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PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

1 Defined terms
11 In these Articles, unless the context requires otherwise
Allocation Notice has the meaning given to that term in Article 11 9
Applicant has the meaning given to that term in Article 11 9,
Articles means the Company's articles of association for the time being in force,
Associate has the meaning given to it in section 1152 of the CA 2006,

Available Profits means the profits avaitable for distribution within the meaning of
Part 23 CA 2006

CA 2006 means the Companies Act 2006,
Conflict has the meaning given to it in Article 5 2,
Consideration has the meaning given to that term in Article 11 9,

Consolidated Annual Accounts means the annual accounts in which the assets,
habilities, equity, income, expenses and cash flows of the parent (company) and its
subsidianes are presented as those of a single economic entity,

Continuing Shareholders has the meaning given to it in Article 11 6,

Control has the meaning given to it in section 1124 of the Corporation Tax Act 2010,
Excess Securities has the meaning given to it in Article 7 3 2,

First Offer Period has the meaning given to it in Article 11 6,

Imtial Surplus Shares has the meaning given to it in Article 11 6,

Minimum Transfer Condition has the meaning given to that term in Article 11 2 4,

Model Articles means the model articles for private companies limited by shares
contained Schedule 1 of the Companies (Model Articles) Regulations 2008 (SI
2008/3229) as amended prior to the date of adoption of these Articles,

Net Asset Value means the value of the company's assets less the value of its
habilities,

Orniginal Subscription Price for the Preference Shares, £1 00 per share,

Preference Shares means the preferred shares of £1 00 each n the capital of the
Company,
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Preferred Dividends means the fixed preferential dividend referred to in Article 18,

Preferred Shares Voting Rights means for each £1 preferred share the holder will
be enttled to a vote equal to a 000001 of an Ordinary share vote In all other
respects will rank Pan Passu with Ordinary shares in all voting procedures,

Representatives means the personal representatives and/or executors of a member,

Sale Shares means the shares specified or deemed to be specified for sale In a
Transfer Notice or Deemed Transfer Notice,

Second Offer Period has the meaning given to it in Article 11 7,
Second Surplus Shares has the meaning given to it in Article 117,
Seller means the transferor of shares pursuant to a Transfer Notice,
Shares means shares in the Company,

Transfer or transferring has the meaning given to those terms respectively in Article
101,

Transfer Notice means a notice In writing given by any member to the Company
where that member destres, or 1S required by these Articles, to transfer (or enter into
an agreement to transfer) any shares Where such notice 1s deemed to have been
served, It shall be referred to as a Deemed Transfer Notice,

Transfer Price means the proportion that the Sale Shares bear to the total number of
shares 1ssued by the Company multiplied by the undiscounted Net Asset Value of the
Company determined with reference to the last set of annual accounts of the
Company,

Transferor company has the meaning given to it in Article 12 5,
Transferee company has the meaning given to it in Article 12 §,

Transmittee means a person entitled to a share by reascn of the death or bankruptcy
of a holder or otherwise by operation of law, and

Writing means the representation or reproduction of words, symbols or other
information 1n a visible form by any method or combination of methods, whether sent
or supplied in electronic form or otherwise

The Model Articles shall apply to the Company, except in so far as they are modified
or excluded by, or are inconsistent with, these Articles

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in CA 2006 as in force on the date when these
Articles become binding on the Company shall have the same meanings in these
Articles

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation i1s a reference to it as it 1s in force from time to time and shall




include any orders, regulations or subordinate legislation from tme to time made
under i and any amendment or re-enactment of ¢ or any such orders, regulations or
subordinate legislation for the time being in force

DIRECTORS’ POWERS AND RESPONSIBILITIES

2, Change of Company name

The directors may resolve to change the Company's name

3. Chairing of directors’ meetings
31 The directors may appoint a director to chair therr meetings
32 The person so appointed for the time being 1s known as the chairman
33 Once appointed, the chairman’s appotntment may be terminated at any time by a

special resolution but not by any other means

34 If the chairman 1s not participating in a directors’ meeting within fifteen minutes of the
time at which 1t was to start, the partictpating directors must appoint one of
themselves to chair it

4, Chairman'’s casting vote at directors’ meetings

41 If the numbers of votes for and against a proposa!l at a meeting of directors are equal,
the chairman or other director chairing the meeting has a casting vote

42 Article 4 1 does nct apply in respect of a particular meeting (or part of a meeting) if, In
accordance with the Articles, the chairman or other director chairing the meeting 1s a
conflicted director for the purposes of that meeting (or that part of that meeting at
which the proposal 1s voted upon)

5. Directors’ conflicts of interests
51 For the purposes of this Article 5, a conflict of interest includes a conflict of interest
and duty and a conflict of duties, and interest includes both direct and indirect
interests
52 The drrectors may, in accordance with the requirements set out in this Article 5,

authonse any matter proposed to them by any director which would, if not authonsed,
involve a director breaching his duty under section 175 of CA 2006 to avoid conflicts
of interest (Conflict)

53 A director seeking authonisation in respect of a Conflict shall declare to the other
directors the nature and extent of his interest in a Conflict as soon as 1s reasonably
practicable The director shall provide the other directors with such details of the
relevant matter as are necessary for the other directors to decide how to address the
Conficct, together with such other information as may be requested by the other
directors

54 Any authonsation under this Article 5 will be effective only if
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541 the matter in question shall have been proposed by any director for
consideration at a meeting of directors In the same way that any other
matter may be proposed to the directors under the provisions of these
Articles or In such other manner as the directors may determine,

542 any requirement as to the quorum at any meeting of the directors at which
the matter 15 considered 15 met without counting the director 1n question
and any other conflicted director(s), and

543 the matter was agreed to without the director and any other conflicted
director(s) voting or would have been agreed to If their votes had not been
counted

Any authornisation of a Conflict under this Article 5 may (whether at the time of giving
the authonsation or subsequently)

551 extend to any actual or potential conflict of interest which may reasonably
be expected to arnse out of the Conflict so authonsed,

552 be subject to such terms and for such duration, or impose such imits or
conditions as the directors may determine, or

553 be terminated or vaned by the directors at any time

This wili not affect anything done by the director prior to such termination or vanation
In accordance with the terms of the authorisation

In authorising a Conflict the directors may decide (whether at the time of giving the
authonsation or subsequently) that if a director has obtained any information through
his involvement in the Conflict otherwise than as a director of the Company and in
respect of which he owes a duty of confidentiality to another person the director 1s
under no obligation to

561 disclose such information to the directors or to any director or other officer
or employee of the Company, or

562 use or apply any such information in performing his duties as a director,
where to do so would amount to a breach of that confidence

Where the directors authonse a Conflict they may provide, without imitation (whether
at the time of giving the authonsation or subsequently) that the director

571 15 excluded from discussions (whether at meetings of directors or
otherwise) related to the Conflict,

572 Is not given any documents or other information relating to the Conflict,

573 may or may not vote (or may or may not be counted in the quorum) at any
future meeting of directors n relation to any resolution relating to the
Confiict

Where the directors authonse a Conflict
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581 the director will be obliged to conduct himself in accordance with any
terms, limits and/or conditions imposed by the directors in relation to the
Conflict,

582 the director will not infinge any duty he owes to the Company by wirtue of
sectons 171 to 177 of CA 2006 provided he acts in accordance with such
terms, bmits and/or conditions (if any) as the directors mpose in respect of
its authonsation

A director 1s not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for
any remuneration, profit ar other benefit which he recewves as director or other officer
or employee of the Company's subsidiaries or of any other body corporate in which
the Company 1s interested or which he denves from or in connection with a
relationship involving a Conflict which has been authornised by the directors or by the
Company in general meeting (subject In each case to any terms, imits or conditions
attaching to that authorisation) and no contract shall be lable to be avoided on such
grounds nor shall the receipt of any such remuneration or other benefit constitute a
breach of his duty under section 176 of CA 2006

Subject to the applicable provisions for the time being of the Companies Acts and to
any terms, imits and/or conditions imposed by the directors in accordance with Article
55 2, and provided that he has disclosed to the directors the nature and extent of any
interest of his in accordance with the Companies Acts, a director notwithstanding his
office

5101 may be a party to, or otherwise interested n, any contract, transaction or
arrangement with the Company or in which the Company 1s otherwise
Iinterested,

5102 shall be counted as participating for voting and quorum purposes in any
deciston in connection with any proposed or existing transaction or
arrangement with the Company, in which he 1s in any way directly or
indirectly interested,

5103 may act by himself or his firm in a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitled to
remuneration for professional services as If he were not a director,

5104 may he a director or other officer of, or employed by, or a party to any
contract, transaction or arrangement with, or otherwmise interested in, any
body corporate promoted by the Company or in which the Company 1s
otherwise interested, and

51056 shall not, by reason of his office, be accountable to the Company for any
benefit which he (or anyone connected with him (as defined in section 252
of CA 2008) derives from any such office or employment or from any such
contract, transaction or arrangement or from any interest in any such body
corporate and no such contract, transaction or arrangement shall be hable
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6 Further
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7. Further

71

72

73

L59345504 501083 1 /RXT

to be avoided on the ground of any such interest or benefit, nor shall the
receipt of any such remuneration or benefit constitute a breach of his duty
under section 176 of CA 2006

For the purposes of this Article, references to proposed decisions and decision-
making processes include any directors’ meeting or part of a directors’ meeting

Subject to Article 5 13, if a question arises at a meeting of directors or of a committee
of directors as to the nght of a director to participate in the meeting {or part of the
meeting) for voting or quorum purposes, the question may, before the conclusion of
the meeting, be referred to the chairman whose ruling in relation to any director other
than the chairman i1s to be final and conclusive

If any question as to the nght to participate In the meeting (or part of the meeting)
should anse i respect of the chairman, the question 1s to be decided by a decision of
the directors at that meeting, for which purpose the chairman is not to be counted as
participating in the meeting (or that part of the meeting} for voting or quorum
purposes

SHARES AND DISTRIBUTIONS SHARES

issues of shares Authonty

Subject to the provisions of Article 7, the directors are generally and unconditionally
authorised, to exercise any power of the Company to

611 offer or allot,
612 grant nghts to subscnbe for or to convert any securty nto,
613 otherwise create, deal i, or dispose of,

any shares in the Company to any person, at any time and subject to any terms and
conditions as the directors think proper

issues of shares Pre-emption nghts

In accordance with section 567(1) of CA 20086, sections 561 and 562 of CA 2006 shall
not apply to an allotment of equity securities (as defined in section 560(1) of CA 2006)
made by the Company

Unless otherwise agreed by special resolution, if the Company proposes to allot any
equity secunties, those equity securities shall not be allotted to any person unless the
Company has first offered them to all members on the date of the offer en the same
terms, and at the same price, as those equity securities are being offered to such
other person on a pan passu basis and pro rata to the nominal value of shares held
by those members (as nearly as possible without involving fractions)

The offer
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731 shall be in writing, shall be open for acceptance for a penod of 30 working
days from the date of the offer and shall give details of the number and
subscription price of the relevant equity secunties, and

732 may stipulate that any member who wishes to subscribe for a number of
equity secunties 1n excess of the proportion to which he 1s entitled shall, in
his acceptance, state the number of excess equity secunties (Excess
Securities) for which he wishes to subscribe

Any equity securities not accepted by members pursuant to the offer made to them in
accordance with Articles 72 and 7 3 shall be used for satisfying any requests for
Excess Secunties made pursuant to Article 7 32 If there are insufficient Excess
Secunties to satisfy such requests, the Excess Securities shall be allotted to the
applicants as nearly as practicable in the proportion that the number of Excess
Securibes each member indicated he would accept bears to the total number of
Excess Secunties applied for {without involving fractions or increasing the number of
Excess Securities allotted to any member beyond that applied for by him) After that
allotment, any Excess Secunties remaining shall be offered to any other person as
the directors may determine, at the same price and on the same terms as the offer to
the members

8. Powers to issue different classes of share

81

82

Subject to these Articles, but without prejudice to the nghts attached to any existing
share, the Company may Issue shares with such nghts or restrictions as may be
determined by ordinary resolution

The Company may i1ssue shares which are to be redeemed, or are liable to be
redeemed at the cption of the Company or the hclder, and the directors may
determine the terms, conditions and manner of redemption of any such shares

9. Variation of class rights

91

92
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Whenever the capital of the Company 1s divided into different classes of shares, the
special nghts attached to any class may only be vaned or abrogated, ether whilst the
Company s a going concern or during or (n contemplation of a winding up, with the
consent of the holders of the 1ssued shares of that class given in accordance with
Article 9 2

The consent of the holders of a class of shares may be given by

921 a special resolution passed at a separate general meeting of the holders of
the issued shares of that class, or

922 a written resolution in any form signed by or on behalf of the holders of
three-quarters in nominal value of the iIssued shares of that class,

but not otherwise To every such meeting, all the provisions of these Articles and CA
2006 relating to general meetings of the Company shall apply (with such
amendments as may be necessary to give such provisions efficacy) but so that the




necessary quorum shall be two holders of shares of the relevant class present in
person or by proxy and holding or representing not less than one third Iin nominal
value of the 1ssued shares of the relevant class, that every holder of shares of the
class shall be enttled on a poll to one vote for every such share held by him, and that
any holder of shares of the class, present in person or by proxy or {being a
corporation) by a duly authonsed representative, may demand a poll If at any
adjourned meeting of such holders such a quorum as aforesaid 1s not present, not
less than one person holding shares of the class who 1s present in persen or by proxy
shall be a quorum

10. Transfer of shares General

101
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104
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In these Articles, a reference to the transfer of or transfernng shares shall include any
transfer, assignment, disposition or proposed or purported transfer, assignment or
disposition

1011 of any share or shares of the Company, or
1012 of any interest of any kind in any share or shares of the Company, or

1013 of any nght to receive or subscribe for any share or shares of the
Company

If a Shareholder transfers (or purports to transfer) a share other than in accordance
with these Artictes, he shall be deemed to have iImmediately served a Transfer Notice
in respect of all shares held by him at the Transfer Price

To enable the directors to determine whether or not there has been any transfer (or
purperted transfer) of shares the directors may require

1031 any holder (or the legal representatives of a deceased holder), or
1032 any person named as a transferee in a transfer lodged for registration, or

1033 such other person as the directors may reasonably belleve to have
information relevant to that purpose,

to provide the Company with any information and evidence that the directors think fit
regarding any matter which they deem relevant to that purpose

An obligation to transfer a share under these Articles shall be deemed to be an
obligation to transfer the entire legal and beneficial interest in such share free from
any lien, charge or other encumbrance

Shares may be transferred by means of an instrument of transfer in any usual form or
any other form approved by the directors, which 1s executed by or on behalf of the
transferor and (If any of the shares 1s partly paid) the transferee

No fee may be charged for registening any instrument of transfer or other document
relating to or affecting the title to any share

The Company may retain any instrument of transfer which 1s registered




108

109

1010

The transferor remains the holder of a share until the transferee's name 15 entered In
the register of members as holder of it

Unless expressly provided otherwise in these Articles, if a Transfer Notice 1s deemed
to have been given under these Articles, the Deemed Transfer Notice shall be treated
as having specified that

1091 it does not contain a Minimum Transfer Condition,

1092 the Seller wishes to transfer all the shares held by him (including any
shares acquired after the date the relevant Transfer Notice 1s deemed
given but before completion of the transfer of shares pursuant to the
relevant Transfer Notice}, and

1093 the price of the shares to be transferred i1s the Transfer Price

Any Transfer Notice or a Drag Along Notice served in respect of the transfer of any
share which has not completed before the date of service of a Deemed Transfer
Notice shall automatically be revoked by the service of a Deemed Transfer Notice

1 Pre-emption rights

111
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Subject to Article 14, any transfer of shares shall be subject to the pre-emption nghts
contained within this Article 11 except where the provisions of Article 12, Article 13 or
Article 15 apply

A Seller shall, before transferring or agreeing to transfer any shares, give a Transfer
Notice to the Cempany specifying

1121 the number of Sale Shares,

1122 if the Seller wishes to sell the Sale Shares to a third party, the name of the
proposed transferee,

1123 the price of the Sale Shares to be transferred being the Transfer Price
notwithstanding any other higher price the Seller may be able to obtain for
the Sale Shares, and

1124 whether the Transfer Notice 1s conditional on all, or a specific number of,
the Sale Shares being sold to members (Minimum Transfer Condition)

Once gwen (or deemed {o have been given) under these Articles, a Transfer Notice
may not be withdrawn

A Transfer Notice appoints the Company the agent of the Seller for the sale of the
Sale Shares at the Transfer Price

As soon as practicable following the receipt of a Transfer Notice, the directors shall
offer the Sale Shares for sale to the members in the manner set out in Article 116
Each offer shall be in writing and give details of the number and Transfer Price of the
Sale Shares offered
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The directors shall offer the Sale Shares to all members other than the Seller
(Continuing Shareholders), inviting them to apply in wrnting within 30 working days
of the date of the offer (First Offer Period) for the maximum number of Sale Shares
they wish to buy

If the Sale Shares are subject to a Minimum Transfer Condition, any allocation made
under this Article 11 6 or Article 11 7 shall be conditional on the fulfilment of the
Minimurmn Transfer Condition

If, at the end of the First Offer Period, the number of Sale Shares applied for 15 equal
to or exceeds the number of Sale Shares, the directors shall allocate the Sale Shares
to each Centinuing Shareholder who has applied for Sale Shares in the proportion
which his existing holding of shares bears to the total number of Shares held by those
Continuing Shareholders who have applied for Sale Shares Fractional entitlements
shall be rounded to the nearest whole number No allocation shall be made to a
Continuing Shareholder of more than the maximum number of Sale Shares which he
has stated he 15 willing to buy

If only some of the Sale Shares are allocated In accordance with this Article, but there
are applications for Sale Shares that have not been satisfied, those Sale Shares shall
be conditionally allocated to the relevant applicant(s) in accordance with the
procedure set out In this Article 116

If, at the end of the First Offer Period, the total number of Sale Shares applied for 1s
less than the number of Sale Shares, the directors shall allocate the Sale Shares to
the Contnuing Shareholders in accordance with therr applications The balance
(Initial Surplus Shares) shall be dealt with In accordance with Article 11 7

At the end of the First Offer Penod, the directors shall offer the Initial Surplus Shares
to all the Continuing Sharehalders, inviting them to apply in writing within 30 working
days of the date of the offer (Second Offer Period) for the maximum number of Inihial
Surplus Shares they wish to buy

If, at the end of the Second Offer Penod, the number of Initial Surplus Shares applied
for exceeds the number of Initial Surplus Shares, the dwrectors shall allocate the
remaining Initial Surplus Shares to each Continuing Shareholder who has applied for
Initial Surplus Shares in the proportion that his existing holding of shares (including
any Sale Shares) bears to the total number of shares {including any Sale Shares) held
by those Continuing Shareholders who have applied for Initial Surplus Shares during
the Second Offer Period Fractional entitlements shall be rounded to the nearest
whole number No allocation shall be made to a Continuing Shareholder ¢f more than
the maximum number of Initial Surplus Shares which he has stated he 1s wiling to
buy

If, at the end of the Second Offer Penod, the number of Intial Surplus Shares appled
for 1s less than the number of Inihal Surplus Shares, the directors shall allocate the
Intial Surplus Shares to the Continuing Shareholders in accordance with their
applications The balance (Second Surplus Shares) shall be dealt with n
accordance with Article 11 11

10
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If the Transfer Notice includes a Minimum Transfer Condition and the total number of
Sale Shares applied for 1s less than the number of Sale Shares specified in the
Minimum Transfer Condition, the directors shall notify the Seller and all those to
whom Sale Shares have been conditionally allocated under Article 11 6 and Article
11 7, stating that the Mimimum Transfer Condition has not been met and that the
relevant Transfer Notice has lapsed with immediate effect

If

1191 the Transfer Notice includes a Minnmum Transfer Condition and such
Minmum Transfer Condition has been satisfied, or the Transfer Notice
does not include a Minimum Transfer Condition, and

1192 allocations under Article 116 and, If necessary, Article 117 have been
made In respect of some or all of the Sale Shares,

the directors shall give written notice of firm allocation {Allocation Notice) to the
Seller and each Continuing Shareholder to whom Sale Shares have been allocated
(Applicant) The Allocation Notice shall specify the number of Sale Shares allocated
to each Applicant, the amount payable by each Applicant for the number of Sale
Shares allocated to him {Consideration) and the place and time for completion of the
transfer of the Sale Shares (which shall be 10 working days after the date of the
Allocation Notice)

On the service of an Allocation Notice, the Seller shall, against payment of the
Consideration, transfer the Sale Shares allocated in accordance with the
requirements specified in the Allocation Notice

If the Seller fails to comply with the requirements of the Allocation Notice

11101  the charman of the Company (or, failing him, one of the other directors, or
some other person nominated by a resolution of the directors} may, on
behalf of the Seller

111011 complete, execute and deliver in his name all documents
necessary to give effect to the transfer of the relevant Szale
Shares to the Applicants,

111012 receive the Consideration and give a good discharge for i,
and

111013 {subject to the transfers being duly stamped) enter the
Applicants in the register of members as the holders of the
shares purchased by them, and

11102 the Company shall pay the Consideration into a separate bank account in
the Company's name on trust (but without interest) for the Seller until he
has delivered his certificate for the relevant Shares (or an indemnity, tn a
form reasonably satisfactory to the directors, in respect of any lost

11
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1113

certificate, together with such other evidence (if any) as the directors may
reasonably require to prove good title to those Shares) to the Company

If an Allocation Notice does not relate to all of the Sale Shares or the Transfer Notice
lapses pursuant to Article 11 8 then, subject to Article 11 12 and within four weeks
following service of the Allocation Notice or the date of the lapse of the Transfer
Notice (as the case may be), the Seller may transfer the Second Surplus Shares or
the Sale Shares (in the case of a lapsed offer) {as the case may be) to any person at
a price at least equal to the Transfer Price The sale of the Sale Shares (following the
lapse of a Transfer Notice) in accordance with this Article 11 11 shall continue to be
subject to any Minmum Transfer Condition

The Seller's nght to transfer Shares under Article 11 11 does not apply if the directors
reasonably consider that

11121 the transferee I1s a person (or a nominee for a person) who Is a competitor
with {or an associate of a competitor with) the business of the Company or
with a subsidiary of the Company, or

11122 the sale of the Sale Shares 1s not bona fide or the price s subject to a
deduction, rebate or allowance to the transferee, or

11123 the Seller has falled or refused to provide promptly information available to
the Seller and reascnably requested by the directors to consider whether
or not it 1s able to form the opinion mentiocned above

The restrictions imposed by this Aricle may be waived n relation to any proposed
transfer of shares with the consent of members who, but for the waiver, would or
might have been entitled to have such shares offered to them n accordance with this
Article

12 Permitted transfers

12 1
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In this Article 12

1211 privileged relation means, in relation to a member, the member and the
member's ineal descendants,

1212 family trust means, in relation to a member being an individual or a
deceased member, a trust (whether arising under a settlement, declaration
of trust, testamentary disposition or on an intestacy) which does not permmt

* any of the settled property or the income therefrom to be applied otherwise

than for the benefit of
12121 that member and/or a prnivileged relation of that Member, or
12122 any charity or chanties as default beneficianes (meaning that

such chanty or charnities have no immedate beneficial
mterest in any of the settled property or the income
therefrom when the trust 1s created but may become so

12
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125

interested if there are no other beneficiaries from time to
time except another such chanty or chanties)

and no power of control over the voting powers conferred by any shares
are or would be exercisable or subject to the consent of any person other
than the trustees of the family trust or such member or his privileged
relations

A member being an indwidual {not being n relation to the shares in question a holder
thereof as a trustee of a family trust) may at any time transfer all or any of the shares
held by him

1221 to a privileged relation, or
1222 to trustees to be held upon a family trust of such member
Where shares are held by trustees upon a farmily trust

1231 such shares may on any change of trustees be transferred to the new
trustees of that family trust,

1232 such shares may at any time be transferred to any person to whom under
Article 12 2 the same could have been transferred by the settlor if he had
remained the holder thereof, and

1233 if and whenever any such shares cease to be held upon a family trust
(otherwise than in consequence of a transfer authonsed by sub-paragraph
12 3 2) or there cease to be any beneficianes of that family trust other than
a chanty or chanties the trustees shall be deemed immediately to have
given a Transfer Notice in respect of all their shares

Any member being a body corporate {not being in relation to the shares in question a
holder thereof as a trustee of a family trust) may at any time transfer all or any shares
held by 1t to a member of the same group

Where shares have been transferred under Article 12 4 (whether directly or by a
senes of transfers thereunder) from a body corporate (transferor company which
expression shall not include a second or subsequent transfer in such a senes of
transfers) to a member of the same group (transferee company} and subsequently
the transferee company ceases to be a member of the same group as the transferor
company then the transferee company shall forthwith transfer the relevant shares to
the transferor company Failure to transfer such shares within 10 working days of the
transferee company ceasing to be a member of the same group as the transferor
company shall result in a Transfer Notice being deemed immediately to be given In
respect of the relevant shares

For the purposes of this paragraph

1251 a member of the same group means a company which 15 from time to
time a holding company of which the transferor company 1s a subsidiary or
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a subsidiary of the transferor company or of a holding company of which
the transferor company I1s a subsidiary, and

1252 relevant shares means and includes (so far as the same reman from time
to time held by the transferee company) the shares orniginally transferred to
the transferee company and any additional shares 1ssues or transferred to
the transferee company by virtue of the holding of the relevant shares or
any of them

A member may at any time transfer all or any of his shares
1261 to any other member,

1262 in the case of a member being a nominee, to the person who 15 the
beneficial owner or to a person to whom the beneficial owner, if he were
registered as the holder, would have been entitled to transfer his shares in
accordance with this Ariicle, provided that the provisions of this paragraph
shall not apply In circumstances where the beneficial ownership of the
share in question became vested In the beneficial owner in contravention
of any of the provisions of these Articles, or

1263 to any person with the pnor written consent of all the other members

The Representatives of a member may at any time transfer all or any of the shares to
which they are entitled to any person to whom the registered holder would be
permitted to transfer the same under this Article

If the Representatives of a member are permitted under these Articles to become
registered as the holders of any of such member's shares and elect so to do then
such shares may at any time be transferred by those Representatives to any person
to whom under this Arlicle the same could have been transferred by such Member If
he had remained the holder thereof, but no other transfer of such shares by the
Representatives shall be permitted under this Article

13. Obligatory transfers

131

132

133
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A person enttled to a share in consequence of the bankruptcy (or equivalent
procedure 1n any jurnisdiction outside England and Wales) of a member shall be
deemed to have given a Transfer Notice in respect of such shares at such time as the
directors may determine

Subject to Article 12 7 and Article 12 8, a person entitled to a share in consequence
of the death of a member shall be deemed to have given a Transfer Notice in respect
of such shares at such time as the directors may determine

If a member 1s a body corporate and either suffers or resolves to appoint a liquidator,
administrator or administrative receiver over Iit, or any matenal part of its assets (other
than a voluntary hquidation for the purpose of a bona fide scheme of solvent
amalgamation or reconstruction) or suffers or takes any equivalent action in any
junsdiction outside England and Wales, that member shall be deemed to have given




134

135

a Transfer Notice In respect of all the shares registered in its name at such time as
the directors may determine

if there 1s a change in control of any member which 1s a company, &t shall be deemed
to have given a Transfer Notice in respect of all the shares registered in its name at
such time as the directors may determine

Forthwith upon a Transfer Notice being deemed to be served under Article 12 1 the
shares subject to the relevant Deemed Transfer Notice shall cease to confer on the
holder of them any nghts

1351 to vote (whether on a show of hands, on a poll or othermse and whether in
person, by proxy or otherwise), including in respect of any resolution of
any class of shares,

13562 to receive dividends or cother distnbutions otherwise attaching to those
shares, and

1353 to participate in any future 1ssue of shares

14. Prohibited transfers

Notwithstanding any other provision of these Articles, no transfer of any share shall be
registered If

141

14 2

it 1s to any minor, undischarged bankrupt, trustee in bankruptcy or persan of unsound
mind, or

the consent or approval of a governmental or other agency or regulatory body 1s
required for such transfer unti! such consent or approval 1s received on temms
satisfactory to the directors

15 Drag along

161

152
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If the holders of seventy-five percent (75%) or more of the nominal value of shares in
iIssue for the time being (Selling Shareholders) wish to transfer all of thewr interest in
therr shares (Sellers' Shares) to a bona fide purchaser on arm's length terms
{Proposed Buyer), the Selling Shareholders may require all the other holders of
shares (Called Shareholders) to sell and transfer all their shares to the Proposed
Buyer (or to such other person that the Proposed Buyer may direct) in accordance
with the provisions of this Article (Drag Along Option)

The Selling Shareholders may exercise the Drag Along Option by giving written notice
to that effect (Drag Along Notice) at any time before the transfer of the Sellers'
Shares to the Proposed Buyer The Drag Along Notice shall specify that

1521 the Called Shareholders are required to transfer all therr shares (Called
Shares) pursuant to this Article 15,

1522 the person to whom the Called Shares are to be transferred,

15




163

154

165

156

167

158

159

1510

1523 the consideration payable for the Called Shares calculated in accordance
with Article 15 4, and

1524 the proposed date of the transfer

Once 1ssued, a Drag A'ong Notice shall be imevocable However, a Drag Along Notice shall
lapse If, for any reason, the Selling Shareholders have not sold the Sellers’ Shares to the
Proposed Buyer within 90 days of serving the Drag Along Notice The Selling Shareholders
may serve further Drag Along Notices following the lapse of any particular Drag Along Notice

The Called Shareholders shall sell each Called Share for an amount equal to the average
amount paid to the Selling Shareholders’ for each of the Seller's Shares

No Drag Along Notice shall require a Called Shareholder to agree to any terms except those
specifically set out in this Article 15

Completion of the sale of the Called Shares shall take place on the same date as the date
proposed for completion of the sale of the Sellers' Shares unless all of the Called
Shareholders and the Selling Shareholders agree otherwise

Within 10 working days of the Selling Shareholders serving a Drag Along Notice on the Called
Shareholders, the Called Shareholders shall deliver signed stock transfer forms for the Called
Shares, together with the relevant share certificate {or a suitable indemnity for any lost share
certificate) to the Company On the expiration of that 10 working day period, the Company
shall pay the Called Shareholders, on behalf of the Proposed Buyer, the amounts they are due
pursuant to Article 15 4 to the extent that the Proposed Buyer has put the Company in the
requisite funds The Company's receipt for the price shall be a good discharge to the
Proposed Buyer The Company shall hold the amounts due to the Called Shareholders
pursuant to Article 154 n trust for the Called Shareholders without any obligation to pay
interest

To the extent that the Proposed Buyer has not, on the expiration of the 10 working day period
referred to in Article 15 7, put the Company in funds to pay the consideration due pursuant to
Article 15 4, the Called Shareholders shall be entitled to the return of the stock transfer form
and share certificate (or suitable indemnity) for the relevant Called Shares and the Called
Shareholders shall have no further nghts or obligations under this Article 15 n respect of their
shares

If any Called Shareholder does not, on completion of the sale of the Called Shares, execute
transfer(s) in respect of all of the Called Shares held by it, the defaulting Called Shareholder
shall be deemed to have irrevocably appointed any person nominated for the purpose by the
Selling Shareholders to be their agent and attorney to execute all necessary transfer(s) on his
behalf, aganst receipt by the Company (cn trust for such holder) of the consideration payable
for the Called Shares, deliver such transfer(s) to the Proposed Buyer (or as they may direct)
as the holder thereof After the Proposed Buyer (or its nominee) has been registered as the
hotder, the validity of such proceedings shall not be questioned by any such person Failure to
produce a share centificate shall not impede the registration of shares under this Article 15

Following the 1ssue of a Drag Along Nohce, on any person becoming a member of the
Company pursuant to the exercise of a pre-existing ophion to acquire shares in the Company
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ar on the conversion of any convertible security of the Company (a New Shareholder), a Drag
Along Notice shall be deemed to have been served on the New Shareholder on the same
terms as the previous Drag Along Notice The New Shareholder shall then be bound to sell
and transfer all shares acquired by It to the Proposed Buyer {(or as the Proposed Buyer may
direct) and the provisions of this Article 15 shall apply with the necessary changes to the New
Shareholder, except that if completion of the sale of the shares held by the members other
than the New Shareholder has taken place, the completion of the shares held by the New
Shareholder shall take place immediately on the Drag Along Notice being deemed served on
the New Shareholder

DECISION-MAKING BY MEMBERS ORGANISATION OF GENERAL MEETINGS

16 Attendance and speaking at general meetings

Notwithstanding Article 23 of the Model Articles, where shares are held by {or by a nominee or
nominees on behalf of) the trustees of a Family Trust or by any of such trustees, all of the
trustees for the time being of such trust shall be entitled to attend any general meeting of the
Company and speak thereat

17. Chairman’s casting vote at general meetings

in the case of an equality of votes, whether on a show of hands or on a poll, the chairman of
the meeting shall be entitled to a casting vote in addition to any other vote he may have

DIVIDENDS AND OTHER DISTRIBUTIONS
18. Procedure for declaring dividends

181 In any financial year, the Availlable Profits of the company shall be used tc pay
dividends as set out in this Article 18

182 The company shall, without resolution of the board or the company in general
meeting and before apphication of any Available Profits to reserve or for any other
purpose, pay the holders of the Preference Shares a fixed preferential dividend
{Preferred Dividend) at an annual rate of 3% of the Onginal Subscnption Price per
Preference Share to be paid on 31% March in each year to the person registered as
its holder on the relevant date

183  Subject to the Company having sufficient Available Profits to make such a distribution
in accordance with the CA 2006, the directors shall, unless the Company by special
resolution determines otherwise, declare and pay a dividend equal to one-third of the
aggregate of the net profits and losses after tax less the fixed preferential dividend
Counting from the financial year after the financial year in which a distribution was last
made (and If never then since these articles were adopted) but including the financal
year in which the distnibution 1s proposed to be made all as determined with reference
to the Consolidated Annual Accounts of each relevant financial year Two worked
examples setting out how this Article operates with regard to a proposed distnibution
15 set out in Appendix 1
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Each dividend must be paid by reference to each member’s holding of shares on the
date of the resolution or deciston to declare or pay it

If the Company's share capttal 1s divided into different classes, no dnidend may be
paid on shares carrying deferred or non-preferred nights if, at the time of payment,
any preferential dvidend 1s in arrear

If the company 15 unable to pay the Preferred Dividend in full on the due date
because there are insufficient Available Profits, it shall pay the Preferred Dividend on
that date to the extent that 1t 1s lawfully able to do so

Unless the company has insufficient Available Profits, the Preferred Dividend shall be
paid immediately on the due date Such payment shall be made notwithstanding
Regulation 102 to Regulation 108 inclusive of Table A or any other prowvision of these
articles and \n parttcular notwithstanding that there has not been a recommendation
of the directors or resolution of the company in general meeting

The directors may pay at intervals any dividend payable at a fixed rate if it appears to
them that the profits available for distribution justify the payment

If the directors act in good faith, they do not incur any hiability to the holders of shares
conferring preferred nghts for any loss they may suffer by the lawful payment of a
dividend on shares with deferred or non-preferred rights

18




APPENDIX 1

Worked Example 1

Yr1 Yr2 Yr3 Yrd
Net Profit/(Net Loss) £1,000,000 (£250,000) £1,000,000 £750,000
Accumulated Loss £0 £0 (£596,910) £0
Less Preference Dividend  (£346,910) (£346,910) (£346,910) (£346,910)
Balance £653,090 (£596,910) £56,180 £403,080
Dividend Payable {£215,520) £0  (£18,539) (£133,020)
Worked Example 2

Yr1 Yr2 Yr3 Yr4
Net Profit/(Net Loss) £1,000,000 (£250,000) £500,000 £1,000,000
Accumulated Loss £0 £0 (£596,910) {(£443,820)
Less Preference Dividend  (£346,910) (£346,910) (£346,910) (£346,910)
Balance £653,090 (£596,910) (£443,820) £209,270
Dividend Payable (£215,520) £0 £0  (£69,059)

Year 2 Company makes a loss so no dividend paid
Year 3 Company makes a profit but no dividend paid due to loss in Year 2 being greater
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