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On the . 7 June 2013 the following Written Resolution (such resolution being
passed as a special resolution) was approved by the eligible members pursuant to
sections 288 to 300 of the Companies Act 2006

Special resolutions

“That the regulations set forth in the printed document attached to this resolution be
approved and adopted as the Memorandum and Articles of Association of the
Company, in substitution for, and to the exclusion of, all the existing Memorandum and
Articles thereof,”
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COMPANIES ACT 1862 to 2006

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

SMITH BRADBEER & COMPANY LIMITED

(Adopted by Special Resolution, passed 7th June 2013)

The name of the company is "SMITH BRADBEER & COMPANY LIMITED"
The registered office of the company will be situate in England

The object of the company 1s to carry on business as a general commercial company In
particular, but without prejudice to the generality of the foregoing, the Company has the
following objects

(1)

()

(3)

4

(5)
(6}

(7}

To acqurire, take over, and undertake the assets and labilities, contracts, goodwill,
and business of "Smith & Co" of 40 High Street, and 1 and 2 Brnidge Street,
Scouthampton, or any part or parts thereof

To carry on the trade or business of, and manufacturers of, wholesale and retail
drapery, silk goods, Manchester and Scotch goods, haberdashery and hostery,
clothwork, hangings, tapestry, inens, mennos, alpacas, silks, woollens, cottons, or
other fibrous substances or combination of fibrous substances, furniture, china, glass,
and earthenware, milinery, mantles and dresses, fancy goods, furs, hats, toys,
sewing machines, umbrellas, indiarubber and waterproof goods, stationery, boots and
shoes, carpets, corsets and stays, and lace, and generally to buy, sell, manufacture,
let on hire, supply, and deal, wholesale and retall, in goods, stores, consumable
articles, and chattels, and effects of all kinds, and to carry on any other trade or
business which the directors may from time to time deem expedient in connection with
the other business for the time being of the Company

To purchase, take on lease, hire, construct, carry out, maintain, improve, manage,
work, control, and supernntend any factories, warehouses, shops, stores, works and
conveniences which may seem directly or indirectly conducive to any of the
Company's objects, and to contribute, subsidise, or otherwise assist or take part In
any operations, and generally to parebase, take on lease, or in exchange, hire or
otherwise acquire any real or personal property, and any rights or privileges which the
Company may think necessary or convenient with reference to any of these objects,
and capable of being profitably dealt with in connection with any of the Company's
property or rights for the time being, and n particular any lands, buildings, easements,
machinery, plant and stock-in-trade, matenals and effects

To purchase, acquire and undertake the whole or any part of the business, property
and habihties of any person or company, carrying on any trade or business which this

Company 1s authorised to carry on, or possessed of property suitable for the purposes
of this Company

To invest and deal with the moneys of the Company not immediately required, upon
such securities and in such manner as may be from time to tme be determined

To recewe money on deposit at nterest or otherwise, and to lend money, and in
particular to customers and others having dealings with the Company

To borrow or raise money n such manner as the Company may think fit, and for the
purpose of securing the same and interest or for any other purpose, to mortgage or
charge the undertaking, or all, or any part of the property of the Company present, or
after acquired, or its uncalled capital, and to create, 1ssue, make, draw, accept and
negotiate perpetual or redeemable debentures, or debenture stock, bills of exchange,
promissory notes, or other obligations or negotiable instruments, and to borrow money
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(8)

(9)

(10

(1)

(12)

(13)

(14)

(15)

by 1ssuing to and depositing debentures with the lender as collateral securnty

To sell, improve, manage, develop, lease, mortgage, charge, dispose of, turn to
account or otherwise deal with, all or any part of the property of the Company

To promote any other company for the purpose of acquiring all or any of the property
and habilities of this Company, and for any other purpose which may seem directly or
indirectly calculated to benefit this Company, and to take or otherwise acquire and
hold shares in any such company, and to guarantee the payment of any debentures
or other securnties 1ssued by any such company

To make, accept, endorse, draw, discount and execute promissory notes, bills of
exchange and other negotiable instruments

To amalgamate with any other company having objects altogether or In part similar to
those of this Company

To dispose of by sale, lease, underlease, exchange, surrender, mortgage, or
otherwise absolutely, conditionally, or for any imited interest, all or any part of the
undertaking, property, nghts, or privileges of the Company as a going concern or
otherwise to any public body, company, society, or association, or to any person or
persons and in particular to any other company having objects altogether or in part
similar to those of this Company, and to accept as the consideration, or part of the
consideration for such disposal, money, stock, shares, debentures, or other securities,
either for distribution In specie among the members or otherwise

To allot the shares of the Company credited as fully or partly paid up as the whote or
part of the purchase price for any property purchased by the Company, or for any
valuable consideration

To appropnate and apply such parts of the capital of the Company as may be
expedient to the payment of such brokerage, discounts, and other expenses as may
be deemed incidental to the formation and promotion of the Company, and the placing
of its debentures or any part thereof

To do all or any part of the above things in any part of the world as principals, agents,
contractors, trustees, or otherwise, and by or through trustees, agents, or otherwise,
and either alone or in conjunction with others

It 1s hereby declared that

(a)

(b)

the word "company” in this clause, except where used in reference to the Company,
shall be deemed to include any partnership or other body of persons, whether
Incorporated or not incorporated, and whether domiciled 1n the United Kingdom or
elsewhere, and whether now existing or hereafter to be formed, and

the objects set forth in each sub-clause of this Clause shall not be restrictively
construed but the widest interpretation should be given thereto and they shall not,
except where the context expressly so requires, be \n any way imited or restricted by
application of the ejusdem genens rule or by reference to or inference from any other
object or objects set forth in such sub-clause or from the terms of any other sub-
clause or by the name of the Company, none of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be deemed subsidiary
or ancillary to the objects or powers mentioned in any other sub-clause, but the
Company shall have full power to exercise all or any of the objects conferred by and
praovided in each of the said sub-clauses as If each sub-clause contained the objects
of a separate company

The hability of the Members 1s hmited




COMPANIES ACT 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

SMITH BRADBEER & COMPANY LIMITED

(Adopted by Special Resolution, passed 7th June 2013)
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Preliminary and interpretation

The regulations contained in Table A ('Table A"} In the Schedule to the Companies {Tables A
to F) Regulations 1985 as amended at the date of adoption of these Articles shall apply to the
company save insofar as they are excluded or vaned by these Articles

In these regulations and in the regulations of Table A that apply to the company

'the Act'

‘address’

‘the Articles'
‘A’ shares’

‘A’ shareholder
'the Board’
‘B’ shares'

‘B’ shareholder’
‘clear days'
‘communication’

‘connected person’

‘controlling interest'

‘document’

‘electronic
communication’

‘equity share capital'

'executed’

means the Companies Act 1985 including any statutory modification
or re-enactment thereof for the time being in force and any provisions
of the Companies Act 2006 for the time being in force,

in relation to electronic communication, includes any number or
address used for the purpose of such communication,

means the Articles for the time being of the company,

means ‘A’ Voting Ordinary Shares of 10p each in the capitat of the
Company,

means the holder of ‘A’ shares,
means the Board of Directors of the company from time to time,

means ‘B’ Voting Ordinary Shares of 10p each in the capital of the
Company,

means the holder of ‘B’ shares,

in relation to the pencd of a notice means that penod excluding the
day when the notice 1s given or deemed to be given and the day for
which it 1s given or on which it i1s to take effect,

Means the same as in the Electronic Communications Act 2000,

as defined by Section 839 of the Income and Corporation Taxes Act
1988,

an interest (within the meaning of Schedule 13, Part 1 to and Section
324 of the Act) in shares conferning in the aggregate more than 50
per cent of the total voting rights conferred by all the shares in the
equity share capital of the company for the time being in 1ssue and
conferring the nght to vote at all general meetings,

includes, unless otherwise specified, any document sent or supplied
In electronic form,

Means the same as in the Electronic Communications Act 2000,

means any ordinary shares of 10p each for the time being in 1ssue,

includes any mode of execution,
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family trust' a trust (whether ansing under a settlement or testamentary
dispositton or on an intestacy) under which no beneficial interest In
the shares in question 1s for the time being vested in any person
other than a shareholder or his privileged relation,

'the holder' in relation to shares means the member whose name 1s entered In
the register of members as the holder of the shares,

‘ineal descendants’ means persons In the direct blood line of descent of either of the
current directors A E Davies or P L Davies and shall include adopted
children of such a person who upon adoption by a lineal descendant
shall be deemed to have become lineal descendants themselves

‘office’ means the registered office for the ime being of the company,

‘privileged relation’ means neal descendants, the spouse of a lineal descendant and the
surviving spouses of the said A E and P L Davies respectively,

'the seal’ means the common seal of the company (f any),

‘secretary’ means the secretary of the company or any other person appointed

to perform the duties of the secretary of the company, including a
Joint, assistant or deputy secretary,

'shareholder’ a holder for the time being of any shares,

'shares’ any shares for the time baing in the capital of the company,

‘the United Kingdom' means Great Britain and Northern Ireland, and

‘writing’ means the representation or reproduction of words, symbols or other

information in a visible form or by any method or combination of
methods, whether sent or supplied in electronic form or otherwise

Unless the context otherwise requires, words or expressions contained i these regulations
and in the regulations of Table A that apply to the company bear the same meaning as in the
Act but excluding any statutory modification of it not in force when these regulations become
binding on the company, words importing the singular only shall include the plural and vice
versa, words imparting the masculine gender shall include the feminine gender and words
importing natural persons shall include also corporations

The headings in these regulations are for convenience only and shall be ignored 1n construing
the language or meaning of the Articles Regulation 1 of Table A shall not apply

Liability of members

The habiity of the members 1s Imited to the amount, If any, unpaid on the shares held by
them

Share capital

The share capital of the Company 1s divided into ‘A’ Ordinary Shares of 10p each (“the ‘A’
shares”), 'B' Ordinary Shares of 10p each {“the ‘B’ shares”), ‘C’ Ordinary Non-voting Shares of
10p each (“the 'C’ shares”), ‘D’ Crdinary Non-voting Shares of 10p each (“the 'D’ shares”), ‘G’
Ordinary Non-voting Shares of 10p each (“the ‘G’ shares™), 'H' Ordinary Non-voting Shares of
10p each ("the ‘H’ shares”), ‘J’ Ordinary Non-voting Shares of 10p each (*the ‘J' shares"), 'L’
Ordinary Non-voting Shares of 10p each (“the ‘L’ shares™), ‘M' Ordinary Non-voting Shares of
10p each (“the ‘M’ shares’), ‘R’ Ordinary Non-voting Shares of 10p each (“the ‘R’ shares”) and
‘S’ Ordinary Non-voting Shares of 10p each ("the ‘S’ shares™) ‘L1’ ‘L2’ and ‘L3’ Ordinary Non-
vating Shares of 10p each (the ‘L1’, 'L2' and ‘L3’ shares respectively), ‘S1’, 'S2’, 'S3’ and ‘S4’
Ordinary Non-voting Shares of 10p each (the ‘S1', ‘S2’, ‘S3' and ‘S4’ shares respectively),
'G1’, 'G2’, 'G3 and ‘G4’ Ordinary Non-voting Shares of 10p each (the ‘G1’, ‘G2’, 'G3' and ‘G4’
shares respectively), ‘H1', 'H2', 'H3' and ‘H4' Ordinary Non-vcting Shares of 10p each (the
‘H1', ‘HZ', ‘H3 and ‘H4’ shares respectively}, ‘J1', 'J2' and ‘J3' Ordinary Non-voting Shares of
10p each (the J1', 'J2" and 'J3’ shares respectively), ‘M1', ‘M2’ ‘M3’ and ‘M4’ Ordinary Non-
voting Shares of 10p each (the ‘M1', ‘M2’, ‘M3’ and 'M4' shares respectively) and ‘R1', ‘R2'
and 'R3’ Ordinary Non-voting Shares of 10p each (the ‘R1’, ‘R2" and 'R3' shares respectively)
{hereinafter together called "the ordinary shares”) and Cumulative Redeemable Preference
Shares of £1 each (the "preference shares")




31(a)

3 1(b)

All of the ordinary shares shall rank par passu in all respects, save as to the provisions
relating to Income and voting nghts as set out below

)] As Regards Income

Each class of the ordinary shares shall rank separately with regard to entitlement to dividend
such that the directors may at any time resolve to declare or recommend a dividend on one or
more class of share and not on the other class or classes or differing amounts of dividend on
the different classes of shares

(1) As Regards Voting

The ‘C' shares, the ‘D' shares, the 'G’ shares, the ‘H’ shares, the 'J’ shares, the ‘L’ shares, the
‘M’ shares, the ‘R’ shares, the 'S’ shares, the L1 shares, the L2 shares, the L3 shares, the S1
shares, the S2 shares, the S3 shares, the S4 shares, the G1 shares, the G2 shares, the G3
shares, the G4 shares, the H1 shares, the H2 shares, the H3 shares, the H4 shares, the J1
shares, the J2 shares, the J3 shares, the M1 shares, the M2 shares, the M3 shares, the M4
shares, the R1 shares, the R2 shares and the R3 shares (together “the Ordinary Non-voting
Shares”) shall not entitle the holders to receive notice of or to attend or vote at any General
Meeting of the Company unless the business of the meeting includes the consideration of a
resolution for -

{a) winding up the Company or
(b) for a reduction in the capital or

(c) wvarying or abrogating any of the special nights or privileges attached to the Ordinary
Non-voting Shares, or

(d) the amendment, alteratton or replacement of any of Articles 96 or 9 8 or those In
sechions 13 and 19 of these Articles

in which case they shall be entitled to vote on any such resolution, but on no other resolution
proposed at the meeting

The Cumulative Redeemable Preference Shares of £1 each shall bear the following nghts and
privileges

(1) As Regards Income

The Preference Shares shall entitle the holders therecof, pan passu with any further preference
shares created to rank par passu therewith as regards priority In respect of income, and in
prionty to any dividend or return of capital on any other class of shares, to a fixed cumulative
preferential dividend on the capital for the time being paid up thereon at the rate of 4 8 per
cent per annum, such dividend to be payable by equal half-yearly instalments on 31 July and
31 January in each year in respect of the half-yearly penods ending on those respective dates
the first payment to be on such date as may be specified in the directors’ resolution alloting
such shares

(n As Regards Capital

The Preference Shares shall enbtle the holders thereof on a wnding up or on a reduction of
capital involving a return of capital, pari passu with any further preference shares created to
rank pan passu therewith as regards priority in respect of capital, and in prionty to any return
of capital on any other class of shares, to repayment of the capital paid up or credited as pad
up thereon together with a sum equal to any arrears or accruals of the fixed cumulative
preferential dividend thereon calculated down to the date of repayment whether or not such
dividend shall have been declared or earned

() As Regards Voting

The Preference Shares shall not entitle the holders to receive notice of or to attend or vote at
any general meeting of the Company unless the business of the meeting includes the
consideration of a resolution for

(a) winding up the Company or
{b) for a reduction in the capital or

(c) varying or abrogating any of the special nghts or privileges attached to the
Cumulative Redeemable Preference Shares,

in which case they shall be entitled to vote on any such resolution, but on no other resolution
proposed at the meeting
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(v) As Regards Redemption

Subject to the provisions of the Companies Act 2006 the Preference Shares shall be
redeemed by the Company at par in whole or In part

(a) at the option of the company at any time, or
(b} atthe shareholders option at any time after 31 January 2012
{v) Other Rights

The Preference Shares shall not confer on the holders thereof any further nghts to participate
in the profits or assets of the company or {o vote

Regulation 3 of Table A shall not apply to the company Subject to the prowisions of the Act
and without prejudice to sub-article 3 3

321 any shares may be 1ssued which are to be redeemed or are liable to be redeemed at
the option of the company or the holder of such shares on such terms and in such
manner as may be provided by the Articles or as the company may by resolution
determine,

322 the company may purchase any of its shares {(including any redeemable shares), and

323 the company may make a payment in respect of the redemption or purchase of any of
its shares otherwise than out of distnbutable profits of the company or the proceeds of
a fresh issue of shares

The unissued shares i the capitat of the company as at the date of the adoption of these
Articles shall be under the control of the directors who, when any further shares are proposed
to be 1ssued, they shall first be offered to the members in proportion as nearly as may be to
the number of the existing shares held by them respectively unless the Company shall by
special resolution otherwise direct The offer shall be made by notice specifying the number of
shares offered, and imiting a period {not being less than 14 days} within which the offer, If not
accepted, will be deemed to be declined After the expiration of that period, those shares so
deemed to be dechned shall be offered in the proportion aforesaid to the persons who have,
within the said period, accepted all the shares offered to them, such further offer shall be
made 1n like terms in the same manner and limited by a like period as the ornginal offer Any
shares not accepted pursuant to such offer or further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and any shares released from the provisions of
this Article by such special resolution as aforesaid shall be under the control of the directors,
who may (subject to sub-article 3 5 below) allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, such shares shall not be disposed of on terms
which are more favourable to the subscribers therefor than the terms on which they were
offered to the members

In accordance with Section 91 of the Companies Act 1985 Sections 89(1) and 90 of the said
Act shall not apply to the Company

The directors are generally and unconditionally authorised for the purposes of Section 80 of
the Compames Act 1985 to exercise any power of the Company to allot and grant nghts to
subscribe for or convert securities into shares of the Company up to the amount of the
authorised share capital with which the Company 1s Incorporated at any time or times durning
the peried of five years from the date of adoption of these Articles and the directors may, after
that period, allot any shares or grant any such rnights under this authonty 1n 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 vaned by
ordinary resolution

Lien

The company shall have a first and paramount lien on every share (whether or not it 1s a fully
paid share} for all moneys (whether presently payable or not) called or payable at a fixed time
in respect of that share, and the company shall also have a first and paramount lien on all
shares (whether fully paid or not) standing registered in the name of any person for all moneys
presently payable by tum or his estate to the company, whether he shall be the sole registered
holder of it or shall be one of several joint holders, but the directors may at any time declare
any share to be wholly or in part exempt from the provisions of this article The company's
hen, if any, on a share shall extend to all dividends payable on it Regulation 8 of Table A shall

not apply
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Transfer of shares
Permitted transfers

Any shareholder {and hisfher personal representatives upon death) being an individual who 1s
not holding those shares In the capacity of trustee of a family trust solely, legally and
beneficially entitled to hisfher shares or any interest in them may at any time transfer shares

5111 toa privileged relation (except as part of a divorce or separation settlement),
5112 subject to Article 5 1 2, to trustees to be held upon a farmily trust,

511 3 to any other person with the consent in wnting or at a general meeting of the holders
of ninety-five per cent of the equity share capital whether voting or not and (taken as
one class) for the time being of the company, or

511 4 ‘o any other existing shareholder
Where shares are held by trustees of a family trust

5121 they may, on any change of trustees, be transferred to the new trustees of the family
trusts concerned,

5122 they may at any time be transferred to any person to whom the settlor could have
transferred the shares under Article 5 1 1 had he been their holder,

512 3 if and whenever any of the shares cease to be held upon a family trust (otherwise
than in connection with a transfer by the trustees authonsed under this Article § 1 2)
the trustees of the family trust shall, waithin 7 days of the cessation give (and in default
shall be deemed to have given) a sale notice (as defined in Article 52 1 below) In
respect of the shares in question

Any shareholder which 1s 2 body corporate may transfer any shares

5131 to its ultimate parent company or any other body corporate controlled directly or
indirectly by its ultimate parent company provided that if such body corporate ceases
to be controlled directly or indirectly by such ultimate parent company the shareholder
concerned shall procure that immediately prior to it so ceasing such shares shall be
transferred to another body corporate so controlled or back to the onginal
shareholder,

5132 to any other person with the consent in wnting or at a general meeting of the holders
of minety-five per cent (by reference to votes on a poll) of the equity share capta!
(taken as one class) for the time being of the company, or

51 3 3 to any other existing shareholder
Transfer by Shareholders

Save for any transfer(s) permitted pursuant to section 5 above, any shareholder {'the retinng
shareholder’) wishing to transfer part or all of the shares held by him shall first give a notice In
writing ('a sale notice') to the company specifying the number and denoting numbers (if any) of
the shares which he wishes to sell ('the sale shares’) The sale notice shall constitute the
company the agent of the retinng sharehclder for the sale of the sale shares at market value
{as determined in accordance with the provisions of Article 52 3)('market value') of the
relevant class of shares If the capital of the company 1s divided into separate classes of
shares a separate sale notice shall be given for each class of shares

A sale notice may provide that unless all the sale shares are sold n accordance with this
Article none shall be sold (‘a total sale condition') Other than expressly provided in these
Articles, a sale notice shall not be revocable except with the sanction of the Directors if a
retinng shareholder revokes a sale notice during the valuation period (as defined in Article
5 2 3) he may not subsequently transfer the sale shares {or any interest in them} other than in
accordance with these Articles

The market value of the sale shares
52 31 shall be determined by agreement between the retinng shareholder and the Board, or

5232 in default of agreement within 14 days of the date of receipt of the sale notice by the
company shall be calculated on the basis of a sale between a willing seller and a
willing purchaser {as at the date of the sale notice) and shall be determined and
certified by an independent chartered accountant of not less than five years standing
to be agreed between the retnng shareholder and the Board and n default of
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agreement to be appointed by the President for the time being of the Institute of
Chartered Accountants in England and Wales In so cerbfying the chartered
accountant shall act as an expert and not as an arbitrator and his decision shall be
final and binding upon the parties

His fees shall be borne equally between the transferor and the Company If the
market value as certified by the iIndependent chartered accountant 1s unacceptable to
the retinng shareholder he may, within 7 days of the market value being so certified
{('the valuation period'), revoke his sale notice by giving notice in wniting to this effect to
the company The cost of obtaining a certificate of market value shall be borne equally
by the retinng shareholder and the purchasing shareholder(s) provided that If any
retiring shareholder sha!l within twelve months of revoking a sale notice serve a
further sale notice In respect of any of the shares comprised in an earlier sale notice
the cost of obtaining a certificate relating to such further sale notice shall be borne
wholly by such retinng shareholder

On determination of the market value the company shall forthwith offer the sale shares at
market value to all shareholders holding shares of the same class ('the first offer') inviting each
of them to state in wnting within 14 days whether he 1s willing to purchase and, If so, the
number of sale shares up to the number comprised In the sale notice The directors shall
allocate the sale shares to the shareholders who have expressed their willingness to purchase
In proportion as nearly as may be to the nominal amount of therr existing holdings of that class
of shares n the company Any sale shares which are then unallocated shall be allocated to
any shareholders who have expressed a willingness to purchase more than ther due
proportton, again in proportion as nearly as may be to the nominal amount of therr existing
holdings of that class of shares in the company, but no sharehclder shall be oblged to
purchase more sale shares than he has indicated he 1s willing to purchase

If any sale shares remain unallocated after the first offer the company shall forthwith offer
these sale shares at market value to all shareholders other than those to whom the first offer
was made ('the second offer’) inviting each of them to state in writing within 14 days whether
he 1s willing to purchase and, If so, the number of sale shares up to the number compnsed in
the sale notice The directors shall allocate the sale shares to the shareholders wheo have
expressed therr willingness to purchase in proportion as nearly as may be to the nominal
amount of their existing holdings of shares in the company Any sale shares which are then
unallocated shall be allocated to any shareholders who have expressed a willingness to
purchase more than ther due proportton, again In proportion as nearly as may be to the
nominal amount of their existing holdings of shares in the company, but no shareholder shall
be obliged to purchase more sale shares than he has indicated he 1s willing to purchase

If the company shall not have found purchasing shareholders in respect of all the sale shares
then any remaining sale shares shall, for a period of 14 days after the expiry of the time hmit
specified In Article 524 or 525, be at the disposal of the directors who may offer any
remaining sale shares at market value to any person as they in their discretion nught choose
or make such arrangements as they consider appropriate so as to enable the Company to
make a purchase of the sale shares {(and the Company shall be a '‘purchasing shareholder’ for
the ongoing application of this section 5 of the Articles)

Intentionally Biank]

H the company shall find purchasing shareholders in respect of all or (except where the sale
notice corHains a total sale condition) any of the sale shares in accordance with this Article 5 2
it shall forthwith give notice to the retinng shareholder wha shall be bound, upon payment of
the appropnate consideration, to transfer the sate shares to the respective purchasers Every
such notice shall state the name and address of each purchaser, the number of sale shares to
be purchased by him and the transfer shall be completed at a time and place to be appointed
by the directors, not being less than 7 nor more than 14 days from the date of the notice

If the retinng shareholder fails to transfer any of the sale shares to their purchaser(s) the
directors may authornise any person to execute a transfer of the sale shares to the purchasing
shareholder and the company may give a good receipt for the purchase price of the sale
shares and may register the purchasing shareholder as holders of them and 1ssue to them
certificates for them After the name of the purchaser has been entered into the register the
vahdity of the proceedings shall not be guestioned by any person The retinng shareholder
shall in such case be bound to deliver up his certificate for the sale shares to the company
whereupon he shall be entitled to receive the purchase price which shall in the meantime be
held by the company on trust for him but without interest 1f such certificate shall comprise any
share which the retinng shareholder has not become bound to transfer as aforesad the
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company shall issue to the retinng shareholder a cerhficate for the balance of such shares

If trustees of a family trust are obliged, by Article 5 2 2 3, to give a sale notice to the company
but fail to do so, they shall be deemed on the date on which the directors shall receive actual
notice of such shares being held otherwise than on family trusts, to have given a sale notice in
respect of them and the market value shall be ascertamed by an independent chartered
accountant pursuant to Article 52 3 2

Deemed Transfer Notice on death or bankruptcy

Subject to permitted transfers under Article 5 1, any person becoming entitled to shares In
consequence of the death or bankruptcy of any shareholder shall give a sale notice (as
defined in Article § 2 1) before he elects in respect of any share to be regtstered himself or to
execute a transfer

If a person becoming entitted to shares pursuant to Articte 5 3 1 does not give a sale notice
within one year of the death or bankruptcy he shall be deemed to have given a sale notice on
the anniversary of the death or bankruptcy

Transfers — Change of control

Subject to Article 5 4 2, no sale or transfer of any shares shall be made which would result if
made and registered in a person or persons (whether or not then a member of the company)
obtaining a controling interest in the company ('the specified shares’) without the previous
consent of a majonty of all of the holders of the 1ssued shares of the same class unless before
the transfer 1s iodged for registration the proposed transferee or his nominees has made an
offer (stipulated to be open for acceptance for 28 days) to purchase all the other shares at the
specified prnice (as defined below) Every shareholder to whom the offer 1s made shall be
bound within 28 days of the making of such offer to him erther to accept or reject it In wnting
(and if he defaults n so doing shalt be deemed to have rejected the offer)

The provisions of this Article shall not apply to the acquisition of shares by a person who 1s at
the tme an existing shareholder and the acquisition 15 made under the terms of a sale notice
given pursuant to Article 5 2

For the purpose of Article 5 4 1

5431 the expressions 'transfer, 'transferor and ‘transferee’ shall include respectively the
renunciation of a renounceable letter of allotment, the onginal allottee and the
renouncee under any such letter of allotment, and

54 32 the 'specified price' shall mean a price per share (not less than the market value) at
least pan passu to that cffered or paid or payable by the proposed transferee or
transferees or his or ther nominees for the specified shares to their holders plus an
amount equal to the relevant proportion of any other consideration (in cash or
otherwise) received or receivable by the holders of the specified shares which, having
regard to the substance of the transaction as a whole, can reasonably be regarded as
an addition to the price pad or payable for the specified shares In the event of
disagreement the calculation of the specified price shall be referred to an umpire
(acting as expert and not as arbitrator) nominated by and acting at the joint expense
of the parties concerned {or, In the event of disagreement as to nomination, appointed
by the President for the time being of the Institute of Chartered Accountants i
England and Wales) whose decision shall be final and binding

Variation of nghts

If at any time the share capital 1s divided inte different classes of shares, the rights attached to
any class may, whether or not the company is being wound up, be varned with the consent In
writing of the holders of three-fourths of the 1ssued shares of that class, or with the sanction of
a Special Resolution passed at a separate General Meeting of the holders of the shares of the
class To every such separate General Meeting the provisions of these regulations relating to
General Meetings shall apply, but so that the necessary quorum shall be two persons at least
holding or representing by proxy one third of the 1ssued shares of the class and that any
holder of shares of the class present in person or by proxy may demand a poll
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Notice of general meetings

A General Meetings shall be called by at least fourteen clear days' notice but a General
Meeting may be called by shorter notice If it 1s so agreed by a majonty in number of the
members having a right to attend and vote being a majonty together holding not less than
ninety per cent in nonunal value of the shares giving that nght

The notice shall specify the time and place of the Meeting and the general nature of the
business to be transacted

Subject to the provisions of the Articles and to any restrictions imposed on any shares, the
notice shall be given to all the members, to all persons entitled to a share in consequence of
the death or bankruptcy of a member and to the Directors and Auditors

Regulation 38 of Table A shall not apply

Number of directors

The mimmum number of directors shall be one and there shall be no maximum number
Regulation 64 of Table A shall not apply

Appointment of Directors

The ‘A’ Shareholders shall, subject to Article 9 6, have the nght to appoint and maintain in
office four Directors {the "A’ Directors’)

The ‘B' Shareholders shall, subject to Article 96, have the nght to appoint and maintain in
office four Directors {the "B’ Directors’)

The ‘A’ Shareholders shall have the right to remove any ‘A' Director nominated by them and,
subject to Article 9 6, appoint anather ‘A’ Director in his place for so long as they are the
haolders of ‘A’ Shares and the ‘B’ Shareholders shall have the right to remove any ‘B’ Director
nominated by them and, subject to Article 9 6, appoint another 'B’ Director in his place for so
long as they are the holders of ‘B' Shares, in each case by giving 14 days notice in writing
signed by or on behalf of a majority of the holders of such Shares to the Secretary of the
Company at its registered office and to the Shareholders of the other class of shares

If the ‘A’ Shareholders shall remove a Director from his office the ‘A’ Shareholders shall be
responsible for and shall ndemnify the ‘B’ Shareholders and the Company against any loss,
hability or cost that any of them may suffer or incur as a result of any claim by such Director for
unfair or wrongful disrissal ansing out of such removal The same provision shall apply,
mutatis mutandis, if the ‘B’ Shareholders shall remove a ‘B’ Director

The members of the Board shall not be entitted to any remuneration solely in their capacity as
Directors of the Company

Any person proposed to be appointed as a director by either the ‘A’ Shareholders or the ‘B’
Shareholders shall only (in the absence of written agreement otherwise as between them) be
so appointed if

961 proper notice of the proposed appointment has been given to the company and the
other shareholders in accordance with Article 9 3,

962 a business case for the proposed appointment has been provided by the appointing
Shareholders,

9623 they are at least 25 years old,
964 they have worked for at least 5 years in industry or commerce,
965 they are not barred from such appcintment by operation of law,

966 they have not, within the previous two years, been removed for a serious breach of
duty or breach of contract from any appointment or employment with the Company,

967 they successfully complete, if required by any of the shareholders or existing directors,
a work based project designed to assess ther ability, practical competence and
suitabilty for appointment,

968 they have demonstrated a passion about the business of the Company and a
commitment to maintain, protect it and grow the business for the benefit of the
shareholders
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Regulations 65 to 80 (inclusive) of Table A shall not apply,

Directorships should not be offered to any person who 1s not suitable and fit for office and In
the absence of family candidates then non-family expenienced directors should be appointed

Powers of directors

The Directors may sanction the exercise by the company of all the powers of the company to
make provision for the benefit of persons (including directors) employed or formerly employed
by the company or any subsidiary of the company in connection with the cessation or transfer
to any person of the whole or part of the undertaking of the company or any such subsidiary
as are conferred by section 719 of the Act and the |A 1986, s 187 and, subject to such
sanction, the directors may exercise all such powers of the company

When one director only 1s 1 office he shall have and may exercise all the powers and

authorities in and over the affairs of the company as are conferred on the directors by the
Articles

Disqualification and removal of directors
The office of Director shall be vacated if

111 he ceases to be a drector by vitue of any provision of the Act or he becomes
prohitited by law from being a director, or

112  he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

113  he s a person who Is, or may be, suffering from mental disorder and either

1131 he s admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1883 or, In Scotland, an application for
admission under the Mental Health (Scotland) Act 1960, or

1132 an order 15 made by a court having junsdiction (whether in the United
Kingdom or elsewhere) in matiers concerming mental disorder for his
detention or for the appeintment of a recewver, curator bomis or other person to
exercise powers with respect to his property or affarrs,

114  he resigns his office by notice to the company, or

115  he s removed from office under section 303 of the Act, or by Extraordinary Resolution
of the company, or

116  he 1s served with wntten notice under the hand of a director or the secretary of any
company which is for the time being the company's holding company that the Board of
Directors of such company has resolved that his appointment be terminated,

117 he 1s removed from office under the terms of Article 9 3 hereof,
and Regulation 81 of Table A shall not apply

Directors' interests

Provided that a director declares his interest in a contract or arrangement or proposed
contract or arrangement with the company in manner provided by the Act he shall be counted
in the quorum of any meeting of directors at which it 1s considered and shall be entitled to vote
as a director in respect of it Regulation 94 of Table A shall not apply

Directors’ remuneration and pensions

The directors shall have the power to determine the remuneration paid by the company to
each of the directors and any member of their families subject (cther than for remuneration
paid to Mr and Mrs A E Davies and to Mr and Mrs P L Davies) to a imit on such remuneration
(Including any dividends paid, other than general dividends paid to the majonty of
shareholders) such that the remuneration shall not exceeding an amount that would be
payable to a director employed by a similar company in the same trade and undertaking a
similar role within that company, such comparable remuneration being determined by
whatever means the directors decide to be just and reasonable
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The directors shall have power to pay or provide and agree to pay or provide pensions or
other retirement, superannuation, death or disability benefits to, or to any person in respect of
any director or former director of the company or any subsidiary or holding company of the
company or another subsidiary of any such holding company and for the purpose of providing
any such pensions or other benefits to contribute to any scheme or fund or to pay premiums
(whether before or after such director ceases to hold office or employment) The same rules
apply to pension contributions as remuneration as above on 13 1

A director may vote at a meeting of directors in respect of any matter referred to in this article,
notwithstanding that he I1s personally interested in such matter and shall be counted In the
quorum present at the meeting Regulation 87 of Table A shall not apply

Proceedings of directors

Unless otherwtise agreed by an ‘A’ Director and a ‘B' Director meetings of the Board shall be
held at least once every three months and otherwtse as circumstances require No Board
Meeting shall normally be convened on less than ten Business Days' notice and may be
convened to take place at such location as the Board may from time to time decide, but a
meeting of the Board may be convened by giving not less than 48 hours' notice If the interests
of the Company would be likely to be adversely affected to a matenal extent If the business to
be transacted at such Board meeting were not dealt with as a matter of urgency or If all the
Directors agree

Documents relating to issues to be considered by members of the Board at any such meeting
shall be distributed In advance of the meeting to all members of the Board and therr alternates
s0 as to ensure that they are receved at least seven Business Days prior to the date fixed for
such meeting

The guorum for the transaction of business at any Board meeting shall be one ‘A’ Director and
one ‘B’ Director Regulation 89 of Table A shall not apply

The Shareholders shall use all reasonable endeavours to ensure that ther respective
appointees as Directors (or therr alternates) shall attend each meeting of the Board and to
procure that a quorum 1s present throughout each such meeting

If within half an hour from the time appointed for a Board meeting a quorum I1s not present, the
meeting shall be adjourned to take place 3 Business Days later at the same time and place
Each Director not present at the meeting shall be notified by any of the Shareholders or the
Company by facsimite notice or by any other form of notice in writing of the date time and
place of the adjourned meeting (provided that If at the adjourned meeting any four Directors
are present {(whether they are ‘A’ Directors or ‘B' Directors) those Directors present shall
constitute a quorum)

No resolution of the Directors shall be effective unless carned by a majonity of the votes of the
Directors At any time when there shall not be in office an equal number of ‘A’ Directors and ‘B’
Directors then those ‘A’ Directors and ‘B’ Directors, as the case may be, who are in the
minonty, shall have such number of additional votes (whether on a show of hands or on a
written resolution of the Directors) as shall ensure that the 'A’ Directars and 'B’ Directors shall
have an equal number of votes

The Directors appointed by the ‘A’ Shareholders and the ‘B’ Shareholders shall be entitled, in
annual rotation, to appoint a Chairman for meetings of the Board The Chairman of the Board
shall not have a second or casting vote

Any Director or his alternate may vahdly participate in a meeting of the Board or a committee
of the Board through the medium of conference telephone or any other form of
communications equipment, provided that all persons participating In the meeting are able to
hear and speak to each other throughout such meeting, or by a series of telephone calls from
the Chawrman of the meeting A perscn so participating shall be deemed to be present in
person at the meeting and shall accordingly be counted in a quorum and be entitled to vote
Such a meeting shall he deemed to take place where the largest group of those participating 1s
assembled or, If there 15 no group which 1s larger than any other group, where the Chairman of
the meeting then s
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A resolution in writing signed by all the directors (including a sole director) entitled to receive
notice of a meeting of directors or of a commuttee of directors shall be as valid and effectual as
if it had been passed at a meeting of directors or {as the case may be) a committee of
directors duly convened and held and may consist of several documents in the like form each
signed by one or more directors, but a resolution signed by an alternate director need not also
be signed by his appointor and, If it 1s signed by a director who has appointed an alternate
director, it need not be signed by the alternate director in that capacity Regulation 93 of Table
A shall not apply

Any drrector for the ime being absent from the United Kingdom may supply to the company
an address and/or telex or facsimile transmission number whether or not within the United
Kingdom to which notices of meetings of the directors may be sent and shall then be entitled
to recewve at such address or number notice of such meetings Regulatton 88 of Table A shall
be modified accordingly

A meeting of the directors may be valdly held notwithstanding that all of the directors are not
present at the same place and at the same time provided that

1410 1 a quorum of the directors at the time of the meeting are in direct communication with
each other whether by way of telephone, audio-visual lnk or other form of
telecommunication, and

14 102 a quorum of the directors entitied to attend a meeting of the directors agree to the
holding of the meeting in this manner

Dividends

The directors may retain the dividends payable upon shares in respect of which any person 15
entitled to become a member under the prowisions as to the transmission of shares contained
m these Articles, or which any person under those provisions 1s entitied to transfer, until that
person shall become a member in respect of these shares or shall duly transfer them, in this
case subject to Article 5 Regulation 31 of Table A shall be modified accordingly

The payment by the directors of any unclaimed dividend or other monies payable on or in
respect of a share into a separate account shall not constitute the company a trustee In
respect of it Any dividend unclamed after a period of twelve years from the date when it
became due for payment shall be forfeited and cease to remain owing by the company
Regulation 108 of Table A shall not apply

Borrowing powers

The directors may exercise all the powers of the company to borrow or raise money, and to
mortgage or charge its undertaking, property and uncalled caputal, or any part of it, and,
subject to the provisions of the Act, to issue debentures, debenture stock, and other securittes
whether outnight or as security for any debt, lability or obligation of the company or of any third
party (including any member)

Notices

Any notice to be given to or by any person pursuant to the Articles (other than a notice calling
a meeting of the directers but including any documents as are referred to in Article 14 1) shall
be in writing or shall be given using electronic communications to an address for the time
bemng notified for that purpose to the person giving the notice Regulation 111 of Table A shall
not apply

Proof that an envelope containing a notice was properly addressed, prepaid and posted shall
be conclusive evidence that the notice was given A notice shall, unless the contrary I1s proved,
be deemed to be given at the expiration of 24 hours after the envelope contaming it was
posted Regulation 115 of Table A shall not apply
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Indemnity

Without prejudice to the provisions of Regulation 118 of Table A the directors shall have
power fo purchase and maintain insurance for or for the benefit of any persons who are or
were at any time directors, officers, or employees or auditors of the company, or of any other
company which 1s its holding company or parent undertaking or in which the company or such
holding company or parent undertaking or any of the predecessors of the company or of such
holding company or parent undertaking has any interest whether direct or indirect or which 1s
in any way allied to or associated with the company, or any subsidiary undertaking of the
company or of any such other company, or who are or were at any time trustees of any
pension fund in which any employees of the company or of any such other company or
subsidiary undertaking are interested, including {without prejudice to the generalty of the
foregoing) Insurance agamnst any lhability incurred by such persons In respect of any act or
omission n the actual or purported execution and/or discharge of therr duties and/or In the
exercise or purported exercise of their powers and/or otherwise (n relation to ther duties,
powers or offices in relation to the company or any such other company, subsidiary
undertaking or penston fund For the purposes of this regulation 'holding company', 'parent
undertaking’ and 'subsidiary undertaking' shall have the same meaning as in the Act

Smith Bradbeer Charntable Trust

The directors shall, unless otherwise determined by Special Resolution, make a donation
(under the Gift Aid rules, where applicable) in each financial year of a sum equal to the greater
of 2% of the annual turnover of the company (before VAT) or 10% of the distributable profits
of the company (calculated before such donation 1s made), or such greater sum as the
directors may determine, to the Smith Bradbeer Charitable Trust (Chanty number 1060418)




