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CERTIFICATE OF INCORPORATION
OF A
PUBLIC LIMITED COMPANY

Company No. 7201852

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

BIRLEY PRIVATE DINING PLC

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

Given at Companies House on 24th March 2010
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In accordance with
Section 9 of the
Companies Act 2006

Appl
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Ication to register a company

Companies Honse

—  for the vl —

A fee 1s payable with this form
Please see ‘How to pay’ on the [ast page

24 MR g V)Wt

You ma

£50 FEE PAID private

PANIES
HOUSE

Part 1

What this form 1s NOT for
You cannot use this form to register
a imited liability partnership To do
this, please use form LL INO1

his form is for
y use this form to register a
or public company

Company details

24/03/2010
COMPANIES HOUSE

i

< Filling tn this form
Please complete in typescript or
beld black capitals.

All fields are mandatory unless
speafied or indicated by *

A1

Company details

| Please show the proposed company name below

Proposed company lBlrIey

Private Dining plc

name n full ®

For official use

|
Ql2lol [8lsl2]

@ Duplicate names

Duplicate names are not permitted A
list of registered names can be found
on our website There are various rules
that may affect your choice of name.
More information 1s available at
www companieshouse.gov uk

Company name restrictions e

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body

@ Company name restrictions

A list of sensitive or restricted words
or expressions that require consent
can be found in guidance available
on our website

(] Iconfirm that the proposed company name contains sensitive or restncted
words or expressions and that approval, where appropnate, has been www companteshouse gov uk
sought of a government department or other specfied body and | attach a
copy of their response
Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ ¢

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig’ or permutted alternative

©Name ending exemption
Only pnivate companies that are
hmited by guarantee and meet other

] 1confirm that the above proposed company meets the condimons for spectfic requirements are eligible to
exemption from the requirement to have a name ending with ‘Limited’, ?pply for g"lsa s ol X
. . Or more details, please go 1o our
Cyfyngedig’ or permitted alternative webstte
www companieshouse gov uk
m Company type®
O Company type

Please tick the box that descnbes the proposed company type and members’
habihity {on!y one box must be ticked)

If you are unsure of your company’s
type, please go to our website

Dcpartment for Business
innovation & Shlls

BIS

Public limited by shares www companieshouse gov uk
] Pavate imited by shares
[ 1 Pnvate hmited by guarantee
[J Prvate unhmited with share capital
[] Pavate unlimited without share capital
CHFPOOO
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INO1

Application to register a company

Situation of registered office o

Please tick the appropnate box below that describes the situation of the
proposed registered office (only one box must be ticked)

England and Wales
Wales

Scotland

Northern freland

OO0l

@ Registered office
Every company must have a
registered office and this 1s the
address to which the Registrar will
send correspondence

For England and Wales companies,
the address must be in England or
Wales.

For Welsh, Scottish or Northem
Ireland companies, the address must
be 1n Wales, Scotland or Northern
Irefand respectively

)

Registered office address @

Ptease give the reqistered office address of your company

Building name/number

10

O Registered office address
You must ensure that the address
shown in this section Is consistent
with the situation indicated in

Street [ Norwich Street section AS
You must provide an address in
England or Wales for comparnies to
Post town be registered in England and Wales
rd You must provide an address in
County/Region [LOndon Wales, Scotland er Northern Ireland
I | for companies to be registered in
Postcode E|C|4]|A|1[B[|D Wales, Scotland or Northern Ireland
respectively
Articles of association ©
‘ Please choose one option only and tick ane box only © For details of which company type
can adopt which model articles,
Option 1 I wish to adopt one of the following model articles in its entirety Please tick please go to our website
only one box www companieshouse gov uk
1 Private imited by shares
[l Private limited by guarantee
[} Public company
Option 2 t wish to adopt the foliowing model articles with additional and/or amended
provisions | attach a copy of the additiona!l and/or amended provision(s) Please
tick only one box
[ 1  Prvate imited by shares
] Pnvate imited by guarantee
Public company
Option 3 [] ) wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this applhication

Restricted company articles®

Please tick the box below if the company's articles are restricted

O

ORestricted company articles
Restricted company articles are
thase contaiming provision for
entrenchment For more detalls,
please go to our website
www companigshouse gov uk

CHFPOOD
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual

For private companies the appointment of a secretary 15 optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public compantes are required to appornt at least one secretary

Private comparies must appoint at least one director who is an indvidual Public companies must appoint at least

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section {1, Fora
director who 15 an individual, go to Section D1, For a corporate director, go to Section E1

Secretary appointments o

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Title* | Ms

Fult forenamel(s) Bibi ﬂa..w
Surname Ally

Former name(s) @ |

|

@ Corporate appointments

For corporate secretary
appointments, please complete
section C1-C5 instead of
section B

Additianal appeintments

If you wish to appoint more
than one secretary, please use
the ‘Secretary appointments’
continuation page

0 Former name(s)

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

Secretary’s service address @

Buillding name/number [The Company's Registered Office

Street

Post town

County/Region

Postcode

(rrrrrr

Country

O Service address

This 1s the address that will appear
on the public record This does not
have to be your usual residential
address.

Please state 'The Company’s
Registered Office” if your serwice
address will be recorded in the
proposed company's register

of secretaries as the company's
registered office

If you provide your residential
address here 1t will appear on the
public record

Signature ©

| consent to %ct as secretary of the proposed company named in Section A1

Signature

Signature

X X

@Signature

The person named above consents
to act as secretary of the proposed
company

CHFPOOO
0210 Version 2 1




INO1

Application to register a company

Corporate secretary

Corporate secretary appointments @

Please use this section to hst all the corporate secretary appointments taken
on formation

Name of corporate
body/firm

Building name/nuymber

Street

Post town

County/Region

Postcode

|
|
|
|
|
|
|
|

L

Country

@ Additional appointments
if you wish to appomt more than one
corporate secretary, please use the
'Corporate secretary appointments’
continuation page

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physica! location for the
delivery of documents It cannot be
& PO box number (unless contained
within a full address), DX number or
LP {Legal Post 1n Scotland) number

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?

%+ Yes Complete Section C3 only
4 No Complete Section C4 only

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that reqister

Where the company/
firm 1s registered @

-
|

Registration number

O EEA
A full list of countries of the EEA can
he found i our guidance
www companieshouse gov uk

©This 1s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate bady or firm and the law by
which it 1s governed If applicable, please also give details of the register in which
it 1s entered (iIncluding the state) and its registraion number in that register

Legal form of the
corporate body
or firm

Governing law

If apphcable, where
the company/firm 1s
registered ©

Registration number

|
|
|
|
|

@Non-EEA
Where you have provided details of
the register (including state} where
the company or firm is registered,
you must also provide its number in
that register

Signature ©

|Tconsent to act as secretary of the proposed company named in Section Al

Signature

Signature

X X

@Signature
The person n2amed above consents
to act as corporate secretary of the
proposed company

CHFPOOO
02/10 Version 2 1




INOT

Application to register a company

Director

Director appointments @

Please use this section to hst all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title* M
Full forename(s) |C!|ve Stuart
Surname I Richardson

Former name(s)®

rcezl:;;g::gte of United Kingdom
Nationality |Br|t|sh
Pate of birth Fl? !’".Tlml_ WIT’E_F

Bustness occupation I Director

(fany;@ I

@ Appointments
Private companies must appoint
at least one dsrector who is an
indvidual Public companies must
appoint at least two directors, one of
which must be an indndual

@ Former name(s)
Please provide any previous rames
which have been used for business
purposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

O Country/State of residence
This 15 in respect of your usual
ressdential address as stated in
section D4

O Business occupation
If you have a business occupation,
please enter here If you do net,
please leave blank

Additional appointments

If you wish to appornt mare than
one director, please use the ‘Director
appointments’ continuation page

Director’s service address ©

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

Building name/number l The Company's Registered Office

Street

Post town

County/Region

Postcode

|
|
I
|[ TP rrr

Country

©Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company’s regester of
directors as the company's registered
office

If you provide your residential
address here it will appear on the
publec record

Signature @

| consent to act as director onosed company named in Section A1

Signature

Stgnature

__—

X X

aSignature
The person named above consents
to act as director of the proposed
company

CHFP0OO
02/10 Version 21
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INOT

Application to register a company

Director appointments ¢

Please use this section to hst all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title*

er

Full forename(s)

lRobln Marcus

Surname IBtrIey

Former name(s)@

Country/State of

residence © United Kingdom

Nationality British

bweotonh [ s [0z [ o5 [

Business occupatien |Retaller

{fany)®

|

@ Appointments
Private companies must appoint
at least one directer who 1s an
indvtdual Public compantes must
appoint at least two directors, one of
which must be an mdvtdual

© Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marrned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
Section D4

@ Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appont more than
one directos, please use the ‘Director
appomtments’ continuation page

Director’s service address ©

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

Bulding name/number | 253

Street lGrays inn Road
|
Post town |
County/Region | London
Postcode |W ’?rrl—x—‘_B_l?[Tl_
Country lUnlted Kingdom

O 5ervice address
This 15 the address that wall appear
en the public record This does not
have to be your usual residential
address

Please state ‘The Company’s
Registered Office’ if your senvice
address will be recorded in the
proposed company’s register of
directors as the company’s registered
office

{f you provide your residental
address here it will appear on the
public record

Signature ©

| consent to act as director of the proposed company named in Section A1 O Signature
A The person named above consents
Signature Sgrature to act as directar of the proposed
4
\Yi
CHFPOOO

02410 Version 2 1




In accordance with
Section 9 of the
Companies Act 2006

Director

INO1 — continuation page
Application to register a company

Director appointments @

Please use this section to hist all the directors of the company
For a corporate director, complete Sections E1-E5

Title* |Mr

Fuli forename(s) ! Dimitn John

Surname | Goutandris

Former name(s)®

ic:n;etxgt;te of United Kingdom

Naticnality British

Date of birth a1 [ofs [1]9]s[s
Business occupation | Investor

{if any) @

O Appointments
Private companies must appomnt
at least one director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an individual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 in respect of your usual -
residential address as stated in
Section D4

@ Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address ©

usual residential address in Section D4

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

Building name/number [ 4

O Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Street I St James's Place
- Please state The Company's
| Registered Office” if your service
address will be recorded in the
Post town | - proposed company’s register of
Vi directors as the company's registered
County/Region | London office
Postcode l? WITFIT[_NI_P’_ If you provide your residential
address here it will appear on the
Country I United Kingdom public record
Signature ©
| consent to ac{f}\@lrector af the proposed company named in Section A1. O Signature
The person named above consents
Signature Signatwe to act as director of the proposed

X

X

company

N

CHFPCOO
02710 Version 2 1
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Application to register a company

Corporate director

B

Corporate director appointments @

F’Iease use this section to hist all the corporate directors taken on formation

Name of corporate r

body or firm {

Building name/number I

Street

County/Region

r
|
Post town r
;

© Addstional appointments
If you wish to appoint more than one
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delvery of documents It cannot be
a PO box number {unfess contained
within a full address), DX number or
LP {Legal Past in Scotland) number

Postcode I—_[_‘_ [_"[_—l__
Country
Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
2+ No Complete Section E4 only

EEA companies ©

Please give detalls of the register where the company fife 1s kept (including the
relevant state} and the registration number in that register

Where the company/

firm 1s registered @ [

O kA
A full list of countries of the EEA can
be found in our guidance
www companieshouse gov uk

@ This is the register menticned in
Aruicle 3 of the First Company Law

e )

Registration number r Directive {68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by |@Non-EEA

which 1t 1s governed I applicable, please alse give details of the register in which
it 15 entered (including the state} and sts registraion number in that register

Legal form of the r

corporate body
or firm r

Governing law ’

if apphcable, where

registered ©

the company/firm 15 }
|

If applicable, the
registration number

Where you have provided details of
the register {inciuding state) where
the company or firm 1s registered,
you must alsc provide its humber in
that register

E Signature ©

|Tconsent to act as director of the proposed company named in Section A1

B 5ignature
The person named above consents

Signature
Signature to act as corporate director of the
x X proposed company
CHFPOOO

02110 Version 2 1
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
+ Yes Complete the sections below
% No Go to Part 4 {Statement of guarantee)

m Share capital in pound sterling (£)

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

Class of shares Amount pard up on Amount (if any} unpaid Number of shares @ Aggregate nominal value @
{E g Ordinary/Preference etc ) each share @ on each share @

A Ordinary Shares £025 075 | 50,000 £ 50,000 00

| £
| £

| | [ | B
[ Totals| 50,000 |£ 50,000 00
H Share capital in other currencies

Please complete the table below te show any class of shares held in other currencres

Please complete a separate table for each currency

Currency

Class of shares Amount paid up on Amount (f any) unpaid Number of shares @ Aggregate nominal value ©
{E g Ordinary/Preference etc) each share @ on each share @

| |
| |
Totals
Currency
Class of shares Amount pad up on Amount (if any) unpaid Numbser of shares @ Aqggregate nommal value €

(E g Orchnary/Preference etc ) each share @ on each share @

Totals

Totals

Please give the total number of shares and total aggregate nominal value of
1ssued share capital

Total number of shares | 50,000

Total aggregate

nominal value ® £50,000 00

@ Total aggregate nominal value
Please hst total aggregate values in
different currencies separately For
example £100 + €100 + $10 etc

@ Including both the nominal value and any
share premium

© Number of shares issued muluplied by Continuation Pages

nominal value of each share
page f necessary
® Total number of 1ssued shares in this class

Please use a Statement of Capttal continuation

CHFPOOO

02/10 Version 2 1
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Application to register a company

Statement of capital (Prescribed particulars of nights attached to shares)

Please give the prescnibed particulars of nights attached to shares for each class
of share shown 1n the statement of capital share tables in Sections F1 and F2

Class of share A Ordinary Shares
P 1
‘;escnbed particulars Voting nghts

On a vote on a wntten resolution or on a resolution on a poll taken at
a meeting, each holder of A Ordinary Shares (an “A Ordinary
Shareholder”) has one vote in respect of each A Ordinary Share held
by him

Dividend nghts

Any amounts distributed by the Company in or in respect of any
financial year shall be apportioned amongst the A Ordinary
Shareholders in proportion to the numbers of such shares held by
them respectively

Rights on a return of capital

On a return of capitat on liquidation or otherwise, the surplus assets
of the Company remaining after payment of its habilithes shall be
applied as to 90% in favour of the A Ordinary Shareholders and C
Ordinary Shareholders (in proportion to the number of A Ordinary
Shares and C Ordinary Shares held by each of them as if they
compnsed a single class) and 10% in favour of the B Ordinary
Shareholders (in proportion to the number of B Ordinary Shares held
by each of them) provided that

(0 in the event that the aggregate subscnption pnce paid for B
Ordinary Shares 1s less than £10,000,000 the entitlement of the B
Ordinary Sharehoiders shall be reduced on a proportionate straight
line basis down to 0% If the aggregate subscription price was nil with
any corresponding reduction being added to the entittement of the A
Ordinary Shareholders and C Ordinary Shareholders, and

©Prescribed particulars of nights

attached to shares

The particulars are

a particulars of any voting nghts,
incleding nghts that anse only in
certain arcumstances,

b particulars of any nights, as
respects dividends, to participate
tn a distrbution,

¢ parnculars of any nghts, as
respects capital, to participate in a
distnibutien {including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeerned at the optron of the
company or the shareholder and
any terms or conditions refating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital {Prescribed
particulars of nghts attached

to shares)’ continuation page if
necessary

CHFPOOO
0210 Version 2 1
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Application to register a company

Class of share

Prescribed particulars
[ 1]

(n) after the return of £100 million of such surplus assets and before
any additional distnbution to the A Ordinary Sharehclders, B Ordinary
Shareholders and C Ordinary Shareholders each Deferred
Shareholder shall be entitled to receive an amount equal to the
nominal value of each Deferred Share held by him

On a Share Sale the net proceeds of sale shafl be distributed in the
order of prionty set out In Article 17 4 1 and the directors shall not
register any transfer of shares if the proceeds of sale are not so
distnbuted

Redemption
The A Ordinary Shares are non-redeemable

@ Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only i
certain crcumstances,

b particulars of any nights, as

respects dividends, to partiopate

in a distribution,

particedars of any rights, as

respects capital, to participate in a

distribution {including on winding

up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or condtions relating
to redemption of these shares

[al

A separate table must be used for
each class of share

Continuation pages

Please use a "Statement of capital
{Prescribed paruiculars of nghts
attached to shares)’ continuation
page If necessary

CHFPOOO
0210 Version 2 1
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Application to register a company

E Initial shareholdings

This sectien should only be completed by companies incorporating with share caprtal

Please complete the details below for each subscnber

The addresses will appear on the public record These do not need 1o be the

subscribers’ usual residential address

Initial shareholdings
Please list the company's subscrnibers
n alphabetical order

Please use an ‘Imtial shareholdings’
continuation page i necessary

Subscnber's details

Class of share

Number of shares

Currency

Mominal value of
each share

Amount {if any)
unpaid

Amount paid

Nams

Robin Marcus Birley

A Ordinary Shares

50,000

Sterling (£)

100

075

025

Address

253 Grays Inn Road
tondon
WC1X8QT

Name

Name

Addresy

CHFPOOO
02110 Version 2 1
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INO1

Application to register a company

Statement of guarantee

Is your company hmited by guarantee?
%+ Yes Complete the sections below
+ No Go to Part 5 {Statement of comphance)

Subscribers

Please complete thts section if you are a subscriber of a company hmited by
guarantee The following statement 1s being made by each and every person
named below

I confirm that if the company i1s wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for

- payment of debts and liabilsies of the company contracted before |
cease to be a member,

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nghts of the contributors among ourselves,
not exceeding the speafied amount below

Subscriber's details

Forenamel(s) ©@

Surname &

Address &

Postcode

i rrrr

Amount guaranteed @ |

Subscriber’s details

Forename(s) ©

Surname @

Address &

Postcode

(rrrrrri

Amount guaranteed ® I

Subscriber's details

Forename(s) ©

Surname ©

Address @

Postcode

HEENEEEN

Amount guaranteed © r

@ Name
Please use capital letters.

@ Address

residential address

© Amount guaranteed

Contihuation pages
Please use a "Subscribers’

CHFPOOO
02110 Version 21

The addrasses in this section will
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not have to be the subscribers” usual
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Application to register a company

Subscnber’s details

Forename(s) ©

Surname ©

Address ®

Postcods rrrrrir

Amount guaranteed ® I

Subscriber’s details

Forename(s) @

Sumame @

Address @

e ([T

Amount guaranteed © I

Subscriber’s details

Forename(s) ©

Surname @

Address @

Poscode [T rrrrr

Amount guaranteed © I

Subscriber’s details

Forename(s) ©

Sumame ©

Address &

i [ [ [T 1T

Amount guaranteed ® |

Subscriber's details

Forename(s) @

Surname @

Address@

Poscode T rrrrrrr

Amount guaranteed © l

© Name
Please use capitaf letters.

@ Address
The addresses i this section will
appear on the public record They do
not have to be the subscribers’ usual
residential address

© Amount guaranteed
Any valid currency is permitted

Continuation pages
Please use a ‘Subscrbers’
continuation page If necessary

CHFPOOO
02110 Version 21
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Application to register a company

Part 5

Statement of compliance

This section must be completed by afl companies

Is the application by an agent on behalf of alt the subscribers?

+ No Goto Section H1 {Statement of compliance delivered by the
subscnibers)
% Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section if the application 15 not delivered by an agent
for the subscribers of the memorandum of association

| confirm that the requirements of the Comparues Act 2006 as to registration
have been comphed with

Subscriber's signature

Signatura

Subscriber’s signature

Signature

Xn\/\/\JV\/\/\D/‘X

X X

Subscriber’s signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

Subscriber’s signature

Sgnatyre

Subscriber’s signature

Signature

X X

Subscrniber’s signature

Sighatute

X X

O Statement of comphance
delivered by the subscribers
Every subscnber to the
memorandum of assocratron must
sign the statement of compliance

CHFPOOD
02/10 Version 2 1
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Application to register a company

Subscriber's signature

_Swgnature

Subscnber’s signature

Signature

X X

Subscnber's signature

Signature

X X

Subscnber’s signature

Sighature

X X

Continuation pages

Please use a "Statement of
compliance delivered by the
subscnbers’ continuation page if
more subscnibers need to sign

m Statement of compliance delivered by an agent

Please complete this section if this application 15 delivered by an agent for
the subscnbers to the memorandum of association

Agent’s name

Building name/number

Street

Post town

County/Region

Country

|
|
|
|
}
Postcode i—_|_|_—|»l—|_|—_|—

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature

Signature

X X

CHFPOOO
02/10 Version 2 %
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Application to register a company

mresenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Howard Corney

l Contact name

Compary ame Macfarlanes LLP

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

E How to pay

A fee of £20 is payable to Companies House to
register a company

You may return this form to any Companies House

Address
' 20 Cursitor Street Make cheques or postal orders payable to
l 'Companies House *
I E Where to send
I Post town

l County/Region London

’TI?I?ITITIT!TIT[_

lnx

et 620 7849 2373

Certificate

We will send your certificate to the presenters address
{shown above) or If iIndicated to another address
shown below

O At the registered office address (Given in Section A6)
0 At the agents address {Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O You have checked that the propesed company name is
avallable as well as the vanous rules that may affect
your choice of name More information can be found
1n guidance on our website

If the name of the company 15 the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a
full service address), DX or LP {Legal Post in Scotland}
number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the correct fee

oo

oooo

address, however for expediency we advise you to
return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Carchff, Wales, CF14 3UZ

DX 33050 Cardsff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scatland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Comparnies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardsff, CF14 3WE

n Further information

For further nformation, please see the guidance notes
on the website at www companieshouse gov uk
or ernall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This ferm has been provided free of charge by Companies House

CHFP00
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COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
-of -

BIRLEY PRIVATE DINING PLC

Each subscnber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company and to take at least one
share

Name of subscriber Authentication by each subscriber

Robin Birley

Dated 7 March 2010

19-03-1M\LAZR\12854695 1




THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -

BIRLEY PRIVATE DINING PLC

Macfarlanes LLP
20 Cursitor Street
London EC4A ILT
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THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -

BIRLEY PRIVATE DINING PLC

Application of model articles

The model articles of association for public companies contained 1n Schedule 3 to
The Compantes {Model Articles) Regulations 2008 (“Model Articles”) as n
force at the date of adoption of these Articles shall apply to the Company, save
insofar as they are excluded or modified by, or are nconsistent with, the
following Articles

In these Articles, reference to a particular Model Article 1s to that article of the
Model Articles

Definitions and interpretation

The Model Articles shall apply as if the following paragraph were included in the
list of defined terms 1n Model Article 1

“clear days: n relation to a pertod of a notice means that period excluding the
day when the notice is deemed to be received (or, if earlier, received) and the day
of the meeting,”

and as if the following words were deleted from Model Article 33(5)

“(that 1s, excluding the date of the adjourned meeting and the day on which the
notice I1s given)-"

In these Articles the following words and expressions have the following
meanings:

the Act: the Companies Act 2006,
A Ordinary Shareholder: a holder of A Ordinary Shares,

A Ordinary Shares: A ordinary shares of £1 00 each in the capital of the
Company,

Birley Sister Companies: each of Birley Retall plc, Birley Nightclub plc, Birley
Restaurant plc and Birley Bar plc,

24-03-10/LAZR/12888274 |




B Ordinary Shareholder: a holder of B Ordinary Shares,

B Ordinary Shares: B ordmnary shares of £0 01 each in the capital of the
Company,

C Ordinary Shareholder: a holder of C Ordinary Shares,

C Ordinary Shares: C ordinary shares of £001 each in the capital of the
Company,

a Conflict Situation: a situation 1in which a director has, or can have, a direct or
indirect interest that conflicts, or may possibly conflict, with the interests of the
Company, including in relation to the exploitation of any property, information or
opportunity and regardless of whether the Company could take advantage of the
property, information or opportunity itself, but excluding a situation which could
not reasonably be regarded as likely to give rise to a conflict of interest,

Controlling Interest: means an interest in 50 per cent or more of the 1ssued A
Ordinary Shares and C Ordinary Shares (as if they comprised a single class),

the Controlling Shareholder: the holder or holders of, 1n aggregate, more than
one half 1n nominal value of the 1ssued A Ordinary Shares and C Ordinary Shares
(as 1f they comprised a smngle class),

Deferred Shareholder: a holder of Deferred Shares,
Deferred Shares: deferred shares of £0 01 each 1n the capital of the Company,

Founder Life Member: each person holding a beneficial imterest in any B
Ordinary Shares upon their oniginal allotment and 1ssue to the Nominee,

Family Member: the spouse, parents, children (including step-children and
adopted children) and grandchildren (including step-grandchildren and adopted
grandchildren) of a Founder Life Member,

member: a person who 1s the owner of a Share;
the Nominee: Birley Club Nominees Limited or a replacement nominee,

Patient: a person who lacks capacity as defined in the Mental Capacity Act 2005
section 2,

Permitted B Share Transfer: a transfer of B Ordinary Shares or any interest
theretn, made n accordance with the provisions of Article 22 7,

Prescribed Consideration: means the consideration a Minorty Shareholder
would have been entitled to pursuant to Article 17 4,

Relevant Date shall have the meaning set out 1n Article 16 2,
Shareholders: a holder of Shares,
Shares: shares of any class in the capital of the Company, and

Share Sale means the sale of the entire 1ssued share capital of the Company (in
one transaction or as a senes of transactions) to an unconnected third party on
bona fide commercial terms
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23

24

31
32

41

42

43

431

432

Save as expressly provided otherwise in these Articles, words or expressions
contained in the Model Articles and n these Articles bear the same meaning as in
the Act as 1n force from time totime  The Model Articles shall apply as if the last
paragraph of Model Article 1 (beginning “Unless the context otherwise requires™)
were deleted

In the Model Articles and in these Articles, save i Article 1 1 or as expressly
provided otherwise in these Articles, any reference to any statute, statutory
provision or subordinate legislation (“Legislation™) includes a reference to that
Legislation as from time to time amended or re-enacted (whether with or without
modification) and any reference to any statute or statutory provision includes any
subordinate legislation made under that statute or statutory provision, whether
before or after the date of adoption of these Articles, as in force from time to
time

Company name

The name of the Company may be changed by
special resolution of the members; or

a decision of the directors, or

otherwise 1n accordance with the Act

Quorum for directors’ meetings

The quorum for directors’ meetings may be fixed from time to tume by a decision
of the directors, but, save as set out 1n Article 4 2, 1t must never be less than two,
one of whom shall, except with the prior wntten consent of the Controlling
Shareholder, be Robin Birley and unless otherwise fixed it 1s two Model Article
10(2) shall not apply

For the purposes of any directors” meeting (or part of a meeting) at which 1t 1s
proposed to authonise a Conflict Situation 1n respect of one or more directors, 1f
there 1s only one director in office other than the director or directors subject to
the Conflict Situation, the quorum for such meeting (or part of a meeting) shall be
one director

At a directors’ meeting

a director who 1s also an alternate director may be counted more than once for the
purposes of determining whether a quorum 1s participating,

a person who 1s an alternate director, but 1s not otherwise a director, shall be
counted as participating for the purposes of determining whether a quorum 1s
participating,

but only, in each case, if that director’s or other person’s appointor 1S not
participating  If on that basis there 1s a quorum the meeting may be held
notwithstanding the fact (af 1t 1s the case) that only one director 1s participating

24-03-10/LAZR/12888274 1




61

62

63

631

632

64

641

642

65

66

71

72

Chairing directors’ meetings

For the purpose of Model Article 12, Robin Birley shall, for so long as he remains
a director, be the chairman of any meeting of the directors at which he 15 n
attendance unless he elects otherwise

Voting at directors’ meetings

Subject to the Articles, a decision 1s taken at a directors’ meeting by a2 majority of
the votes of the participating directors

Subject to the Articles, each director participating 1n a directors’ meeting has one
vote

A director who 1s also an alternate director has an additional vote on behalf of his
appointor provided

his appointor 1s not participating n the directors’ meeting, and
in respect of a particular matter

6321 his appointor would have been entitled to vote 1f he were
participating 1n it, and

6322 the matter 1s not the authorisation of a Conflict Situation of the
appointor

A person who 15 an alternate director, but 1s not otherwise a director, only has a
vote 1f

his appointor 1s not parttcipating n the directors’ meeting, and
1n respect of a particular matter

6421 his appointor would have been entitled to vote if he were
participating n it, and

6422 the matter 1s not the authorisation of a Conflict Situation of the
appointor

If the numbers of votes for and against a proposal are equal, the chairman
(provided 1t 1s Robin Birley) has a casting vote However, this does not apply if,
in accordance with these Articles, the chairman 1s not to be counted as
participating 1n the decision-making process for quorum or voting purposes

Model Articles 13, 14 and 15 shall not apply

Aunthorisation of directors’ conflicts of interest

If a Conflict Situation arises, the directors may authorise 1t for the purposes of
section 175(4)(b) of the Act by a resolution of the directors made in accordance
with these Articles.

At the time of the authorisation, or at any time afterwards, the directors may
impose any hmitations or conditions or grant the authority subject to such terms
which (in each case} they consider appropriate and reasonable in all the
circumstances, including that

4
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721

7212

723

724

73

74

81

91

92

any information obtained by a director concerned, other than n his capacity as a
director or employee of the Company, which 1s confidential 1n relation to a third
party, need not be disclosed or used for the benefit of the Company where such
disclosure or use would constitute a breach of confidence,

no director concerned shall, by reason of his being a director or his doing
anything as a director, be accountable to the Company for any remuneration or
other benefit recerved from a third party as a result of the Conflict Situation,

no director concerned shall be required or entitled to attend those parts of
meetings of the directors or meetings of a committee of the directors at which
matters to which the Conflict Situation relates are discussed, and

no director concerned shall be entitled to receive any papers or other documents
1n relation to, or concerning, matters to which the Conflict Situatton relates

Subject to any such limitations, conditions or terms, any authorisation given by
the directors shall be deemed to be given to the fullest extent permitted by the
Act

Any authonsation made for the purposes of this Article may be revoked or varied
at any time 1n the absolute discretion of the directors

A director shall not be in breach of the duties he owes to the Company by virtue
of sections 171 to 177 of the Act or otherwise because of anything done or
omitted to be done 1n accordance with the provisions of this Article or the terms
of any authorisation given by the directors in accordance with this Article

Directors voting and counting in the quorum

Save as otherwise specified in these Articles or the Act and subject to any
limitations, conditions or terms attaching to any authorisation given by the
directors for the purposes of section 175(4)(b) of the Act, a director may vote on,
and be counted 1n the quorum 1n relation to any resotution relating to a matter n
which he has, or can have

a direct or indirect interest or duty which confhicts, or possibly may conflict, with
the mterests of the Company, and

a conflict of interest arising 1n relation to an existing or a proposed transaction or
arrangement with the Company

Model Article 16 shall not apply

Directors’ written resolutions

A proposed directors’ written resclution 1s adopted when each director who
would have been entitled to vote on the resolution at a directors’ meeting (but
excluding in respect of the authonsation of a Conflict Situation, the director
subject to that Conflict Situation) has signed one or more copies of 1t, or has
otherwise indicated agreement to it m wnting, provided that those directors
would have formed a quorum at such a meeting

Notwithstanding the requirements of Article 9 1
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922

93

10

101

102

103

11

12
121
122

123

124

125

126

if a person who 1s an alternate director signs a directors’ written resolution or
indicates his agreement to i writing, his appointor 1s not also required to do so
order to satisfy those requirements,

if a director who has appointed an alternate signs a directors’ written resolution or
indicates his agreement to in writing, his alternate 1s not also required to do so n
order to satisfy those requirements

Modet Articles 17(4)(b), 18(1) and (2) and 19 shall not apply

Appointing and removing directors

Each A Ordmary Shareholder and C Ordmnary Shareholder shall have the night at
any time and from time to time to appomnt one person to be a director of the
Company for each 10 per cent 1n nominal value of the 1ssued A Ordinary Shares
and C Ordinary Shares (treated as a single class) held by him

Any such appeintment shall be effected by notice m writing to the Company by
the relevant A Ordinary Shareholder and C Ordinary Shareholder and the relevant
A Ordmnary Shareholder and C Ordinary Shareholder may in like manner at any
time and from time to time remove from office any director appoimnted by it
pursuant to this Article

Modet Article 21 shall not apply

Termination of director’s appointment

In addition to the circumstances set out in Model Article 22, a person also ceases
to be a dwector if he 15 removed from office pursuant to Article 10 of these
Articles

Directors’ remuneration and other benefits
A director may undertake any services for the Company that the directors decide

A director 1s entitled to such remuneration as the directors (with the consent of
the Controthng Shareholder) decide (1) for his services to the Company as
director, and (1) for any other service which he undertakes for the Company

Subject to the Articles, a director’s remuneration may (1) take any form, and (u)
include any arrangements in connection with the payment of a pension, allowance
or gratuity, or any death, sickness or disability benefits, to or 1n respect of that
director

Unless the directors decide otherwise, a director’s remuneratton accrues from day
to day

Unless the directors dectde otherwise, no director 1s accountable to the Company
for any remuneration or other benefit which he receives as a director or other
officer or employee of any of the Company’s subsidiary undertakings or of any
parent undertaking of the Company from time to time or of any other body
corporate 1n which the Company or any such parent undertaking 1s interested

Model Article 23 shall not apply
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13

13 1

132
1321

1322

13.3

134

135

14

15

151

152

153

16

161

162

Appointment and removal of alternates

Any appointment or removal of an alternate must be effected by notice 1n writing
to the Company signed by the appointor, or 1n any other manner approved by the
directors

The notice must
identify the proposed alternate, and

confirm that the proposed alternate 1s wilhing to act as the alternate of the director
giving the notice

No person may be appointed as alternate to more than one director of the
Company

Model Articles 25(2) and (3) and 26(3)(b) shall not apply

Model Article 27(d) shall apply as if the words from and including “, except that
an alternate’s appointment  * to the end of that sentence were deleted

Quorum for general meetings

The quorum for a general meeting shall be one member holding more than one
half in nominal value of the 1ssued A Ordinary Shares and C Ordinary Shares
(treated as a single class) and present in person or by proxy or by representative
(and the presence of such a member shall be deemed for this purpose to constitute
a valid meeting)

Delivery of proxy notices

The directors may, in their sole discretion, determine from time to time that in
calculating the periods referred to in Model Articles 39(3) and 3%(4) no account
shall be taken of any part of a day that 1s not a working day

A proxy notice which 1s not delivered in accordance with the Model Articles or
these Articles shall be invalid unless the directors, 1n their sole discretion, accept
the proxy notice at any time before the meeting

If more than one proxy notice relating to the same share 1s delivered for the
purposes of the same meeting, the proxy notice last delivered shall prevail in
conferring authority on the person named in the notice to attend the meeting and
vote A proxy notice in electronic form found by the Company to contain a
computer virus shall not be accepted by the Company and shall be invalid

Share capital

The share capital of the Company at the date of adoption of these Articles
comprises A Ordmary Shares, B Ordinary Shares, C Ordinary Shares and
Deferred Shares

Upon the expiry of the period of 50 years from the date of a Permitted B Share
Transfer (the “Relevant Date”) the B Ordinary Shares held (or originally held)
by such Founder Life Member shall automatically and without further sanctton of
the Shareholders or resolution of the directors convert into a like number of
Deferred Shares
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171

1711

1712

172

173
17 4

1741

1742

175

1751

Rights attaching to Shares

Income

Except as otherwise provided by the rights attached to any Shares from time to
time, all dividends shall be paid on such class or classes of Share as the Directors
may resolve and to the holders of such shares in proportion to the numbers of
shares on which the dividend 1s paid held by them respectively, but if any Share
15 1ssued on terms that it shall rank for dividend as from a particular date, or pari
passu as regards dividends with a Share already issued, that Share shall rank for
dividend accordingly

Deferred Shareholders shall have no rights to receive sums distributed by the
Company 1n or 1n respect of any financial year in respect of the Deferred Shares
held by such Deferred Shareholders

Model Article 70(4) shall apply as if the words “the terms on which shares are
1ssued” were deleted and repiaced with the words “the rights attached to shares”

Model Articles 71 and 73 shall not apply
Capital

On a return of capital on liquidation or otherwise, the surplus assets of the
Company remaining after payment of its habilities shall be applied as to 90% i
favour of the A Ordmnary Shareholders and C Ordinary Shareholders (in
proportion to the number of A Ordinary Shares and C Ordmary Shares held by
each of them as 1f they comprised a single class) and 10% in favour of the B
Ordinary Shareholders (in proportion to the number of B Ordinary Shares held by
each of them) provided that

7411 in the event that the aggregate subscription price paid for B
Ordinary Shares 18 less than £10,000,000 the entitlement of the B
Ordinary Shareholders shall be reduced on a proportionate
straight line basis down to 0% 1f the aggregate subscription price
was ml with any corresponding reduction being added to the
entitlement of the A Ordinary Shareholders and C Ordimnary
Shareholders, and

17412 after the return of £100 million of such surplus assets and before
any additional distribution to the A Ordinary Shareholders, B
Ordinary Shareholders and C Ordinary Shareholders each
Deferred Shareholder shall be entitled to receive an amount equal
to the nominal value of each Deferred Share held by him

On a Share Sale the net proceeds of sale shall be distributed in the order of
priority set out in Article 17 4 1 and the directors shall not register any transfer of
shares 1f the proceeds of sale are not so distributed

Voting
On a vote

17511 on a show of hands, every A Ordmnary Shareholder and C
Ordinary Shareholder who (being an individual) 1s present in
person or (being a company) 1s present by a representative shall

8
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have one vote and every proxy duly appointed by one or more A
Ordinary Shareholders or C Ordinary Shareholders (or, where
more than one proxy has been duly appomnted by the same
member, all the proxies appomnted by that member taken
together) shall have one vote, and

17512 on a poll, every A Ordinary Shareholder and C Ordinary
Shareholder who (being an individual) 1s present in person or by
one or more duly appointed proxies or (being a company) by a
representative or by one or more duly appointed proxies shall
have one vote for every A Ordinary Share and C Ordinary Share
of which he is the holder, and

17513 on a written resolution every A Ordinary Shareholder and C
Ordinary Shareholder shall have one vote for every A Ordinary
Share of which he 1s the holder

1752 The B Ordinary Shareholders and the Deferred Shareholders shall have no voting
rights and shall not be entitled to receive notice of, or attend, any general or other
meetings of the Company and shall not be entitled to receive copies of any
resolutions proposed as written resolutions unless the busmess of the meeting or
the proposed written resolution includes a resolution varying or abrogating any of
the rights or restrictions attached to the B Ordinary Shares in which case the B
Ordinary Shareholders, but not the Deferred Shareholders, shall be entitled to
recerve notice of, attend and vote only on, or to agree only to, such resolutton and
in such circumstances:

17521 on a show of hands every B Ordmary Shareholder who (being an
individual) 1s present in person or (bemng a company) 1s present
by a representative shall have one vote and every proxy duly
appomnted by one or more B Ordinary Shareholders (or, where
more than one proxy has been duly appointed by the same
member, all the proxies apponted by that member taken
together) shall have one vote, and

17522 on a poll every B Ordinary Shareholder who (being an
individual) 1s present in person or by one or more duly appointed
proxies or (being a company) by a representative or by one or
more duly appointed proxies shall have one vote for every B
Ordinary Share of which he 1s the holder, and

17523 on a written resolution every B Ordinary Shareholder shall have
one vote for every B Ordinary Share of which he 1s the holder
176 Redemption
1761 Subject to the provisions of the Act, the Company shall have the right at any time

after the Relevant Date to redeem the whole or any number of the Deferred
Shares for the time being in 1ssue on giving to the Deferred Shareholders whose
shares are to be redeemed not less than S day’s notice in writing

1762 There shall be paid on each Deferred Share redeemed an amount equal to the
nomnal value of each such Deferred Share

1763 Redemption shall take place at the registered office, or such other place in the
United Kingdom as the Company may notify in wrniting to the Deferred

9
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19

191

192

193

19 4

195

20

201

20.2

Shareholders On the due date, each person holding Deferred Shares which are to
be redeemed shall deliver to the Company at such place the certificates for such
Deferred Shares in order for them to be cancelled Upon such delivery the
Company shall pay to the holder the amount due to him 1n respect of such
redemption If any certificate delivered to the Company includes any Deferred
Shares which are not to be redeemed on that occasion a fresh certificate for those
Deferred Shares shall be 1ssued to the holder

Powers to issue different classes of share

Model Article 43(2) shall apply as if the words “, and the directors may determine
the terms, conditions and manner of redemption of any such shares” were deleted

Issue of new shares

The Company has the power to allot and 1ssue shares in the capital of the
Company and to grant rights to subscribe for, or to convert any security into,
shares in the capital of the Company pursuant to those rights

The directors may only exercise the power of the Company to allot and 1ssue
shares or to grant rights to subscribe for, or to convert any security into, shares, in
order to allot or 1ssue shares with the approval in wrniting of the Controlling
Shareholders

Subject to Article 19 2, the directors are authorised, for the purposes of section
551 of the Act, to allot and 1ssue shares or to grant nghts to subscribe for, or to
convert any security mnto, shares (“Relevant Securities”) up to an aggregate
nominal amount of £1,000,000 This authority shall expire on the fifth
anmversary of the date of the Company’s incorporation, unless previously
revoked, renewed or varied by the Company in general meeting

The directors shall be entitled, pursuant to the authonty conferred by Article 19 3
or any renewal or variation of such authority, to make at any time prior to its
expiry any offer or agreement which would or might require Relevant Securities
to be allotted after such expiry and to allot Relevant Securities pursuant to any
such offer or agreement

In accordance with section 570(1) of the Act, the directors are empowered to allot
equity securities (as defined 1n section 560 of the Act) pursuant to the authonty
conferred by Articles 19 3 and 19 4, as if section 561 of the Act did not apply to
such allotment

Variation of class rights

Whenever the capital of the Company 1s divided nto different classes of shares,
the rights attached to any class may be varied or abrogated erther whilst the
Company 15 a going concern, or during or m contemplation of a winding up, with
the consent 1in writing of the holders of three fourths of the i1ssued shares of the
class or with the sanction of a special resolution passed at a separate meeting of
the holders of that class or, in the case of the B Ordinary Shares and Deferred
Shares, 1n accordance with Article 20 2

The nights attaching to the B Ordinary Shares as a class may be varied or
abrogated by an ordinary resolution of the Company

10
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211
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214

22
221

222
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22212
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The nights attached to any class of shares shall not (unless otherwise provided by
the rights attached to the shares of that class) be deemed to be varied by the
creation or 1ssue of further shares ranking in some or zll respects pan passu with
or m prierity to those shares or by the purchase or redemption by the Company of
any of its own shares

Share transfers

Subject only to Article 21 2 the directors shali register promptly any transfer of
shares made in accordance with Articles 22, but shall refuse to register any
transfer of shares not so made

The directors may refuse to register the transfer of a share if

the transfer 1s not lodged at the Company’s registered office or such other place
as the directors have appointed,

the transfer 1s not accompanied by the certificate for the shares to which 1t relates,
or such other evidence as the directors may reasonably require to show the
transferor’s rights to make the transfer, or evidence of the nght of someone other
than the transferor to make the transfer on the transferor’s behalf,

the transfer 1s in respect of more than one class of share,

the transfer 1s in favour of more than four transferees, or

the transfer 1s in favour of a person under the age of 18, a Bankrupt or a Patient
If the directors refuse to register the transfer of a share, they shall

send to the transferee notice of refusal, together with the reasons for the refusal,
as soon as practicable and 1n any event within two months of the date on which
the instrument of transfer was lodged with the Company,

return the instrument of transfer to the transferee with the notice of refusal unless
they suspect that the proposed transfer may be fraudulent

Model Article 63(6) shall not apply
Permitted Transfers
A Ordinary Shares and C Ordinary Shares

Subject to the provisions of Article 21, any A Ordmnary Share and C Ordinary
Share, or any interest therein, may at any ttme be transferred

to a Farmly Member aged 18 or over, or
to trustees of a Famly Trust, or

with the prior written consent of the Controlling Shareholder, subject to the
fulfilment of any conditions on the basis of which any such consent 1s given, or

in pursuance of a transfer of A Ordinary Shares or C Ordinary Shares (whether
alone or 1n combination with other sales of Shares) as described in Article 22.4,
or
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2225

2226

223

2231

2232

224

2241

22472

2243

225

pursuant to a notice given under Article 23, or

in consequence of a repurchase of shares by the Company approved in
accordance with the procedures in the Act

Where A Ordinary Shares or C Ordinary Shares have been transferred under
Article 22 2 2 or under Article 223 1 or 22 3 2 to trustees of a Family Trust of
that member, or have been 1ssued to trustees of a Family Trust of that member,
the trustees and their successors may transfer all or any of the A Ordinary Shares
and C Ordinary Shares as follows

on any change of trustees, the A Ordinary Shares and C Ordinary Shares may be
transferred to the trustees for the time being of the Family Trust concerned,

pursuant to the terms of such Family Trust or m consequence of the exercise of
any power or discretion vested in the trustees or any other person, all or any of
the A Ordinary Shares and C Ordinary Shares may be transferred to the trustees
for the time being of any other Family Trust of the same member or to any
Family Member of the relevant member or deceased or former member who has
become entitled to the Shares proposed to be transferred and 1s aged 18 or more

If

any A Ordinary Shares or C Ordinary Shares held by trustees cease to be held on
a Family Trust of the member from whom shares were oniginally acquired by
such trustees (otherwise than where a transfer of those Shares has been made
pursuant to Article 22 3 2), or

a person holding A Ordinary Shares or C Ordinary Shares ceases by reason of
death, divorce or dissolution of civil partnership to be a Family Member of the
member from whom A Ordinary Shares or C Ordinary Shares were ongnally
acquired by such person, whether directly or indirectly through a series of two or
more transfers, or

a person holding A Ordinary Shares or C Ordinary Shares who 15 a Family
Member of the member from whom A Ordinary Shares or C Ordinary Shares
were originally acquired by such person, whether directly or indirectly through a
series of two or more transfers, becomes a Bankrupt or a Patient,

the member holding the A Ordinary Shares or C Ordinary Shares shall forthwith
notify the Company m writing that that event has occurred and the member shall,
if required to do so by the Controlling Shareholder by notice mm writing, procure
the transfer of all A Ordinary Shares and C Ordinary Shares to the member from
whom such A Ordmnary Shares and C Ordinary Shares were onginally acquired
by the relevant Famtly Member or the relevant trustees of a Family Trust (as the
case may be) and provide evidence of such transfer to the Company not later than
20 business days after the date of such notice

If a member, having become bound to procure the transfer of any Shares under
the provisions of this Article 22 4 shall fail to do so, the directors may authorise
any individual to execute on behalf of and as agent or attorney for the relevant
member any necessary instruments of transfer and shall register the relevant
member as the holder of the Shares After the name of the transferce has been
entered 1n the register of members 1n purported exercise of these powers, the
vahdity of the proceedings shall not be questioned by any person

12
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226

227

2271

2272

2273

228

23

231

2311

2312

In this Article 22 4, reference to a member mcludes that member’s personal
representatives 1n the case of that member’s death, that member’s trustee in
bankruptcy in the case of that member being adjudicated bankrupt and, in the
case of a member who 1s a Patient n respect of whom an order has been made by
the Court of Protection, any deputy or other person authonsed to act on his behalf
by that court

B Ordinary Shares

Subject to the balance of this Article 22, legal title to the B Ordinary Shares shall
at all mes be held by the Nominee Subject to Article 22 7 2, only B Ordinary
Shares or any interest therein may be transferred in circumstances where (1) the B
Ordinary Shares are being transferred to a replacement nominee approved by the
Controlling Shareholders, (1) the Company 1s repurchasing such shares
accordance with the procedures in the Act or (1) pursuant to a notice given under
Article 23

Founder Life Members may transfer (either inter vivos, pursuant to a valid will or
pursuant to applicable intestacy laws or otherwise) all (but not some) of their
interests 1n the B Ordinary Shares to a Family Member, provided that at the same
time they transfer their entire interest in the share capital of the Birley Sister
Companies to the same transferee

In this Article 22, reference to a Founder Life Member includes that Founder 1ife
Member’s personal representatives i the case of that person’s death, that
member’s trustee 1in bankruptcy m the case of that member being adjudicated
bankrupt and, in the case of a member who 15 a Patient in respect of whom an
order has been made by the Court of Protection, any deputy or other person
authorised to act on his behalf by that court

Deferred Shares

Deferred Shares may only be transferred with the consent of the Controlling
Shareholder

Drag along rights

If a proposed transfer of A Ordinary Shares and/or C Ordinary Shares (also the
“Specified Shares™) would, if registered, result in members of the purchasmng
group (defined below) holding a Controlhing Interest in the Company, the
proposed transferee of the Specified Shares may give notice in wnting to each
holder of A Ordmary Shares, B Ordinary Shares, C Ordinary Shares, Deferred
Shares and/or any other class of Shares, other than

the holders of the Specified Shares, and
members of the purchasing group,

(the “Minority Shareholders™”) requiring them within 5 days of the date of the
notice to sell and transfer all (but not some of) of their holdings of A Ordmary
Shares, B Ordinary Shares, C Ordinary Shares and/or any other class of Shares to
the proposed transferee The transfer shall be for the Prescribed Consideration
and otherwise on terms no less favourable to the Minonty Shareholders than
those agreed between the holders of the Specified Shares and the proposed
transferee, provided that
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2313

2314

232

233

234

2341

2342

235

2351

2352

a Minonty Shareholder shall not be required to give any warranties or
indemnities 1n the context of the transaction other than warranties that such
Minority Shareholder has (1) title to the shares to be sold and transferred by him
and (1) capacity to enter into the transaction contemplated, and

a Minority Shareholder shall not be required to sell and transfer his holding of A
Ordinary Shares, B Ordinary Shares, C Qrdinary Shares and/or any other class of
Shares prior to the date on which the Specified Shares are transferred to the
proposed transferee

[f within a period of six months following the date of a notice given under Article
23 1, A Ordmary Shares, B Ordinary Shares, C Ordinary Shares and/or any other
class of Shares are 1ssued to any person (whether on exercise of any subscription
or conversion rights or otherwise)} the transferee of the Specified Shares may
serve a further notice on each holder of such shares (also a “Minority
Shareholder™) requining him to sell and transfer all his shares to a person
specified in the notice on the same terms as are provided for in Article 23 1

A notice given under Article 23 1 or 23 2 shall be accompanied by all documents
required to be executed by the relevant Minority Shareholder to give effect to the
required sale and transfer

If any Minority Sharcholder shall fail to

transfer his shares (for the purposes of this Article 23 4, “Minority Shares™) as
required by Article 23 1 0r23 2, or

execute any document required to be executed 1n order to give effect to the
provistons of Article 23 1 or 23 2,

the directors may authorise any individual to execute on behalf of and as attorney
or agent for the Minority Shareholder any necessary transfer or other document
and shall register the proposed transferee as the holder of the Minority Shares
The Company’s recerpt of the Prescribed Consideration for the Minority Shares
shall be a good discharge to the proposed transferee, and the Company shall after
that tume hold the Prescnibed Consideration on trust for the Minority Shareholder
After the name of the proposed transferee has been entered in the register of
members 1n purported exercise of these powers, the validity of the proceedings
shall not be questioned by any person

While this Article 23 applies to a Minonty Shareholder’s shares, those shares
may not be transferred other than under this Article

For the purposes of this Article 23, a member of a “purchasing group” shall
include a person to whom 1t 1s proposed that A Ordinary Shares or C Ordmary
Shares are to be transferred and any other person(s) to whom 1t 1s proposed that A
Ordinary Shares or C Ordinary Shares are to be transferred

who 1n relation to each other are connected persons, as defined in Income and
Corporation Taxes Act 1988 section 839, or

with one another are acting mn concert, as defined in The City Code on Takeovers
and Mergers
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24

25

251

2511
2512
252

253

2531

2532

2533

2534

254

255

256

No interest on distributions

Model Article 74(a) shall apply as 1f the words “the terms on which the share was
1ssued” were deleted and replaced with the words “the rights attached to the
share”

Communications

The company communications provisions (as defined in the Act) shall also apply
to any document or informatton not otherwise authonised or required to be sent or
supplied by or to a company under the Companies Acts (as defined in the Act)
but to be sent or supplied by or to the Company pursuant to these Articles

by or to the Company, or
by or to the directors acting on behalf of the Company

The provisions of section 1168 of the Act (hard copy and electronic form and
related expressions) shall apply to the Company as if the words “and the Articles”
were mnserted after the words “the Companies Acts” n sections 1168(1) and
1168(7).

Section 1147 of the Act shall apply to any document or information to be sent or
supplied by the Company to its members under the Companies Acts or pursuant
to these Articles as if

in section 1147(2) the words “or by airmail (whether 1n hard copy or electronic
form) to an address outside the United Kingdom” were nserted after the words
“mn the United Kingdom”,

in section 1147(3) the words “48 hours after it was sent” were deleted and
replaced with the words “when sent, notwithstanding that the Company may be
aware of the failure in delivery of such document or information ”,

a new section 1147(4)(A) were inserted as follows

“Where the document or information 1s sent or supplied by hand (whether in hard
copy or electronic form) and the Company 1s able to show that it was properly
addressed and sent at the cost of the Company, 1t 1s deemed to have been received
by the intended recipient when delivered ,

section 1147(5) were deleted

Proof that a document or nformation sent by electronic means was sent in
accordance with gmdance 1ssued by the Institute of Chartered Secretaries and
Administrators shall be conclusive evidence that the document or information
was properly addressed as required by section 1147(3) of the Act and that the
document or information was sent or supplied

In the case of members who are joint holders of shares, anything to be agreed or
specified by the holder may be agreed or specified by the holder whose name
appears first in the register of members Schedule 5, Part 6, paragraph 16(2) of
the Act shall apply accordingly

Model Article 79 shall not apply
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26

27

271

2712

273

274

275

2751

2752

276

Company seals

Maoadel Article 81(4)(b) shall not apply

Indemnities, insurance and funding of defence proceedings

This Article 27 shall have effect, and any indemmity provided by or pursuant to it
shall apply, only to the extent permitted by, and subject to the restrictions of, the
Act It does not allow for or provide (to any extent) an indemnity which 1s more
extensive than 1s permitted by the Act and any such idemmity s limited
accordingly This Article 27 1s also without prejudice to any indemmity to which
any person may otherwise be entitled

The Company may indemnify any person who 1s a director or other officer (other
than an auditor) of the Company out of the assets of the Company from and
agamnst any loss, liabihty or expense ncurred by him or them in relation to the
Company

The Company may indemmfy any person who 1s a director of 2 company that 1s a
trustee of an occupational pension scheme (as defined in section 235(6) of the
Act) out of the assets of the Company from and against any loss, hability or
expense mncurred by him or them 1n connection with such company’s activities as
trustee of the scheme

The directors may purchase and maintain insurance at the expense of the
Company for the benefit of any person who 1s or was at any time a director, or
other officer (other than an auditor) of the Company or of any associated
company (as defined in section 256 of the Act) of the Company or a trustee of
any pension fund or employee benefits trust for the benefit of any employee of
the Company

The directors may, subject to the provisions of the Act, exercise the powers
conferred on them by sections 205 and 206 of the Act to

provide funds to meet expenditure incurred or to be incurred in defending any
proceedings, investigation or action referred to 1n those sections or 1n connection
with an application for relief referred to 1n section 205, or

take any action to enable such expenditure not to be incurred

Model Articles 85 and 86 shall not apply

16

24-03-10/L.AZR/12888274 |




