Company number 03200910
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
CLOSEWOOD LIMITED {Company)
22 June 2014 {Crrculation Date)
Under Chapter 2 of Part 13 of the Companies Act 2004, the sole director of the Company
proposes that Resoluhons 1 and 2 below are passed as special resolutions {together Special
Resolutions)
SPECIAL RESCLUTIONS

1 Reclassification of shares

THAT, the 5 A ordinary shares and the 1 B ordinary share of £1 each in the capital of
the Company held by Dean Kirby be reclassified as ordinary shares of £1 each

2 Articles
THAT, the articles of association in the form attached to this resolution be adopted as
the articles of association of the Company, to the exclusion of and in substahon for
the existing articles of associahion

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Special Resolutions

The undersigned, a person entitled to vote on the above resolutions on the Circulation Date,
hereby irevocably agrees 1o the Special Res on

Signed by DEAN KIRBY

Date

LCJ {9
Signed by SIMON ANDERTON W
Date 22 /877,

Signed by EMMA ANDERTON

ot zz/ /é
UAERRIAD

24!09.’2016 #325
COMPANIES HOUSE

SATURDAY




NOTES

1 You can choose to agree to all of the Special Resolutions or none of them but you cannot
agree to only some of the resolutions If you agree to all of the resolutions, please indicate
your agreement by signing and dating this document where indicated above and returning
it to the Company using one of the following delivery methods

e By hand delivenng the signed copy to the Directors at Unit 1 Downley Business Park, 12
Downley Road, Havant, Hampshire, PO 2NJ

s Post returning the signed copy by post to the Drectors at Unit 1 Downley Business Park, 12
Downley Road, Havant, Hampshire, PO% 2NJ

If you do not agree to all of the resolutions, you do not need to do anything You will not be
deemed to agree If you fai to reply

2 Once you have indicated your agreement to the resolutions, you may not reveoke your
agreement

3 Unless within 28 days of the Circulaton Date, sufficient agreement 1s received for the
resolutions to pass, they will lapse If you agree to the resoluhons, please ensure that your
agreement reaches us before or dunng this date

4 |n the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Senionty 1s determined by the order in which the names of the
joint holders appear in the register of members

5 If you are signing this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of atforney or authonty when retuming
this document




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

CLOSEWCOD UMITED (Company)

(Adopted by special resolution passed on 22. JUF\L 2016)

INTRODUCTION

] Interpretation

11 The following definthons and rutes of interpretation apply in these Articles

Act

acting in concert

Adoption Date

Aricles

Available Profits

Bad Leaver

Business Day

Cash Consideration
Chairman
Company's Lien
connected

Controlling Interest

Deemed Transfer Notice

the Companies Act 2006,

has the meaning given o 1t in the City Code on
Takeovers and Mergers published by the Panel
on Takeovers and Mergers (as amended]),

the date of adophon of these Articles,

the Company's arhcles of association for the
time being in force,

profits available for distnbution within  the
meaning of part 23 of the Act,

an Employee who becomes <o Departing
Employee In circumstances where he is neither g
Good Leaver nor an Early Leaver,

a day other than a Saturday, Sunday or public
holiday in England when banks in London are
open for business,

has the meaning given in the SPA,

has the meaning given to it in article 4 2,

has the meaning given to it in article 20 1,

has the meaning given In section 252 of the Act,
an interest in Shares confemnng on the holder or
holders control of the Company within the
meaning of sechon 1124 of the Corporation Tax
Act 2010,

a Transfer Notice which 15 deemed to have been




Departing Employee

Directors

Disposal

Early Leaver

Eligible Director

Employee

Employee Trust

Fair Value

Financial Year

Founders

Founder Consent

Good Leaver

served by any of the provisions of these Articles,

an Employee who ceases to be a drector or
employee of any Group Company and who
does not continue as, or become, a drector or
employee of, or consultant to, any Group
Company,

the directors of the Company from time to hme,

the disposal by the Company of all, or a
substantial part of, its business and assets,

In the case of Dean Kirby only, where he serves a
Transfer Notice under clause 12 pror to the
repayment in full by the Company of all amounts
owing by it to Smon Anderton and Emma
Anderton under the SPA,

means a Drrector who would be enhitled to vote
on the matter at a meetng of Directors (but
excluding any Director whose vote 15 not to be
counted inrespect of the parhicular matter},

an individual who 1s, or has been, a drector
and/or an employee of, any Group Company,

a trust, the terms of which are approved by the
Founders {acting unanimously), whose
beneficianes are the bona fide employees of the
Group,

has the meaning given in article 13 2,

an accounting reference penod {as defined in
sechion 391 of the Act) of the Company,

Simon Anderton, Emma Anderton and Dean
Kirby,

the pnor consent in writing of all of the Founders,
an Employee who becomes a Departing
Employee (other than an Early Leaver) by reason
of

(a) death,

{b) pemanent dsabiity or permanent
incapacity through ill-health,

{c) retrement at normal retrement age,
{dl ceasing to be employed by any Group

Company as a result of a Group Company
ceasing fo be a Group Company, of




Group

holding company

Independent Expert

Founder Consent

Issue Price

Lien Enforcement Nofice

Member of the Same Group

Model Arlicles

Ordinary Shares

Permitted Transfer

(e} dismissal by the Company (or other Group
Company) which 15 determined, by an
employment tnbunal or at a court of competent
wnschichon from which there 1s no nght to appeadal,
to be wrongful or constructive,

the Company, any subsidiary or any holding
company from hme to time of the Company,
and any subsidiary from time to time of a holding
company of the Company from time to tme
and Group Company shall be construed
accordingly,

has the meaning given inarticle 1 10,

the auditors or accountants (as the case may
be) for the time being of the Company or. if they
declne the instruction, an independent firm of
accountants jointly appointed by the Company
and the Seller or, in the absence of agreement
between the Company and the Seller on the
identty of the expert within 10 Business Days of
the expiry of the 10 Business Day penod refemred
to in artcle 131, an independent firm of
accountants appointed by the President, for the
time being, of the Inshtute of Chartered
Accountants of England and Wales {(in each
case achtng as an expert and not as an
arbitrator],

the pnor consent in writing of all of the Founders,

N respect of any Share, the subscription prnice
pad {or agreed to be pad) in respect of that
Share, iIncluding any share premium,

means a nohce in wriing which complies with
the requirements of article 21 2.

qs regards any company, a company which 1s
from tme fo tme a holding company or a
subsichary of that company or a subsidiary of any
such holding company,

the maodel articles for private companies imited
by shares contaned m Schedule 1 to The
Companies (Model Articles) Regulations 2008 (§!
2008/3229), as amended prior to the Adoption
Date,

the ordinary shares of £1 each in the capital of
the Company,

a transfer of Shares made in accordance with
artcle 11,



Relevant Securities

Relevant Shares

Restricted Shares
Sale Shares
Seller

Shareholder

Share Option Scheme

Shares

any Shares or other secunties convertible into, or
camrying the nght to subscnbe for Shares, 1ssued
by the Company after the Adopton Date, other
than

{a) the grant of any options under a Share
Option Plan (and the issue of Shares on the
exercise of any such opthions),

(b) any Shares or other secunhes issued by the
Company in order for the Company to comply
with 1ts obligations under these Articles [and/or
the Investment Agreement], and

{c) any Shares or other secunhies issued In
considerahon of the acquisition by the Company
of any company or business which has been
approved by Investor Consent,

in relation to an Employee means all Shares held
by

{a) the Employee in question, and

{b) any Permitted Transieree of that
Employee [other than those Shares held by those
persons that the board of Directors declares itself
satisfied were not acquired directly or indirectly
from the Employee or by reascn of his/her
relationship with the Employee) ,

and including any Shares acquired by any such
person after the date the relevant Transfer
Notice 1s deemed given but before completion
of the transfer of Shares pursuant to the relevant
Transfer Notice,

has the meaning given in article 14 6,
has the meaning given in article 12 2 1,
has the meaning given in article 12 2,

a holder for the time being of any Share or
Shares, but excluding any member holding
Shares in treqasury,

any share ophon scheme of the Company which
the Founders identify in wrnting as being a Share
COption Scheme for the purposes of these
Arhicles,

shares (of any class) in the capital of the
Company and Share shal be construed
accordingly,




SPA

subsidiary

Termination Date

Transfer Notice

Transfer Price

the sale and purchase agreement made on the
Adoption Date between the Founders and the
Company's holding company, the Closewood
Group Limited,

has the meaning given inarhcle 1 10,

(@) where employment ceases by wvitue of
nohce given by the employer to the employee,
the date on which such notice exprres,

(b} where a contract of employment s
terminaied by the employer and a payment s
rmade in leu of notice, the date on which nohice
of termination was served,

{c} where an Employee dies, the date of his
death,

{d) where the Employee concemned i1s a director
but not an employee, the date on which his
service  agreement  {or  other terms  of
appointment} with the relevant Group Company
Is terminated, or

(e} n any other case, the date on which the
employment or holding of office 1s terminated,

has the meaning given inarticle 12 2,

has the meaning given in arficle 13,

12 Headings in these Arhicles shall not affect the interpretation of these Articles

13

14

15

16

Unless the context otherwise requires, words in the singular shall include the
plural and the plural shall include the singular

Unless the context otherwise requires, o reference to one gender shall
include a reference to the other genders

Save as otherwise specifically provided in these Arficles, words and
expressions which have particular meanings in the Model Articles shall have
the same meanings in these Arhicles, subject to which and unless the context
otherwise requires, words and expressions which have particular meanings in
the Act shall have the same meanings 1n these Articles [but excluding any
statutory modification of them not in force on the Adophon Date)

A reference in these Articles to

161 an Article s a reference to the relevant numbered article of these
Articles, and

162 a model article 1s a reference to the relevant article,

unless expressly provided otherwise




17

18

110

21

A reference to a statute or statutory provision 15 @ reference to 1t as
amended, extended or re-enacted from tme to hme A reference to a
statute or statutory provision shall include all subordinate legistation made
under that statute or statutory provision

Any words following the terms including, include, in paricular, for example
or any similar expression shall be construed as llustrative and shall not iimit
the sense of the words, description, definiion, phrase or term preceding
those terms

Where the context permits, other and otherwise are illustrative and shall not
fimit the sense of the words preceding them

A reference to a holding company or a subsidiary means a holding
company or a subsidiary [as the case may be) as defined in section 1159 of
the Act and for the purposes only of the membership requirement contaned
n sechions 1159(1){b) and (c), a company shall be treated as a member of
another company even if its shares in that other company are registered in
the name of

1101  another person [or its nominee), by way of secunty or in connechon
with the taking of secunty, or

1102 its nominee
Adoption of the Model Articles

The Model Articles shall apply to the Company, except In so far as they are
modified or excluded by these Articles or are inconsistent with these Arhicles,
and, subject to any such modifications, exclusions or inconsistencies, shall
together with these Arhcles conshiute the articles of associahon of the
Company to the exclusion of any other articles or regulations set out in any
statute or in any statutory Instrument or other subordinate legislation

DIRECTORS

3

31

32

33

34

Proceedings of directors

Any decision of the Drrectors must be taken at a meeting of Drrectors in
accordance with these Arhicles or must be a decision taken in accordance
with article 32 {subject to arhicle 33 and arhicle 34) All decisions of the
Drrectors {or any committee of the Dwrectors} shall be made only by
resolution and resolutions shall be decided by a majonty of votes

A unanimous decision of the Directors s taken when all Eigible Drectors
indicate to each other by any means that they share a common view on a
matter and therefore does not have tc be taken at a meeting of Directors

A decision taken in accordance with arficle 32 may take the form of a
resclution in writing, where each Eigible Director has signed one or more
copies of 1t, or to which each Eigible Director has otherwise indicated
agreement in wriing

A decision may not be taken in accordance with arficle 3 2 «f the Elgible
Drectors would not have formed a quorum at a Drectors’ meeting to vote
on the matter in accordance with arficle 3 6 and article 3 7




35

36

37

38

41

Meetings of the Directors shall take place at least 12 hmes in each year, with
a penod of not more than 5§ weeks between any two meetings Any Director
may call a meeting of the Directors At least 10 Business Days' advance
notice of each such meehng shall be given to each Direclor {except with
the pror consent in wrnting of all Directors, when meetings of the Directors
may take place less frequently or on shorter notice)

The quorum for any meeting {or, where specified below, part of a meeting)
of the Directors shall be three Elgible Directors, which must include each of
the Founders for as long as they hold office, unless

361 a Founder has, in respect of any particular meeting (or part of a
meeting). otherwise agreed ahead of such meeting, or

362 a Founder 1s not, In respect of any particular meeting {or part of a
meeting), an Eligibte Director,

If the necessary quorum s not present within 30 minutes from the tme
appointed for the meeting, or if, durng a meehng, such quorum ceases o
be present, the meeting shall stand adjourned to such time and place as
the Directors determine If a quorum 1s not present at any such adjourned
meeting within 30 minutes from the tme appointed, then provided that two
Eigible Directors are in attendance, the meeting shall proceed

For the purposes of any meeting (or part of a meehng) held pursuant to
arhicle 6 to authonse a Conflict {as defined in arhicle 6 1), If there 15 only one
Elgible Director in office other than the conflicied Director(s), the quorum for
such meeting (or part of a meeting) shall be one Eligible Director

If, on a resclution of Directors, there 1s an equalty of votes, the Charman (or
other charrman of the meeting) shall not have a second or casting vote

Founder Directors and Chairman

The Founders may, achng unanimously, appoint any person as chairman of
the board of Directors {Chairman} and may, with Founder Consent, remove
and replace any such Charman [f there 1s no Chairman in office for the
fime beng, or the Charman s unable to attend any meeting of the
Drectors, the Drectors present at the meetng must appoint another
Drrector present at the meeting to char the meetng and the appointment
of the chairman of the meeting must be the first business of the meeting

Transactions or other arrangements with the Company

Subject to sechons 177(5) and 177(6} and sechions 182{3) and 182({4) of the
Act and provided he has declared the nature and extent of his interest in
accordance with the requirements of the Act, a Director who 1s in any way,
whether dirrectly or indirectly, interested in an exsting or proposed
transaction or arrangement with the Company

511 may be a party to, or otherwise interested in, any transachion or
arrangement with the Company or in which the Company 15
otherwise (directly or indirectly) interested,

512 shall be an Ehgble Director for the purposes of any proposed
decision of the Directors {or committee of the Directors) in respect



61

62

63

of such existing or proposed transaction or arrangement in which
he is interested,

513 shall be enhfled to vote at a meetng of Drectors [or of a
committee of the Directors) or participate m any unantmous
decision, 1n respect of such existng or proposed transaction or
arrangement in which he i1s interested,

514 may act by himself or his firm 1in a professional capacity for the
Company (otherwise than as auditor} and he or his firm shall be
entifled to remuneration for professional services as if he were not a
Director,

515 may be a Director or other officer of, or employed by, or a party to
a fransaction or arrangement with, or otherwise interested in, any
body corporate in which the Company s ctherwise (directly or
indirectly) interested. and

5146 shall not, save as he may otherwise agree, be accountable to the
Company for any benefit which he (or a person connected with
him) denves from any such transaction or arrangement or from any
such office or employment or from ony interest in any such body
corporate and no such transachon or arrangement shall be liable
to be avoided on the grounds of any such interest or benefit nor
shall the recept of any such remuneration or other benefit
conshtute a breach of his duty under section 174 of the Act

Directors’ conflicts

The Directors may, in accordance with the requirements set out in this article
6, authornse any matter or situction proposed to them by any Director which
would, if not authonsed, involve a Director (an Interested Director)
breaching his duty under sechion 175 of the Act to avoid conflicts of interest
{Confhct)

Any authonsation under this article 6 will be effective only if

621 to the extent permitted by the Act, the matter in queshon shall
have been propcsed by any Director for consideration in the same
way that any other matter may be proposed to the Directors under
the provisions of these Arhicles,

622 any requirement as to the quorum for consideraton of the relevant
matter 1s met without counting the Interested Director, and

623 the matter was agreed to without the Interested Director voting or
would have been agreed to if the Interested Drector's vote had
not been counted

Any authonsation of a Conflict under this arficle 6 may [whether at the time
of gving the authonsathon or subsequently)

631 extend to any actual or potential conflict of interest which may
reasonably be expected to anse out of the matter or situation so
authonsed,
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65

66

632 provide that the Interested Director be excluded from the recept
of documents and Information and the participation in discussions
{whether at meetings of the Directors or otherwise) related to the
Conflict,

633 provide that the Interested Director shall or shall not be an Eligible
Director in respect of any future decision of the Directors in relation
to any resolution related to the Conflict,

634 impose upon the Interested Dirrector such other terms for the
purposes of dealing with the Conflict as the Directors think fi,

635 provide that, where the Interested Director obtains, or has obtained
{through his involvement in the Conflict and otherwise than through
his position as a Director of the Company) information that s
confidential to a third party, he will not be obliged to disclose that
information to the Company, or to use 1t in relation to the
Company's affairs where to do so would amount to a breach of
that confidence, and

636 permit the Interested Director to absent himself from the discussion
of matters relating to the Conflict at any meeting of the Directors
and be excused from reviewing papers prepared by, or for, the
Directors to the extent they relate to such matters

Where the Directors authonse a Conflict, the Interested Drector will be
obliged to conduct himself in accordance with any terms and conditicns
imposed by the Directors in relation to the Conflict

The Directors may revoke or vary such authonsation at any hme, but this will
not affect anything done by the Interested Director, prior to such revocation
or vanaticn, in accordance with the terms of such authonsahion

A Director s not required, by reason of being a Director {or because of the
fiductary relationship established by reason of being a Director), to account
to the Company for any remuneraton, profit or other benefit which he
dernves from or In connechion with a relationship involving a Conflict which
has been authonsed by the Directors in accordance with these Arhicles or by
the Company in general meeting {subject iIn each case to any terms and
condifions attaching to that authonsation) and no contract shall be hable to
be avoided on such grounds

Secretary

The Directors may appoint any person who s willing to act as the secretary
for such term, at such remuneration and upon such conditions as they may
think fit and from tme to time remove such person and, if the Directors so
decide, appoint a replacement, in each case by a decision of the Directors

SHARES AND DISTRIBUTIONS

8

81

Dividends

In respect of any Financial Year, the Avalable Profits of the Company shall
be used to pay dividends as set out in this arhicie 8




82

83

84

85

86

21

92

93

Any Available Profits which the Company may determine to distnbute In
respect of any Financial Year will be disinbuted among the holders of the
Shares (pan passu as If they constituted Shares of the same class) pro rata to
their respective holdings of Shares

Subject to the Act, the Directors may pay intenm dividends provided that
831 the Available Profits of the Company justify the payment, and

832 the Company obtains Founder Consent to any such infernm
dividend

Each dividend shall be distnbuted to the appropnate Shareholders pro rata
according fo the number of Shares held by them respectively and shall
accrue daily [assuming a 365 day year) as well after as before the
commencement of a winding up All dvidends are expressed net and shall
be pad in cash

The Company shall procure that the profits of any other Group Company
available for distnbution shall from time to tme {and to the extent lawful), be
paid by way of dividend to the Company (or. as the case may be, the
relevant Group Company that 15 s immediate holding company) to the
extent necessary to permit lawful and prempt payment by the Company's
holding company, The Closewood Group Limited, of the amounts due under
the SPA

Notwithstanding any other provision of this article 8, no dividend may be
paid to the Company in respect of any Shares held in freasury

Pre-emption rights on the issue of further shares

Except as permitted by these Articles, the Directors shall notf, save with
Founder Consent, exercise any power o allot Shares or to grant nghts to
subscnbe for, or to convert any secunty into, any Shares

Subject to the remaning provisions of this arficle 9, the Directors are
generally and unconditionally authonsed, for the purposes of section 551 of
the Act, to exercise any power of the Company to

9221 offer or allot,
922 grant nghts to subscnbe for or to convert any secunty into, and
923 otherwise deal In, or dispose of,

any Shares [or any options, warrants, conversion nghts and all other nghts to
acquire or subscnbe for Shares) to any person, at any time and subject to
any terms and condiions as the Directors think proper

If the Company proposes to allot any Relevant Secunties, those Retevant
Securnhies shall not be dliotted to any person unless the Company has first
offered them to the holders (on the date of the offer) of the Shares {each an
Offeree) on a pan passu basis {as if they conshtuted Shares of the same
class) and in the respechve proportions that the number of Shares held by
each such holder bears to the total number of Shares held by all such
holders (as nearly as possible without involving fractions) and on the same
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25

96

97

28

99

10

101

terms, and at the same pnce, as those Relevant Securnities are being, or are
to be, offered to any other person

An offer made under article 9 3 shall

941 be in wnting and give details of the number, class and subscription
pnce (includng any share premium) of the Relevant Secunhes
being offered,

942 remain open for a penod of at least 10 Business Days from the date
of service of the offer, and

943 shpulate that any Offeree who wishes to subscribe for a number of
Relevant Secunties in excess of the number to which he 15 enfitled
under article 23 shall, in his acceplance, state the number of
excess Relevant Secunties (Excess Securities) for which he wishes to
subscnbe

if. on the expiry of an offer made n accordance with arlicle 9.3, the total
number of Relevant Secunhes applied for 15 1ess than the total number of
Relevant Secuntes so offered, the Directors shall allot the Relevant Secunties
to the Offerees in accordance with ther agpplicatons, subject to a maxmum
of each Offeree’'s proportionate enhttement

Any Relevant Secunhes not accepted by Offerees pursuant to an offer
made in accordance with arlicle 9 3 shali be used to satisfy any requests for
Excess Secunties made pursuant to article 9 4 3 If there are insufficient Excess
Secunties to satisfy such requests, the Excess Secunties shall be allotted to the
applicants in the respechive proportions that the number of Shares held by
each such applicant bears to the total number of such Shares held by all
applicants {as nearly as possible without involving frachons or increasing the
number of Excess Secuntes allotted to any Shareholder beyond that applied
for by him)

If. after complefion of the allotments referred to in arficles $ 5 and ¢ 6 not all
of the Relevant Secunties have been allotted, the balance of such Relevant
Secunties shall, be offered to any other person(s) as the Directors may, with
Founder Consent, determine, at the same pnce and on the same terms as
the offer to the Shareholders

Nothing in this article 9 shall prevent the Company from allothing Shares up
to 10% of the 1ssued share capital of the Company pursuant to an employee
share option scheme

No Shares shall be allotted to any cumrent or prospective employee or
director of any Group Company unless such person shall first have entered
into a joint election with the relevant Group Company under sechion 431 of
the Income Tax (Earmings and Pensions) Act 2003

Transfers of shares: general

In these Articles, reference to the transfer of @ Share includes the transfer,
assignment or other disposal of a benehcidl or other interest in that Share, or
the creation of a trust or encumbrance over that Share, and reference to a
Share includes a beneficial or other interest in a Share
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103

104

105

104

107

No Share shall be transfemed, and the Drectors shall refuse to register a
transfer of any Share. unless it 1s made in accordance with these Arhcles
Subject to arficle 10 5, the Directors shall register any duly stamped transfer
made in accordance with these Arhcles, unless they suspect that the
proposed transfer may be fraudulent

If a Shareholder transfers {or purports to transfer) a Share other than in
accordance with these Arhicles, he shall, save with Founder Consent to the
contrary, be deemed to have immediately served a Transfer Nolice in
respect of all Shares held by him

Any transfer of a Share by way of sale which 1s required to be made under
article 14, article 15 or arficle 16 shall be deemed to include a warranty that
the transferor sells the Share with full title guarantee

The Directors may {and shall, if requested by the Founders), as a condition to
the registration of any transfer of Shares, require the transferee to execute
and deliver to the Company a deed, in favour of the Company and the
Founders agreeing 1o be bound by the terms of any shareholders’
agreement {or similar document) in force between any of the Shareholders
and the Company, in such form as the Directors {acting with Founder
Consent) may reasonably require (but not so as to oblige the transferee to
have any obhgatons or habiiies greater than those of the proposed
transferor} If any condition 1s iImposed in accordance with this arficle 10 5,
the transfer may not be registered unless and unhl that deed has been
executed and delivered to the Company's regstered office by fthe
transferee

To enable the Directors to determine whether or not there has been any
transfer {or purported transfer) of Shares the Directors may, and shall if so
requested by the Founders, require

1061 any holder {or the legal representatives of a deceased holder), or

1062 any person named as a transferee in a transfer lodged for
registration, or

1063 such other person as the Directors or Founders may reasonably
beleve to have information relevant to that purpose,

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

If any such information or evidence referred to in arficle 10 6 15 not provided
to enable the Directors to determine to ther reasonable satisfaction that no
breach has occurred, or that as a result of the information and evidence
provided the Directors are reasonably sahsfied that a breach has occurred,
the Directors shall immedtately notify the holder of such Shares of that fact in
wnting and. If the holder fails to remedy that situation to the reasonable
satisfaction of the Directors within 10 Business Days of receipt of such wntten
notice, then, unless otherwise directed in wiiting by the Founders

1071 the relevant Shares shall cease to confer on the holder of them any
nghts
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1010

121

122

[a) to vote {whether on a show of hands, on a poll or otherwise
and whether in person, by proxy or otherwse). including In
respect of any resoluhion of any class of Shares,

(b) toreceive dividends or other distnbutions otherwise attaching
1o those Shares, or

{c) to participate In any future issue of Shares issued In respect of
those Shares, and

1072 the Drectors may, by notice in wrting to the relevant holder,
determme that a Transfer Notice shall be deemed to have been
given i respect of some or dll of his Shares with effect from the
date of service of the nohice {or such laler dale as may be
specified in such notice)

The Directors may [with Founder Consent) reinstate the nghts referred to In
article 10 7 1 at any time and. in any event, such nghts shall be reinstated

Unless expressly provided otherwise In these Articles, If a Transfer Nofice s
deemed to have been given under these Arhcles, the Deemed Transfer
Notice shall be treated as having specified that

1081 It does not contain a Minimum Transfer Condihon, and

1082 the Seller wishes 10 fransfer all the Shares held by him (including any
Shares acquired after the date the relevant Transfer Notice s
deemed given but before completion of the transfer of Shares
pursuant to the relevant Transfer Notice)

Any Transfer Notice [but not an Offer Notice (as defined in arficle 15) or a
Drag Along Notice (as defined in arficle 14}) served in respect of the transfer
of any Share which has not completed before the date of service of @
Deemed Transfer Noftice shall {save with Founder Consent to the contrary)
automatically be revoked by the service of a Deemed Transfer Notice

Dean Krby may not, save with the pnor wntten consent of the other
Founders, serve a Transfer Notice under article 12 2 untl such time as the
Company has paid all amounts cutstanding under the SPA

Permitted transfers of shares

A transfer of any Shares approved by the Directors {acting with Founder
Consent) may be made without any price or other restnction and any such
tfransfer shall be registered by the Directors

Pre-emption rights on the transfer of shares

Except where expressly stated otherwise, any transfer of Shares by a
Shareholder shall be subject to the pre-emption nghts in this article 12

A Shareholder who wishes fto transfer Shares [a Seller) shall, before
transfemng or agreeing to fransfer any Shares, give notice in wnting {a
Transfer Notice) to the Company specifying

1221  subject to arficle 10 8 2, the number of Shares he wishes to transfer
{Sale Shares),
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1222 the name of the proposed fransferee, if any,

1223 subject to arficle 14 4, the pnce per Sale Share (in cash), If any, atf
which he wishes to transfer the Sale Shares {the Proposed Sale
Price), and

1224 subject to arficle 108 1, whether the Transfer Notice 1s condihional
on all or a specific number of the Sale Shares being sold [a
Minimum Transfer Condition)

Except n the case of a Deemed Transfer Nohce (which may not be
withdrawn), where the Transfer Pnce of the Sale Shares compnsed within a
Transfer Notice 15 to be the Far Value and such Farr Value s less than the
Proposed Sale Price the Seller may, within 10 Business Days of receipt of
nohfication of the Fair Value, withdraw the Transfer Notice

A Transfer Notice [or Deemed Transfer Notice) constitutes the Company the
agent of the Seller for the sale of the Sale Shares at the Transfer Price

As soon as practicable following the later of

1251 recept of a Transfer Notice {or in the case of a Deemed Transfer
Notice, the date such notice 1s deemed to be served), and

1252 the determingtion of the Transfer Price,

the Directors shall {unless the Transfer Notce 15 withdrawn In accordance
with arficle 12 3) offer the Sale Shares to the Shareholders, excluding the
Seller, (Continuing Shareholders) for sale in the manner set out in the
remaining provisions of this arficle 12 at the Transfer Pnce Each offer shall be
in writing and shall give details of the number and Transfer Pnce of the Sale
Shares offered

An offer of Sale Shares made In accordance with arficle 12 5 shall remain
open for acceptance for a penod from the date of the offer to the date 10
Business Days after the offer (both dates inclusive)

The Directors shall offer the Sale Shares to the Confinuing Shareholders,
inviting them to apply in wnhng within the penod from the date of the offer
to the date 10 Business Days after the offer {both dates inclusive) {the First
Offer Penod) for the maximum number of Sale Shares they wish fo buy

if

1281 at the end of the Frst Offer Penod, the number of Sale Shares
applhed for 1s equal to or exceeds the numiber of Sale Shares, the
Directors shall allocate the Sale Shares to each Conhnuing
Shareholder who has applied for Sale Shares in the proportion
which his existing holding of Shares bears to the total number of
Shares offered held by all Continuing Shareholders (Proportionate
Enhtlement} Fractional entflements shall be rounded down to the
nearest whole number (save where such rounding would result in
not all Sale Shares being aliocated, in which case, the allocation of
any such fractional entilements shall be determined by the
Directors {acting with Founder Consent}) No allocateon shall be
made to a Shareholder of more than the maximum number of Sale
Shares which he has stated he 15 willing to buy, and
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1211
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1282 at the end of the First Offer Penod, the total number of Sale Shares
appled for is less than the number of Sale Shares, the balance (the
Inttial Surplus Shares) shall be dealt wath in accordance with arficle
129

At the end of the First Offer Penod. the Directors shall offer the Inithal Surplus
Shares (if any) to the Continuing Shareholders who have applied for more
than ther Proporhonate Entilement invihing them to apply in wnting within
the penod from the date of the offer to the date 10 Business Days after the
offer {both dates inclusive) [the Second Offer Penod) for the maximum
number of Inthal Surplus Shares they wish to buy

If

12101 at the end of the Second Offer Pencd., the number of Inthal Surplus
Shares applied for 1s equal to or exceeds the number of Inhal
Surplus Shares, the Directors shall alliocate the Inial Surplus Shares
to each Conhnuing Shareholder who has applied for Inihal Surplus
Shares in the proportion which his exishng holding of Shares of the
class held by Second Offer Shareholders bears to the total number
of Shares of the class held by all Second OQifer Shareholders
Fractional entitlerments shall be rounded down to the nearest whole
number [save where such rounding would result in not all Inhial
Surplus Shares being allocated, in which case, the allocation of any
such fractional entitlements shall be determined by the Directors
{acting with Founder Consent)} No allocation shall be made to @
Shareholder of more than the maximum number of Inhial Surplus
Shares which he has stated he s wiling to buy,

12102 at the end of the Second Offer Period, the total number of Initial
Surplus Shares apphed for 1s less than the number of Inthal Surplus
Shares, the balance (the Second Surplus Shares) shall, subject to
arficle 12 15, be offered to any other person in accordance with
articlte 12 16

Where the Transfer Nohce contains a Minimum Transfer Condition

12111 any allocation made under this article 12 shall be condihonal on
the fulflment of the Minimum Transfer Condition, and

12112 if the total number of Sale Shares applied for under this arhicle 12 15
less than the number of Sale Shares, the Board shall notify the Seller
and all those Shareholders to whom Sale Shares have been
condifionally allocated stating that the condition has not been met
and that the relevant Transfer Notice has lapsed with immediate
effect

wWhere etther

12121 the Transfer Notice does not contain a Minimum Transfer Condition,
or

12122 aliocahons have been made in respect of all the Sale Shares,
the Directors shall. when no further offers or allocations are required to be

made under the preceding arhcles of this aricle 12, give notice in wnhng of
the allocahons of Sale Shares (an Allocation Nohice) fo the Seller and each
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Shareholder to whom Sale Shares have been dllocated (each an
Applicant] The Allocation Notice shall specify the number of Sale Shares
allocated to each Applicant and the place and time for completion of the
transfer of the Sale Shares (which shall be at least 10 Business Days, but not
more than 20 Business Days, atter the date of the Allccation Notice)

On the date specified for completion in the Allocation Notice, the Seller
shall, against payment from an Applicant, ransfer the Sale Shares aliocated
to such Applicant, In accordance with any requirements specified In the
Allocation Notice

If the Seller fails to comply with arficle 1213

12141 the Charman (or, faling him, any other Director or some other
person nominated by a resolution of the Directors) may, as agent
and attorney on behalf of the Seller

{a} complete, execute and deliver in his name all documents
necessary to give effect to the transfer of the relevant Sale
Shares to the Applicants,

(b} receive the Transfer Pnce and give a good discharge for it
{and no Applicant shall be obliged to see to the distnbution
of the Transfer Price}, and

{c) (subject to the transfer being duly stamped) enter the
Applicants in the register of Shareholders as the holders of the
Shares purchased by them, and

12 142 the Company shall pay the Transfer Prnce into a separate bank
account In the Company's name on trust (but without interest} for
the Seller untl he has delivered his certificate(s) for the relevant
Shares [or an indemnity, in a form reasonably satisiactory to the
Drrectors. in respect of any lost certificate, together with such other
evidence {If any} as the Board may reasonably require to prove
good hile to those Shares) to the Company

Where a Transfer Nohice lapses pursuant to arficle 12 11 or an Allocahon
Notice does not relate 1o all the Sale Shares, then the Seller may, subject fo
article 12 14, at any time dunng the 20 Business Days following the date of
lapse of the Transter Nohce, or the date of service of the Allocation Notce
as the case may be, transfer the Sale Shares (in the case of a lapsed offer)
or the Initial Surplus Shares {as the case may be) to any person at a pnice at
least equal to the Transfer Pnce The sale of the Sale Shares {following the
lapse of a Transfer Notce) in accordance with this arficle 1215 shall
conhnue to be subject to any Minimum Transfer Condition

The Seller's nght to transfer Shares under artficle 12 15 does not apply If the
Directors reasonably consider that

12161 the transferee 15 a person {or a nominee for a person) whom the
continuing Founders determine to be a competitor {or a Member of
the Same Group as a competitor) of the business of any Group
Company,

12 16 2 the sale of the Sale Shares 1s not bona fide or the pnce s subject to
a deduchon, rebate or allowance to the transferee, or
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12163 the Seller has faled or refused to promptly provide informathon
avalable to him and reasonably requested to enable it to form the
opinion referred toinarficle 12 16 1

Valuation

The Transfer Pnice for each Sale Share the subject of a Transfer Notice (or
Deemed Transfer Notice) shall, save where expressly provided otherwise In
these Articles, be the pnce per Sale Share (in cash) agreed beitween the
Seller and the continuing Founders, or in default of agreement within 10
Business Days of the date of service of the Transfer Notice [or, in the case of
a Deemed Transfer Notice, the date on which the board of Directors first has
actual knowledge of the facts giving nse to such deemed service}, the Far
Value of each Sale Share

The Far Value shall be the pnce per Sale Share determined by the
Independent Expert cn the following bases and assumptions

1321 valuing the Sale Shares as on an arm's-length sale between a willing
seller and a willing buyer as at the date the Transfer Notice was
served {or deemed served),

1322 if the Company 15 then carrying on business as @ going concern, on
the assumphon that it will continue to do so,

1323 that the Sale Shares are capable of beng fransferred without
restrnction,

1324 vauing the Sale Shares as a rateable proportion of the total value
of all the 1ssued Shares without any premium or discount being
attnbutable to the percentage of the i1ssued share capital of the
Company which they represent, and

1325 reflecting any other factors which the Independent Expert
reasonably believes should be taken into account

if any difficulty anses in gpplying any of these assumptions or bases then the
Independent Expert shall resoive that difficulty in whatever manner it shall in
its absolute discretion think fit

The Directors will give the Independent Expert access to all accounting
records or other relevant documents of the Group, subject to it agreeing
such confidentiality provisions as the Directors may reasonably impose

The parties are entited to make submissions to the Independent Expert
including oral submussicns and shall provide {or procure that others provide)
the Independent Expert with such assistance and documents as the
Independent Expert may reasonably require for the purpose of reaching a
decision

The Independent Expert shall act as expert and not as arbitrator and ifs
determination shall be final and binding on the partes (in the absence of
fraud or manifest error)

The Independent Expert shall be requested o determine the Far Value
within 20 Business Days of its appointment and to deliver its certificate to the
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141
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Company Forthwith upon receipt, the Company shall deliver a copy of the
certificate to the Seller

The cost of obtaining the Independent Expert's certificate shall be borne by
the parties equally or in such other proportions as the Independent Expert
directs unless

i381 the Seller withdraws the relevant Transfer Notice n accordance
with these arhcles, or

1382 nrespect of a Deemed Transfer Notice, the Far Value is less than
the pnce per Sale Share offered to the Seller by the Directors before
the appointment of the Independent Expert,

in which case the Seller shali bear the cost
Compulsory transfers

A person enttled to a Share in consequence of the bankruptcy of a
Shareholder [or equivalent procedure in any junsdiction ouistde England and
Wales) shall be deemed to have given a Transfer notice in respect of that
Share at such tme as the Dirrectors (achng with Founder Consent} may
determine

A person entitled to a Share in consequence of the death orincapacity of a
Shareholder {or equivalent procedure in any junsdiction outside England and
Wales) shall be deemed to have given a Transfer notice in respect of that
Share at such time as the Directors {acting with Founder Consent] may
determine

If a Shareholder {Defaulting Shareholder)

1431 51n matenal breach of the Shareholders Agreement or Arficles and
falls to remedy such breach within 5 Business Days of wntten
notification by the Company to do so, or

1432 becomes a Departing Employee,

a Transfer Notice shall, unless the Directors (with Founder Consent] otherwise
direct In wniting in respect of any Shares held by the Defaulhng Shareholder
pnor to or within 10 Business Days after the relevant Terminahion Date, be
deemed to have been served on the relevant Termination Date in respect
of all Shares held by the Defaulling Shareholder {a Compulsory Shareholder
Transfer) and any Transfer Nohce served in respect of any of Shares held by
the Defaulting Shareholder before the date that the Defaulting Shareholder
becomes commits the breach or becomes a Departing Employee (as the
case may be) shall automatcally lapse

Notwithstanding any other provisions of these Arficles, the Transfer Price in
respect of a Compuisory Shareholder Transfer shall, where the Departing
Employee 1s

1441 aBad Leaver or an Early Leaver, be resincted to a maximum of the
lower of

{a) the aggregate Issue Price of such Sale Shares, and
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(b) such proportion of the aggregate Far Value of the Sale
Shares as refiects the proportion of the Cash Considerahon
actually paid to Simon Anderten and Emma Anderton by the
Company under the terms of the SPA, and

1442 a Good Leaver, be the aggregate Far Value of such Sale Shares

Notwithstanding the provisions of arficle 14 4, the Founders may (aching
unanmmously}, by notice in wnhng served on the Company and the relevant
Seller(s), direct that some higher [but not lower} Transfer Pnce shall apply to
any or cll Sale Shares which would otherwise be subject to arficle 14 4

Forthwith upon a Transfer Notice being deemed to be served under articles
141 to 14 3 nclusive, the Shares subject to the relevant Deemed Transfer
Nohce [Restncted Shares) shall cease to confer on the holder of them any
nghts

14461 to vote (whether on a show of hands, on a poll or otherwise and
whether in person, by proxy or otherwise), including In respect of
any resoluton of any class of Shares,

1462 to receive dividends or other distnbutions otherwise attaching to
thase Shares, or

1463 to participate in any future 1ssue of Shares

The Dirrectors may {with Founder Consent) reinstate the nghts referred to in
this article 14 6 at any time and., in any event, such nghts shall be renstated
[N respect of any Shares fransferred pursuant to articles 14 1 to 14 3 inclusive
on completion of such transfer

Mandatory offer on change of control

In the event that a proposed transfer of Shares (other than a transfer of
Shares made pursuant to arficle 14 or 16, but ofter the operation of the pre-
emphon procedure set out in article 12), whether made as one cr as a senes
of transactions (o Proposed Transfer) would, if completed, result in any
person other than an existing Shareholder (the Buyer), together with any
person acting in concert with the Buyer, acqumnng a Contfrolling Interest, the
remaining provisions of this artkicle 15 shall apply

The Seller shall procure that, prior to the completion of the Proposed Transfer,
the Buyer shall make an offer (the Offer] to the other shareholders (the
Ofteree) on the date of the Offer, to buy all of the Shares held by the
Offeree on the date of the Offer for a consideration in cash per Share (the
Offer Price) which 1s equal to the highest pnce per Share offered, paid or to
be pad by the Buyer, or any person acting in concert with the Buyer, for any
Shares in connection with the Proposed Transter or any transachon in the
two calendar months preceding the date of completion of the Proposed
Transfer

The Offer shall be made by notice in wnting {an Offer Notice) addressed to
each Offeree on the date of the Offer at least 10 Business Days {the Offer
Period] before the date hixed for completion of the Proposed Transfer (the
Sale Date} To the exient not descnbed in any accompanying documents,
the Offer Notice shall specify
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1531 the identity of the Buyer (and any person(s} acting in concert with
the Buyer),

1532 the Offer Pnce and any other terms and conditions of the Offer,
1533 the Sale Date, and

1531 the number of Shares which would be held by the Buyer (and
persons achng in concert with the Buyer) on completion of the
Proposed Transfer

The completion of the Proposed Transfer shall be conditional in all respects
on

1541 the making of an Offer in accordance with this arficle 15, and

1542 the completion of the transfer of any Shares by the Offeree within
the Offer Period,

and the Drrectors shall refuse to register any Proposed Transfer
made In breach of this arhcle 15 4

The Proposed Transfer 1s, but the purchase of Shares from the Offeree
pursuant to an Offer made under this arficle 15 shall not be, subject to the
pre-emption provisions of arficle 12

Drag along

If the holders of 52% by nominal value of the Shares in ssue for the tme
being {the Selling Shareholders) wish to transfer all of their interest in Shares
{Sellers’ Shares) to a bona fide purchaser on arm'slength terms (Proposed
Buyer). the Selling Shareholders shall have the option {Drag Along Option) to
requrre all the other holders of Shares on the date of the request (Called
Shareholders) to sell and transfer all ther interest in Shares with full title
guarantee to the Proposed Buyer (or as the Proposed Buyer may direct) in
accordance with the provisions of this arficle 16

The Selling Shareholders may exercise the Drag Along Ophion by giving
notice in wrhing to that effect {a Drag Along Notice). at any hme before the
completion of the transfer of the Sellers' Shares, to the Proposed Buyer and
each Called Shareholder A Drag Along Notice shall specify

1621 that the Called Shareholders are required to transfer all ther Shares
{Called Shares) pursuant to this arficle 16,

1622 the identity of the Proposed Buyer (and, if relevant, the fransferee(s)
nominated by the Proposed Buyer},

1623 the consideration payable for the Called Shares calculated In
accordance with arficle 16 4,

1624 the proposed date of complehon of fransfer of the Called Shares

Once given, a Drag Along Notice may not be revoked However, a Drag
Along Notice shall lapse if, for any reason, the Seling Shareholders have not
completed the transfer of all the Sellers’ Shares to the Proposed Buyer (or as
the Proposed Buyer may direct) within 30 Business Days of serving the Drag



16 4

165

16 6

167

168

169

Along Notice The Selling Shareholders may serve further Drag Along Notices
following the lapse of any parhcular Drag Along Notice

The consideration (in cash or otherwise) for which the Called Shareholders
shall be obliged to sell each of the Called Shares shall be that which is equal
to the highest price per Share offered, paid or to be paid by the Buyer

Completion of the sale and purchase of the Cailled Shares shall take place
on the same date as, and condtional upon the completion of, the sale and
purchase of the Sellers’ Shares unless

1651 all of the Called Shareholders and the Seling Shareholders
otherwise agree, or

1652 that date s less than 5 Business Days after the date of service of the
Drag Along Notice, in which case complehon of the sale and
purchase of the Called Shares shall take place 5 Business Days after
the date of service of the Drag Along Nothice

Within 5 Business Days of the Seling Shareholders serving a Drag Along
Notice on the Called Shareholders, the Called Shareholders shall deliver
stock fransfer forms for therr Shares in favour of the Proposed Buyer [or as the
Proposed Buyer may drrect), together with the share certiicate(s) in respect
of those Shares {or a sutable indemnity in respect thereof} to the Company
On the exprration of that 5 Business Day penod the Company shall pay the
Called Shareholders, on behalf of the Proposed Buyer, the amounts they are
respectively due pursuant to arficle 16 4 to the extent the Proposed Buyer
has put the Company In the requisite funds The Company's receipt for the
amounts due pursuant to arhicle 16 4 shall be a good discharge to the
Proposed Buyer The Company shall hold the amounts due to the Called
Shareholders pursuant to arficle 164 in trust for the Called Shareholders
without any obligation 1o pay interest

To the extent that the Proposed Buyer has not, on the expiration of the 5
Business Day penod, put the Company in funds to pay the amounts due
pursuant to arficle 16 4, the Called Shareholders shall be entitled to the
return of the stock transfer forms and share certificate{s} (or suitable
indemnity) for the relevant Shares and the Called Shareholders shall have no
further nghts or obhgations under this arficle 16 in respect of therr Shares

If any Called Shareholder fails to deliver to the Company a duly executed
stock transfer form (or forms) in respect of the Called Shares held by him
{together with the share certificate(s) in respect of thase Called Shares {or a
sultable indemnity in respect thereof}] the defaulling Called Shareholder
shall be deemed to have appointed any person nominated for the purpose
by the Seling Shareholders to be his agent and attorney to execute and
deliver all necessary transfers on his behalf, against receipt by the Company
{on trust for such holder) of the consideration payable for the Called Shares
After the Proposed Buyer [or person(s] nominated by the Proposed Buyer)
has been regisiered as the holder of any such Called Shares, the valdity of
such proceedings shall not be questioned by any person Falure to produce
a share certificate shall not impede the registration of any transfer of Shares
under this article 16

Upon any person, following the issue of a Drag Along Notice, becoming a
Shareholder {or increasing an existng shareholding] including, without
Imitation, pursuant to the exercise of any option, warrant or other nght to
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acgurre or subscnbe for, or to convert any secunty into, Shares, whether or
not pursuant to a Share Option Scheme {a New Shareholder}, a Drag Along
Notice shall be deemed to have been served upon the New Shareholder,
on the same terms as the previous Drag Along Nofice, who shall then be
bound to sell and transfer all such Shares acquired by him to the Proposed
Buyer {or as the Proposed Buyer may direct) and the provisions of this arficle
16 shall apply mutats mutancis to the New Shareholder, save that
completion of the sale of such Shares shall take place forthwith upon the
later of the Drag Along Notice beng deemed served on the New
Shareholder and the date of completion of the sale of the Called Shares
References in this Article 169 to a person becoming a Shareholder {or
increasing an existing shareholding) shall include the Company, in respect of
the acqguisition of any of its own Shares

A transfer of Called Shares to a Proposed Buyer {or as the Proposed Buyer
may direct) pursuant to a sale in respect of which a Drag Along Notice has
been duly served shall be subject {o the pre-emption provisions of arficle 12

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

DECISION-MAKING BY SHAREHOLDERS
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171
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General meetings

No business other than, subject to arficle 172, the appointment of the
charman of the meeting 15 to be transacted at a general meeting unless a
quorum 1s present at the commencement of the meeting and also when
that business 1s voted on

The Chairman shall char general meetings if there 15 no Charman in office
for the tme being, or the Charman i unable to attend any general
meeting, the Directors present [or, if no Directors are present, the meehng)
must appoint another Director present at the meeting {or, If nc Directors are
present, a Shareholder) to char the meehng and the appointment of the
chairman of the meeting must be the first business of the meeting

The quorum for any general meeting (or, where specified below, part of a
meeting) of the Directors shall be three, which must include each of the
Founders, unless a Founder has, in respect of any particular meeting (or part
of a meeting). otherwise agreed ahead of such meehng If the necessary
guorum 15 not present within 30 minutes from the time appointed for the
meeting, or if. during a meeting, such guorum ceases to be present, the
meetng shall stand adjourned to such time ond place as the Directors
determine If a quorum is not present at any such adjoumed meeting within
30 minutes from the time appointed, then provided that two Shareholders
are in attendance, the meeting shall proceed

Voting
Subject to any other provisions In these Arhicles concerning voting nghts,

each Share in the Company shall carry the nght to receive nohice of and to
attend, speak and vote at all general meetings of the Company
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A poll may be demanded at any general meeting by any qualfying person
[as defined 1n sechon 318 of the Act) present and entitled to vote at the
meefing

Purchase of own shares

Subject to the Act but without preudice to any other provision of these
Arhcles, the Company may purchase its own shares in accordance with
Chapter 4 of Part 18 of the Act, including {without imitation) out of capital
up to any amount in a financial year not exceeding the lower of

1911 £15000, and

1912 the nominal value of 5% of the Company's fully paid share capital
at the beginruing of each Ainancial Year

Company's Lien over Shares

The Company has a llen (the Company’s lien} over every Share which s

registered In the name of a person indebted or under any liability to the

Company, whether he s the sole registered holder of the Share or one of

several joint holders, for all monies payable by tim [either alone or jointly

with any other person) to the Company, whether payable mmediately or at

some time in the future

The Company's Lien over a share

2021  takes prnionty over any third party's interest in that Share, and

2022 extends to any dividend or other money payable by the Company
in respect of that Share and (if the lien 1s enforced and the Share s
sold by the Company) the proceeds of sale of that Share

The Directors may at any tme decide that a Share which 15 or would

otherwise be subject to the Company's Lien shall not be subject to it, either

wholly or in part

Enforcement of the Company's Lien

Subject to the provisions of this arficle 21, if

2111 o Len Enforcement Notice has been given in respect of a Share,
and

2112 the person to whom the notice was given has falled to comply with
it

the Company may sell that Share in such manner as the Directors decide

A Lien Enforcement Notice

2121 may only be gven in respect of a Share which 15 subject to the
Company's Lien and in respect of a sum payable to the Company

for which the due date for payment has passed,

2122 mustspecify the Share concerned,
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2123 must require payment of the sum within 14 clear days of the notice
(that 15, excluding the date on which the notice 15 given and the
date on which that 14 day penod expires),

2124 must be addressed either to the holder of the Share or to a
transmittee of that holder, and

2125 must state the Company's intention to sell the Share if the notice 15
not comphed with

Where Shares are scld under this arficle 21

2131 the Directors may authonse any persen to execute an instrument of
transfer of the Shares to the purchaser or to a person nominated by
the purchaser, and

2132 the ftransferee 1s not bound to see to the applcation of the
consideration, and the transferee's tifle s not affected by any
irregulanty in or invalidity of the process leading to the sale

The net proceeds of any such sale {after payment of the costs of sale and
any other costs of enforcing the Compony's Lien} must be appled

2141 fust, in payment of so much of the sum for which the lien exsts as
was payable at the date of the Lien Enforcement Notice, and

2142 second, to the person entitled to the Shares at the date of the sale,
but only after the certificate for the Shares sold has been
surrendered to the Company for cancellation, or an indemnity in a
form reasonably satisfactory to the Directors has been given for any
lost certificates, and subject to a klen equivalent to the Company's
Lien over the Shares before the sale for any money payable by that
person {or his estate or any joint holder of the shares) after the date
of the Lien Enforcement Notice

A statutory declaration by a Director or the company secretary that the
declarant 1s a Director or the company secretary and that a Share has been
sold to satisfy the Company's Lien on a specified daie

2151 s conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the Share, and

2152 subject to comphance with any other formalities of transfer required
by the Articles or by law, conshiutes a good title to the Share

ADMINISTRATIVE ARRANGEMENTS

22

221

Indemnity and insurance

Subject to article 22 2, but without prejudice to any indemnity to which a
Relevant Officer s otherwise entifled

2211 each Relevant Officer shail be indemnified cut of the Company's
assets aganst all costs, charges, losses, expenses and labilities
incurred by him as a Relevant Officer in the actual or purported
executon and/or discharge of his dutes, or in relation thereto
including (in each case) any liabiity incurred by him in defending
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any civil or cnminal proceedings, In which judgment 1s given in his
favour or in which he 1s acquitted, or the proceedings are otherwise
disposed of without any finding or admussion of any matenal breach
of duty on his part, or in connechon with any application in which
the court grants him, in his capacity as a Relevant Ofificer, relief
from habity for negligence, default, breach of duty or breach of
frust In relahon to the Company's {or other Group Companyss)
affarrs, and

the Company may provide any Relevant Officer with funds to meet
expenditure incurred or to be incurred by him in connection with
any proceedings or application referred to in arficle 221 and
otherwise may take any action to enable such Relevant Officer to
avod incumng such expenditure

This arficle 22 does not authonse any indemnity which would be prohibited
or rendered void by any provision of the Act or by any other provision of law

The Drectors may decide to purchase and mantam insurance, at the
expense of the Company, for the benefit of any Relevant Officer in respect
of any Relevant Loss

In this arficle 22
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Relevant Loss means any loss or hability which has been or may be
incurred by a Relevant Officer in connection with that Relevant
Officer's duties or powers in relation to the Company (or other
Group Company) or any pension fund or employees’ share scheme
of the Company [or other Group Company}, and

Relevant Officer means any director or other officer of any Group
Company



