Company Number: 04360695
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
OF
ALPHATEC HOLDINGS LIMITED (THE “"COMPANY")

The directors of the Company propose the following resolution {the “Resolution”) to be passed as a wntten
resolution of the Company under Chapter 2 of Part 13 Companies Act 2006. The Resolution i1s proposed as a
Special Resolution.

SPECIAL RESOLUTION

1 THAT the Company’s Articles of Association attached, be and they are hereby approved and
adopted as the Articles of Association of the Company In substitution for and to the exclusion of:

1.1 the existing Articles of Association; and

1.2 the relevant provisions of the Memorandum of Association of the Company that would otherwise
be treated as provisions of the Articles of Association under section 28 of the Companies Act 2006

By order of the Board

~ S Coed

Director
Registered in England and Wales no, 04360695.
Registered office: Baird House, Seebeck Place, Milton Keynes MK5 8FR

Circulation date: 2[( Féf‘ﬂ)d 2012. The Resolution will lapse if not passed before the end of the
penod of 28 days beginning with the/arculation date.

I

06/03/2012 #116
L COMPANIES HOUSE

TUESDAY



AGREEMENT

We, the undersigned, being all of the members of the Company who are entitled to vote on the Resolution
on the crculation date, hereby signify our agreement to the Resclution

o
RO s fom

David Gnier Bnan Boyce

Date of signature: 24 @60@ 2000 Date of signature Q¢ Feab 25¢ 1

A —

Russell Grant Browning

2o¢—
Date of signature: 2% Eeé v 'U
NOTE

You may signify your agreement to the Resolution by signing a hard copy of this document and delivering 1t
by hand or sending it by fax or emall to the directors, the Company’s solicitors or the registered office.
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

ALPHATEC HOLDINGS LIMITED (“THE COMPANY")

{adopted by special resolution passed on 24/6'2/20@

PRELIMINARY

The regulations referred to in regulation 2, and set out in schedule 1, of The Companies {Model
Articles) Regulations 2008 (“"the Model Articles”) apply to the Company except to the extent that
they are excluded and modified by these articles, and are to the exclusion of all other regulations
and articles

The registered office of the Company will be situated in England and Wales
DEFINED TERMS

In the articles, unless the context requires otherwise

“Alternate” or "Alternate Director” has the meaning given n article 8
“Appointor” has the meaning given n article 8

“Approved Offer”’ means an offer in writing made by a bona fide arm’s length third party
purchaser (the “Buyer”) and served on all shareholders holding shares {including the proposing
transferor), offering to purchase all of the shares in i1ssue (ncluding any shares which may be
allotted during the offer period or upon the offer becoming unconditional pursuant to the exercise
or conversion of options, rnghts to subscribe for or securities convertible into shares in existence at
the date of such offer} which

(a) 15 stipulated to be open for acceptance for at least 15 Business Days,

(b) offers the same or equivalent consideration for each share (whether in cash, securities or
otherwise in any combination),

() includes an undertaking by or on behalf of the Buyer that no other consideration, (whether
n cash or otherwise) 1s o be received or receivable by any shareholder which, having
regard to the substance of the transaction as a whole, can reasonably be regarded as an
addition to the price paid or payable for the shares to be sold by such shareholder, and
that neither the Buyer nor any person acting by agreement or understanding with 1t has
otherwise entered into more favourable terms or has agreed more favourable terms with
any other shareholder for the purchase of shares, and



(d) Is on terms that the sale and purchase of shares \n respect of which the offer I1s accepted
wil be completed at the same time

“Bad Leaver” means a Leaver who

(a) 15 not a Good Leaver, or

(b) who 1s dismissed as an employee and/or director of the Company or any Group Company
“board” means the board of Directors of the Company from time to time

"CA2006" means the Companies Act 2006

“Conflict of Interest” includes a conflict of duties, or a conflict of interest and duty, or a potential
conflict

“Controlling Interest” means the holding of shares (or the nght to exercise the votes attaching
to shares) which confer in aggregate 50% or more of the total voting nghts conferred by all the
shares for the relevant ttme being in 1ssue

“company” includes (except when referrning to the Company) any body corporate, partnership,
limited hability partnership, unincorporated business or association or other body

“Connected Company” means
(c) any associated body corporate (as defined in section 256 of CA2006) of the Company,

(d) any company which is controlled by any persen or group of persons who have control of
the Company (to “control” a body corporate meaning to be entitled to exercise or to
contro! the exercise of more than 50% of the voting power at any general meeting of
that body corporate),

(e) any company promoted by the Company or in which the Company 1s in any way
interested, and

() any company with which the Company 1s engaged in any joint venture or Joint enterprise

“"Director” includes a former director or a shadow director to the extent that the general duties
apply to them and the definthon of “director” in regulation 1 of the Model Articles 1s modified
accordingly

“Effective Date” means 1 January 2012
“Fair Value” means such value as is determmed i accordance with the provisions of article 20

"Family Trust” means a trust (whether ansing under a settlement inter vivos or a testamentary
disposition by whomsoever made or on an intestacy) under which the only persons being (or
capable of being) beneficianes are the individual Beneficial Owner and/or his Privileged Relations
and no power of control over the voting powers conferred by such shares 1s for the time being
exercisable by or subject to the consent of any person other than the trustees as trustees or the
individual Beneficial Owner or his Privileged Relations
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"Good Leaver” means a Leaver who becomes a Leaver as a result of

(a) death,

(b) permanent disability,

(<) permanent incapacity through ill health {including mental iHiness),
{d) retirement, or

(e) resignation

“Group” means the Company, each holding company for the ttme being of the Company and all
subsidiaries or subsidiary undertakings for the time being of the Company or such holding
company or any one of them

“Greup Company” means any member of the Group for the time being

“"Leaver” means any shareholder who ts employed by or 1s a director of the Company or a Group
Company from time to time and who ceases to be an employee and/or director of the Company or
any other Group Company (for whatever reason and whether ¢r not his contract of employment or
appointment to office 1s vahdly terminated) and does not continue (or 1s not immediately re-
employed or re-appointed) as an employee and/or a director of any other Group Company

"Net Asset Value” means the net asset value of the Company as determined by the Company’s
accountants by reference to

{a) the most recent set of finalised end of year accounts, or
{b) if no such accounts have been prepared, such interim accounts as are avallable

“Pre-Tax Profit” means the pre-tax profit of the Company as determined by the Company's
accountants by reference to

(a) the most recent set of finalised end of year accounts, or
(b) if no such accounts have been prepared, such intenm accounts as are available

“"Privileged Relation” means in relation to a shareholder, a spouse of that shareholder and ail
hineal descendants of that shareholder (including for this purpose any stepchild, adopted child or
illegitimate child of any such shareholder or his lineal descendants)

“Shareholder’'s Investment” means the amount paid by an individual shareholder to the
Company n respect of shares allotted to that shareholder prior to the date of this agreement

Unless the context otherwise requires words or expressions which have particular meanings in the
Model Articles or in CA2006 have the same meanings In these articles

DECISION-MAKING BY DIRECTORS

Any decision of the Directors must be
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311 a majority decision at a Directors’ meeting, or

312 a decision taken in accordance with regulation 8 of the Model Articles, or
313 in the form of a Directors” written resolution,

and regulation 7(1) of the Model Articles is modified accordingly

QUORUM FOR DIRECTORS’ MEETINGS

For so long as the mumimum number of Directors 15 1, a sole Cirector has all the powers, duties and
discretions conferred on or vested in the Directors by these articles

CASTING VOTE

The chairman shall not have a casting vote and regulation 13 of the Model Articles shall not apply
DIRECTORS’ WRITTEN RESOLUTION

Any Director may propose a Directors” wnitten resolution

The Directors, or the company secretary (if one 1s appointed), must propose a Directors’ written
resolution if a Director so requests

A Directors” written resolution 1s propased by giving notice of the proposed resolution to the
Directors

Notice of proposed Directors’ written resclution must indicate

641 the proposed reseclution, and

642 the time by which it 15 proposed that the Directors should adopt it

Notice of a proposed Directors’ written resclution must be given in writing to each Director

Any decision which a person giving notice of a proposed Directors’ written resolution takes
regarding the process of adopting that resolution must be taken reasonably in gocd faith

A proposed Directors” written resolution 1s adopted when all the Directors who would have been
entitled to vote on the resolution at a Directors’ meeting have signed one or more copies of Iit,
provided that those Directors would have formed a quorum at such a meeting

It 1s immaterial whether any Director signs the resolution before or after the time by which the
notice proposed that it should be adopted

Once a Birectors’ written resolution has been adopted, it must be treated as if it had been a
deasion taken at a Directors’ meeting sn accerdance with the articles

The Directors, or the company secretary (If any}, must ensure that the Company keeps a record, in
Writing, of all Directors’ written resolution for at least 7 years from the date of their adoption
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DIRECTORS’ CONFLICTS OF INTEREST
Regutation 14 of the Model Articles does not apply

This article 7 contains provisions for dealing with directors’ conflicts of interest, so that the general
duties of directors set out In sections 171 te 177 of CA2006 (the “general duties”) are not infringed
by anything done (or omitted) by a director in accordance with this article  So far as s lawful, the
general duties have effect subject to any authonty given by or under this article 7

The authonsations in this article 7 are subject to any more restrictive provisions contained in any
contract between a director and the Company, in any apphcable policy or code adopted by the
Company or Iin any conditions imposed n any authonsation under this article 7 If any such
provisions require disclosure or prior approval of any conflict of interest or benefit otherwise
authonsed by this article, or impose conditions on any such authonsation (which may include
condittons permitted by article 7 9), the authonsations in this article apply only to the extent that
those requirements or conditions are complied with, provided that the directors may excuse any
non-compliance either before or after it occurs

A director may be an officer or empioyee of, engaged in any other capacity in, or have a direct or
indirect interest in

741 any connected company,

742 if he 15 a director appointed by another company which has, under these articles or any
contract between members of the Company, a nght to appeoint a director of the
Company, his appomting company or any member of the same group as his appointing
company,

743 any company which does not compete to a material extent with the business of the
Company,

744 any company whose secunties are dealt with on a recognised investment exchange (as
defined in the Financial Services a Markets Act 2000) or on AIM or Plus (or any
successors to such markets), provided the director's imterest 1s imited to a direct or
indirect holding of securties not amounting to more than 5% of the equity share capital
of that company,

745 any trust or scheme whose primary purpose Is the provision of pensions, life assurance or
employee benefits or any employees’ share scheme,

and may do anything in the ordinary course of acting in that character which i1s not calculated
directly to harm the interests of the Company

A director may enter nto any transaction in or relating to securities of the Company or its holding
company or may have any interest anising as holder of securities of the Company or its holding
company or In any transaction in hus character as holder of such securities

A director may exploit any property, information or opportunity wholly outside the scope of the
Company's business or that of its connected companies This article 7 6 does not authorise a
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director to exploit property of the Company or confidential information of the Company or
information receved by the Company under a duty of confidentiality

The directors may authorise any matter proposed to them which otherwise would or might infringe
the duty of a director to avoid conflicts of interest  Provided that he has declared the nature and
extent of his interest as If the matter were a transaction or arrangement with the Company n
which he was interested, a director may vote and be counted in the quorum on any resolution to
authorise a conflict of interest of his and section 175(6) of CA2006 shall not apply

The directors may
781 give any such authonisation subject to such conditions as they think fit,

782 vary or terminate the authonsation or waive, vary or terminate any such conditions at
any time or excuse any non-comphance with such conditions either before or after it
occurs, but any termination or vanation will not affect anything done or committed to be
done by the director prior to such termination or vanation

The conditions may include that the director

791 15 to be excluded from discussions, whether at meetings of directors or otherwise,
relating to matters in respect of which he has the conflict of interest,

792 is not to be given documents or information relating to matters in respect of which he
has the conflict of interest,

793 may not vote, or count in the quorum at any future meeting of directors in relation to any
resolution relating to matters n respect of which he has the conflict of interest

A director who holds a position outside the Company or its connected companies which does not
give nise to a conflict of mterest or which 1s authonsed by or under this article 7 who in that
character obtains any information in respect of which he owes a duty of confidentiality to another
person {other than a connected company or a director of the Company) i1s under no obligation to
disclose such information to the Company or to use or apply any such confidential information for
the purpose of or in connection with the performance of his duties as a director If to do so would
amount to a breach of that confidence

Any authonsation of a conflict of interest authonised by or under this article 7 shall (unless the
contrary intention appears) extend to any conflict of interest which may reasonably be expected to
arise out of the matter authonsed either at the time of giving the authority or subsequently

A director 15 not required to account to the Company for any remuneration, profit or other benefit
which he gains from any matter in respect of which he has a conflict of interest which has been
authorised by or under this article 7, no contract, arrangement or transaction shall be avoided on
the grounds of any conflict of interest so authorised, and the receipt of such remuneration, profit
or benefit shall not constitute a breach of the director's duty not to accept benefits from third
parties

The Company may by ordinary resolution authorise or ratfy any contract, transaction,
arrangement, conflict of interest, acceptance of a benefit or other proposal which might otherwise
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infringe or may have infringed the general duties, ncluding any contravention of any prowvision of
this article 7 When shareholders ratify a conflict of interest the vote of any shareholder who 15
also an interested director will not be counted

A director may accept from third parties and retain the benefit of

7141

7142

7143

7144

7145

entertainment of a character and extent that can reasonably be regarded as intended to
foster refationships between the Company and such person and not to exercise improper
influence over the decisions of the director and In any event not exceeding (in the
reasonable estimation of the director} a cost of £1,000 on any occasion or £5,000 from
any one company or person in any financial year of the Company,

tramning, travel, meals, accommodation or other services or faclites in the ordinary
course of the director’s functions on behalf of the Company,

small gifts with a cost (in the reasonable estimation of the director) not exceeding £250
from any one company or person in any financial year of the Company,

frequent flyer or similar incentives for use of travel or accommodation, or incentives for
the use of personal credit or debit cards for Company expenses, provided openly under a
published scheme, where the value of the incentives (n the director’'s reasonable
estimation) does not exceed 2% of the expenditure on the item, and

anything which would be permitted by paragraphs 7 14 1 to 7 14 4 but for any financial
Iimit, if the directors resolve to waive the financial imit in refation to that particular thing

The directors may authorise the receipt and retention by a director or any spealfic benefit from a
third party which has been disclosed to the directors which is not authorised by article 7 14

ALTERNATE DIRECTORS

Any Director (the “Appaintor”) may appoint as an Alternate any other Director, or any other person
approved by resolution of the Directors, to

811

812

exercise that Director’'s powers, and

carry out that Director’s responsibilifies,

in relation to the taking of decisions by the Directors in the absence of the Alternate’s Appointor

Any appointment or removal of an Alternate must be effected by notice in writing to the
Company’s signed by the Appointor, or In any other manner approved by the Directors

The notice must

831

832

identify the proposed Alternate, and

in the case of a notice of appointment, contain a statement signed by the proposed
Alternate that the proposed Alternate 15 willing to act as the Alternate of the Director
giving the notice
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RIGHTS OF ALTERNATE DIRECTORS

An Alternate Director has the same nghts, in relation to any Directors’ meeting or Directors” written
resolution, as the Alternate’s Appointor

Except as the articles specify otherwise, Alternate Directors

921 are deemed for all purpcses to be Directors,

922 are liable for their own acts and omissions,

923 are subject to the same restrnictions as their Appointors, and
924 are not deemed to be agents of or for thewr Appointors

A person who 1s an Alternate Director but not a Director

931 may be counted as participating for the purposes of determining whether a quorum s
participating (but only If that person’s Appointcr 1s not participating), and

932 may sigh a written resolution (but only if 1t 1s not signed or to be signed by that person’s
Appomtor)

No Alternate may be counted as more than cone Director for such purposes

An Alternate Director 15 not entitled to receive any remuneration from the Company for serving as
an Alternate Director except such part of the Alternate’s Appointor’s remuneration as the Appointor
may direct by notice in writing made to the Company

An 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 i1s a member, to attend and vote at any
such meeting at which the Director appointing hum 1s not perscnaily present, and generally to
perform all the functions of lis Appointor as a Director 1n his absence but shall not be entitled to
receive any remuneration from the Company for his services as an Alternative Director But it shall
not be necessary to give notice of such a meeting to an Alternative Director who 1s absent from the
United Kingdom

TERMINATION OF ALTERNATE DIRECTORSHIP
An Alternate Director's appointment as an Alternate Lerminates

1011 when the Alternate’s Appointor revokes the appointment by notice to the Company in
writing specifying when it is to terminate,

1012 on the occurrence In relation to the Alternate of any event which, If it occurred in relation
to the Alternate’s Appointor, would result in the termination of the Appointor’s
appointment as a Director,

101 3 on the death of the Alternate’s Appaintor, or

1014 when the Alternate’s Appointor's appointment as a Director terminates
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14 6

ASSOCIATE DIRECTOR

The Directors may at any tme and from time to time appoint any person to be an associate
director with a title including the word “director” An associate director 1s not a Director of the
Company and 1s not a member of the board The Directors may define and limit the powers and
duties of any associate and may be in additron to therr remuneration as managers or employees of
the Company

SHARE CERTIFICATES
Sub-paragraph (d) of regulation 24(2) of the Model Articles shall not apply
RESTRICTIONS ON ALLOTMENT OF SHARES

Subject to the provisions of article 14, there shall be no restriction on the amount or number of
ordinary shares the Directors can allot and the Directors be generally and unconditionally
authonised to exercise all the powers of the Company to allot ordinary shares at any time

The Dwectors shall ensure that no allotment of shares shall take place which as a consequence
results In the shareholders being unable to reach a majonty decision on a resolution counted by
way of a poll

ALLOTMENT OF SHARES
Shares may be allotted only in accordance with the provisions of this article

Any shares shall, before they are allotted, be offered to the shareholders in proportion as nearly as
may be to the number of shares held by them unless the Company shall by special resolution
otherwise direct  Such offer shall be made by notice in writing specifying the number and class of
shares and price and limiting the time i which the offer If not accepted will lapse and determine,
such time mit to be not less than 30 days or greater than 40 days (“the Lapse Date”} Offers not
accepted by the Lapse Date shall be deemed dechned

If the offer to a shareholder lapses and determines without any of the shares the subject of the
offer having been accepted or if shareholders accept some but not all of the shares offered by the
Lapse Date, then the Company shall make a second offer in the manner specified above of the
shares unaccepted on the first offer to those shareholders who did accept all the shares offered to
them in the first offer

First and second offers shall be deemed to be accepted upon receipt of a letter of acceptance by
the Company

If any shares offered have not been accepted in the second offer (due to the expiration of such
time hmit or on receipt of a wntten intimation from the person to whom the offer was made that
he declines to accept any or all of the shares comprising in the second offer) or If any shares are
released from the provisions of article 14 2 by special resolution of the Company in general
meeting then the board may allot or grant options over such shares in such manner to such
persons on such terms as they think most beneficial to the Company

The board may also dispose in such manner to such persons on such terms as they think most
beneficial to the Company any shares which cannot be offered except by way of fractions

9



147

14 8

149

15

151

16

161

16 2

16 3

16 4

165

Any shares accepted in the first offer shall be paid for within 21 days of the date on which the offer
lapsed Where shares were accepted on the second offer then they shall be paid for within 21
days of the date on which the second offer lapsed Payment shall be deemed to be made on the
day the Company recewves a cheque, credit transfer or banker's draft for the appropriate sum
Failure to pay within the time specfied will enable the Company to re-offer the shares unpaid for
as If they had been offered to and unaccepted by the defaulting shareholder

No aflotment of shares shall be permitted which as a consequence results 1n the shareholders
being unable to reach a majonty decision on a resolution counted by way of a poll

Section 561 of CA2006 does not apply to the allotment by the Company of any equity secunty
RESTRICTION ON SHARE TRANSFERS

No transfer of shares shall be permitted which as a consequence results in the shareholders being
unable to reach a majornity decision on a resolution counted by way of a poll

PERMITTED TRANSFERS

Any shareholder may at any time transfer all or any of his shares to any other person with the
prior written consent of 55% of the shareholders entitled to vote on such a matter and such
transfers shall be registered by the Board

Any shares may be transferred by a shareholder who is an individual to a Privileged Relation, or to
trustees to be held upon Family Trusts or to trustees of that shareholder’s pension scheme (a
“Pension Scheme™) A transfer of any share pursuant to this Article shall only be treated as a
permitted transfer for the purposes of these Articles if it 15 a transfer of the entire legal and
beneficial interest in such share free from all liens, charges and other encumbrances

Subject to Article 16 4, where any shares have been transferred to Privileged Relations or trustees
pursuant to this Article the Privileged Relations or the trustees as the case may be may transfer
any such shares to a person or persons shown to the reasonable satisfaction of the Board to be

16 31 the trustees for the time being {on a change of trustee) of the Family Trusts or Pension
Scheme n question and/or,

1632 any Privileged Relation of the shareholder, not being an infant or an undischarged
bankrupt

In any case where a shareholder proposing to transfer shares under Article 16 2 (the “Proposing
Transferor™) holds those shares as a result of an earlier transfer authorised under Article 16 2 from
the first holder of those shares (the “Original Shareholder”) the Proposing Transferor may only
transfer those shares to a person to whom the Onginal Shareholder could have transferred such
shares under Article 16 2

Where shares are held by trustees of a Family Trust or Pension Scheme and any such shares cease
to be held upon Family Trust or within a Pension Scheme (otherwise than in consequence of a
transfer authorised under Articles 18 2 to 18 4) the trustees shall forthwith transfer such shares to
a transferee perrmitted under Articles 16 2 to 16 4

10
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In the event of any default of Article 16 the relevant party in this Article shall be deemed to have
served a Transfer Notice in respect of such shares

VOLUNTARY SHARE TRANSFER PROCEDURE

Any shareholder holding shares who wishes to transfer such shares (a "Vendor”) otherwise than in
accordance with Article 16 shall give a Transfer Notice to the Company of his wish specifying

1711  the number of shares which he wishes to transfer ("Sale Shares”),

1712 the price per share at which he wishes to sell such Sale Shares (iIf any) (the "Transfer
Price”), and

17 13  whether the Transfer Notice 15 conditional upon all and not part only of the Sale Shares
so specified being sold pursuant to the offer hereinafter mentioned, and in the absence
of such stipulation 1t shall be deemed not to be so conditional

Subject to the provisions of article 18, for the purposes of this article 17 the “Transfer Price”
means the price per share for the Sale Shares (if any) speafied in the Transfer Notice or (if no
such price 1s so specified) the Fair Value as determined in accordance with the provisions of Article
2012

Save in the event of the Transfer Notice being conditional upon all and not part only of the Sale
Shares so specified being sold pursuant to article 171 3, no Transfer Notice once given In
accordance with this article shall be withdrawn without the consent in wniting of the board

The Transfer Notice shall constitute the Company the agent of the Vendor for the sale of the Sale
Shares specified therein at the Transfer Price

The Company shall within 21 days of receipt of the Transfer Notice give notice 1n wnting to each of
the shareholders of the Company (other than the Vendor) informing them that the Sale Shares are
available and of the Transfer Price and shall invite each shareholder (other than the Vendor) to
state in writing within 28 days from the date of the notice from the Company (which date shall be
specified therein} whether he 15 willing to purchase any and, if so, how many of the Sale Shares at
the Transfer Price

The Sale Shares shall he offered to each shareholder (other than the Vendor) on terms that in the
event of competition the Sale Shares offered shall be sold to the shareholders accepting the offer
in proportion (as nearly as may be and without involving fractions} to their existing holdings of
shares (“Proportionate Entitlement”) It shall be open to each such shareholder to specify if he 15
willing to purchase Sale Shares in excess of his Proportionate Entitlement (“Excess Shares”) and if
the shareholder does so specify he shall state the number of Excess Shares

After the expiry of the offers to be made pursuant to article 17 5 the board shall allocate the Sale
Shares in the following manner

1771 If the total number of Sale Shares applied for 15 equal to or less than the avallable
number of Sale Shares the Company shall allocate the number applied for in accordance
with the applications, or

11
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17 7 2 f the total number of Sale Shares applied for 1s more than the avalable number of Sale
Shares, each shareholder shall be allocated his Proportionate Entitlement or such lesser
number of Sale Shares for which he may have apphed Applications for Excess Shares
shall be allocated in accordance with such applications or, 1n the event of competition,
(as nearily as may be) to each shareholder applying for Excess Shares in the proportion
which the Shares held by such shareholder bears to the total number of Shares held by
all such shareholders applying for Excess Shares A shareholder shall not be allocated
more Excess Shares than he shall have stated himself willing to take The Company shall
forthwith give notice of each such allocation (“Allocation Notice™) to the Vendor and each
of the persons to whom Sale Shares have been allocated (“Sharehclder Applicant”) and
shall specify in the Allocation Notice the place and time (being not later than 14 days
after the date of the Allocation Notice) at which the sale of the Sale Shares be completed

Subject to article 17 9, upon such allocation being made as aforesaid, the Vendor shall be bound,
on payment of the Transfer Price for each of the Sale Shares compnised in the Allocation Notice, to
transfer the Sale Shares comprised In the Allocation Notice to the Shareholder Applicants named
therein at the time and place therein specified If the Vendor makes default in so doing the
chairman for the time being of the Company (or faling him one of the directors or some other
person duly nominated by a resolution of the board for that purpose) shall forthwith be deemed to
be the duly 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 relevant Sale Shares to the Shareholder
Applicant Any director may recetve and give a good discharge for the purchase money on behalf
of the Vendor and (subject to the transfer being duly stamped) enter the name of the Shareholder
Applcant in the register of shareholders as the holder or holders by transfer of the Sale Shares so
purchased by him or them The board shall forthwith pay the purchase money into a separate
bank account in the Company’s name and shall hold such money on trust (but without interest) for
the Vendor until he shall delver up his certificate or certificates for the relevant Sale Shares to the
Company when he shall thereupon be paid the purchase money

If the Vendor shall have tncluded in the Transfer Notice a provision that unless all the Sale Shares
are sold none shall be sold and If the aggregate number of Sale Shares appled for by Shareholder
Applicants is less than the total number of Sale Shares then the Allocation Notice shall refer to such
provision and shall contamn a further nvitabion open for 28 days tc those persons to whom Sale
Shares have been allocated to apply for further Sale Shares and completion of the sales n
accordance with the preceding paragraphs of this article shall be conditional upon such provision
as aforesaid being complied with in full

In the event of all the Sale Shares specified in a Transfer Notice served under article 17 1 not
being sold under the preceding paragraphs of this article, the Company shalt forthwith give notice
in writing of this fact to the Vendor, and the Vendor may (subject to the proviscs to this article
17 10) at any time within 3 calendar months after recewing such nctice from the Company that the
pre-emption provisions herein contained have been exhausted, transfer any Sale Shares not sold at
any price not less than the Transfer Price provided that

17 10 1 any such sale shall be a bona fide arms length sale and the board may require to be
satisfied in such manner as they may reasonably require that the Sale Shares are being
sold n pursuance of a bona fide arms length sale for not less than the Transfer Price
without deduction, rebate or allowance whatsoever,
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17 12

17 13

i7 14
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17 16
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181

17 10 2 if the Transfer Notice was conditional upon all and not part only of the Sale Shares so
specified being transferred pursuant to the offer then all of the Sale Shares so specified
must be sold

The board may in its absolute discretion and without assigning any reason therefore dechne to
register any transfer of any share not being a transfer authorised by the provisions of this article
and they may also refuse to register any transfer (whether or not authorised by the provistons of
this article) of a share on which the Company has a len Regulation 26(5) of the Model Articles
does not apply

Notwithstanding the provisions relating to the transfer of shares in these Articles, if a transfer of
shares would result, If made and registered, in a person andfor his Connected Persons obtaiing a
Controlling Interest, no transfer of shares shall be made or registered unless an Approved Offer 1s
made and accepted

Any transfer of shares in the Company pursuant to an Approved Offer shall not be subject to the
restrictions on transfer or pre-emption provisions contained in these Articles

If at any time an Approved Offer 1s made which 1s accepted by the holders of more than 55% of
the shares, the shareholders who have not accepted the Approved Cffer shall be obliged to accept
the Approved Offer in respect of the shares held by them and to sell all of the shares held by them
in accordance with such Approved Offer

If any person (a "Compulsory Transferor”) fails to transfer any shares in accordance with Article
17 14 above within 25 Business Days of the Approved Offer having been made the directors may
authcrise any person to execute and deliver on his behalf the necessary stock transfer form
transferring the relevant shares with full title guarantee and the Company shall receive the
purchase money in trust for the Compulsory Transferor and cause the purchaser to be registered
as the Holder of such shares (subject to payment of any stamp duty) The receipt of the Company
for the purchase money shall be a good discharge to the purchaser {(who shall not be bound to see
to the application thereof) The Compulsory Transferor shall in such case be bound to deliver up
his certificate for such shares to the Company whereupon he shall be entitled to recewve the
purchase price without interest

Save as expressly provided in these articles, a transfer of shares shall mean a transfer of the entire
legal and beneficial interest in such shares, whereby a shareholder cannot transfer one without the
other

COMPULSORY SHARE TRANSFER PROCEDURE

Upon a shareholder becoming a Leaver (unless all other shareholders agree otherwise within 20
Business Days following the date upon which that person became a Leaver), an irrevocable
Transfer Notice (a “Deemed Transfer Notice™) shall be deemed to be ssued in respect of all shares
then held by the Leaver, and such shares shall be offered for sale as If they were Sale Shares and
the Leaver shall be treated as the Vendor i accordance with the provisions of article 17, save that
the Transfer Price for any Sale Shares which are the subject of a3 Deemed Transfer Notice shall be
calculated as set out below
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Date when the
shareholder
becomes a Leaver

Good Leaver

Bad Leaver

Prior to the 3¢
anniversary of  the
Effective Date

The lower of a sum equivalent to
(1) the Shareholder's Investment
or {2) such proportion of the Net
Asset Value as 1s equal to the
Leaver’s percentage sharehaolding

The lower of 2 sum equivalent to
(1) the Shareholder’s Investment
or (2) such proportion of the Net
Asset Value as I1s equal to the
Leaver's percentage shareholding

On or after the 3™
anniversary of  the
Effective Date and prior
to the 7" annersary
of the Effective Date

A  sum equivalent to such
proportion of the Net Asset Value
as 15 equal to the Leaver's
percentage shareholding

66% of the sum equivalent to
such proportion of the Net Asset
Value as I1s equal to the Leaver's
percentage shareholding

On or after the 77
anniversary  of  the
Effective Date and prior
to the 10" anniversary
of the Effective Date

A sum equivalent to such
proportion of the Net Asset Value
as I1s eqgual to the Leavers
percentage shareholding

80% of the sum eguivalent to
such proportion of the Net Asset
Value as 15 equal to the Leaver's
percentage shareholding

On or after the 10
anmiversary of  the
Effective Date

The higher of a sum equal to the
Leaver's percentage shareholding
as a proportion of either (1) the
Net Asset Value, or (2) a multiple
of 3 times Pre-Tax Profit

The higher of a sum equal to the
Leaver's percentage shareholding
as a proportion of either (1) the
Net Asset Value, or (2} a multiple
of 3 times Pre-Tax Profit

For the purpose of this article 18, the date upon which a shareholder ceases to be an employee

shall

ig21

where the employer termmates or purports to terminate a contract of employment by

giving notice to the employee of the termination of the employment, whether or not the
same constitutes a wrongful or unfar dismissal, be the later of the date of that notice
and the date (if any) for the termination expressly stated in such notice (whether or not a
payment is made by the employer in heu of all or part of the notice period required to be

given by the employer in respect of such termination),

1822

where the employee terminates or purports to terminate a contract of employment by

giving notice to the employer of the termination of the employment {whether or not he 1s
lawfully able so to do), be the later of the date of that notice and the date (if any) for the
termination expressly stated in such notice,

1823

where an employer or employee wrongfully repudiates the contract of employment and

the other respectively accepts that the contract of employment has been terminated, be
the date of such acceptance by the employee or employer respectively,

14




183

19

191

192

193

18 24 where a contract of employment i1s terminated under the doctrine of frustration, be the
date of the frustrating event, and

1825 where a contract of employment 1s terminated for any reason other than in the
circumstances set out n the definition of Good Leaver, be the date on which the person
actually ceases to be employed by the employer

In the event that a shareholder takes legal action against the Company or all of the other
shareholders at that time, then that shareholder shall be deemed to be a Leaver and the provisions
of this article 18 shall apply save that the Transfer Price shall be the lower of a sum equivalent to
(1) that Shareholder’s Investment or (2) such proportion of the Net Asset Value as Is equal to the
Leaver's percentage shareholding

CROSS OPTION ON DEATH

On the death of a shareholder (“Deceased Shareholder”), the other shareholders shall have the
option to purchase the Deceased Shareholder’s Shares from his personal representatives such
option to be exercised by notice served within 3 months of the date of 1ssue of the grant of
representation of the estate of the Deceased Shareholder and on the exerase of such option his
personal representatives shall sell his Shares to the other Shareholders on the terms of this article
19

On the death of the Deceased Shareholder, his personal representatives shall have the option to
sell the Deceased Shareholder’'s Shares to the other Shareholders such option to be exercised by
notice served upon the Company after 3 months and 1 day but within 4 months of the date of
issue of the grant of representation of the estate of the Deceased Shareholder and on the exercise
of such aption the other Shareholders shall purchase his Shares from the Deceased Shareholder’s
personal representatives on the terms of this article 19

The sale and purchase of the Deceased Shareholder’s Shares shall be effected on the following
terms

1931 within 10 Business Days of obtaining the grant of representation, the Deceased
Shareholder’s personal representatives shall serve notice of this fact on the other
Shareholders,

1932 if the notice referred to in article 19 1 or 19 3 1 shall not be given within the time limits
referred to in such articles then the option shall lapse provided always that in the event
of the Deceased Shareholder's personal representatives falling to comply with ther
obligations under article 1931 then the time to serve the notice by the other
Shareholders in accordance with article 19 3 1 shalt be extended by 3 months from the
date the said nobfication shall be served,

1933 the price to be paid for the Deceased Shareholder’s Shares shall be at Fair Value together
with interest at the base rate of the Bank of England from time to time in force calculated
from 30 Business Days after the date of death to the date of payment (inclusive) save in
the event that Dawvid Grier becomes the Deceased Shareholder in which case the Fair
Value for the purposes of this Article 19 shall be the higher of (1) a sum equivalent to
£180,000 plus such proportion of the Net Asset Value as i1s equal to Dawvid Grer's
percentage shareholding, or {2) a multiple of 3 times Pre-Tax Profit,
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20

201

In the event that Fair Value exceeds the proceeds of any life assurance policy taken out
by the Company or the other Shareholders on the Iife of the Deceased Shareholder for
the purposes of this article 19 then such excess shall be pad by 3 equal annual
instalments together with interest on the amount outstanding from time to time, the first
such payment to be made 12 months after the date of death of the Deceased

In the event that the proceeds of any life insurance policy taken out by the Company or
the other Shareholders on the life of the Deceased Shareholder exceed the Fair Value
then such excess funds shall be utitsed and distributed in accordance with the terms of

1934

Sharehclder,
1935

the relevant trust documentation, and
1936

the Deceased Shareholder’s Shares shall be offered to all persons holding Shares of the
same class as the Deceased Shareholder's Shares, in priority to any other class of
Shareholder and to the extent that all of the Deceased Shareholder’'s Shares have not
been applied for by such class of Shareholder, the Directors shall consider applications for
the Deceased Sharehoclder’'s Shares from the holders of all other classes of Share The
Shareholders shall be hable to make payment in respect of the Fair Value for the
Deceased Shareholder’s Shares in proportion to the number of Deceased Shareholder’s
Shares they each acquire

The shareholders undertake to procure that adequate levels of life insurance are taken out In
respect of each of the shareholders of the Company for the purposes of this article 19 and that all

such hfe insurance policies are reviewed

on an annual basis to ensure that the anticipated

proceeds of such policies are sufficient for their intended purpose

FAIR VALUE
The Fair Value shall be such sum as I1s
2011 agreed between the parties, or, fa

2012 as determined In accordance with

ihng agreement,

the tahle below

Date of Transfer

Fair Value

Prior to the 3™ anniversary of the
Effective Date

The lower of a sum equivalent to (1} the
Shareholder’s Investment or (2} such proportion of
the Net Asset Value as 1s equal to the Leaver’s
percentage shareholding

On or after the 3 annersary of the
Effective Date and prior to the 7
anniversary of the Effective Date

A sum equivalent to such proportion of the Net Asset
Value as 15 equal to the Leaver's percentage
shareholding

On or after the 7" annwersary of the
Effective Date and prior to the 10"
anniversary of the Effective Date

A sum equivalent to such proportion of the Net Asset
Value as s equal to the Leaver's percentage
shareholding

On or after the 10" anniversary of the

The higher of a sum equal to the Leavers

16



21

211

212

22

221

23

231

Effective Date percentage shareholding as a proportion of either (1)
the Net Asset Value, or (2) a multiple of 3 times Pre-
Tax Profit

DISPUTE RESOLUTION

If a dispute anses out of or in connection with this agreement or the performance, vahdity or
enforceabiity of it {a "Dispute”) then, except as expressly provided in this agreement, the parties
shall foliow the dispute resolution procedure set out in this clause

2111 either party shalt give to the other wnitten notice of the Dispute, setting out 1ts nature
and full particulars (the “Dispute Nobice™), together with relevant supporting
documentation On service of the Dispute Notice the relevant parties shall attempt in
good farth to resolve the Dispute,

2112 f the relevant parties are for any reason unable to resolve the Dispute within 30 days of
the service of the Dispute Notice, the parties will attempt to settle it by mediation m
accordance with the CEDR Model Mediation Procedure Unless otherwise agreed between
the parties, the mediator shall be nominated by CEDR Solve To initiate the mediation, a
party must serve notice in wnting (the "ADR notice”) to the other party requesting a
mediation A copy of the ADR notice should be sent to CEDR Solve The mediation will
start not later than 30 days after the date of the ADR notice Unless otherwise agreed by
the partes, the place of mediation shall be nominated by the mediator The costs In
relation to the appotintment and instruction of the mediator shall be borne as directed by
such mediator

The commencement cf a mediation shall not prevent the parties commencing or continuing court
proceedings

GENERAL MEETINGS
Regulation 41 of the Model Articles applies with the addition of the following sentence

“If at the adjourned meeting a quorum 1s not present within half an hour from the trme appointed
for the meeting, any person or persons entitled to vote upon the business to be transacted, being
(or each being) a member or a proxy for a member or a duly authonsed representative of a
corporation, shall be a quorum if he 1s {or they are together) entitled to cast more than one half of
the number of votes which might be cast at the meeting upon the business to be transacted, or in
other circumstances, the meeting shall be dissolved ”

WRITTEN RESOLUTIONS

The joint holder of a share whose name comes first In the register of members in respect of the
joint holding 1s authonsed to agree to any written resolution on behalf of all the joint holders and
to receive any document which 15 reguired by CA2006 to be supphed to the joint holders 1n
connection with that resolution
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241

CHANGE OF COMPANY NAME

The Directors may change the name of the Company by a Directors’ wntten resolution In
accordance with articie 6
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