Company number 3811951
ORDINARY AND SPECIAL RESOLUTIONS

OF

BLL HOLDINGS LIMITED ("Company”)
Passed on 29" October 2013
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COMPANIES HOUSE

The following resolutions were duly passed as special resolutions and an ordinary resolution
on 29" October 2013 by way of written resolutions under Chapter 2 of Part 13 of the
Companties Act 2006

SPECIAL RESOLUTIONS

THAT

11

12

31

The articles of association of the Company be amended by deleting:

the statement of the Company's objects which immediately before 1 October 2009 constituted
paragraph 3 of the Company's memorandum of association and is now treated as a provision
of the Company's articles of association by virtue of section 28 Companies Act 2006; and

all other provisions which immediately before 1 October 2009 were contained in the
Company's memorandum of association and are now treated as provistons of the Company's
articles of association by virtue of section 28 Companies Act 2006; and

The articles of association in the form attached to these Resolutions be adopted as the new
articles of association of the Company in substitution for and to the exclusion of ali existing
articles of association of the Company

Subject to the passing of resolution 4 and in accordance with section 570 Compantes Act
2006, the directors of the Company be generally empowered to allot equity securities (as
defined in section 560 Compamies Act 2006) pursuant to the authority conferred by resolution
3, as 1f section 561 Companies Act 2006 did not apply to any such allotments, and

the Company may make an offer or agreement before this power expires which would or
might require equity securities (as so defined) to be allotted after it has expired and the
directors may allot equity securities under any such offer or agreement notwithstanding that
the power conferred by this resolution has expired.




ORDINARY RESOLUTION

4 THAT:

41 the directors of the Company be generally and unconditionally authorised for the
purposes of section 551 Companies Act 2006 to exercise all the powers of the Company to
allot ‘A’ Ordinary Shares in the Company up to an aggregate nominal amount of £1,000 and
to allot ‘B’ ordinary shares in the Company up to an aggregate nomnal amount of £1,000.
This authonty shall, unless renewed, varied or revoked by the Company, expire on the date
five years from the date of this resolution, but the Company may make an offer or agreement
before this authonty expires which would or might require shares to be allotted after it has
expired and the directors may allot shares under any such offer or agreement notwithstanding
that the authonty conferred by this resolution has expired; and

42 this authority is in substitution for all previous authorities conferred on the directors
1n accordance with section 80 Compamies Act 1985 or section 551 Compames Act 2006.

Signed G/——/

Director




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
BLL HOLDINGS LIMITED

(Adopted by special resolution passed on 29" October 2013 )

INTRODUCTION
1. Interpretation
11 In these Articles, unless expressly provided otherwise, the following words

have the following meanings

“’A' Ordinary Shares”

llActll

"acting in concert”

"Adoption Date"

"Articles"

"Available Profits”

“’8’ Ordinary Shares

"Business Day"

"Call”
"Call Notice”

"Chairman™

the ordinary shares of 1p each in the capital of
the Company

the Companies Act 2006,

has the meaning given to it in the City Code on
Takeovers and Mergers published by the Panel
on Takeovers and Mergers (as amended),

the date of adoption of these Articles,

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

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

the ordinary shares of 1p each in the capital of
the Company

any day (other than a Saturday, Sunday or
public holiday in the United Kingdom) on which

cleanng banks in the City of London are
generally open for business,

has the meaning given to it in article 27,
has the meaning given to it in article 27,

has the meaning given to 1t in article 6,




"Companies Acts"

"Company”

“connected”

"Controlling Interest"

"Deemed Transfer Notice"”

"Departing Employee

Shareholder”

“Directors"

"Disposal”

"Eligible Director"

"Employee Shareholder”

“Equity Shares”

"Financial Year"

IlGroupll

"holding company"”

“Independent Expert”

has the meaning given to it in the Act,

means BLL Holdings Limited (Company
number 3811951),

has the meaning given in section 252 of the
Act,

an interest in Shares conferring on the holder
or hoiders control of the Company within the
meaning of section 1124 of the Corporation
Tax Act 2010,

a Transfer Notice which 1s deemed to have
been served by any of the provisions of these
Articles,

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

the directors of the Company from tme to
time,

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

means a Director who would be entitled to
vote on the matter at a meeting of Directors
(but excluding any Director whose vote 1s not
to be counted in respect of the particular
matter),

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

the ‘A’ Ordinary Shares, the 'B' Ordinary
Shares and the Ordinary Shares

an accounting reference penod (as defined in
section 391 of the Act) of the Company,

the Company and its subsidianies (if any) from
time to tme and "Group Company" shall be
construed accordingly,

has the meaning given in section 1159 of the
Act,

the audrtors for the time being of the Company
or an Independent firm of appropriate
qualfication and expenence appointed for the




"|ssue Price”

"Lien Enforcement Notice"

"Member of the Same
Group”

"Model Articles"

"Ordinary Shares”

"Preference Dividend”

"Preference Shares”

“Redeemable Preference
Dividend”

“Redeemable Preference
Shares”

"Relevant Shares"

"Restricted Shares"

"Shareholder”

purpose by the Directors,

in respect of any Share, the subscnption price
paid (or agreed to be paid) in respect of that
Share, including any share premium,

means a notice in wrniting which complies with
the requirements of article article 26 2,

as regards any company, a company which Is
from time to time a holding company or a
subsidiary of that company or a subsidiary of
any such holding company,

the model articles for pnvate companies
iimited by shares contained in Schedule 1 to
The Companies (Model Articles) Regulations
2008 (S/ 2008/3229), as amended prnor to the
Adoption Date,

the ordinary shares of 50p each in the capital
of the Company,

the fixed non-cumulative preferential dividend
referred to In article 12 3

the preference shares of £1 each in the capital
of the Company

the fixed cumulative preferential dividend
referred to in article 12 2

the redeemable preference shares of £1 each
in the capital of the Company

in relation to an Employee Shareholder means
all ‘A’ Ordinary Shares held by

(a) the Employee Shareholder in question,
and

(b) any ‘A’ Ordinary Shares acquired by
any such person after the date the relevant
Transfer Notice 1s deemed gwven but before
completion of the transfer of ‘A’ Ordinary
Shares pursuant to the relevant Transfer
Notice,

has the meaning given in article 20 10,

a holder for the time being of any Share or
Shares,




"Share Option Scheme"

"Shares"”

llshare salell

"subsidiary”

"Termination Date"”

“Transfer Notice”

any share option scheme of the Company
which the Directors identify in wnting as being
a Share Option Scheme for the purposes of
these Articles,

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

the sale of (or the grant of a nght to acquire or
to dispose of) any Shares (in one transaction
or as a senes of transactions) which would, f
completed, result in the buyer of those Shares
{or grantee of that nght) and persons acting in
concert with him together acquinng a
Controlling Interest, except where the
Shareholders and the proportion of Shares
held by each of them following completion of
the sale are the same as the Shareholders
and therr shareholdings in the Company
immediately before the sale,

in relation to a holding company wherever
incorporated, means a ‘“subsidiary" (as
defined in section 1159 of the Act) for the time
being and any other company which for the
time being I1s itself a subsidiary (as so defined)
of a company which 1s itself a subsidiary of
such holding company,

(a) where employment ceases by virtue of
notice given by the employer to the employee,
the date on which such notice expires,

(b) where a contract of employment s
terminated by the employer and a payment 1s
made in leu of notice, the date on which
notice of termination was served,

(c) where an Employee Shareholder dies, the
date of his death,

(d) where the Employee Shareholder
concerned 1s 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) in any other case, the date on which the
employment or holding of office I1s terminated,

has the meaning given in article 20 1, and




13

14

15

16

21

22

23

24

“Transfer Price" has the meaning given n article 20 4
12 A reference 1n these Articles to

121 an Article 1s a reference to the relevant numbered article of these
Articles, and

122 amodel article 1s a reference o the relevant article,
unless expressly provided otherwise

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same meanings
In these Articles, subject to which and unless the context otherwise requires, words
and expressions which have particular meanings n the Act shall have the same
meanings in these Articles (but excluding any statutory medification of them not in
force on the Adoption Date)

Headings in these Articles are used for convenience only and shall not affect the
construction or interpretation of these Articles

In these Articles, words denoting the singular include the plural and vice versa and
reference to one gender includes the other gender and neuter and vice versa

Unless expressly provided otherwise, a reference to a statute, statutory proviston or
subordinate legislation is a reference to it as it is in force from time to time, taking
account of

161 any subordinate legislation from time to time made under it, and

162 any amendment or re-enactment and includes any statute, statutory
provisicn or subordinate legislation which it amends or re-enacts

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 Articles, and,
subject to any such modifications, exclusions or inconsistencies, shall together with
these Articles constitute the articles of association 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

Model articles 7, 8, 9(1), 11(2) and (3), 12, 14(1) to (4) (inclusive), 22, 26(5), 38, 39,
49, and 51 to 53 (inclusive) shalil not apply to the Company

In model article 25(2)(c), the words "evidence, indemnity and the payment of a
reasonable fee" shall be deleted and replaced with the words "evidence and
indemnity"

Model article 29 shall be amended by the insertion of the words ", or the name of
any person(s) named as the transferee(s) in an instrument of transfer executed
under article 28(2)," after the words "the transmittee's name"




DIRECTORS

42

43

44

45

46

47

48

Number of directors

Unless otherwise determined by ordinary resclution, the number of Directors shall
not be less than two

Proceedings of directors

Any decision of the Directors must be taken at a meeting of Directors in accordance
with these Articles or must be a decision taken in accordance with article 4 2
(subject to article 4 3 and article 4 4) All decisions made at any meeting of the
Directors (or any committee of the Directors} shall be made only by resolution and
resolutions at any meeting of the Directors (or committee of the Directors) shall be
decided by a majonty of votes

A unanimous decision of the Directors is taken when all Eligible Directors indicate to
each other by any means that they share a common view on a matter

A decision taken In accordance with article 4 2 may take the form of a resolution In
wnting, where each Eligible Director has signed one or more copies of it, or to which
each Eligible Director has otherwise indicated agreement in wniting

A decision may not be taken in accordance with article 4 2 if the Ehgible Directors
would not have formed a quorum at a Directors’ meeting to vote on the matter in
accordance with article 4 6 and article 4 7

Subject as the Directors may by resolution otherwise determine (generally or by
reference to a specific meeting or meetings) meetings of the Directors shall take
place at least nine times in each year, with a penod of not more than six weeks
between any two meetings Any Director may call a meeting of the Directors Save
where the Chairman may otherwise determine at least five Business Days' advance
notice of each such meeting shall be given to each Director

The quorum for any meeting (or, where specified below, part of a meeting) of the
Directors shall be two Eligible Directors if the necessary quorum i1s not present
within 30 minutes from the time appointed for the meeting, or if, during a meeting,
such quorum ceases to be present, the meeting shall stand adjourned to such time
and place as the Charman determine {f a quorum is not present at any such
adjourned meeting within 30 minutes from the time appointed, then the meeting
shall proceed

For the purposes of any meeting (or part of a meeting) held pursuant to article 11 to
authonse a Conflict (as defined in article 11 1 1), if there 1s only one Ehgible Director
in office other than the conflicted Director(s), the quorum for such meeting (or part
of a meeting) shall be one Ehgible Director

If the number of Directors In office for the time being i1s less than two, the Director in
office must not take any decision other than a decision to

481 appoint further Directors, or




482 call a general meeting so as to enable the Shareholders to appoint
further Directors

49 Questions ansing at any meeting of the Directors shall be decided by a majonty of
votes If there 1S an equalty of votes, the Charman (or other chairman of the
meeting) shall have a second or casting vote unless, in respect of a particular
meeting (or part of a meeting), In accordance with the Articles, the Chairman (or
other chairman of the meeting) 1s not an Eligible Director for the purposes of that
meeting (or part of a meeting)

410 Where decisions of the Directors are taken by electronic means, such decisions
shall be recorded by the Directors in permanent form, so that they may be read with
the naked eye

411 The Directors may make any rule which they think fit about how they take decisions
and about how such rules are to be recorded or communicated to Directors

Appointment and removal of directors

51 Modet article 18 shall be modified by the addition of the following events upon the
occurrence of which a person shall cease to be a Director in the case of an
executive Director only, he shall cease to be employed by the Company or other
Group Company (as appropriate) and does not continue as an employee of any
other Group Company

52 A director may also be removed if -

521 amajonty of the other Directors resotve that he cease to be a Director;
and

522 the Ordinary Shareholders also so resolve by Ordinary Resolution

Chailrman

The Directors may appoint any person as chairman of the board of Directors
("Chairman") and may remove and replace any such Chairman If there is no
Chairman in office for the ttime being, or the Chairman 1s unable to attend any
meeting of the Directors, the Directors present at the meeting must appoint another
Director present at the meeting to charr the meeting and the appointment of the
chairman of the meeting must be the first business of the meeting

Appointment and Removal of Alternate Directors

71 Any director (appointor) may appoint as an alterate any other director, or any other
person approved by resolution of the directors, to

711 exercise that director's powers, and
712 carry out that director's responsibilities,

in relation to the taking of decisions by the directors, in the absence of the
alternate's appointor




72

73

81

82

83

84

85

Any appointment or removal of an alternate must be effected by notice in wnting to
the company signed by the appointor, or in any other manner approved by the
directors

The notice must :-
7.31 identify the proposed altemate, and
732 in the case of a notice of appointment, contain a statement signed by

the proposed alternate that the proposed aiternate 1s willing to act as
the alternate of the director giving the notice

Rights and Responsibilities of Aiternate Directors

An alternate director may act as alternate director to more than one director and
has the same nghts 1n relation to any decision of the directors as the alternate’s
appointor

Except as the Articles specify otherwise, alternate directors
821 are deemed for all purposes to be directors,
822 are hable for their own acts and omissions,
823 are subject to the same restnctions as their appointors, and
824 are not deemed to be agents of or for their appointors

and in particular {(without limitation), each alternate director shall be entitled to
receive notice of all meetings of directors and of all meetings of committees of
directors of which his appointor 1s a member

A person who Is an alternate director but not a director

831 may be counted as participating for the purposes of determining
whether a quorum i1s present (but only if that person’s appointor 1s not
participating),

832 may participate in a unanimous decision of the directors (but only If
his appointor 1s an eligible director in relation to that decision, but does
not participate), and

833 shall not be counted as more than one director for the purposes of
articles83 1and 8.3 2

A director who 1s also an alternate director 15 entitled, in the absence of his
appointor, {0 a separate vote on behalf of his appointor, in addition to his own vote
on any decision of the directors (provided that his appointor is an eligtble director in
relation to that decision), but shall not count as more than one director for the
purposes of determiming whether a quorum 1s present

An alternate director may be paid expenses and may be indemnified by the
company to the same extent as his appointor but shall not be entitied to receive any
remuneration from the company for serving as an alternate director except such




10.

101

part of the alternate's appointor's remuneration as the appointor may direct by
notice in wnting made to the company

Termination of Alternate Directorship
91 An alternate directer's appointment as an alternate terminates

911 when the alternate's appointor revokes the appointment by notice to
the company in wnting specifying when it 1s to terminate,

912 on the occurrence, In relation to the altemate, of any event which, if it
occurred In refation to the alternate's appointor, would result in the
termtnation of the appointor's appointment as a director,

813 onthe death of the alternate's appointor; or

914 when the aiternate's appointor's appeintment as a director terminates

Transactions or other arrangements with the Company

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act
and provided he has declared the nature and extent of his interest in accordance
with the requirements of the Companies Acts, a Director who 1s in any way, whether
directly or indirectly, interested in an existing or proposed transaction or
arrangement with the Company

1011 may be a party to, or otherwise Iinterested in, any transaction or
arrangement with the Company or in which the Company i1s otherwise
(directly or indirectly) interested,

1012 shall be an Ehgible Director for the purposes of any proposed decision
of the Directors {or committee of the Directors) in respect of such
existng or proposed transaction or arrangement in which he s
interested,

101 3 shall be entitled to vote at a meeting of Directors (or of a committee of
the Directors) or participate in any unanimous decision, In respect of
such existing or proposed transaction or arrangement 1n which he is
interested,

1014 may act by himself or his firm in a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be
entitied to remuneration for professional services as If he were not a
Director,

1015 may be a Director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate in which the Company is otherwise (directly or indirectly)
interested, and

1016 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 any interest in any such body corporate
and no such transaction or arrangement shall be lable to be avoided
on the grounds of any such interest or benefit nor shall the receipt of
any such remuneration or other benefit constitute a breach of his duty
under section 176 of the Act

11. Directors' conflicts

1111

1112
111.3

1114

1115

The Directors may, in accordance with the requirements set out in this
article 11, authonse any matter or situation proposed to them by any
Director which would, if not authonsed, involve a Director (an
"Interested Director") breaching his duty under section 175 of the Act
to avoid conflicts of interest ("Conflict")

Any authonsation under this article 11 will be effective oniy if

to the extent permitted by the Act, the matter in question shall have
been proposed by any Director for consideration in the same way that
any other matter may be proposed to the Directors under the
provisions of these Articles or in such other manner as the Directors
may determine,

any requirement as to the quorum for consideration of the relevant
matter ts met without counting the Interested Director; and

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

112 Any authonsation of a Conflict under this article 11 may (whether at the time of
giving the authonsation or subsequently)

1121

1122

1123

1124

1125

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

provide that the Interested Director be excluded from the receipt of
documents and information and the parttcipation In discussions
(whether at meetings of the Directors or otherwise) related to the
Conflict,

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

impose upon the Interested Director such other terms for the purposes
of dealing with the Conflict as the Directors think fit,

provide that, where the Interested Director obtains, or has obtained
(through his involvement tn the Conflict and otherwise than through his
position as a Director of the Company) information that i1s confidential
to a third party, he will not be obiiged to disclose that information to the
Company, or to use it in relation to the Company's affairs where to do
so would amount to a breach of that confidence, and

10




113

114

1156

116

1126 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 Director will be obliged to
conduct himself in accordance with any terms and conditions imposed by the
Directors In relation to the Conflict

The Directors may revoke or vary such authonsation at any time, but this will not
affect anything done by the Interested Director, pnor to such revocation or vanation,
in accordance with the terms of such authorisation

A Drrector, notwithstanding his office, may be a Director or other officer of,
employed by, or otherwise interested (including by the holding of shares) in his
appointor(s) and no authonsation under article 11 1 1 shall be necessary in respect
of any such interest

A Director 1s not required, by reason of being a Director {or because of the fiduciary
relationship established by reason of being a Director), to account to the Company
for any remuneration, profit or other benefit which he denves from or in connection
with a relationship invoiving a Conflict which has been authorised by the Directors in
accordance with these Articles or by the Company in genera! meeting (subject in
each case to any terms and conditions attaching to that authonsation) and no
contract shall be hable to be avoided on such grounds

SHARES AND DISTRIBUTIONS

12
121

122

123

124

Dividends

in respect of any Financial Year, the Available Profits of the Company shall be used
to pay dividends as set out In this article 12

The Company may pay, when so resolved by the Directors, or by the Company in
general meeting and shall pay before payment of any other dividend, in respect of
each Redeemable Preference Share a fixed, cumulative, preferential dividend
("Redeemable Preference Dividend") at an annual rate of 7 5p per Redeemable
Preference Share to the person registered as its holder on the due date (such date
determined in accordance with this article 12)

Subject to the prowvisions of article 12 2 above the Company may pay, when so
resolved by the Directors, or by the Company in general meeting and shall pay after
and subject to the payment of the Redeemable Preference Dividend but before
payment of any other dividend, in respect of each Preference Share a fixed, non-
cumulative, preferential dividend ("Preference Dividend") at an annual rate of 7 5p
per Preference Share to the person registered as its holder on the due date (such
date determined in accordance with this article 12)

The Redeemable Preference Dividend and the Preference Dividend shall each be
paid in cash on 15th December in each year

11




1256

126

127

128

1289

12 10

12 11

12 12

13.

131

The Redeemable Preference Dividend and the Preference Dividend shall be paid
In cash before any dividend 1s paid on any other class of capital

The Company shall not declare or pay any further dividend unless and until all
arrears and accruals of the Redeemable Preference Dividend have been paid and
any Preference Dividend due has also been paid in full

Subject to article 126, any further Available Profits which the Company may
determine to distnbute in respect of any Financial Year will be distnbuted among the
holders of the Equity Shares pari passu pro rata to their respective holdings and as
if all such Equity Shares were all shares of the same class

Subject to the Companies Acts, the Directors may pay intenm dividends provided
that the Avallable Profits of the Company justify the payment

Each dividend shall be distnbuted to the appropriate Shareholders pro rata
according to 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 dividends are expressed net and shall be paid in cash

If, as a result of not having sufficient Available Profits, the Company 1s not lawfully
permitted to pay the Redeemable Preference Dividend in full on the due date, it
shall pay the Redeemable Preference Dividend to the extent it 1s lawfully able to do
so The unpaid amount shall be a debt due from the Company,

If the Company i1s In arrears in paying the Redeemable Preference Dividend, the
first Available Profits arising shall be applied in or towards paying off any arrears of
Redeemable Preference Dividend

The Company shall procure that the profits of any other Group Company available
for distnbution shall from time to time (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
Is its immediate holding company) to the extent necessary to permit lawful and
prompt payment by the Company of the Redeemable Preference Dividend

Liquidation preference

On a return of assets on liquidation, capital reduction (including a conversion or
purchase of Shares or otherwise) the assets of the Company remaining after the
payment of its habilities shall be applied (to the extent that the Company 1s lawfully
able to do s0) In the following order of pnonty

1311 first, in paying to the holders of the Redeemable Preference Shares in
respect of each Redeemable Preference Share held the Issue Price of
that Redeemable Preference Share, together with a sum equal to any
arrears and accruals of the Redeemable Preference Dividend in
respect of that Redeemable Preference Share calculated down to (and
including) the date of the return of capital and, if there is a shortfall of
assets remaining to satisfy such payments in full, the proceeds shall
be distnibuted to the holders of the Redeemable Preference Shares
pro rata to the aggregate amounts due under this articie 13 1 1 to each
such Redeemable Preference Share held,

12




14,

14 1

142

16.

151

152

13 12 secondly, In paying to the holders of the Preference Shares in respect
of each Preference Share held the Issue Price of that Preference
Share, together with a sum equal to any arrears and accruals of the
Preference Dividend in respect of that Preference Share calculated
down to (and including) the date of the return of capital and, if there 1s
a shortfall of assets remaining to satisfy such payments in full, the
proceeds shall be distnbuted to the holders of the Preference Shares
pro rata to the aggregate amounts due under this article 13 1 2 to each
such Preference Share held, and

1313 thirdly, in distnbuting the balance among the holders of Equity Shares
pro rata to the number of Equity Shares held, pan passu as If they all
constituted shares of the same class

Exit provisions

The proceeds of a Share Sale shall be distnbuted in the order of prionty set out in
article 13 The Directors shall not register any transfer of Shares If the consideration
payable (including any deferred consideration) whether in cash or otherwise to
those Shareholders selling Shares under a Share Sale ("Sale Proceeds") i1s not
distnbuted in that manner provided that, f the Sale Proceeds are not settled in their
entirety upon completion of the Share Sale

14 1 1 the Directors may register the transfer of the relevant Shares, provided
that the Sale Proceeds due on the date of completion of the Share
Sale have been distnbuted in the order of priority set out in article 13,
and

1412 each Shareholder shall take any reasonable action (to the extent
lawful and within its control) to ensure that the balance of the Sale
Proceeds are distnbuted in the order of priority set out in article 13

On a Disposal, the surplus assets of the Company remaining after payment of its
habiities shall be distnibuted (to the extent that the Company i1s lawfully permitted to
do so) in the order of pnonty set out in article 13, provided aiways that if it 1s not
lawfu! for the Company to distnbute its surplus assets in accordance with the
provisions of these Articles, each Shareholder shall {to the extent lawful and within
its control) take any reasonable action (including, but without prejudice to the
generality of this article 14 2 such action as may be necessary to put the Company
into voluntary iquidation so that article 13 applies).

Redemption of Preference Shares

Subject to the Act, the Redeemable Preference Shares shall be redeemed in full at
the option of the Company having given to the holders of the Redeemable
Preference Shares not less than ten Business Days' notice of redemption
(Redemption Date)

On the Redemption Date, the Company shall pay the Issue Prnice on each of the
Redeemable Preference Shares redeemed At the same time, it shall pay any
arrears or accruals of the Redeemable Preference Dividend due on such shares,
calculated down to and including the Redemption Date In the absence of any
direction to the contrary by the holder of the relevant Redeemable Preference

13




153

154

155

16.
16 1

16 2

Shares, any amount paid on redemption of those shares shall relate first to the
arrears and accruals of the Redeemable Preference Dividend The Redeemable
Preference Dividends on the redeemed shares shall stop accruing from the date on
which the redemption amount 1s paid

On any Redemption Date the Company shall pay to each registered holder of
Redeemable Preference Shares the amount payable in respect of such redemption
On receipt of that amount, each such holder shall surrender to the Company the
certificate for the shares that are to be redeemed (or an indemnity in a form
reasonably satisfactory to the Board in respect of any lost share certfficate) to be
cancelled If any certfficate (or indemnity) so surrendered includes any shares that
are not redeemable at that ime, the Company shall issue a new share certificate for
the balance of the shares not redeemable to the holder If there 1s more than one
holder of Redeemable Preference Shares, any redemption shall be made among
such holders pro rata (as nearly as possibie) to their respective holdings

if, on any Redemption Date, the Company 1s prohibited from redeeming some or all
of the Redeemable Preference Shares then due to be redeemed, the Company
shall redeem such number of Redeemable Preference Shares as it 1s lawfully able
to redeem If there 1s more than one holder whose Redeemable Preference Shares
are due to be redeemed, those Redeemable Preference Shares shall be redeemed
in proportion as nearly as possible to ther existing heoldings of Redeemable
Preference Shares and the Company shall redeem the balance of those shares as
soocn as practicable

For so long as the Company Is prohibited from redeeming Redeemable Preference
Shares, and some or all of the Redeemable Preference Shares have not been
redeemed, the Redeemable Preference Dividend shall, notwithstanding the other
provisions of these Articies, continue to accrue down to and including the date on
which such shares are actually redeemed, and the Company shall not pay any
dividend or otherwise make any distribution out of capital or otherwise decrease its
Avallable Profits If the Company fals to make any partial redemption of
Redeemable Preference Shares, then subsequent redemptions of Redeemable
Preference Shares shall be deemed to be of those Redeemable Preference Shares
that first became due for redemption

Voting

Subject to any other provisions in these Articles concerning voting rights shares in
the Company shall carry votes as follows

1611 the Ordinary Shares shall confer on each holder of Ordinary Shares
the nght to receive notice of and to attend, speak and vote at all
general meetings of the Company, and each Ordinary Share shall
carry one vote per share,

1612 the Redeemable Preference Shares, the Preference Shares, the ‘A’
Ordinary Shares and the ‘B’ Ordinary Shares shall not confer on each
holder of such shares the nght to receive notice of and to attend and
speak or vote at any general meeting of the Company,

Where shares confer a nght to vote, votes may be exercised
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17.
171

18.

181

182

183

1621 (a) on a show of hands by every Shareholder who (being an individual)
15 present in person or by proxy or (being a corporation) 1s present by
a representative or by a proxy (in which case, each Shareholder
holding shares with votes shall have one vote), or

1622 (b) on a poll by every Shareholder who (being an individual) I1s present
in person or by proxy or (being a corporation) 1s present by a
representative or by a proxy (in which case, each Shareholder holding
shares with votes shall have one vote for each such share held)

Variation of class rights

Whenever the share capital of the Company 1s divided into different classes of
Shares, the special nghts attached to any such class may only be vaned or
abrogated (ether whist the Company i1s a going concem or dunng or In
contemplation of a winding up) with the consent in writing of the holders of at least
75% n nominal value of the i1ssued Shares of that class (excluding any holder(s) of
Restncted Shares)

Pre-emption rights on the issue of further shares

Save to the extent authonsed by these Articles, or authonsed from time to time by
an ordinary resclution, the Directors shall not, exercise any power to allot Shares or
to grant nghts to subscribe for, or to convert any security into, any Shares

Subject to the remaining provisions of this article 18, the Directors are generally and
unconditionally authonsed, for the purposes of section 5§51 of the Act, to exercise
any power of the Company to

18 21 offer or allot,
1822 grant nghts to subscnbe for or to convert any secunty into, and
18 23 otherwise deal n, or dispose of,

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

The authonty referred to in article 18 2

1831 shall be Imited to a maximum nominal amount of £1,000 of ‘A’
Ordinary Shares and £1,000 ‘8’ Ordinary Shares,

1832 shall only apply insofar as the Company has not, subject to these
Articles, renewed, waived or revoked it by ordinary resolution, and

18 33 may only be exercised for a period of five years from the Adoption
Date save that, subject to these Articles, the Directors may make an
offer or agreement which would, or might, require any Shares to be
allotted after the expiry of such authonty (and the Directors may allot
Shares in pursuance of an offer or agreement as if such authonty had
not expired)
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185

186

187

188

189

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

Unless otherwise agreed by special resolution if the Company proposes to allot any
Relevant Secunties, those Relevant Secunties shall not be allotted to any person
unless the Company has first offered them to the holders (on the date of the offer)
of the Ordinary Shares (each an "Offeree") on a pari passu basis (as if they
constituted Shares of the same class) and In the respective proportions that the
number of Ordinary Shares held by each such holder bears to the total number of
Ordinary Shares held by all such holders (as nearly as possible without involving
fractions) and on the same terms, and at the same price, as those Relevant
Secunties are being, or are to be, offered to any other person

An offer made under article 18 5 shall-

186 1 be in wnting and give details of the number, class and subscription
pnce (including any share premium) of the Relevant Secunties being
offered,

1862 remain open for a penod of at least fifteen Business Days from the
date of service of the offer, and

186 3 stipulate that any Offeree who wishes to subscribe for a number of
Relevant Secunties in excess of the number to which he is entitied
under article 18 5 shall, in his acceptance, state the number of excess
Relevant Secunties (Excess Securities) for which he wishes to
subscnbe

If, on the expiry of an offer made in accordance with article 18 5, the total number of
Relevant Secunties applied for is less than the total number of Relevant Securities
so offered, the Directors shall allot the Relevant Secunties to the Offerees In
accordance with theirr applications, subject to a maximum of each Offeree’s
proportionate entitlement

Any Relevant Secunties not accepted by Offerees pursuant to an offer made in
accordance with article 18 5 shall be used to satisfy any requests for Excess
Secunties made pursuant to article 18 6 3 If there are insufficient Excess Securities
to satisfy such requests, the Excess Secunties shalt be allotted to the applicants in
the respective proportions that the number of Ordinary Shares held by each such
applicant bears to the total number of such Ordinary Shares held by all applicants
(as nearly as possible without involving fractions or increasing the number of
Excess Securities allotted to any Shareholder beyond that applied for by him) After
those allotments, any Excess Securities shall be offered to any other person(s) as
the Directors may determine, at the same pnce and on the same terms as the offer
to the Shareholders

If, after completion of the allotments referred to in articles article 187 and
article 18 8 not all of the Relevant Securities have been allotted, the balance of
such Relevant Secunties shall be offered to any other person(s) as the Directors
may, determine, at the same pnce and on the same terms as the offer to the
Shareholders
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19 1

192

193

194

1956

196

Transfers of shares: general

In these Articles, reference to the transfer of a Share includes the transfer,
assignment or other disposal of a beneficial 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

No Share shall be transferred, and the Directors shall refuse to register a transfer of
any Share, unless it Is made in accordance with these Articles The Directors shall
register any duly stamped transfer made in accordance with these Articles, uniless
the Directors reasonably consider that -

192 1 the transferee 1s a person (or a nominee for a person) whom the
Directors determine to be a competitor (or a Member of the Same
Group as a competitor} of the business of any Group Company,

19 2 2 the sale of the Sale Shares 1s not bona fide or the pnce i1s subject to a
deduction, rebate or allowance to the transferee, or

1923 the Seller has falled or refused to promptly provide information
available to him and reasonably requested to enable it to form the
opinion referred to in article 19 5

if a Shareholder transfers (or purports to transfer) a Share other than in accordance
with these Articles, he shall be deemed to have immediately served a Transfer
Notice 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 20, article 21 or article 22 shall be deemed to include a warranty that the
transferor sells the Share with full titte guarantee

To enable the Directors to determine whether or not there has been any transfer (or
purported transfer) of Shares the Directors may require

1951 any holder (or the legat representatives of a deceased holder), or

1852 any person named as a transferee In a transfer lodged for registration,
or

1953 such other person as the Directors may reasonably believe to have
information relevant to that purpose,

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

If any such information or evidence referred to in article 19 5 1s not provided to
enable the Directors to determine to their reasonable satisfaction that no breach
has occurred, or that as a result of the information and evidence prowvided the
Directors are reasonably satisfied that a breach has occurred, the Directors shall
immediately notify the hotder 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
twenty Business Days of receipt of such wnitten notice, then the relevant Shares
shall cease to confer on the holder of them any nghts

17




197

198

19 8

1910

20.

201

202

203

1961 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
resolution of any class of Shares,

196 2 to receive dividends or other distnbutions otherwise attaching to those
Shares, or

196 3 to participate in any future 1ssue of Shares, and

1964 the Directors may, by notice in wrnting to the relevant holder, determine
that a Transfer Notice shall be deemed to have been given In respect
of some or all of his Shares with effect from the date of service of the
notice (or such later date as may be specified n such notice)

The Directors may reinstate the nghts referred to in article 19 6 at any time and, in
any event, such nights shall be reinstated in respect of any Shares transferred
pursuant to article 19 6 4 on completion of such transfer

Unless expressly provided otherwise in these Articles, If a Transfer Notice i1s
deemed to have been given under these Articies, the Deemed Transfer Notice shall
be treated as having specified that the Seller wishes to transfer all the Shares held
by him (inciuding any Shares acquired after the date the relevant Transfer Notice i1s
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 article 21) or a Drag
Along Notice (as defined in article 22)) served in respect of the transfer of any
Share which has not completed before the date of service of a Deemed Transfer
Notice shall automatically be revoked by the service of a Deemed Transfer Notice

Save as may otherwise be provided in these Articles under articles 20, 21 or 22 no
‘A' Ordinary Shares or any beneficial interest therein shall be transferred or
otherwise deait In or encumbered

Compulsory transfers

A person entitled to a Share or Shares In consequence of the bankruptcy of a
Shareholder (or equivalent procedure in any junsdiction outside England and
Wales) shall be deemed to have given a notice in wnting to the Company in respect
of all Shares held by him offening to sell such Shares in accordance with the
provisions of this article 20 (“Transfer Notice”) at such time as the Directors may
determine

If a Shareholder which 1s a body corporate either suffers or resolves to appoint a
liquidator, administrator or administrative receiver over it, or any matenial part of its
assets (other than a voluntary hquidation for the purpose of a bona fide scheme of
solvent amalgamatton or reconstruction) or suffers or takes any equivalent action in
any Jjunsdiction outside England and Wales, that Sharehoider shall be deemed to
have given a Transfer Notice in respect of all Shares held by it at such time as the
Directors may determine.

If an Employee Shareholder becomes a Departing Employee Shareholder a

Transfer Notice shall, unless the Directors otherwise direct in wnting in respect of
any particular Relevant Shares pnor to or within thirty Business Days after the
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204

205

206

207

208

209

2010

relevant Termination Date, be deemed to have been served on the relevant
Termination Date in respect of all Relevant Shares (a "Compulsory Employee
Transfer") and any Transfer Notice served in respect of any of such Relevant
Shares before the date such Employee Shareholder becomes a Departing
Employee Shareholder shall automatically lapse.

A Transfer Notice (or Deemed Transfer Notice) constitutes the Company the agent
of the Seller for the sale of the Sale Shares at the issue Price (“Transfer Pnce”)

As soon as practicable following receipt of a Transfer Notice (or in the case of a
Deemed Transfer Notice, the date such notice 1s deemed to be served) the
Directors shall offer the Sale Shares for sale to any Employee Trust that the
Directors may nominate for the purpose

On the date specified by the Directors the Seller shall, against payment from the
Employee Trust, transfer the Sale Shares thereto

If the Seller fatls to comply with article 20 6

207 1 the Chairman {or, falling 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)

207 2 complete, execute and deliver in his name all documents necessary to
give effect to the transfer of the relevant Sale Shares to the Employee
Trust,

207 3 receive the Transfer Price and give a good discharge for it, and

207 4 (subject to the transfer being duly stamped) enter the Employee Trust
in the register of Shareholders as the holders of the Shares purchased
by them, and

207 5 the Company shall pay the Transfer Price in cash to the Seller or by
cheque posted to the address of the Seller shown in the register of
members of the Company

In the event that within thirty Business Days the Sale Shares are not transferred to
an Employee Trust the person entitled to the Sale Shares shall be entitled to
transfer same to any person without restnction save as set out in article 19 2 above

Notwithstanding any other provisions of these Articles, the Transfer Price in respect
of a Compulsory Employee Transfer shall be the par value of such Sale Shares

Forthwith upon a Transfer Notice being deemed to be served under article 20 the
Relevant Shares ("Restncted Shares") shall cease to confer on the holder of them
any nghts

20 10 1 to recewve dividends or other distnbutions otherwise attaching to those
Shares, or

20 10 2 to participate in any future issue of Shares
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211

212

213

214

The Directors may reinstate the nghts referred to in article 20 10 at any time and, Iin
any event, such nghts shall be reinstated in respect of any Shares transferred
pursuant to article 20 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 article 20), whether made as one or as a senes of transactions (a
"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, acquinng a Controlling Interest, the remaining provisions of this article 21
shall apply

The Seller and the Company shall jointly procure that, prior to the completion of the
Proposed Transfer, the Buyer shall make an offer (the "Offer") to each holder of
Redeemable Preference, Preference or Ordinary shares on the date of the Offer
(other than any holder(s) of Restricted Shares), to buy all of the Redeemable
Preference, Preference and Ordinary Shares held by such Shareholders on the
date of the Offer for a consideration in cash to which the provisions of article 13
(“Liquidation Preference”) shall apply

The Offer shall be made by notice in writing (an "Offer Notice") addressed to each
Redeemable Preference, Preference and Ordinary Sharehoider on the date of the
Offer at least fifteen Business Days (the "Offer Period"} before the date fixed for
completion of the Proposed Transfer (the "Sale Date") To the extent not descrnibed
in any accompanying documents, the Offer Notice shall specify

2131 the identity of the Buyer (and any person(s) acting in concert with the
Buyer),

21 32 the amount payable to each of the holders of Redeemable Preference,
Preference and Ordinary Shares and any other terms and conditions
of the Offer,

2133 the Sale Date, and

21 34 the number of Ordinary Shares which would be held by the Buyer (and
persons acting in concert with the Buyer) on completion of the
Proposed Transfer

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

2141 the making of an Offer in accordance with this article 21, and

2142 the completion of the transfer of Shares by any Redeemable
Preference, Preference and Ordinary Shareholder (each an
"Accepting Shareholder”) who accepts the Offer within the Offer
Penod,

and the Directors shall refuse to register any Proposed Transfer made in breach of
this article 21 4
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221

222

223

224

225

226

Drag along

If the hoiders of fifty percent of the Ordinary Shares in issue for the time being (the
"Seling Shareholders") wish to transfer all of their interest in Ordinary Shares
("Sellers’ Shares") to a bona fide purchaser on arm's-length terms ("Proposed
Buyer"), the Selling Shareholders shall have the option ("Drag Along Option”) to
require all the other holders of Equity Shares (which for the avoidance of doubt
excludes the Redeemable Preference Shares and the Preference Shares) on the
date of the request ("Called Shareholders") to sell and transfer all their interest in
Shares with full titte guarantee to the Proposed Buyer (or as the Proposed Buyer
may direct) in accordance with the provisions of this article 22.

The Selling Shareholders may exercise the Drag Along Option by giving notice in
wrting to that effect (a "Drag Along Notice"), at any time before the completion of
the transfer of the Sellers' Shares, to the Proposed Buyer and each Called
Shareholder A Drag Along Notice shall specify

2221 that the Called Shareholders are required to transfer all theirr Shares
("Called Shares™) pursuant to this article 22,

2222 the dentity of the Proposed Buyer {and, if relevant, the transferee(s)
nominated by the Proposed Buyer),

2223 the consideration payable for the Called Shares calculated In
accordance with article 22 4,

22 24 the proposed date of completion of transfer of the Cailed Shares

Once given, a Drag Along Notice may not be revoked save with the prior consent of
the Directors However, a Drag Along Notice shall lapse if, for any reason, the
Selling Shareholders have not completed the transfer of all the Sellers’ Shares to
the Proposed Buyer (or as the Proposed Buyer may direct) within twenty Business
Days of serving the Drag Along Notice The Selling Sharehoiders may serve further
Drag Along Notices following the lapse of any particular Drag Along Notice

Subject as mentioned below the consideration (in cash or otherwise) for which the
Called Shareholders shall be obliged to sell each of the Called Shares shall be that
to which they would be entitled If the total consideration proposed to be paid by the
Proposed Buyer were distributed to the holders of the Called Shares and the
Sellers' Shares in accordance with the provisions of article 13

No Drag Along Notice shail require a Called Shareholder to agree to any terms
except those specifically set out in this article 22

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

2261 all of the Called Shareholders and the Selling Shareholders otherwise
agree, or

226 2 that date i1s less than ten Business Days after the date of service of the
Drag Along Notice, in which case completion of the sale and purchase
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227

228

229

2210

22 11

of the Called Shares shall take place fifteen Business Days after the
date of service of the Drag Aleng Notice

Within ten Business Days of the Proposed Buyer serving a Drag Along Notice on
the Called Shareholders, the Called Shareholders shall deliver stock transfer forms
for their Shares in favour of the Proposed Buyer (or as the Proposed Buyer may
direct), together with the share certficate(s) in respect of those Shares (or a
suitable indemnity in respect thereof) to the Company On the expiration of that
tenth Business Day penod the Company shall pay the Called Shareholders, on
behalf of the Proposed Buyer, the amounts they are respectively due pursuant to
article 22 4 to the extent the Proposed Buyer has put the Company Iin the requisite
funds The Company's receipt for the amounts due pursuant to article 22 4 shall be
a good discharge to the Proposed Buyer The Company shall hold the amounts due
to the Called Shareholders pursuant to article224 in trust for the Called
Shareholders without any obligation to pay interest

To the extent that the Proposed Buyer has not, on the expiration of the tenth
Business Day period, put the Company in funds to pay the amounts due pursuant to
article 22 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 obligations under this
article 22 in respect of their 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 those Calied Shares (or a suitable indemnity in
respect thereof)) the defaulting Called Shareholder shall be deemed to have
appointed any person nominated for the purpose by the Selling Shareholders to be
his agent to execute and deliver all necessary transfers on his behalf, against
receipt by the Company (on trust for such holder) of the consideration payabie for
the Called Shares After the Proposed Buyer (or person(s) nominated by the
Proposed Buyer) has been registered as the holder of any such Called Shares, the
validity of such proceedings shall not be questioned by any person Failure to
produce a share certfficate shall not impede the registration of any transfer of
Shares under this article 22

Upon any person, following the i1ssue of a Drag Along Notice, becoming a
Shareholder (or increasing an existing shareholding) including, without hmitation,
pursuant to the exercise of any option, warrant or other right to acquire 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 Notice, 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 prowvisions of this article 22 shall apply mutatis mutandis 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 being deemed served on the New
Shareholder and the date of completion of the sale of the Called Shares

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
Notice shall automatically be revoked by the service of a Drag Along Notice.

DECISION-MAKING BY SHAREHOLDERS
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232

24,

24 1

242

24 3

24 4

25.

26.

General meetings

No business other than, subject to article 23 2, the appointment of the chairman of
the meeting I1s to be transacted at a general meeting unless a quorum is present at
the commencement of the meeting and also when that business 1s voted on

The Chairman shall chair general meetings If there 1s no Chairman in office for the
time being, or the Chairman is unable to attend any general meeting, the Directors
present (or, If no Directors are present, the meetmg) must appoint another Director
present at the meeting (or, if no Directors are present, a Shareholder) to chair the
meeting and the appointment of the charman of the meeting must be the first
business of the meeting.

Voting

Subject to any other provisions In these Articles concermning voting nghts, each
Share In the Company shall carry the nght to receive notice of and to attend, speak
and vote at all general meetings of the Company

A poll may be demanded at any general meeting by any qualfying person (as
defined in section 318 of the Act) present and entitled to vote at the meeting.

Model article 44(3) shall be amended by the insertion of the words "A demand so
withdrawn shall not invalidate the result of a show of hands declared before the
demand was made" as a new paragraph at the end of that model article

Model article 45(1) shall be amended by

24 4 1 the deletion of model aricle 45(1){d) and its replacement with the
words "Is delivered to the company In accordance with the Articles not
less than 48 hours before the time appointed for holding the meeting
or adjourned meeting at which the nght to vote Is to be exercised and
In accordance with any Instructions contained In the notice of the
general meeting (or adjourned meeting) to which they relate”, and

24 4 2 the insertion of the words "and a proxy notice which 1s not delivered In
such manner shall be invalid, unless the Directors, in their discretion,
accept the notice at any time before the meeting" as a new paragraph
at the end of that model article

Lien, calls on shares and forfeiture

2511 The Company has a lien (the Company’s Lien) over every Share which
Is registered in the name of a person indebted or under any hability to
the Company, whether he 15 the sole registered holder of the Share or
one of several joint holders, for ali monies payable by him (either alone
or jointly with any other person) to the Company, whether payable
immediately or at some time in the future

Enforcement of the Company's Lien

261 Subject to the provisions of this article 26, if
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2611

261.2

a Lien Enforcement Notice has been given in respect of a Share, and

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

262 A Lien Enforcement Notice

2621

2622
2623

2624

2625

may only be given In respect of a Share which I1s subject to the
Company's Lien, in respect of which a sum 1s payable and the due
date for payment of that sum has passed,

must specify the Share concermned,

must require payment of the sum within 14 clear days of the notice
(that 1s, exciuding the date on which the notice is given and the date
on which that 14 day period expires),

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

must state the Company's intention to sell the Share if the notice i1s not
complied with

263 Where Shares are sold under this article 26

2631

2632

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

the transferee 1s not bound to see to the application of the
consideration, and the transferee's title 1s not affected by any
trregulanty in or invahdity of the process leading to the sale

264  The net proceeds of any such sale (after payment of the costs of sale and
any other costs of enforcing the lien) must be applied

2641

2642

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

second, to the person entitied to the Shares at the date of the sale, but
only after the certficate 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 lien 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

265 A statutory declaration by a Director or the company secretary that the
declarant is a Director or the company secretary and that a Share has been
soid to satisfy the Company's Lien on a specified date
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26 51 s conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the Share, and

26 52 subject to compliance with any other formalities of transfer required by
the Articles or by law, constitutes a good title to the Share

27. Call notices
271 Subject to the Articles and the terms on which Shares are allotted, the
Directors may send a notice (a "Call Notice") to a Shareholder requinng the
Shareholder to pay the Company a specified sum of money (a "Call") which
1S payable to the Company at the date when the Directors decide to send the
Call Notice
272 A Call Notice

2721 may not require a Shareholder to pay a Call which exceeds the total
amount of his indebtedness or hability to the Company,

27 22 must state when and how any Call to which it relates s to be paid, and
2723 may permit or require the Call to be made in instalments
273 A Shareholder must comply with the requirements of a Call Notice, but no
Shareholder 1s obliged to pay any Call before 14 clear days (that Is,
excluding the date on which the notice 1s given and the date on which that
14 day penod expires) have passed since the notice was sent

274 Before the Company has recewed any Call due under a Call Notice the
Directors may

2741 revoke it wholly or in part, or
27 42 specify a later time for payment than 1s specified in the notice,

by a further notice In wnting to the Shareholder in respect of whose Shares the Call
IS made

275 A Call Notice need not be 1ssued in respect of sums which are specified, in
the terms on which a Share 1s 1ssued, as being payable to the Company in
respect of that Share

27 5 1 1 on allotment,

27 51 2 on the occurrence of a particular event, or

27 5 1.3 on a date fixed by or in accordance with the terms of 1ssue

28. Forfeiture
28 1 If a person is liable to pay a Call and fails to do so by the Call payment date
28 11 the Directors may issue a notice of intended forfeiture to that person,

and

25




2812 until the Cali 1s paid, that person must pay the company interest on the
Call from the Call payment date at the relevant rate

282 A notice of intended forfeiture

2821 may be sent in respect of any Share in respect of which a Call has not
been paid as required by a Call Notice,

28 22 must be sent to the holder of that Share {(or all the joint holders of that
Share) or to a transmittee of that holder,

2823 must require payment of the Call and any accrued interest and all
expenses that may have been incurred by the Company by reason of
such non-payment by a date which Is not less than 14 clear days after
the date of the notice (that i1s, excluding the date on which the notice I1s
given and the date on which that 14 day penod expires),

28 24 must state how the payment i1s to be made, and

2825 must state that if the notice 1s not complhed with, the Shares in respect
of which the Call 1s payable will be liable to be forfeited

283 At any time before the Company disposes of a forfeited Share, the Directors
may decide to cancel the forfeiture on payment of all Calls, interest and
expenses due In respect of it and on such other terms as they think fit

ADMINISTRATIVE ARRANGEMENTS

29. Notices

291 Any notice, document or other information shall be deemed served on or delivered
to the intended recipient

2911 if properly addressed and sent by prepaid United Kingdom first class
post to an address in the United Kingdom, 48 hours after it was posted
(or five Business Days after posting either to an address outside the
United Kingdom or from outside the United Kingdom to an address
within the United Kingdom, f (in each case) sent by reputable
international overnight courier addressed to the intended recipient,
provided that delivery in at least five Business Days was guaranteed at
the time of sending and the sending party receives a confirmation of
delivery from the courier service provider);

2912 f properly addressed and delivered by hand, when it was given or left
at the appropnate address,

2913 f properly addressed and sent or supplied by electronic means, one
hour after the document or information was sent or suppled, and
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30.
301

3011

2914 f sent or supplied by means of a website, when the matenal s first
made avatilable on the website or (if later) when the recipient receives
(or 1s deemed to have receiwved) notice of the fact that the matenal 1s
available on the website

For the purposes of this article 29 1, no account shall be taken of any part of a day
that 1s not a working day

In proving that any notice, document or other information was properly addressed, it
shall suffice to show that the notice, document or other information was addressed
to an address permitted for the purpose by the Act.

Indemnity and insurance

Subject to article 30.2, but without prejudice to any indemnity to which a Relevant
Officer 1s otherwise entitied

each Relevant Officer shall be indemnified out of the Company's assets
against all costs, charges, losses, expenses and liabilites incurred by him as a
Relevant Officer

30 1 1 1:n the actual or purported execution and/or discharge of his duties, or in relation

thereto including any hability incurred by him in defending any civil or cnminal
proceedings, in which judgment 1s given n his favour or in which he is acquitted, or
the proceedings are otherwise disposed of without any finding or admission of any
matenal breach of duty on his part, or in connection with any application in which
the court grants him, in his capacity as a Relevant Officer, relief from lability for
negligence, default, breach of duty or breach of trust in relation to the Company's
{or other Group Company's) affairs, and

30 1 1 2the Company may provide any Relevant Officer with funds to meet expenditure

302

303

304

incurred or to be incurred by him in connection with any proceedings or application
referred to in article this article and otherwise may take any action to enable such
Relevant Officer to avoid incurnng such expenditure

This article 30 does not authorise any indemnity which would be prohibited or
rendered votd by any provision of the Companies Acts or by any other provision of
law

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

In thes article 30

3041 "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

3042 "Relevant Officer' means any director or other officer or former

director or other officer of any Group Company , but excluding in each
case any person engaged by a Group Company as auditor (whether or
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not he 1s also a director or other officer), to the extent he acts in his
capacity as auditor

Data protection

Each of the Shareholders and Directors (from tme to time) consents to the
processing of his personal data by the Company, its Shareholders and Directors
(each a "Recipient”) for the purposes of due diigence exercises, comphance with
applicable laws, regulations and procedures and the exchange of information
amongst themselves A Recipient may process such personal data either
electronically or manually

The personal data that may be processed for such purposes under this article 31
shall include any information which may have a bearing on the prudence or

commercial ments of nvesting in, or disposing of any Shares (or other investment
or secunty) in, the Company
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