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THE COMPANIES ACT 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

UBH INTERNATIONAL LIMITED

As amended by Special Resolutions dated 21 May 1999, 21 July 1999,

2 September 2002 and 29 September 2004

1. The Company's name 1s UBH INTERNATIONAL LIMITED
2, The Company's registered office 1s to be sitvated in England and Wales.
3. The Company's objects are:
A (a) To carty on the business of a general commetcial trading company and as

@

(b}

©

(d)

an holding company and to acquire (by putchase subscription or otherwise)
and hold by way of investment any shares, stocks, bonds, obligatons or
securities issued or guaranteed by any company construred or carrying on
business 1n any part of the world or by an government, sovereign ruler,
commissioners, public body or authority, supreme, municipal, local or
otherwise, 1o exercise and enforce all rights and powers conferred by or
incidental to the ownership thereof, and generally to carty on the business
of an investment holding company m all its aspects.

To carry on a successful, professionally managed business in direct or
inditect employce ownership with a partnership culture.

To act as the holding company and to co-ordinate the administration of
and to provide advisory, administrative, management and other services 1n
connectton with the activiies of any companies which are for the time
being subsidiaries of the Company.

To sell, exchange, transfer or dispose of from tme to ttime the undertaking
or any part of the undertaking of the Company and any shares, stocks,
bonds, obligations or securities held by the Company for the time being
and to incorporate or acquire subsidianies of the Company for the time
being.

To carry on business as general merchants and traders, cash and credit
traders, manufacturers' agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial
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(b)

()

Q)

©

)

agents, advisers, managers and admintstrators, hire purchase and general
financicrs, brokers and agents, commission agents, importers  and
exporters, manufacturers, retailers, wholesalers, buyers, sellers, distributors,
and shippers of and dealers in all products, goods, warces, metchandise and
produce of every description; to participate tn, undertake, perform and
carry on all kinds of commereial industrial, trading and financial operations
and enterprises; to carry on all of the bustesses of marketing and business
conswltants, adverusing agents, and contractors, general storckeepets,
warehousemen, discount traders, mail order spectabsts, shipping and
forwarding agents, either on the Company's own account or otherwise,
printers or publishers, haulage and transport contractors, garage
proprictors, operators, hirers, and dealers in vehicles, craft, plant machinery

and equipment of all kands

To carty on any other trade or business whatsoever which can 1n the
opimion of the Company be advantageously cartied on by the Company
ncidental to or conducive to or ancillary w any of the objects of the
Company ot is calculated dircctly to benefit the Company or enhance the
value of or reruler profitable any of the Company's property or nghts or is
required by any client or customer or persons (legal or natural) dealing wirh
the Company

To purchase, take on lease or in exchange, hite or otherwise acquire and
hold for any estate or interest any lands, buildings, easements, rights,
privileges, concessions, patent nghts, licences, secret processes, property of
any kind necessary or convenient for the purpose of or in connection with
the Company’s objecrs or any branch or department thereof.

To erect, construct, lay down, enlarge, alter and mamiain any shops, stotes,
factories, buildings, works, ways, plant and machinery necessary or
convenient for the company's objects and to contribute to or subsidise the
ercenon, construction and maintenance of any of the above.

To borrow or raise or secure the payment of any money for the purposes
of the Company and in connection with the borrowing or raising of money
by the Company to become a member of any Building Society and to give
financial assistance for the purpose of the acquisition of all or part of the
1ssued share capital of the Company or any subsidiary.

To mortgage and charge the undertaking and all or any of the real or
personal property and assets, present and future, and to 1ssuc at par ot at a
premium or discount, and for such consideranon and with and subject to
such rights, powers and privileges and conditions as may be thoughe fit,
debenturces or debenture stock, either permanent or repayable, or further to
secure any securities of the Company by a trust deed or other assurancee.

To 1ssue and deposir any secunties which the Company has the power to
issuc by way of mortgage to secure any sum and also to give secunty for or
otherwise guatantee the petformance of any contracts or obligations of the
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©)

Company or suhsidiary of the Company or any undertaking 10 which the
Company 1s intcrested, whether directly or indirectly.

To receive money on deposit or loan upon such rerms as rhe Company
may approve and to guarantee the obligations and contracts of clients and
customers inchiding members of the Company.

To draw, make, accept, endorse, negotiate, discount and execute
promissoty notes, bills of exchange, cheques and other negodable
instruments.

To invest and deal with the monies of the Company not immediately
required for the purposes of its objects in or upon such investments or
sceurtties and in such manncr as may from time to time be determined by
the Company,

To accept payment for any property or rights sold or otherwise disposed of
or dealt with by the Company either 1n cash, by instalments or otherwise,
or i fully or partly paid up shares of any company or corporation, with or
without deferred or preferred or special rights or restrictions 1n respect of
dividend, repayment of capital, vonng or otherwise, or in morggage
debentures or debenture stock, mortgages or other sccurities of any
company or corporation, or partly in one mode and pardy n another, and
generally on such terms as the Company may determine, and te hold,
dispose of or otherwise deal with any shares, stock or sceuntics so
acquired.

To enter mto any partnership or joint-purse arrangement for sharing
profits, union or interests or co-operauon, or amalgamate with any
company, firm or person catrying on ot proposing to carry on any objects
within the objects of the Company, and to acquire and hold, scll, deal with
or dispose of or otherwise deal with any shares, stock, securitics or
property of and to substdise or otherwisc assist any such body.

To establish promote or concur in establishing or promoting any company,
firm, co-operative or other organisation the promotion of which shall in
any manner be caleulated to advance directly or indirectly the objects or
interests of the Company, and to acquire and hold or dispose of shares,
stock, sccurities or property ssued by or any other obligasons of such
Organisamon.

To make any charitable or benevolent donation or covenanr or gift for the
public good cither in cash or asscts which the Company may deem
cxpedient.

To make, publish, supply, sell or deal in books, pedodicals, audio film and
video recordings, and other publications m any medium or any other
educational or training materials
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()] To obtain, acqure and purchase all necessary permits, licenees or trade
marks and other intellectual property rights required for the purpose of
enabling the Company to carry on its ebjects upon such terms and
conditions as 1t may think fit,

)] To scll improve, manage, develop, turn to account, cxchange, let on rent,
royalty, share of profits or otherwise, grant casements, licences and other
rights 1 or over, and in any other manner deal with or dispose of the
undertakeng and any or all of the properry and asscts for the time being of
the Company for such consideration as the Company may think fit.

() To provide financial assistance to and to 1ssue shares to trustees to hold for
the benefit of cmployees or cx-employees of the Company or any
subsidiary of the Company (whether for pensions, employcee share schemes
or otherwise) and to provide financial assistance tncluding guarantees to
third partics and to atd gencerally in the establishment of any trusts for the
benefit of such employees generally or which will assist the long term
pattictpative management of the Company or any of 1s subsicdiaries.

And it 1s hereby declared that the objects specified in each paragraph of
this clause shall, except where otherwise expressed 1n such paragraph, be
independent main objects and shall 1n no way he limited ot restricted by
teference to or waference from the terms of any othet paragraph or the
name of the Company.

4. The liabihity of the members 1s limited.

5. The Company's Share Capital is £10,000,000 divided into 10,000,000 shares of £1.00
each.
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We, the Subscribers of this Memorandum of Association, wish to be formed into a Company
pursuant to this Mecmorandum and we agree to take the number of shares shown oppaosite our

t‘CSpCCTIVC names.,

NAME AND ADDRESSES
OF SUBSCRIBERS

GRAHAM STEPHENS
16 Churchill Way
Cardiff

CF1 4DX

STAN JONES

16 Churchill Way
Cardiff

CF1 4DX

Dhated this First day of March 1999

Witness to the above Signatures:

STEVEN BLACKMORLS
16 Churchill Way

Cardiff

CF14DX

NUMBER OF SHARES TAKEN
BY EACH SUBSCRIBER

One

One
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THE COMPANIES ACT 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

UBH INTERNATIONAL LIMITED

(As amended by special resolutions passed on 21 May 1999, 21 July 1999, 28 April 2000,
23 February 2001, 2 September 2002, 29 September 2004, 20 July 2006, 24 April 2009, 28
May 2010, 15 June 2012 and 2 June 2017)

PRELIMINARY

* %k % %k %k

1. Subject as hereinafter provided the regulations contained in Table A of the Companies
(Tables A-F) Regulations 1985 (which regulations arc heremafter called Table A) shall
apply to the Company but in case of any vanaton or inconsistency between these
Articles and Table A these Articles shall prevail,

INTERPRETATION

2. m

2

In regulation 1 of Table A the words "and in any articles adopting the same"
shall be inserted between the words "regulations” and "the Act" and the words
“or in any articles adopting the same” shall be inserted between the words
"regulanons” and "bear". Regulations 73-77 inclusive shall not apply to the
Company and the words “subject as aforesaid” shall be deleted from regulations

78 and B0.

In these Articles where the context so admies:

"ACT"

" Added Value"

means the Compantes Act 1985

means the gross profit as shown 1 the audited
consolidated  profit and loss account of the
Company for the relevant financtal vear, before
deducting  emoluments  of  every  description
including, without limitation, salaries, ditector’s fees,
bonuses, commissions, profit shares undet any
incentive scheme, pension contributions payable by
the Company or any Subsidiary of the Company
and benefits in kind quantified for income tax
putposes but after deducting the costs of all goods
and services purchased by the Company from
outside suppliers and depreciation;
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"Bax1 Contribution
Share"

"Company”

"Dealing Day”

"Dealing Day Rules"

"Employee"

"Employee Director"

"Employee Share Trust"

"Fully Qualifying
Employee"

"ICTA"

"Listing"

"Manager Director”

"Market Value"

means the redeemable preferred ordinary share of
£1 in the share capital of the Company having the
nghts and being subject to the restrictions set out in
Arocle 4

means UBH International Limited and where the
context so admits any Subsidary of the Company

mcans in cach financial year a day to be determined
by the Directors

mecans Deabing Day rules agreed between the
Company and the Employee Share Trusts.

means a person for the time being in the bona fide
employment (whether full or part-ume) of the
Company or any Subsihary of the Company
including any officer of the Company or any such
Subsidiary holding a salaried employment or office
undet the Company or any such Subsidiary.

means 2 director of the Company eclected or
appointed pursuant to Article 20,

means an employees' share scheme within the
meaning of Sectuon 743 of the Act consututed by a
trust established by the Company (but not including
any Inland Revenue approved profic shanng
scheme) and (whete appropriate) means the trustees
thereof.

means a Qualifying Employee who has purchased
Ordinary Shares of the relevant value as set out 1n
the Rules

means the Income and Corporation Taxes Act
1988.

means a successful applicadon being made to any
recogmised investment exchange for all or any of the
Ordinary Shares of the Company to be admitted to
that exchange

means a dircetor of the Company  appomnted
pursuant to Aracle 21,

means the market value (determined 1n accordance
with Sections 272 and 273 Taxation of Chargeable
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"Ordinatry Shares"

"Participating Dividend"

"Professional Advisers"

"Qualifying Employee”

"Rales”

"Sale"

" Sharcs"

"Share Scheme"

Gains Act 1992} of an Ordinary Share of the
Company cettificd by the Company's Professional
Adwvisers in therr latest certificate or  revised
certificate issued under Articles 101} and 10(2).

means the  Ordinary Shares of £1.00 cach m the
Company having the rights deseribed 1in Arncle 4
below.

means the dividend payable on the Baxi
Contribution Shares pursuant to Artcle 4(1){a)
including any arrcars thereof:

means the auditors or other professional advisers
of the Company, in etther case approved by the
Employee  Directors  for  the  purposes  of
determining Market Valuc,

means an Employee entitled to become a member
of the Company under the Rules.

means the rules formulated under Article 5

mcans the date of complenon of a sale or transfer
of shares in the Company which would 1f such were
tegisteted result in any person (or persons who 1n
relation to each other are acting in concert (and
persons actng in concert shall comprise persons
who, pursuant to an agreement or understanding
(whethet formal or informal) actively co operate
through the acquisition by any of them of shares in
the Company)} acquinng more than 50% of the
Shares (and for the purpose of these arnicles, the
persons who ate holders of Ordinary Shares at the
date of adoption of these articles shall not be
decemed to be acting in concert together);

means Ordinary Shares, the Baxi Contribution
Sharc and non-voting Ordinary Sharcs

means any all employee share ownership plan
created by the Company which satisfies Schedule 8
of the Finance Act 2000 and any other all employec
scheme established by the Company (whether or
not approved by the Inland Revenue) providing for
sharcs to be appropriated 1o or acquired by
Employces which gives them a continuing stake in
the Company.
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"Sharcholding limic" means 5% of the Shares i issue.

"Subsidiary"” has the meaning ascribed to 1t by Section 736
Companies Act [985.

“Transfer Event"” means a sharcholder (other than an Employee Share
Trust ot a Share Schemg):

)

®)

@

(¢}

ceasing to be an Employee or a direcror of
the Company or any of its Subsidiaries (in
circumsrances  where he does not
immediately beeome or continue to be an
officer or Employec of the Company or its
subsidiaries} due to his retirement at normal
retirement age (normal rettrement age to be
determined by reference to his terms of
employment with the Company and any
televant custom and practice within the
Company); or

ceasing to be an Employee or a direetor of
the Company or any of 1ts Subsidianes (in
ciecumstances  where he does not
immediately become or continue to be an
officer or Employee of the Company or 1ts
Subsidiartes) duc to his leaving voluntarily
or being dismissed for a reason other than
one set out n (a} above; or

dying, or

being declared bankrupt or making any
composition  or  arrangement  with - his
creditors;

acquiring a holding of Ordinary Shares 1n
excess of the Sharcholding Limut or having
approptiated to him under a profit sharing
scheme such number of Ordinary  Shares
which if held by him would cavse his total
holding of Ordinary Shares to exceed the
Shareholdimg Limit 1n which case a Transfer
Fvent will apply o such number of
Ordinary Shares already held by him as
teduce  his  holding  mcluding  shares
appropriated to him under a profic sharing
stheme to below the Shareholding Limut.,
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SHARES
3 (1

@

3

References to the masculine gender include the feminine and vice versa.

The share capital of the Company is ten mullion pounds £10,000,000) divided
mto mne mulon nme hundred and seventy four thousand and ninety nine
Ordinary Shares of onc pound (£1.00) each, vne Baxi Contribution Share of
onie pound (£,1.00) and twenty five thousand non-voung Ordinary Shares of one
pound ({1.00). 'The Ordinary Sharces, the Baxi Contribution Share and the non-
votng Ordinary Shares shall be separate classes of shares and, save as otherwise
provided herein, shall rank part passu in all respects.

Subject to the provisions of the Act the Company may purchase its own shares.

The Company shall not be required to state distinguishing numbers on the
Share Cerrificates issued by the Company and Regulation 6 of Table A shall be
amended accordingly,

RIGHTS ATTACHING TO SHARES

4, The rights attaching to the Ordinary Shares, the Baxi Contribution Shate and the non-
votng Ordinary Shares are as follows:

1

Income

The profits of the Company that arc available for distribution shall be applied as
tollows:

(1) First, the holder of the Baxi Contribution Sharc shall be enuded o
receive, 1n priofty to any mights of the holders of any other class of
shares in the Company, a preferential participating dividend of 5% of
the Added Value for that financial year. The Company shall noufy the
holder of the Baxi Conttibution Share of the amount of the Participanng
Dividend not later than 7 months after the end of cach accountng
reference pertod of the Company or 7 days after the signature of the
auditors report by the Company’s auditors, whichever 1s the carhiest
Within ten clear days of recerving such notification from the Company,
the holder of the Bax1 Contobution Share shall noafy the Company in
writing ("a Dwvidend Notice") either that 1t waives the right to recetve
some or all of the specified Participanng Dividend or instructing the
Company to pay the Parucipating Dividend withity seven clear days of
the date on which the Company recerves the Dividend Notice. 1f the
holder of the Baxs Contribution Share fails ro give a Dividend Notice to
the Company, such holder shall be deemed to have warved the specified
Participating Dividend.

(3] If the Parbcipating Dividend (if payable) has been paid in full, the
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profits which the Company may determince to distribute 1 respect of any
financial year shall be distnibuted to the holders of the Sharcs, provided
thar if the holder of the Baxi Contrbution Share has already received a
Participaung Dividend for the relevant financial year in accordance with
article 4(1}(a), such holder shall be deemed, without the need to give any
further notice to the Company, to have waived any right to receve any
dwvidend in the relevant finangial year m respect of any Shares which
they hold.

Dividends shall accrue on a daily basis and shall be distributed amongse
the sharcholders of the relevant class pro rata according to the amounts
paid up or credited as paid up on the Shares held by them respecuvely.

Unless the Company 1s prohibited from paying dividends by the Act the
Participating Dividend shall (notwithstanding  regulanons  102-108
inclusive or any other provision of these articks and, in particular,
notwithstanding that there has not been a recommendation of the
Directors or resolution of the Company n gencral meenng) be paid
inmediately on the due date and 1f not then paid shall be a debt due by
the Company and payable in prionty to any other dividend.

If the Company fadls to pay any dimdend on the date specified by these
articles, interest thereon shall acerue from that date unnl payment at the
rate of 2% per annum above the base rate of The Bank of Scotland ple
from time to time.

Where the Company 1s precluded by the Act from paying 1in full any
dvidend on the date specified by these arnicles the Company shall pay
on that date the maximum sum (if any) which can then lawfully be paid
by the Company on account of such dividend and, as soon as the
Company 1s no longer precluded from doing so, the Company shall
continue to pay the maximum amount which it may lawfully pay on
account of such dividend and any accrued interest until the whole of the
dividend (together with any accrued tnterest) has been paid in full.

The Company shall procure that each of its Snbsidiaries which has
profits available for distnbution shall from time to tme declate and pay
w0 the Company such dividends as ate necessary to permit lawful and
prompt payment by the Company of any Partictpating Dividend.

2 Redemption of the Baxi Contribution Share

Subjcet to the provisions of the Act, the Baxi Contmabution Share shall be
redeemed immediately on a Sale or a Listing. On such date the Company shall
pay to the holder of the Baxi Contribution Shatc any arreats of the Patticipating
Dividend together with the sum of £1.00 and upon recetpt of that amount the
right to a Participating Dividend shall cease and the helder of the Baxt
Coneribudan Share shall surtender to the Company the certificate for the Baxi
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Contribution Share.
3 Capital

On a return of asscts on liquidation or otherwise, the assers of the Company
remaining aftet the payment of its liabilities shall be applied as follows:

() first, in paying to the holder of the Baxi Contnbution Shate any arecars
of the Participating Diwidend together with the sum of £1.00 and upon
teceipt of that amount such holder shall surrender to the Company the
cernficate for the Baxi Contnbunon Share; and

(b second, any sutplus shall be distributed amongst the holders of the
Shares pro rata to the amounts paid up on each share.

(4} Voting

{a) Subject 10 any rights and resinctons attached to any Shares, on a show
of hands and on a poll cvery member who s present m person, by
representative ot by proxy shall have one vote and every member who 1s
so present who 15 also a Fully Qualifying Employee shail have two votes,

)] If ar the date of the notice converung the General Meening, the
Participating Dividend or any patt of 1 is in arrcats, the holder of the
Baxi Contribution Share who 1s present in person, by representanive or
by proxy shali have such number of votes on 2 show of hands or on a
poll which, when aggregated with the number of votes attaching to any
othet shares held by that member, equals the total number of votes cast
by holders of the Ordinary Shares.

(c) The holder of the non-voting Ordinary Shares shall have no rights to
vote at any General Mecung of the Company whether on a show of
hands ot on a poll or ballot, but shall be enutled to vote at any separate
meeting called 10 respect of the non-voting Ordinary Shares as 2 class.

() Regulation 54 shall not apply.

4{A)  Whencver the capital of the Company is divided 1nto different classes of shares
the speeial rights attached to any class may be vaned or abrogated cither whilse
the Company 15 a going concern or during or in contemplation of a winding up,
only with the consent in writng of the holders of not less than 75% of the
issucd shares of that class or with the sanction of an extraordinary resolution
passed at a separate meeting of the holders of the shares of that class but not
otherwise. To cvery such separate mecting all the provisions of these Articles
relating to general meetings of the Company shall, mutats mutands apply,
except that the necessary quorum shall be one or mote persons alone or
topether holding at least ot reptesenting by proxy ot by the authornsed
representative of a corporate member one third of the nominal amount of the
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issued shares of that class (but so that f at any adjourned meeang of such
holders a quorum as above defined is not present those members who arc
present shall be a quorum). Without prejudice to the generaliry of this arncle,
the special righes attached to the Baxi Contribution Share shall be deemed to be
varied by:

(1)

2

3

4

®)

(6)

™

@

)

)

an

the saie, transfer or disposal of any share in the share caprtal of the
Company or of any Subsidiary of the Company and the sale, transfer or
dispusal by any such Subsidiary of any share in the share capital of any
other Substdiary of the Company;

alteration or variation of the authorised share capital of the Company or
of any Subsidiary of the Company (ncluding the subdwision or
consolidanon of any share) or the rights, privileges and restncoons
attaching to any class of share in the share capital of the Company or of
any Subsidiary of the Company;

the issue of any share in the share capnal of the Company or of any
Subsidiaty of the Company;

the grant of any opton or eother nght to subscribe for shares in the
Company or any Subsidiary of the Company;

(save for the redemption of the Baxi Contribution Share in accordance
with the Arricles of Association) the purchase or redemprion of any
share in the share capital of the Company by the Company and the
purchase or redemption by any Subsidiary of the Company of any share
in its own share capial,

a change in the accounting reference date of the Company or any
Subsidiary of the Company,

a change n the auditors to the Company or any Subsidiary of the
Company;

either the Company or any Subsidiary of the Company selling,
transferrifig or disposing of the whole or a substantial pare of its
business or matenially changing the nature of 1ts business,

either the Company or any Subsidary of the Company selling,
transferning or disposing of any asset other than in the ordinary course
of business,

either the Company or any Subsidiary of the Company altening the
authority given to directors to borrow money, give puarantees or create
changes,

etther the Company or any Subsidiary of the Company passing any
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(12)

(13)

(14)

(13)

(16)

(17

(18)

(19)

resolution to authorise the giving of financial assistance for the purchase
of tts own sharcs,

either the Company or any Subsidiary of the Company passing any
clective resolution;

cither the Company or any Subsidiary of ¢he Company calling a meeting
to effect or approve any matter which would, by virtue of the ardcles of
association, be a variation of the class nights of the Baxi Contribution
Sharc;

either the Company or any Subsidiary of the Company advancing or
lendimg any money or granung guarantees (with or without secunity);

cither the Company or any Subsidiaty of the Company having any
transaction, dealing or trade which is not for full value and on an arms
length basis;

alteravion of the Memorandum or Articles of Assoctattion of the
Company or of any Subsidiary of the Company;

cither the Company of any Subsidiary of the Company subseribing for,
purchasing or atherwise acquining or investing in, or selling, transferting
or otherwise disposing of, any share, stock, debenture or other interest
of secutity 10 any company, joint venture or partnership;

a resoluation to wind-up or petition for the administration of or request
the appointment of a receiver to the Company or any Subsidiaty of the
Company being proposed” or

a resolution to remove a director of the Company under Scction 303 of

the Act.

SHARE SUBSCRIPTION BY NEW MEMBERS

5. The Company may make, by agreement between the Directors and the directors of
UBH EBT Limited (as trustce of the UBH Employee Benefit Trust), rules from time to
time determining the necessary qualifications required for any Employee to become a
member. Such qualifications may include requitements for minimum length of service
with the Company or any Subsidiary of the Company, requirements for the purchase of
certan quantpes of shares m the Company or the maintenance of a loan account with
the Company or any Employce Share Trust or such other conditions as the Company
reasonably thinks fit.

0. (1) In accotdance with Section 80 of the Act and subject as hercinafter provided
the Directors are hereby authorised durnng the period of five years from the
date of the original incorporation of the Company (and the period ar periods
of any renewal or rencwals of that authonty pursvant to the said section)
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generally to exercise the power of the Company to allot relevant securitics and
to makc offers and agreements which would or might requre relevant
scenrities {whether before or after expiry of such authornity) to be allotted but
so that the authonty hereby given shall be mited to allotment of relevant
sccunitics to an aggregate maximum amount equal to the authorised share
capital of the Company upon adoption of thesce articles.

In excreising such authority and in relation to any allotment to which the sad
Section 80 docs not apply the Directors may allot relevant sccuritics subject to
the provisions of Article 7 and Article 8 to such person at such umes and
generally on such terms and conditions as the Directors think proper.

In this Article "relevant securitics” has the meaming aseribed to it in sub-
Secnion BO(2Y of the Act and any reference to allorment of relevant securitics
shall include not only such allotment as s referred to m the said sub-section
but also allotment of shares pursuant to such a right as is mentioned in the said
sub-scetion,

Naothing 1n this Arucle shall authorise any allotment which would constitute an
offence under Section 81 ot be prolbited under Section 100 of the Act.

By virtue of Section 91 of the Act Scetions 89(1) and 90(1) to (6) of the Act
shall be excluded from applying to the Company.

The authorised and issued share capital of the Company shall consist only of
Ordinary Shares, the Baxi Contnibution Share and non-veting Ordinary Shares.
Subject to artcle 8 and any direction to the contrary which may be given by
special resolution of the Company, all unissued Ordinary Shares which are to
be issued shall be offered on identical terms to all the members holding
Ordinary Shares ar the date of such offer 1n proportion, as nearly as possible,
w their cxisting holdings of Ordinary Shares. The offer shall be made by
notice specifying the number of Ordinary Shares offered, the subsenption price
and a period, not being less than twenty one clear days, within which the offer,
if not accepted, will be deemed to have been dechined. A member shall be
entitled to accept the offer for all or any of the Ordinary Shates offered to him.
1f the offers are not accepted in respect of all the Ordinary Shares offered, the
directors shall offer the remaming Ordinary Shares to those members who
accepted the first offer in propottion, as neatly as possible, to their existing
holdings of Ordinary Shares. At the exptration of the first offer and, if one is
made, the new offer, the accepting members shall pay the subscripnon price
and the directors shall allot the Ordinary Shares accordingly,

For the purposes of this Article where any person is unconditionally entitled to
be regstered as the holder of a shate he and not the person actually registered
as the haolder thereof shall be deemed to be a member of the Company n
telatton to that share

The Ditectors may, subject to Article 8(3) below, allot such number of
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Ordinary Sharcs as is specificd i the Rules to any Qualifying Employee who:

(@ {not having any shares) makes an applicauon (in the form prescribed
from time to ume by the Directors) for a tnimum number of
Ordimary Shares specified 1n the Rules; and

(b} provides the Directors with the necessary sums required to pay up the
said shares or otherwise comply with any of the financial conditions
imposed by the Rules.

The Directors may, subject to Article 8(3) below, at any time at their discretion
issuc Ordinary Shares to an Employee Share Trust and to a Share Scheme,

{3) Article 7 (save for Article 7(1)) shall not apply to the ssuc of Ordinary Shares
under this Ardcle 8.
SHAREHOLDING LIMIT
8. () Unless otherwise determined by a special resolution, no member, other than
the trustces of any Employee Share Trust or the holder of the Baxi
Contrnibutton Share, shall be enutled to hold or have any beneficial interest in,
whether by 1ssuc or transfer of shares, more than his Sharcholding Limit and
the directors shall not register any transfer of shares which would cause a
member’s Sharcholding Limit to be exceeded. 1 any member apphies for
shares which would cause his Shareholding Limit to be exceeded such
application shall be deemed to be for such numbert of shares as would result in
his holding being equal to his Shareholding Limut.
LIEN
Y. The Company shall have a fisst and paramount hen on all shates (whethet or not fully
paid) standing registered 10 the name of any person whether he shall be the sole
registered holder thereof or shall be one of two or more joint holders for all moneys
presently payable by him or his estate to the Company and regulation 8 of Table A shall
be modified accordingly.
MARKET VALUE
14 (N The Board of Dircctors of the Company shall forthwith upon the audred

consolidated accounts of the Company having been agreed with the auditors
for the time bemng of the Company and the auditors having given their report
pursuant to Scction 236 of the Act request the Professional Advisers to preparc
and deliver to the Board of Dircetors a Cernficate of Marker Valve. In grving
such certificate the Professional Advisers shall ace as experts and not
arbitrators and their determination of Matket Valae shall be binding under the
provisons of the Artcles,
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In the event that the Dircetors of the Company so resolve at any nme the
Professional Adwisers of the Company shall prepare a certificate revising the
latest certificate produced pursuant to paragraph (1) above so as to re-assess
Market Value as at the date supulated in that resolution.

Following receipt of a certificate undet paragraph (1) or (2) above the Board of
Dircetors shall issue to the members of the Company holding Ordmary Shares
4 notice 1n watng specfymng the Market Value and 3 Dealing Day.  The
Dealing Day will take place on a date o be determined by the Board of
Directors and at least fourteen days notice of the Dealing Day will be given.

Regulation 23 of Table A shall be read subject to the provisions of Article 12
hereof and in regulanon 24 of Table A the words from "refuse vo register the®
to "may also” inclusive shall be deleted.

Shares may only be transferred in accordance with Asticles 12 and 13.

An Bmployee Share Trust may at any tme transfer any of the Shares of which
it is holder to one or more other Employee Share Trusts or to one or more
Share Schemes or to the new trustees of any Employee Share Trust on the
occaston of a change in the dentity of the trustees of such trust or to
Qualifying Employees.

A Share Scheme may at any ume transfer any of the Shares of which it is
holder to Qualifying Employees or their personal represenratives in accordance
with any rules it shall establish from time to time or to any ex-Employee of the
Company in accordance with its rules.

Lixcept as hereinafrer provided and subject to Artcle 12 no Share in the
Company nor any bencficial interest 1n any such Share shall be transferred
unless and until the rights of pre-emption hercinafter conferred shall have been
exhausted and any purpotted dealing with or disposition of any such Share or
interest shall be deemed to constitute a desite on the part of the holder to
transfer the relevant Share.

Bvery member who desires to rransfer any Share or Shares shall give to the
Company nottce in writing of such desire specifying the nutnber of Shares he
wishes to transfer (hereinafier called a "transfer notice”) and every member in
respect of whom a Transfet Event occurs shall be deemed to have given at the
time specified 1n paragraph (5) below 2 transfer notice in respect of all Shares
held by him (or, if the Transfer Bvent occurs by reason of a2 member's
Shatrcholding Litmuit being exceeded, that member shall be decemed to have
given a transfer notice in respect of such number of Shares already held which,
if disposed of, would take his holding below the Sharcholding Limir).  Every
member who serves ar is deemed to have served a wansfer notice 1s bereinafter
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referred to as Mthe vendor”.

{3 No member whose shares arc regarded as being the subject of a Transfer
Event by reason of the occurrence of any evene falling into category (a) of rthe
defined Transfer Events, but in relation to whom a transfer notice 1s not yet
deemed to have been given, may give a transfer notice without the consent of
the Employee Share Trusts,

(4 Subject as herenafrer mentoned a mansfer nonce or deemed rransfer nonce
shall constitute the Company the vendor's agent for the sale of the Share or
Shares speaified therein (hercinafrer called "the said shares") at the Market
Value as at the date of the relevant acceptance under paragraph (6) or (7}
below.

{3 A member shall be deemed to have given a transfer nouce at the following
times in relation to the following Transfer Events.-

Transfer Event Time

(a) ceasing employment due to remrement at on the fifth anmversary
normal retrement age of the Company of reurement

(L) ceasing employment due o reurement on the fifth anmiversary
because of 11l health. of retrement.

(c)  ceasing employment voluntanly or by reason  on the fifth anniversary

of redundancy of reurement
() death immediately
(¢y bankruptcy immediately
(fy  exceeding shareholder lumut immediately
(& dismissal on the fifth annrversary
of dismissal.
(& If there then subsists any Employee Share Trust the Company shall first offer

the said shares to one or more Employee Share Trusts (and, 1f more than one,
in such proportions as the Directors may in their discretton determine) such
offer to be made 1n wrting ("the first offer notice™ and to be open for
acceptance {in whole or 10 party for 14 days (or such lesser peniod as cach
offeree may agree) from the date of the first offer notice by notice 1 wrinng ro
the Company.

M The Employee Share Trust may, with the agreement of the Sharcholders, agree
to suspend the acceptance of shares for such penod or penods up to five years
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as it deems fit if 1t considers that it 1s in the best interests of the Shareholders
to do so.

(8) If there is no such Employee Share Trust or any of the sawd shares are not
accepted by an Employee Share Trust within the pertod specified i paragraph
(6) the following will apply:

(a) the said shares or the balance of the said shares as the case may be shall
be offered in writng to the Qualifying Employees (as at the next
Dealing Day) other than any being a member whose Shares or any of
whose Shares are then the subject of a transfer notice or deemed
transfer notice ("the sccond offer notice™)

(b) such offer will be made on the next Dealing Day which follows cither:
- the date of the rransfer notice; or
- the date of the Transfer Event; or

- the expiry of the penod referred to in paragraph (6) above (f the sad
shares have been offered to one or more Employee Share Truses)

() such offer will be made  to Qualifying Employees who have indicated a
wish to purchase Shares according o the Dealing Day rules and in the
proportions sct out n the Dealing Day Rules and shall be open for
acceptance for 21 days from the date of the sccond offer notice by
notice in wrntng to the Company.

{9y In the cvent that a transfer notice is deemed to have been served by a member
the Company shall be deemed to have authority to retamn such Shares and
continue to offer all or any of the Shares which are the subjeer of such notice
at every Deahng Day after the date of the Transfer Event to which such notice
relates until they have respectively been transferred and the transfer cither has
been registered or is such that the Directors may not refuse to register it

(10y If the said Qualifying Employees (under paragraph (8) above) shall within the
relevant period apply for all or (except where the transfer notice provides
otherwise) any of the said shares the Directors shall allocate the said shares (or
so many of them as shall be applied for as aforesaid) to or amongst the
applicants and in case of competiton amongst the categories of Qualifying
Employee in accordance with the Dealing Day Rules.

(11 The Company shall forthwith mve notice of such allocatons (herenafeer called
an "allocation notice™) to the vendor and to the persons to whom the Shares
have been allocated and shall specify in such notice the place and tme (being
not eatlier than fourteen and not later than twenty-cight days after the date of
the notice) at which the sale of the Shares so allocated shall be completed.
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(12) The vendor shall be bound to transfer the Shares comprised 1n an allocation
noticc to the purchasers named therein at the time and place thercin specified
and if he shall fail to do so the chairman of the Company or some other person
appointed by the Directors shall be deemed to have been appointed attorney of
the vendor with full power to execute complete and deliver in the name and on
behalf of the vendor a transfer of the Shares to the purchasers thereof against
payment of the price to the Company. On payment of the price to the
Company the purchaser shall be deemed to have obtained a good discharge for
such payment and on execution and delivery of the transfer the purchaser shall
(subject to the transfer being duly stamped) be entitled to insist upon his name
being entered in the register of members as the holder by transfer of the shares.
The Company shall forthwith pay the price into a bank account in the name
UBH (EBT) Limited as trustee of the UBH International Limited Employee
Sharc Trust, which shall hold such monies in trust for the vendor. If
UBH(EBT) Limited does not, within a petriod of 15 years from receipt of the
price by UBH(EBT) Limited receive a valid claim fot such monies, UBH(EBT)
Limited may then apply such monies generally for the purposes of the Trust
Fund.

(13) It insufficient applicants are found for all Shares offered to members at a
Dealing Day the following principles will apply:

(a) The Directors may, at thar discretion, permit any existing Employee
Share Trust to purchase Shares, if an nsufficient number of Qualifying
Employees have applied for Shares under (10) above.

(b) Shares available by reason of the occurrence of a Transfer Fvent will be
sold in priority to other Shares in an order of priority deterrmuned by
the Dealing Day Rulcs.

(c) A member voluntardy serving a transfer notice shall be entitled to state
in his transfer notice that unless all his Shares are sold none shall be
sold and if a member has so specified and all his Shares are not sold 1n
accordance with the foregoing then any transfer notice served by that
membet shall be deemed to have been revoked.

(d) Allocations of Shares the subject of transfer notces served voluntarily
shall be made according to the Dealing Day Rules.

(14) The provisions of paragraphs (1) to (12) of this Article 13 will apply to Shares
appropriated to a Qualifying Employee under a Share Scheme  where a
Transfer Event occurs in relation to that person, with the following proviso:
the time periods sct out in Article 13(3) will begin to run when the relevant
Transfer Event occurs, but subject to a transfer notice being deemed to have
been given at the earliest when Shares have been transferred to such person.

(15) Notwithstanding the foregoing provisions of this Article the Dircetors:

(a) shall not register any transfer of any Share other than to Qualifying
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Employecs, any Employce Share Trust, or any Share Scheme;

() may in their absolute disctetion decline to register any transfer of any
Shares on which the Company has a lien;

() may in theit absolute discrerion decline to register any transfer arising
out of 2 member voluntarily serving a transfer notice; and

(d) may in their absolute discretion decline to register any transfer other
than to an Employec Share Trust.

The transfer of Shares shall additionally be subject to such other dealing
regulations as the Directors may from time to time authorise PROVIDED
THAT any such reguladons shall not conflict with the provisions of this Article

Fort the purpose of this Article (but without prejudice to paragraph (1) above)
where any person ts unconditionally entitled to be registered as the holder of a
share he and not the registered holder of such share shall be deemed o be a
member of the Company in respect of that share,

GENERAL MEETINGS

13 (A)

An extraordinary general meeting of the company may be requisitioned by at
least 15 Qualifying Employees, even if at the date of deposit of the requisition
such Employees do not hold the proportion of the paid-up share capital of the
Company required by members to requisition an extraordinary general meeting
under section 368 of the Act, which section shall otherwise apply to such
requisition.

CORPORATE REPRESENTATIVE

13 B

A corporate member may by resolution of its directors or other governing
body authorise such one person as it thinks fit to act as its representative at
general meetings of the Company. The authorised person may exercise the
same powets on behalf of the grantor of the authority as the grantor could
exercise if it were an individual member,

PROCEEDINGS AT GENERAL MEETINGS

14 All business shall be deemed special that is transacted at an extraordinary general
meeting and also all that is transacted at an annual general meetng with the exception
of declaring a dividend the consideration of the accounts halance sheets and the reports
of the Directors and auditors and appointmenc of and the fixing of the remuneration of
the auditors. Full opportunity shall be provided at each annual general meeting for
debate on the affairs of the Company.
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In regulation 40 of Table A the words "The greatest whole number which is equal to
not {ess than 20% of the total number of holders of Ordinary Shares (but subject to a
munimum of two} of” shall be subsututed for the word "T'wo", In regulation 41 of
Table A the wortds "and 1f at any adjourned meetng a quorum is not present withm half
an hour from the time appointed for the meeting or if during an adjourned meeting
such a quotum ceascs to be ptesent the membets present shall be a quorum” shall he
added after the words "directors may determine”.

A poll may be demanded at any general mecting by any one member present in person
or by proxy and enutled to vote. Paragraph (b) of regulation 46 of Table A shall he
modified accordingly and paragraphs {c) and {d) thereof shall not apply. Regulation 50
of Table A shall notapply.

{A) In additton to the members of the Company Employees shall be entitled o
receive notice of and to atend general meetings of the Company but any such
person who 1s not also a member of the Company shall not be counted 10 any
quorum nor have any right to vote on any resolution, nor, subject o regulanon
44 of Table A, have any tight to speak to any such meeting.

(B) The holder of the non-voting Ordinary Shates shall have no right to attend any
general meeung of the Company, but shall have the right to artend or be
represented by a proxy at any separate meeung of the holdets of the non-
voting Ordinary Shares as a class. The holders of the non-voung Ordinary
Sharces shall also have a nght to request the Board to pernmut attendance ar a
general meeting of the Company and such request shall be approved or denied
in the absolute discretion of the Board,

SPECIAL CONSENTS

17

The following matters shall be deemed to require a Special Resolution as if such had
been required under the terms of the Act:

h any resclution to wind up ot dissolve the Company ot any Subsidiary of the
Company;

(2 any disposal of the whole or substantially the whole of the undertaking of the
Company and/or any Subsidiaties of the Company whether by way of asset
transfer disposal of the share capital of any of its Subsidiaries or otherwise;

(3) any substantial change mn the nature of the business of the Company and its
Subsidiarnes (if any) taken as a whole;

C)] the granting of options over or any alteration or variaton or reduction
(ncluding reduction of uncalled lability) of the authorised capital of the
Company or any alteration or vatiation of any of the niphts attached to any of
the shares for the time being in the capital of the Company or the issue (other
than pursuant to the Offer Document referred to n Artcle 7(2)) by the

P \chanpesiesl Chent Docamentst, LBHY Documentst, Momorandum and Articles\URIL Mom8Arts fapdated 2 06 2080 Fyelean doc 17



3)

©

M

@&

Company of shares or rights to subsenibe for shares which rank in priority to
the Ordinary Shares whether as regards dividends nghts to a return of capital in
a winding up voting nights at any general or other meeting or otherwise;

any change in the status of the Company to a public imited company or any
application to have any shares of the Company listed or admitted o dealing on
the Stock Exchange, the Unlisted Securnities Market the Third Market or any
other stock cxchange;

the allotment of any shates on terms that the right to take up such shares may
he renounced in favour of or assigned to another;

the acquisition of any company or business the net asser value of which
including good will 1s equal to 20% or more of the Company's net asscts; and

any amendment to these Ardcles or to the Company's Memorandum of
Associanon.

APPOINTMENT AND REMOVAL OF DIRECTORS

18. The first Directors and secretary shall be the persons named as such 1n the searement
debivered pursuant to Sectdon 10{2) of the Companies Act 1985,

19. Subject to Article 20{A) the number of Direcrors shall be not less than two not more
than ten and regulanon 64 of Table A shall be amended accordingly.

EMPLOYEE DIRECTORS

20 )

@

(3

3Hb)

@

The Company will have up to three Hmployee Directors who will be
selected accordingly 1o the provision of this Article,

Hmployee Directors must be Qualifying Employees who §f selected
under (4) below} must have subscribed for Ordinary Shares or (if
selected otherwise) muse hold Ordinary Shares.

The UBH International Limited Steering Group will appoint the fiest
Employee Directors.

Following the adoption of these Articles an Employee Ballot will take
place in respect of Employee Dircctors  Any Employee Director
appoiated pursuant o Article 20(3)(a) whe 15 nor re-elected in
accordance with this Arucle, shall retire immediately following a
declaranion of the results of the Employee Ballot.

Where there are three Employec Directors chosen under Article 20(3)
ahove, one will reure at the end of the Annual General Meeting which
takes place after 36 months from the adoption of these Articles, a
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(12)

sceond at the Annual General Meceting which takes place after 48
months from the adopuon of these Aruocles, and a third at the Annual
General Meeting which takes place after 60 months from the adoption
of these Attieles, (If there are only two employee ditectors chosen under
Article 2003} above, the elections will take place after 48 months and 60
months). If agreement cannot be reached as o who should retire at an
Annual General Meeting, lots shall be drawn. The replacement for each
such retiring Employee Director will be selected by employee ballot.

Employce Directors, cxcept for those whosc figst term of appointment 15
made pursuant to Article 20{4), will be cleeted for a three year term of
office. On the expiry of their term of office, Fmployee Directors,
whether elected pursuant to Article 20(4) or this Arocle 20{5), may be re-
elected for further three year terms without imitaton on successive
three year terms.

Save for the Employee Directors appointed pursuant to Arncle 2003)(b)
above or any replacement appomnted prior to the expiry of thewr term of
office, save further for any appomnement ar the firse Annual General
Meeung of the Company, only Qualifying Employees who have been
employed by the Company for a peniod of 12 months prior to
nomination, shall be eligble for apporntment as Employee Directors.

An Employee who 15 for the tme being a recognised trade union officer,
shop steward ot representatrve mast (f elected resign his trade union
post.

Nominanons for Employee Dircctors shall be invited  from  the
Qualifying Employees, any such nominations must be scconded  The
closing date for receipt of such nominations must not be carlicr than 7
days after the dute of the notice secking nominations. A nominee shall
only be a candidate in the ensuing Hmployee Ballot if he has confirmed
in writing hus willingness to act 1f elected

Notice of an Employee Ballot for the appowntment of Employee
Directors shall be given within 7 days of the closing date for the receipt
of neminations.

In the Employee Bailot, only Qualifying Ermployees are eligible to vote,

The foregoing procedure shall be implemented to fill any vacancy arising
for an Employce Director whether by reticement by rotation, increase in
the aumber of Emplovee Directors or otherwise,

The Hmployee Ballot to dectde whe shall replace the Employee Director
retning under (4) above shall be held at a date sufficiently 1in advance of
the relevant Annual General Mecting as to cnsure that the results of
such ballot arc known so that the appointment(s) can take ¢ffect at the
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conclusion of the Annual General Mecting,

Where any Director elecred by Qualifying Employees under this Article
retires ot 1s removed from office before the end of his term of office, a
secret ballot will be held as soon as reasonably practical, and no more
than two months after such retitement or removal, in order that
Qualifying Employces holding Ordinary Shares may select a successor.
Any such successor will hold office until the time when the person he
succeeds would have been obliged by these Articles to rerire.

The procedute for any ballot to choose an Employee Director shall be in
accordance with any ballot procedure for the tme being prescribed
undcr the terms of or by the trastees of any Employec Share Trust {and
if there is more than one such of them as the Dircetors may determine)
or {if there is no such procedure for the time being) the last such
procedure to have been so applicable,

The Company will usc its best endeavours to provide tramning for its
Employec Dircctots, in matiets of finance, management, law and other
arcas relevant to his posttion, to enable him to perform his dunes with
maximum cfficiency.

Any Employee Director who ceases to be chygible to scrve as an
Employee Director will be consideted to have resigned.

The holder of the Baxi Contribution Share (the "Appointer™) shall have
the right at any ume and from time to time o appoint and maintain in
office up to such number of directors of the Company as represents one
half of the total number of directors in office at any time, plus one
addinonal director ("the Nominated Directors™) and the following
provisions shall have effect

Any such appointments shall be cffected by the Appointer giving notice
in writing to the company and the Appointer may in like manner at any
time and from tme to time remove from office any director appointed
by it pursuant to this arocle and appomt any person in place of any
director so remeoved

A notice of appointment or removal of a Nominated Director shall take
cffect upon lodgement at the office or on delivery to a mecting of the
directors or to the sceretary.

A Nominated Director shall be entitled to remuneration of such amount
as may from time 1o time be agreed berween the Appointor and the
Company

Lvery Nominated Direcror shall hold office until he 1s either removed in
the mannet provided in this article or dies ot vacates office pursuant to
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regulation 81 and netther the Company 10 general meeting nor the
directors shall have powers to fill any such vacancy;

20A %) Any Nominated Director shall be at liberty from time w0 time 10 make
such disclosure w the Appointer as to the business and affars of the
Company and 1ts subsidiarics as he shall in his absolute discretion

determine,
EXECUTIVE DIRECTORS
21 M The Company may have up to four Fxecutive Directors including :

{a) The Managmg Director
) The Engincering Dircctor
{c) The Sales Director

{d) The Finance Director

who will ininally be appemted by the UBH Internavonal Limited Stecring Group and
thereafter by the Directors. Executive Directors shall not be required to stand for re-

clection.

{2) The Directors may, if a majornty consent, remove an Executive Director
and appoint another Fxecutive Director (who may have a different job
title) in his or her place, and may at any ume appomnt addittonal
Directors to fill any casual vacancics.

3 Only Qualfying Employees who are employed in - Senior management

positions in the Company and who have departmental responsibelity will
be cligtble for appointment as Executive Durectors.

NON-EXECUTIVE DIRECTORS

22, (1) As soon as practicable following adoption of these Articles, suitable
individuals will be tecommended as non-exccutive directors of the
Company by the Directors to the Fmployee Share Trust,

(2) The directors of the Company will then with the approval of the
Employee Share Trust appont up to two non-cxecutive directors who
will hold office for a three year period (subject to carlier rermination)

(3} Thereafter, such non-cxecutive directors may be appointed for a further
term of three years but may not serve for more than two consecutive
ferms.
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The directors of the Company will 10 accordance with this Article
appoint a replacement for any nen-executive director who has ceased
office, in each case such appointment 10 be of no more than three years'
duration and to be subject to the limmanon on consecunve terms 1n (3)
ahove,

Notwtthstanding Arucle 22(3) and Arncle 22 {4) that Mr Peter Johnson
be appomted and designated as a Non-executive Director (in place of a
Nominated Ditector) for a final term of up to three years from the date
of approval of this Arncle following which his service to the Company
shall cease.'

PROCEEDINGS OF DIRECTORS

23.

24.

25.

The quorum for 2 meeting of Direcrors shall be 3, of which one shall be an Employee
Director, one an Fxecutive Director and (except during periods where there are, for
whatevet reason, no Nominated Directors), one Nominated Director,

The Directors will choose one of thetr number to be Chairman.  If at any ume the
Chairman is not present at a meeting, the Managing Director, or in his absence another
Direcror, will act as Chatrman for the meceting conecerned,

m

Questions arising at a meeting of directors shall be decided by a majonty
of votes  In the case of an equahity of votes, the Chairman shall (subject
0 (2) below) have a second or castng vote,

The Chairman shall not have a casting vore on the following matters:-

(a) the payment or amount of any dividend

(3] Sale of matenal assers of the Company or any Subsidiary

{©) the issue of new shares and the transfer of shares

G)] any proposed change to the Company's Memorandum or

Articles of Association
{e) any payments to an Emplovee Share Trust

fy the approval or amendment of the Dealing Day Rules or any
othet dealing rules in shares of the Company

{ the creation of any fixed or floating charge lien (other than z lica
artsing by operation of law) or other encumbrance over the
whole ot any part of the undertaking property or assets of the
Company

" Amended 15 June 2012

PAchanues\CSE Client Documents\ UBHADucuments\Memorandum and Arncles) BH Mcmé&Arts (updated 2 06 2 7)dean doc 22



y the ssue of any debentures of other sccurities convertble 1into
shares or debentures or any share watrants or any ophions in
respect of shares

6)] the acquisition purchase or subscription for any shares,
debentures, mortgages ot sccurities {or any interest therein) in
any company trust or other body

) making any loan or advancing or giving any credit (other than
normal trade credir) to any person

{k) giving any guaranice, indemnity, letter of comfort or covenant to
sccure the labilities or obhgations of any person (ncluding the
Company)

)] the entry into any contract, arrafgement or commitment

involving cxpenditure on capital account or the realisation of
capital assets

(m)  doing or permitting or suffering to be done any act or thing
whereby the Company may be wound up (whether voluntary or

compulsory).

() any appomtment and removal of directors to any Subsidiary of
the Company

(0} any alteration of the Memorandum and Articles of Assocation

of any Subsidiary of the Company.

» Regulanon 88 of Table A shall be amended accordingly.

DIRECTORS' INTERESTS

26,

27

28.

Subject to the provisions of the Act and provided that he has disclosed to the Directors
the nature and extent of any material interest of s a director may vote as a director 1n
regard to any contract or arrangement 0 which he is interested or upon any matter
arsing thereout and 1f he shall so vote his vote shall be counted. He may be reckoned
in estimatng 2 quorium when any such contract or arrangement 18 under constderation
and regulation 85 of "Fable A shall be extended accordingly.

Regulation 76 (a) the last sentence of regulation 84 the sccond senrence of regulation 91
and regulations 94 to 97 inclusive of Table A shall not apply. In regulation 78 of Table
A the words "Subject as aforesaid” and the words "any may also .. are to retire” shall be
deleted.

Any director who bang so requested by the Directors performs special or extraordinary
services on hehalf of the Company or who travels to or tesides in any place other than
where he usually resides for the purpose of discharging his duties may be paid additional
remuncranon and be rambursed reasonable out of pocket expenses as the Dhirectors

P ychannes USE Clicnr Documents UBEHY Docamenis, Momorandum and Arncdes\ UBEL MeméeAres fupdated 2 96 20 ) lean doc 23



may determine.
GRATUITIES AND PENSIONS

29, ) Regulzion 87 of Table A shall not apply. The Directors may grant
tetirement penswons or annuities o other gratuitics or allowances
including allowances on death to any person or to the widow of or
dependants of any person 1n respect of services rendered by him to the
Company whether as managing director or in any other office or
employment under the Comparty or mdmrectly as an officer or employee
of any Subsidiary of the Company or any predecessor 1n business of the
Company or of any such Subsidiary notwithstanding that he may be or
may have been a dircetor of the Company and the Company may make
payments towards insurance or trusts for such purpose in respect of
such petson and may include tights in respect of such pensions annuines
and allowances in the terms of engagement of any such person, provided
that before granung such payments 1t obratns the approval of the
Employee Directors of the Company.

(2 The Directors shall appoint and remove a Remuneration and Benefits
Committee wo estabhish and set all terms and condinons of the Board of
Dircctors . The Remuneration and Benefits Commuttee shall comprse
of not more than three persons, one of which shall be an Employec
Director and two independent representatives with one, where possible,
beng a person nominated by the Employee Ownership Associanon. All
appointments to the Committee will require the approval of a majority
of the Employee Ditectors and a majornty of the Board of Directors

BORROWINGS

30. The Directors may excrcise all the powers of the Company to borrow money to give
guarantees of the obliganons of any Subsidiary or third party (whether secured or not)
and to mortgage or charge its undertaking propetty and uncalled capital or any pare
thereof and to 1ssue debenrures debenture stock and other secunties whether outtight or
as sccutity for any debt liabtlity ot obligation of the Company any Subsidiary or of any
third party and whether or not the Company denves any benefit therefrom but so thar:

)] the Directors shall procure that the amounts for the time being
remaining undischarged by virtue of any of the foregoing operations by
the Company and all its Subsidiarics and by virtue of any hke operations
by the Company and all its Subsidiaries (including any liability (whethet
ascertained or contingent) under any guarantee for the time beng in
force and including amounts due under any hire purchase, credit sale,
conditional sale or leasing arrangements {other than leases of real or
herirable property) which can in accordance with current accounting
practice {certified in the event of any dispute by the auditors of the
Company) be arributed to capital (but excluding inter-company loans,
mortgages and chatges) shall not, in respeet of each such operanon,
exceed the borrowing limits applicable ro such operation as at the date of
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adoption of this article, without the previous sanction of the holder of
the Baxi Contnibution Share;

(2) no such sancuon shall be required for the borrowing of any sum or
moncy intended to be applied n the repayment (with or without
premium) of any moneys then already borrowed and outstanding,
notwithstanding that the same may result in soch mits being exceeded,

and

3) no lender or other person dealing with the Company shall be concerned
to sec or enqguire whether the limit imposed by these Arucles is observed
and no debt or lability incurred in excess of such hmit shall be invalid
and no sccurity given for the same shall be mvalid or meffectual except
i the case of express notce to the lender or reapient of the sceurity or
person to whom the hability 15 incurred at the tme when the debt or
liability was incurred or the sccurty given that the himut hereby imposed
has been or was thereby exceeded.

SALARIES

31. The terms and conditons of the contracts of employment of employees of the
Company shall be determmed by the Directors or by any person authonsed by the
Durecrors for that purposc.

INDEMNITY

32. Every Director of other officer of the Company shall be indemnified our of the assets
of the Company againse all losses or habilities which he may sustain ot incur 10 or about
the execunon of the dutes of his office or otherwise 1n relation thereto, including any
liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgement is given 1n hus favour or in which he is acquitted or in connection with
any application under Section 144 and 727 of the Act, in which reltef 1s granted to him
by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to ot be incurred by the Company in the exccution of
the duties of his office or in reladon thereto.  But this Article shall only have effect
insofar as its provisions are not avoided by Section 310 of the Act.
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NAME AND ADDRESSES NUMBER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIBER

GRAHAM STEPHENS One
16 Churchill Way

Cardift

CF1 4DX

STAN JONLS One
16 Churchill Way

Cardiff

CF1 4DX

Dated this First day of March 1999

Witness to the above Signatures:

STEVEN BILACKMORE
16 Churchill Way

Cardiff

CF1 4DX
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