purposes of Section 80 of
the Act, to exercise any power of the Company to allot and grant nghts to subscribe for or
convert secunties into shares of the Company up to the amount of the authorised but
unissued share capital of the Company at the date of adoption of these Articles and the
directors may, after that period, allot any shares or grant any such nghts under this
authority in pursuance of an offer or agreement so to do made by the Company within that
period The authonty hereby given may at any time (subject to the said Section 80) be

renewed, revoked or varied by Ordinary Resolution of the Company in General Meeting

The Company may 1ssue shares which are to be redeemed or are liable to be redeemed at the

option of the Company or the shareholder 1n accordance with and subject to Sections 159 to
161 inclusive of the Act

The lien conferred by Regulation 8 shall extend to fully paid shares and to all shares
registered 1n the name of any person, indebted or under any hability to the Company,

whether he 15 registered alone or jointly with any other persons
TRANSFER OF SHARES

Unless the directors determine otherwise, in their sole discretion that the restrictions 1n this
article 9 may be waived (and, for the avoidance of doubt, a holder of shares for this purpose
shall include the personal representative of a deceased member), no person shall be entitled

to transfer any shares unless the transfer 1s made pursuant to
g11 article g (transfer of shares),

912 article 10 (tag along),




g2

93

94

95

913 article 11 (drag along),

914 article 12 (compulsory transfer cessation of employment),

915 article 13 (compulsory transfer death, bankruptcy or insolvency), or
916 article 14 (put option).

Subject as 1n these Articles provided, any share except a “C” Ordinary Share to which the
provisions of article 9 15 shall apply, may be transferred to any member of the Company and
any share may be transferred by a member during his hfe, or by his personal representatives
on his death, to such member’s father or mother, or to any lineal descendant of such
member’s father or mother, or to such member’s spouse widow or widower {or to some
person whom the directors accept as a partner of a member equivalent to the member’s
spouse, widow or widower), or to any trustees appointed by deed or will upon trust for the
benefit of any such person, or by such trustees to new trustees, or by any such trustees to any
such person as aforesaid, or on the death of a member may be regstered in the names of

such member’s personal representatives

Subject to articles 10 to 14, shares except for “C” Ordinary Shares to which the provisions of
the article 9 15 shall apply (whether Ordinary or Redeemable) shall not be transferred
(otherwise than as provided in Article 9 1) unless 1t first be offered to the members 1n

accordance with the provisions of Articles 9 4to 9 ¢

Every member who wishes to transfer his shares or any of them (hereinafter called the
“Retiring Member”) shall give notice 1n wnting (herenafter referred to as a “Sale
Notice”) to the directors that he desires to sell the same Every Sale Notice shall specify the
denoting numbers (if any) and the class of the shares which the Retiring Member desires to
sel!, and shall constitute the directors the agent of the Retiring Member for the sale of such
shares (heremnafter referred to as the “Offered Shares”™) at the farr value (as hereinafter
defined) Save as hereinafter provided no Sale Notice shall be withdrawn except with the
sanction of the directors A Retiing Member may not give a Sale Notice wathin twelve

months of any previous Sale Notice given by im

For the purposes of this Article, the fair value of any Offered Share shall be such price as may
be agreed between the Retiring Member and the directors In default of such agreement
within 21 days of the Sale Notice, the directors shall refer the matter to the auditors for the
time being of the Company (acting as experts and not as arbitrators) to certify what in their
opimon 1s the fair value of the Offered Shares The directors shall endeavour to procure that
the auditors shall certify the fair value within 30 days after the said question shall have been
referred to them For purposes of certifying the fair value and unless all the Ordinary
Members shall otherwise agree the auditors shall assume that the Company will continue as
a going concern and that the sale of the Offered Shares 15 as between a willing seller and a
willing buyer but shall disregard the number of Offered Shares or the proportion they form
of the total number of 1ssued shares or of any class of shares Any fees and expense of the

(9
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auditors 1n connection with such certificate shall be borne as to half bythe Retiring Member
and as to the remamning half amongst the purchasers (if any) of the Offered Shares 1n
proportion to the number to be purchased by them respectively If there are no such
purchasers or 1f the Retiring Member gives a counter-notice pursuant 1o Article Error!
Reference source not found., such remamming half shall also be borne by the Retiring
Member unless the directors shall resolve otherwise

If the fair value determined as aforesaid is not acceptable to the Retiring Member he may
give notice 1n writing to the directors within 14 days of the 1ssue of the auditors’ certificate as
aforesaid to withdraw the Sale Notice If the Retiring Member gives notice hereunder he
shall, unless the directors resolve otherwise, bear the whole of the fees and expenses for the
preparation of any such certificate as aforesaid

If the Retiring Member has not given a notice withdrawing the Sale Notice pursuant to
Article g 6 the directors shall forthwith, with a view to finding members willing to purchase
the Offered Shares (heremnafter referred to as “Purchasing Members”), by notice
(heremnafter referred to as an “Offer Notice”) offer the Offered Shares at the fair value
Such offer shall be made to all the ordinary members {other than the Retiring Member and
any ordinary member who at the time has or 1s deemed to have givena Sale Notice) as nearly
as may be 1n proportion to their holdings of Shares in the Company The Offer Notice shall
specify the fair value and shall himit a time within which such offer 1f not accepted by notice
1n writing to the directors shall be deemed to be dechned The directors shall make such
arrangements as they shall think just and reasonable as regards the finding of Purchasing
Members for any of the Offered Shares not accepted by members to whom they shall in the
first mstance have been so offered as aforesaid Purchasing Members shall state in writing

whether they are willing to purchase any of the Offered Shares at the fair value and (if so)

the maximum number thereof

If the directors shall within 56 days after service of an Offer Notice find Purchasing
Members 1n respect of all or any of the Offered Shares pursuant to the foregoing provisions
of this Article they shall give notice thereof to the Retiring Member If the directors shall
have found Purchasing Members for some but not all of the Offered Shares, the Retiring
Member may within 21 days of the receipt of such notice from the directors give a counter-
notice 11 writing to the directors withdrawing the Sale Notice If the directors shall have
found Purchasing Members for all of the Offered Shares or if no such counter-notice shall
have been given by the Retirng Member within the said period, the Retiring Member shall
be bound upen receipt of the fair value to transfer the Offered Shares for which Purchasing
Members have been found to such Purchasing Members

If the Retiring Member fails to carry out the sale of any of the Offered Shares which he shall
have become bound to transfer as aforesaid, the directors shall if so required by any
Purchasing Member authorse some person to execute transfers of the same to the

Purchasing Members on behalf of the Retiring Member and shall receive and give a good

(10)
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receipt for the purchase price of the same, and shall enter the names of the Purchasing
Members 1n the Register of Members as holders thereof and 1ssue to them certificates for the
same and thereupon the Purchasing Members shall become indefeasibly entitled thereto
The Retiring Member shall in such case be bound to delver up s certificates for the said
shares and on such dehvery shall be entitled to receive the said purchase price, without
interest, and if such certificates shall compnse any shares which he has not become bound to

transfer as aforesaid the Company shall 1ssue to lim a balance certificate for such shares

If the Retiring Member shall not have given any notice to the directors pursuant to either of
Articles 9 6 or 9.8 or if, through no default of the Retiring Member, the purchase of any of
the Offered Shares shall not be completed within 21 days after the service on the Retiring
Member of the notice provided for by Article g 8, the Retiring Member at any time within 6
months after the expiry of the said 56 days from the date of the directors’ notice under
Article 9 8 may transfer to any person he may wish and at any price (not being less than the
fair value) the Offered Shares 1n respect of which no Purchasing Member was found or in
respect of which the sale was not completed as aforesaid

Subject as mentioned n Article 91 the provisions of this Artile shall apply mutatis
mutandis to any person becoming entitled to any Share in consequence of the death or
bankruptcy of a member who wishes either to transfer such share orto elect to be registered
himself in respect thereof, any such election shall be treated 1n all respects as a transfer of
the shares to which such election relates

If any beneficial interest 1n any Shares 1n 1ssue for the time being shall be disposed of or
agreed to be disposed of 1n whole or in part 1n a manner which would not be permitted by
these Articles 1f 1t were a legal transfer of legal ownership of such shares, then until such
time as the holder of such shares can show to the reasonable satisfaction of the directors that
the benefical interest so disposed of has been re-vested 1n the holder of such shares or
vested 1n some other person to whom the transfer of the legal ownership of such shares by
such holder would be permitted under these Articles or that any agreement to dispose of any
such beneficial interest has been terminated prior to the completion of any transfer of any

such beneficial interest

9121 no vouing rights or consent required of such holder under these Articles shall be

exercisable n respect of any such shares, and

9122 no further shares of any class in the Company shall be issued 1n right of such

shares or pursuant to any offer made to their holder, and

9123 except 1n a lhquidation, no payment shall be made of any sums due from the

Company on such shares, whether in respect of capital orotherwise

For the purpose of ensuring that no circumstances have ansen whereby the prowisions of
Article g 12 shall take effect, the directors may from time to time require any member or the

legal personal representatives of any deceased member to furnish to the Company such

{11
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915

10

101

10.2

10 3

information and evidence as the directors may think fit regarding any matter which they
may deem relevant to such purpose Failing such information or evidence being furmished
to the satisfaction of the directors within a reasonable time after request and until such
information and ewvidence 15 so furmshed the shares held by such member shall be

disenfranchised and excluded from voting, dividends, capital distribution, or benefits

The Directors may decline to register any transfer of a share which 1s not fully paid or on
which the Company has a lren They may in their absolute discretion and without assigning
any reason therefor decline to register any transfer of a share to which Articles g 1to 9 9 do

not apply The Directors may not dechine to register any transfer approved i writing by all
the members

Except 1n accordance with articles 10, 11, 12, 13 and 14, the “C” Ordinary Shares shall not be
transferred without the prior approval of the holders of the “A” Ordinary Shares

TAG ALONG

In the event of a sale of shares that would result in an unconnected third party acquiring
more than 30% of the Company or 30% of the Company Value 1n the case of shares 1n a
Group company or companies whether directly or indirectly, the intending transferor of
such shares may not complete that transfer unless 1t has first procured the proposed
acquirer to make an offer (the “Tag Offer”) to buy from all the holders of the Preference
Shares, the Ordinary Shares, “A” Ordinary Shares, “B” Ordinary Shares and “C” Ordinary
Shares such number of those shares held by them as 1s equal to the proportion of the shares
which are the subject of the sale, together with all their interests 1n, and nghts in respect of,

such shares, 1n accordance with article 10 2

Any purchases pursuant to the Tag Offer are completed at the same time as the proposed
sale The Tag Offer must

1021  be made by written notice,

1022 be for a purchase price in cash per share which 1s equal to the value of the price

under the proposed sale provided that the total purchase price shall be distributed

amongst the members 1n accordance with article 6 1,

1023 specfy that completion of the purchase will be conditional on the completion of
the proposed sale and will occur at the same time,

1024 be open for acceptance for a period of not less than 10 working days, and

1025 otherwise have no terms or conditions that are less favourable for the offeree

shareholder, taking mnto account the specific rights of the class of shares held by
the offeree, than under the proposed sale

The purchase of shares pursuant to the Tag Offer 1s not subject to any of the other

restrictions on transfer of shares under these articles
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No Tag Offer need be made 1f a Drag Along Notice has been served under article 13

DRAG ALONG

If the effect of any proposed transfer of shares would be a sale of shares resulting in an
unconnected third party acquiring more than 30% of the Company, the mtending
transferor(s) of such shares (the “Drag Along Seller”) has the right to give notice to all the
other helders of the Preference Shares, the Ordinary Shares, “A” Ordinary Shares, “B”
Ordinary Shares and “C” Ordinary Shares requiring them to transfer such number of those
shares held by them as 1s equal to the proportion of the shares whuch are the subject of the
sale, together with all their interests 1n, and rights mn respect of, suchshares, to the proposed

acquirer under the sale (the “Drag Along Notice”) in accordance with article 11 2
The Drag Along Notice must:

121 be 1n writing,

1122  specfy that completion of the purchase will be conditional on the proposed sale
having been completed and will occur at the same time provided that the total
purchase price shall be distnbuted amongst the members n accordance with

article 6 1 after first paying the holders of Preference Shares £1 60 per Preference
Share, and

1123 be otherwise on the same terms (including as to consideration and completion)

and subject to the same conditions as the proposed sale

The purchase of shares pursuant to the Drag Along Notice 1s not subject to any of the other

restrictions on transfer of shares under these articles

COMPULSORY TRANSFER OF SHARES: CESSATION OF
EMPLOYMENT

If any holder of “C" Ordinary Shares ceases to be employed by the Company or its
subsidiaries, the holder will be required to transfer their shares to the Company or to any
person nominated by the Company

The transfer price of the “C” Ordinary Shares 1n accordance with article 14 1 will be the lesser

of their current market value and their par value, 1irrespective of the reason for cessation of
employment

If any shareholder does not execute the transfer in respect of the shares subject to transfer
under article 12 1, the defaulting shareholder shall be deemed to have irrevocably appointed
any person nominated for the purpose by the Company to be his agent to execute all
necessary transfers on his behalf, against receipt by the Company (on trust for such holder)
of the consideration payable for the “C” Ordinary Shares, to delver such transfer to the
nommated transferee as the holder thereof After the transferee has been registered as the

holder, the validity of such proceedings shall not be questioned by any such person Failure
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to produce a share certificate shall not impede the registration of Shares under this article
12

For the purpose of this article 12, a holder of “C” Ordinary Shares shall not be treated as

having ceased to be employed until he no longer holds any employment or office with any
company 1n the Group

COMPULSORY TRANSFER OF SHARES: DEATH BANKRUPTCY OR
INSOLVENCY

In the event of
1311 the holder being declared bankrupt,

1312  theholder’s death, or
1313 if arecewver s appointed having the power of sale over the property of the holder

the holder of “C” Ordinary Shares will be required to transfer their shares to the Company
or to any person nominated by the Company

The transfer price of the “C” Ordinary Shares made under this article 13 will be the lesser of
their current market value and their par value

If any shareholder does not execute the transfer n respect of the shares subject to transfer
under article 13.1, the defaulting shareholder shall be deemed to have irrevocably appointed
any person nominated for the purpose by the Company to be his agent to execute all
necessary transfers on his behalf, against receipt by the Company {on trust for such holder)
of the consideration payable for the “C” Ordinary Shares, to delier such transfer to the
nominated transferee as the holder thereof After the transferee has been registered as the
holder, 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
13

PUT OPTION
Grant of Put Option by the Company

The Company hereby grants to each holder of “C” Ordinary Shares from time to time an
option for each such holder of “C” Ordinary Shares to require the Company (or such person
as 1s nomnated by the Company for the purpose) to purchase all of the “C” Ordinary Shares
(“Option Shares”) 1n 1ssue from time to time on the terms set out in this article 14 (“Put
Option”) The Put Option 1s granted n exchange for the original holder of “C” Ordinary
Shares undertaking to accept the allotment of the shares on the terms set out in these

articles and shall continue 1n force 1n relation to any person who subsequently acquires such
shares,

Option Period and Exercise

{14)
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The Put Option 1s exercisable 1n whole but not in part by notice in wniting from any relevant
holder of “C” Ordinary Shares to the Company (“Exercise Notice”) given at any time
during the period commencing upon the date of the realisation of 30% or more of the
Company Value howsoever undertaken (“Realisation Date”) and ending at 5 oopm 30
days thereafter (“Option Period”) whereupon the holders of “C” Ordinary Shares shall be
required to sell and the Company (or such person as 15 nominated by the Company for the

purpose) shall be required to purchase the Option Shares A notice given under this article
shall be irrevocable

Full Title

The Option Shares shall be sold with full title guarantee free from all liens, charges and
Encumbrances and with all nghts attached to them at the Completion (as defined below)

Expiry of Put Option

If a holder of “C” Ordinary Shares does not exercise its Put Option during the Option Period,
the Put Option shall lapse and shall no longer be capable of being exercised

Place and time of Completion

Completion shall be the completion of the sale and purchase of the Option Shares subject to
the Exercise Notice (“Completion”) and shall take place at the registered offices of
Company or at any other place as agreed between the relevant holder of “C” Ordinary Shares
and the Company and on the day that 1s no more than 21 working days after service of an
Exercise Notice or such other date as the parties may agree, subject to the determination of
the consideration (“Completion Date”)

Actions at Completion

At Completion, the relevant holder of “C” Ordinary Shares shall deliver or cause to be
delivered to the Company

1461 a duly executed transfer or transfers in respect of the Option Shares in favour of
the Company or such other person or persons as the Company may nominate and
the share certificate or certificates for the Option Shares (or an indemnity 1n a form

reasonably satisfactory to the Company n respect of any share certificate which 1s
alleged to be lost or destroyed), and

1462 such wawvers and consents as the Company may require to enable the Option
Shares to be transferred

Payment of Consideration

Upon comphance by the relevant holders of “C” Ordinary Shares with the prowisions of
article 14 6, the Company shall pay or cause to be paid to the relevant holders of “C”
Ordinary Shares the consideration (as soon as practicable after it 1s agreed or determined) in

such form as the holder of such “C” Ordinary Shares shall reasonably require

(15)
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Requirements for Completion

The Company shall not be obliged to purchase or arrange for the purchase of the Option
Shares and pay the consideration unless

1481 the relevant holder of “C” Ordinary Shares complies fully with all its obligations
under this article 14, and

1482 the purchase of all the Option Shares subject to the relevant Exercise Notice 1s
completed simultaneously

Warranties by the holder of “C” Ordinary Shares

Each relevant holder of “C” Ordinary Shareholder will in advance of Completion warrant to
the Company that each of the statements set out m this article 149 (the “C Ordinary
Shareholder Warranties™) 1s true and accurate m all respects and 1s not misleading at
the date of the Exercise Notice and Completion

1491 the relevant holder of “C” Ordinary Shares 1s the sole legal and beneficial owner of
the Option Shares or 1s otherwise entitled to transfer the full legal and beneficial
ownership of the Option Shares,

149 2 there1s no Encumbrance, nor 1s there any agreement or obhgation to create or give
any Encumbrance, on, over or affecting, any of the Option Shares and no elaim has

been made by any person to be entitled to any Encumbrance,
1493 the Option Shares are fully paid up or credited as fully paidup,

1494 the relevant holder of “C” Ordinary Shares has the legal nght and full power and
authonty to execute and delver, and to exercise its rights and perform 1ts

obligations under, this article 14 and all the documents which are to be executed by
1t at Completion,

1495 1f applicable, all corporate action required by the relevant holder of “C” Ordinary
Shares validly and duly to authonse the execution of and delivery of, and the
exercise of its nights and performance of 1its obligations under, this article and all
other documents which are to be executed by 1t at Completion has been duly
undertaken, and

149 6 thsarticle 14 and all other documents which are to be executed by it at Completion
will, when executed, create legal, valid and binding obhgations of the relevant
holder of “C” Ordinary Shares enforceable against the relevant holder of “C”
Ordinary Shares 1n accordance with their terms

Warranties by the Option Acquirers

The Company warrant to each relevant holder of “C” Ordinary Shares who exercises its Put
Option that each of the statements set out 1n ths article 14 10 15 true and accurate 1n all

respects and 1s not misleading at the date of the Exercise Notice and Completion
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the Company has the legal nght and full power and authority to execute and
delwver, and to exercise its nghts and perform its obligations under this article 16

and all the documents which are to be executed by 1t at Completion,

the Company has the legal right and full power and authonty to execute and
deliver, and to exercise 1its rights and perform its obligations under, this article 16
and all the documents which are to be executed by it at Completion,

all corporate action required by the Company to vahdly authornse the execution
and delivery of, and the exercise of 1ts nghts and performance of its obhgations
under, this article 14 and all other documents which may be executed by 1t at

Completion has been duly taken, and

thus article 14 and all other documents which are to be executed by 1t at Completion
will, when executed, create legal, vahd and binding obligations on the Company

enforceable against 1t 1n accordance with their terms

Survival of Warranties

The warranties given by the holder of “C” Ordinary Shares and the Company shall remain 1n
full force and effect notwithstanding Completion

Consideration

14121

14122

1412 3

The Consideration for the Option Shares shall be their far market value as at the
date of the Exercise Notice (“Market Value™)

(a) which shall be calculated taking into account the income and capital
rights of such shares as set out 1s articles 4 and 6 and agreed between the
relevant holder of “C” Ordinary Shares and the Company within 14
working days after the date of service of the Exercise Notice, or

(b) failing such agreement, as certified by an Expert in accordance with this
article 14

If the relevant holder of “C” Ordinary Shares and the Option Acquirers are unable
to agree the Market Value pursuant to article 14 12 1, exther the relevant holder of
“C” Ordinary Shares or the Company shall be entitled to appoint an Expert to
certify the Market Value of the Option Shares

The Market Value shall then be the value that the Expert certifies 1n his opinion to

be the farr market value of the Option Shares, and based on the following

assumptions and bases

(a) the sale 1s between a willing buyer and a willng seller contracting on

arms' length terms,
(b) the Option Shares are sold free of all Encumbrances,

(c) the sale 1s taking place on the date the Exercise Notice 15 given,

(17
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(d) having regard to the fair value of the business of the Company and 1ts
subsidiaries, 1f any, as a gomng concern, theirr historic financial
performance, therr forecast performance and prospects, and the

performance and valuations of comparable businesses,

{e) having regard to the part:cular income and capital rights of the Option
Shares, and
6] taking mto account any other factors that the Expert reasonably

considers should be taken 1nto account

14 12 4 If any difficulty arises in applying any of the assumptions or bases set out 1n article
14 12 3, the Expert shall resolve that difficulty in whatever manner 1t shall in 1ts
absolute discretion think fit

14125 On appointment, the Expert shall be requested to delwer 1its certificate of the
Market Value of the Option Shares in writing to the relevant holder of “C” Ordinary
Shares and the Company within 30 working days of the appointment

14 12.6 The Expert shall act as an expert and not as an arbitrator and 1ts determination

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

14.12 7 The relevant holder of “C” Ordinary Shares and the Option Acquirer must provide
all reasonable assistance to the Expert and the Company must give the Expert
access to all accounting records or other relevant documents of the Company,

subject to any confidentiality restrictions

1412 8 The cost of obtaining the Expert’s certificate shall be borne equally by the relevant
holder of “C” Ordinary Shares and the Company

PURCHASE OF OWN SHARES

Subject to and 1n accordance with the provisions of the Act the Company may purchase any
of 1ts own shares of any class (including redeemable shares) at any price (whether above or
below the nomnal value of the shares), and make a payment n respect of such purchase of
1ts own shares or purchase of any redeemable shares otherwise than out of distributable
profits of the Company or the proceeds of a fresh 1ssue of shares within such hmits as may be
specified by the Company 1n general meeting in comphance with the provisions of the Act
and may enter mnto or vary any contract for such purchase Any shares to be so purchased
may be selected 1n any manner whatsoever Every such purchase or contract providing for
the purchase by the Company of shares in the Company shall be authorised by such
resolution or resolutions of the Company as may be required by the Act All shares so
purchased shall be cancelled mmediately upon completon of the purchase
Notwithstanding anything to the contrary contamned n these Articles the nghts and
privileges attaching to any class of shares shall be deemed not to be modified or abrogated

by anything done by the Company in pursuance of this Article Regulation 35 of Table A
shall not apply to the Company
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PROCEEDINGS AT GENERAL MEETINGS

Regulation 41 shall be read and construed as if there were added at the end thereof the
words “and 1f at the adjourned meeting a quorum 1s not present within half an hour of the

time appointed for the meeting, the member or members present shall be a quorum”

DIRECTORS

Unless otherwise deterrimed by ordinary resolution the number of Directors shall not be
less than one. If and so long as there is a sole Director, he may exerase all the powers and

authonities vested 1n the Directors by these Articles and the quorum under Regulation 89
shall be one

A Director need not hold any share quahfication

Subject to the provisions of the Act a Director (including an alternate director) may contract
with and participate 1n the profits of any contract or arrangement with the Company as 1f he
were not a director. A Director shall also be capable of voting 1 respect of such contract or
arrangement, where he has previously disclosed his interest to the Company, or 1n respect of
his appointment to any office or place of profit under the Company and the terms thereof

and may be counted n the quorum at any meeting at which any such manner 1s considered

The power of the Company contained n section 719 of the Act to make provision for the
benefit of persons employed by or formerly employed by the Company or any of its
subsidiaries i connection with the cessation or the transfer to any person of the whole or
part of the undertaking of the Company or 1ts substdiaries may be exercised by a resolution
of the Directors of the Company. The Directors may exercise the powers contained in
Regulation 87 in favour of employees and ex-employees of the Company and their respective

famihies and dependants as well as in favour of the persons specified in such Regulation

Reference to “meetings of the directors” in Regulation 88 shall be read and construed to

include meeting either n person or by telephone or other electronic means provided that all
parties to the meeting can hear each other

A resolution 1n writing erther of the directors (of which each of the directors entitled to
receve notice of a meeting of directors has approved} or of a committee of directors (of
which each of the members of the commutiee entitled to recerve notice of a meeting of such
commuttee has approved) either by sigming the same {whether the same consists of one
instrument or of several instruments 1n like form each signed by one or more directors or
members as the case may be or by giving to the Company notice of his approval by letter or
telecopy or other device for the transmssion of written matter, shall be as valid and effective
for all purposes as a resolution passed at a meeting of the directors or (as the case may be) of
such commuttee duly convened and held A resolution signed or approved by an alternate
director need not also be signed or approved by his appointor and, if it 1s signed or approved

by a director who has appointed an alternate director, 1t need not be signed by the alternate
director 1n that capacity
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DISQUALIFICATION
Regulation 81 shall be modified

by the deletion 1n paragraph (c) thereof of the words “either - (1)” to “1960, or (1) and the
inclusion theretin after the words “property or affairs” of the words “ and the directors pass a

resolution that he has by reason of mental disorder vacated office”,
by the deletion of paragraph (d) thereof and the inclusion in place thereof of the following:

“(d) he resigns (but 1n the case of a director holding any executive office, subject to the
terms of any contract between him and the Company) his office by written notice
delivered to the registered office or to the Secretary of the Company or tendered to

and accepted by a meeting of the directors ”

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money, whether or not
In excess of the nomnal amount of the share capital of the Company for the time being
1ssued, and to mortgage or charge all or any part or parts of its undertaking, property and
uncalled capital, and (subject to compliance with the requirements of section 80 of the Act)
to 1ssue debentures, debenture stock and other secunities, whether outnght or as a secunty

for any debt, hability or obligation of the Company or of any third party
INDEMNITY

Every director and other officer for the time being of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses, costs, charges, expenses and
Labihties (including without prejudice to the generality of the foregoing any such habihity as
1s mentioned in section 310 (3) (b) of the Act or any statutory modification, amendment or
re-enactment thereof from time to time 1n force) which he may sustain or incur 1n or about
the execution of hus office and discharge or purported discharge of lus duties or otherwise in
relation thereto and whether such duties are owed to the Company or to any other person
whomsoever No director or other officer shall be hable for any loss, damage or misfortune
which may happen to or be incurred by the Company 1n the execution of the duties of his
office or 1n relation thereto provided that this Article shall only have effect 1n so far as its

provisions are not avoided by the said section 310 Regulation 118 of Table A shall be

modified accordingly
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