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Company number 04638735

PRIVATE COMPANY LIMITED BY SHARES

W

SUMMERLANDS SUPPORT LTD {Company) 15/04/2015

COMPANIES HOUSE
A - .
Dated A o l 2015 (Circulation Date)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (Act), the directors of the Company
propose that the resoluton numbered | below 1s passed as a Special Resoluuon and that the
resolution numbered 2 below 1s passed as an Ordinary Resoluuon {together, Resolutions)

SPECIAL RESOLUTION

I THAT the draft regulations attached to this written resolution be adopted as the articles of
assocration of the Company in substtution for, and to the exclusion of the exastng arucles of
association (including all the provisions of the Company’s memorandum of associauon which
by virtue of Section 28 of the Act are to be treated as provisions of the Company's arucles
of asscciation) and the A Ordinary Shares of £1 each and the B Ordinary Shares of £1 each
in the 1ssued share capital of the Company to have the respective rights attaching to those
shares under the draft regutations attached

ORDINARY RESOLUTION

2 THAT the following ordinary shares in the issued share capital of the Company be re-

designated as follows -

(a) 38 B ordinary shares of £1 each registered in the name of Michael John Oaten be
re-designated as 38 A ordinary shares of £1 each,

{b) 37 B ordinary shares of £ each registered in the name of Patria Anne Qaten be
re-designated as 37 A ordinary shares of £1 each,

Alf such new re-designated shares to have the rights attaching to the A ordinary shares of £1
each under the new Articles of Associaton of the Company adopted pursuant to resolution
! above

copy
tobea true
i hereby certfy mus| nave seen today

ot the onginal P

Sohcitors
goyce Ham:ca Torquay TO1 10F

> Thew
Daie \




AGREEMENT

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

The undersigned, a person entitled to vote on the above resolutions on the Circulanon Date, hereby
irrevocably agrees to the Resolutions

aed (I O D/ "~ 2018

MICHAEL JOHRN-OATEN

%DL Dated O( 'Qj“{ . 2015

PATRICIA ANNE OATEN




NOTES

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

By Hand delivering the signed copy to Cris Boyce, Boyce Hatton, 58 The Terrace, Torquay,

TQI! IDE

Post returning the signed copy by post to Cris Boyce, Boyce Hatton, 58 The Terrace, Torquay,

TQI IDE.

Fax faxing the signed copy to 01803 214876 marked "For the attenuen of Cris Boyce”

E-mail by attaching a scanned copy of the signed document to an e-mail and sending it to

cris boyce@boycehatton co uk. Please enter "VWritten resolutons Summerlands Support Ltd™ in

the e-mail subject box

If you do not agree to all of the Resolutions, you do not need to do anything' you will not be deemed

1o agree if you fail to reply
2. Once you have indicated your agreement to the Resolutions, you may not revoke your agreement.

3 Unless within 28 days of the Circulavon Date, sufficient agreement has been received for the
Resolutions to pass, they will lapse If you agree to these Resolutions, please indicate your agreement

and noufy us as soon as possible

4 in the case of joint helders of shares, only the vote of the senior holder who votes will be counted
by the Company. Seniority 1s determined by the order in which the names of the joint holders appear

in the register of members

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

document.




ARTICLES OF ASSOCIATION

Company Number: 04638735
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
SUMMERLANDS SUPPORT LTD

(Adopted by Special Resolution passed on 1* April 2015)

I. Definitions and interpretation

The defimtions set out in this Article 1 | apply in these arucles

“A Shareholders” the Holder or Holders of the A Shares from tme to time
“A Shares” the A ordinary shares of £1 each in the Company from time to ume
“Acceptance Period” has the meaning given in Arucle 355 1 2

“Act” the Companies Act 2006

“Acting in Concert” has the meaning given by the City Code on Takeovers and Mergers as in force
and construed on the Adoption Date

“Adoption Date” the date of adopuon of these arucles

“Allocated Person™ has the meaning given in Article 358 |

“Alternate’ has the meaming given in Article 24 |

“Appointor” has the meamng given in Article 24 |

‘“Authorisation™ has the meaning given in Arucle 162

“B Shares” the B ordinary shares of £1 each in the Company from tume to tume
“B Shareholders” the Holder or Holders of the B Shares from time to time

“Bad Leaver” Emma becomes a Leaver as a result of ceasing to be an Employee within 24 months of
the Adopuon Date except where that cessanon occurs as a result of

(a) death,
(b) wrongful dismissal, or
(c) permanent disabiiity or permanenc incapacity tw ough il health

“Capitalised Sum” has the meaning given in Article 49 | 2
“Chairman” the chairman of the Company from time to time

“Chairman of the Meeting” the person chairing the relevant general meeting in accordance with
Article 52

“Cormmitted Shareholder” has the meaning given in Arucle 38 |

“Company”” Summerlands Support Led

“Completion” completucn of the sale of the relevant Sale Shares in accordance with these artcles




“Conflict” has the meaning given in Article 16 |
“Conflicted Director” has the meaning given in Article 16 |

“‘Connected Person’” a person connected with another within the meaning of sectuon [122 of the
Corporation Tax Act 2010

“Controlling Interest” an interest (within the meaning of Schedule | to the Act} in more than 50% of
the Shares

“Controlling Shares” has the meaning given in Arucle 38 |
“Close Date" has the meaning given in Article 3822

“Director” a director of the Company, including any person occupying the position of directer, by
whatever name called

“Distribution Recipient’ in relation to a Share in respect of which a dividend or other sum 1s payable

(a) the Holder of that Share,

(b) if that Share has two or more joint Holders, whichever of them 1s named first in the register of
members, or

{c) if the Holder 15 no longer entitled to that Share by reason of death or bankruptcy, or otherwise by
operation of law, the Transmittee

“Dragged Shareholders” has the meaning given in Arucle 37 |
“Dragged Shares” has the meamng given in Arucle 37 |

“Drag Notice” has the meaning given in Article 37 2

“Drag Option” has the meaning given in Arucle 37 |

“Drag Price’ has the meaning given in Arucle 37 2 3

“Electronic Form’’ has the meaning given in secuon | |68 of the Act.

“Eligible Directors” in relation to any matter, the Directors who would have been entitled to vote
on, and whose votes would have been counted in respect of, that matter had it been proposed as a
resolution at a Directors’ meeung

“Eligible Shareholders” each Shareholder who 1s a Shareholder at the Transfer MNotice Date
{excluding the relevant Seller, any Leaver and any other Shareholder whe at any ume before that date
has given (or 15 deemed ta have gwven) a current Transfer Notice in respect of any Share or who 15
bound under these articles to give a Transfer Notice in respect of any Share)

“Employee” an employee of any Group Company and for the purpose of this definiuon a person shall
not be an employee simply by reason only of being a director they must be employed by a Group
Company under a contract of employment

“Ermma” Emma Louise Chappell who at the Adoption Date 1s a Director
“Equity Securities” has the meaning given in section 560(1) of the Act.

“Expert” the auditors (if any or in their absence the accountants) from ume to time of the Company,
ar if they are unable or unwilling to act, a firm of chartered accountants {(acting as an expert and not as
an arbitrator) nominated by the parties concerned or, in the event of disagreement as to the nomination
for a period of seven days, nominated on the application of any of the parties concerned by the President
for the ume being of the Instutute of Chartered Accountants in England and Wales The parues
concerned shall co-operate in relanon to the nomination and subsequent appaintment of the firm of
chartered accountants and shall not unreasonably withhold therr consent to the nominaton or
subsequent appointment, or the terms of engagement for the appomtment, of the firm of chartered
accountants In the event that after nomination there is disagreement between the parties concerned as
to the terms of engagement of the nominated firm of chartered accountants for a period of seven days,
the Company 1s uncondiwonally and irrevocably authorised to appoint any person as agent of those
parties to sign the latest version of those terms of engagement on behalf of those parties, who shall then
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be bound by those terms of engagement

“Fair Price” the price per Sale Share agreed between the relevant Seller and the Company within 10
days after the Transfer Notice Date or, faling such agreement, the price determined by the Expert
pursuant to Arucle 35 4

“Family Members” in relavon to any A Shareholder, that A Shareholder’'s spouse and children
{including step and adopted children) provided tn each case they are at least |18 years old

“Fully Paid’” n relavon to a Share, that the nominal value and any premium to be paid to the Company
in respect of that Share have been Paid to the Company

*“Good Leaver' a Leaver who i1s not a Bad Leaver

“Group” the Company and each Subsidiary

“Group Company” any member of the Group

“Hard Copy Form” has the meaning given in section | 168 of the Act

“Holder” in relauon to a Share, the person whose name 1s entered in the register of members as the
holder of that Share from time to time

“Interested Shareholders” has the meaning given in Aructe 38 |

“Issue Price” in relation to any Share, the price at which that Share is i1ssued (being the aggregate of
the amount Paid in respect of the nominal value of that Share and any share premium on that Share)

“Leaver':

(a) any B Shareholder who

(1) des, or
(1} has a bankruptcy order made against him,

{b) any B Shareholder who otherwise ceases to be an Employee,

{c) any person who s a Transmittee of any B Shareholder

“Leaver’s Shares’ all of the Shares held by a Leaver, or to which that Leaver i1s enutled, on the
Leaving Date and any Shares acquired by that Leaver after the Leaving Date

“Leaving Date' in relation to any Leaver, the date on which he becomes a Leaver (which, in the case
of any Leaver who becomes a Leaver by virtue of any person ceasing to be an Employee, shall be the
Termination Date in relation to that former Employee)

“Non-Cash Consideration’ has the mearung given in Arucle 3722
“Majority Decision’ a majority decision taken at a Directors’ meeting
“Offer” has the meaning given in Arucle 27 2

“Offer Notice’ has the meaning given in Arucle 27 2

“Offer Period” has the meaning given in Arucle 27 2 4

“Offered Securities’ has the meaning given in Aructe 27 2 |

*“Ordinary Resolution™ has the meaning given in section 282 of the Act
“Paid” pad or credited as pad

“Participate” has the meaning given in Arucle |l |1 and *“Participating” shall be construed
accordingly

“Persons Entitled” has the meaning given in Article 49 1 2

“Proposed Controller’ has the meaning given in Artcle 38 |




“Proxy Notice” has the meaning given in Article 58 |
“Proxy Notification Address” has the meaning given in Arucle 59 |

“Qualbfying Person”

(a) an indwidual who 1s a Shareholder, or
(b) a person appointed as proxy of a Shareholder in relauon to the relevant general meetng

“Relevant Director” any director or former director of any Group Company

“Relevant Loss" any loss or liabiity which has been or may be incurred by a Relevant Director in
connection with his duties or powers In relauon to any Group Company or any pension fund or -
employees' share scheme of any Group Company

“Relevant Proportions’ in relation to the relevant Shareholders, in proportion (as nearly as possible
without involving fractions) to the nominal value of the Shares held by them respectively at the date of
the Offer Notice

“Relevant Shares’ has the meaning given in Arucle 37 |
“Sale Notice" has the meaning given in Arucle 3582

“Sale Price” the price per Share at which the relevant Sale Shares are offered to the relevant Eligible
Shareholders

“Sale Shares” has the meaning given in Arucle 352 |

“Seller” has the meaning given in Article 35 |

“Shareholder’ a person who 1s the Holder of a Share

“Shareholder Authorisation’ has the meaning given in Arucle 16 4
“Shareholder Consent™ the prior consent in Writng of the Shareholder Majority

“Shareholder Majority” the Shareholder or the Shareholders who together, at the relevant ume,
hold at least 75% in number of the Shares

“Shares’ shares in the Company

“Special Resolution” has the meaning given in section 283 of the Act.
“Subsidiary” any company which 1s a subsidiary of the Company from time to ome
*“Tag Notice” has the meaning given in Arucle 382

“Tag Offer’” has the meaning given in Artcle 38 |

“Tag Price” has the meaning given in Arucle 382 |

“Termination Date”

{(a) where employment ceases by virtue of notice given by the employer to the Employee concerned,
the date on which that notice expires,

(b) where a contract of employment is terminated by notice given by the employer and a payment 1s
made in lieu of notice, the date on which that notice was given or, if later, the date the Employee -
concerned ceases to be an Employee, or

(c) where the Employee concerned 1s a director and an employee of any Group Company, the date on
which that Employee's contract of employment with that Group Company 1s terminated, or

(d) in any other case, the date on which the contract of employment of the Employee concerned 1s
terminated

“Third Party Purchaser” any person who is not a Shareholder or a Connected Person of a
Shareholder

“Total Sale Condition has the meaning given in Arucle 3524
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“Transaction” has the meaning given in Arucle |7 |
“Transaction Director” has the meaning given in Artcle 17 4

“Transfer Form” an instrument of transfer of Shares in any usual form or n any other form approved
by the Directors, which 1s executed by or on behalf of the transferor

“Transfer Notice” has the meaning given in Arucle 35 |
“Transfer Notice Date” the date of the relevant Transfer Notice
“Transfer Offer Notice” has the meaning given in Article 355

“Transfer Proportions” in relation to the relevant Eligible Shareholders, in proportion (as nearly as
possible without involving fractions) to the nominal value of the Shares held by them respecuvely at the
Transfer Nouce Date

“Transmittee” a person enutled to a Share by reason of the death or bankruptcy of a Shareholder or
otherwise by operation of law

“Unanimous Decision” has the meaning given in Article 9 |
“Uncommtted Shareholders” has the meaning given sn Arucle 38 |
“Uncormmitted Shares’ has the meaning given in Artcle 28 |
“Unsold Shares” has the meaning given in Article 35§22

“Unsold Shares Notice” has the meaning given in Article 35 12

“Writing” the representation or reproduction of words, symbols or other information in a visible form
by any method or combination of methods, whether sent or supplied in Electronic Form or otherwise
The rules of interpretation set out in Articles 1.3 to | 9 (inclusive} apply in these articles

A reference to
131 a“person” includes a reference to

311 any indwvidual, firm, partnership, unincorporated association or company wherever
incorporated ar situate, and

| 312 that person's legal personal representatves, trustees in bankruptcy and successors,

| 32 “bankruptcy” includes individual insolvency proceedings in a jurisdiction other than England
and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

133 a “*‘document” includes, unless otherwise specified, any document sent or supplied in Electronic
Form, and

134 a “company” shall include any company, corporation or other body corporate, however
incorporated or established and in whichever jurisdiction

Unless the context otherwise requires
I 4 | words denoting the singular shall include the plural and vice versa,
| 42 words denoting a gender shall include all genders, and

1 43 references to (or to any specified prowvision of) these arucles or any other document shall be
construed as references to these articles, that provision or that document as m force and as
amended from ume to tume

Unless stated to the contrary, a reference to a statute, statutory provision or subordinate legislanon
includes a reference to it as modified, replaced, amended and/or re-enacted from time to ume (before
or after the Adoptuion Date) and any prior or subsequent legislation made under 1t but this Arucle |5
shall not operate so as to impose on any person any greater obligation than would otherwise apply

Unless the context otherwise requires, words or expressions used in these arucles shall have the same
meaning as in the Act.

LA 11

The terms “including®, “include”, “in particular” or any similar expression, shall not imit the sense
or applicauon of any words preceding those terms.




I 8 A reference to an “Article’” s to an article of these arucles

|9 A reference to a “transfer of Shares” or any similar expression shall include a sale or transfer of any
interest 1n any Shares (whether legal, beneficial or otherwise) and any charge, mortgage or other
encumbrance granted over any Shares

2. Model articles shall not apply

Neither the model arucles for private companies limited by shares prescribed pursuant to the Act, nor any other
articles of association (whether prescribed pursuant to the Act or set out In any other statute, statutory instrument
ar other subordinate legislavon concerning companies) shall apply to the Company

3. Liabilty of Shareholders

The lability of the Shareholders is imited to the amount, if any, unpaid on the Shares held by them from time to
ume

4. Directors’ general authority

Subject to the other prowisions of these articles, the Directors are responsible for the management of the
Company's business, for which purpose they may exercise all the powers of the Company

5. Shareholders’ reserve power

51 The Shareholders may, by Special Resolution, direct the Directors to take, or refran from taking,
specified acuon

52 No Special Resolunion passed pursuant to Arucle 5 | invalidates anything which the Directors have done
before the passing of that resoluuon

6. Directors may delegate

6| Subject to the other provistons of these articles, the Directors may delegate any of the powers which
are conferred on them under these arucles

6 1 | to such person or committee,

6 1 2 by such means {including by power of attorney),
6 1 3 to such an extent,

6 14 nrelaton to such matters or territories, and
615 on such terms and/or conditions,

as they think fit.

62 If the Directors so specify, any delegation pursuant to Article 6 | may authorise further delegation of the
Directors’ powers by any person to whom they are delegated

63 The Directors may at any tme revoke any delegatton made pursuant to Arucle 6 | in whole or part, or
alter its terms and/or conditions

7. Committees of Directors

7| Committees to which the Directors delegate any of their powers must follow procedures which are
based (as far as they are applicable) on those provisions of these arucles which govern the taking of
decisions by Directors

72 The Directors may make rules of procedure for all or any committees, which shall prevall over rules
derived from these articles if they are not consistent with them

8. Directors to take decisions collectively

The general rule about decision-making by Directors is that any decision of the Directors must be erther a Majority
Decision or a Unanimous Decision

9. Unanimous Decisions
9 | A deasion of the Directors 1s a unanimous decision (a “Unamimous Decision’)

9 1 1 f all Ehgible Directors indicate to each other by any means that they share a common view on a
matter, and

912 had the matter in question been proposed as a resolution at a Directors’ meeung, the Eligible
Directors would have formed a quorum at that meeting

92 A Unantmous Decision may take the form of a resoluuon in Writing (where each Ehgible Director has
signed one or more copies of it or to which each Eligible Director has otherwise indicated agreement in
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Wriung)
10. Calling a Directors’ meeting

10| Any Director may call a Directors’ meeting by giving not less than 14 days prior notice (or shorter
notice if agreed in wriung by all the Directors) of that meetng to the Directors or by authorising the
company secretary (if any} to give such notice

102 Nouce of any Directors’ meetung must indicate
102 | its proposed date and time,
1022 where it is to take place, and

1023 f it 1s anucipated that the Directors Participating in that meeung will not be in the same place, how
it 15 proposed that they should communicate with each other during that meeting

103 Nouce of a Directors' meeting must be given to each Director in Writing

104 Nouce of a Directors’ meeting need not be given to any Director who waives his enutlement to notce
of that meetng by giving notice to that effect to the Company either before or not more than seven
days after the date on which that meeting 1s held Where such notce 1s given after the relevant meeung
has been held, that does not affect the validity of that meeung or of any business conducted at it

1. Participation in Directors’ meetings

Il 1 Subject to the other prowvisions of these artcles, Directors parucipate (‘“Participate”) in a Directors’
meetng, or part of a Directors’ meeting, when they can each communicate to the others any
information or opinions they have on any particular item of the business of that meetng {and for these
purposes it Is irrelevant where any Director 1s or how they communicate with each other)

112 If all the Directors Parucipating in a Directors’ meeting are not in the same place, they may decide that
the meeting 15 to be treated as taking place wherever any of them s

113 Subject to Arucle |14, f a question arises at a Directors’ meetung or a meeung of a committee of
Directors as to the right of any Director to vote or count in the quorum at that meeting (or part of that
meeting), the question may, before the conclusion of that meeting, be referred to the Chairman whose
rubing in relation to any Director (other than the Chairman) 1s to be final and conclusive

|14 If a question arises at a Directors’ meeting or a meeting of a committee of Directors as to the right of
the Chairman to vote or count in the quorum at that meeting (or part of that meeung), that question 1s
to be decided by a decision of the Directors Partcipating at that meeting (provided that in relation to
that question, the Chairman 1s not entitled to vote or count in the quorum)

12. Number of Directors & Quorum for Directors’ meetings
12 | The number of Directors shall not be less than two

122 At a Directors' meeting, unless a quorum 1s Parucipating, no proposal 1s to be voted on, except a
proposal to adjourn the meeting or call another meeting If 2 meetng 1s to be adjourned, it shall be
adjourned to the same day in the next week at the same ume and place (or to such other day and at
such other ime and place as the Directors may agree in Wriung)

123 The quorum for Directors’ meetings 1s two
13.Voting at Directors’ meetings

Subject to the other provisions of these Articles, each Director Parucipating in a Directors meeting has one
vote on each proposed resolution

14. Chairing of Directors’ meetings

(t]

141 Thg Direcrors may 2ppomt 2 Director to be the Chaman The Charman at the Adoprion Date
Michael John Oaten
142 The Directors may terminate the Chairman’s appointment at any time

143 If the Chairman is not Particspating (n a Directors’ meetng within |0 munutes of the ume at which it was
to start, the Parucipating Directors must appoint one of themselves to chair it

15. Chairman’s casting vote

51 Subject to Article 15 2, if at any Directors’ meeting the numbers of votes for and against a proposal are
equal, the Charman (or other Director chairing the meeung) has a casong vote

152 The Chairman {or other Director chairing the meeting) shall not have a casung vote if, in accordance
with these arucles, he 15 not enutled to vote (or his vote would not be counted) or count in the quorum
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at the relevant meeting (or part of that meeting}
14. Situational conflicts of interest

161 Subject to the other provisions of these articles, the Directors may, in accordance with (but subject to)
the provisions of section 175 of the Act and this Arucle 16, authorise any matter which would, if not
authorised, result in a Director {the “Conflicted Director’) being in breach of his duty under section
|75 of the Act to avoid a situation In which he has, or could have, a direct or indirect interest that
conflicts, or pessibly may conflict, with the interests of the Company {2 “Conflict”)

162 An authorisation given under Article 16| (an “Authorisation”) (and any subsequent varation or
termination of that Authorisation) will only be effective if

16 21 any requirement as to the quorum at the Directors’ meetng at which the matter 1s considered 1s
met without counting the Conflicted Director {or any other interested Director), and

1622 the matter was agreed to without the Conflicted Director (or any other interested Director)
| voung or would have been agreed to if lus (or any other interested Director’s) vote had not been
‘ counted
|

163 The Directors may at any time
163 | make any Authorisation subject to such terms and conditions as they think fit, and

1632 vary or terminate any Authorisation {provided that this will not affect anything done by the
relevant Conflicted Director or the Company in accordance with that Authorisauon before any
such varnation or termination)

164 The Shareholders may also authorise a Confict by Ordinary Resoluton (a ‘“‘Sharehclder
Authorisation”) and may at any ume, by Ordinary Resolution

|64 | make any Shareholder Authorisation subject to such terms and condiuions as they think fit, and

1642 vary or terminate any Shareholder Authorisation (provided that this will not affect anything done
by the relevant Conflicted Director or the Company in accordance with that Shareholder
Authorisation before any such variation or termination)

165 If the Conflicted Director received an Authorisation or Shareholder Authonsabion in respect of a
Conflict then {(unless that Authorisation or Shareholder Authorisanon provides otherwise) the
Conflicted Director

1651 may vote at any future Directors’ meetng (or meeting of a committee of the Directors) on any
resolution in respect of that Conflict (and if he does vote his vote shali be counted) and he shall be
taken into account in determining whether a quorum is Participating at that meeting,

1652 may absent himself from the whole or any part of any Directors’ meeting (or meeting of a
committee of the Directors) at which anything relating to that Conflict may be discussed,

1653 shall not be required to disclose to the Company (or use for its benefit) any confidenual
informaton he obtains otherwise than «n his capacity as a Director, as a result of that Conflict
where to do so would be a breach of any duty of confidence owed by him to a third party, and

1654 shall not be liable to account to the Company for any benefit he or any of his Connected Persons
derive as a result of that Conflict.

17. Transactional conflicts of interest

171 If a Director (the “Transaction Director™) 1s in any way directly or indirectly interested in a
proposed or existing transaction or arrangement with the Company (the “Transaction™) he must
declare the nature and extent of that interest to the other Directors in accordance with the provisions
of the Act

172 Subject to the provisions of the Act, Arucle |7 | and the terms of any relevant Authorisation or
Shareholder Authorisation, the Transaction Director

721 may be a party to, or otherwise be interested in, the Transaction,

1722 may vote at any Directors meeting (or meeting of a committee of the Directors) on any
resolution n respect of the Transaction (and if he does vote his vote shail be counted) and he shall
be taken into account in determining whether a quorum is Partucipatng in that meeting, and

1723 shall not be hable to account to the Company for any benefit he or any of his Connected Persons
derive as a result of the Transaction and the Transaction shall not be hable to be avoided on the
ground of his interest



18. Records of decisions to be kept

The Directors must ensure that the Company keeps a record, in Writing, for at least |0 years from the date of the
deaision recorded, of every Unanimous Decision and Majority Decision

9.

Directors’ discretion to make further rules

Subject to the other provisions of these articles, the Directors may make any rule they think fit about how they take
decisions and about how such rules are to be recorded or communicated to Directors

20.

21.

Methods of appointing Directors

20| Any persen who i1s willing to act as a Director and 1s permitted by law to do so, may be appointed to be
a Director

20 1 | by Ordinary Resolution, or
201 2 by a deasion of the Directors, or
20 | 3 n accordance with Articles 20 2 to 20 3 (inclusive)

202 A Shareholders Majority shall be enttled at any ume and from ume to time to -

202 | appoint any one or more persons as Directors, and
2022 remove from office any one or more Directors (whether appointed under this article or
otherwise)

203 Any appointment or removal of a Director pursuant to Article 20 2 shall be by notice in ¥Writng signed
by a Sharehotders Majority and served by or on behalf of the Shareholders Majority on the Company at
its registered office  Any such appointment or removal shall take effect when the nouce 1s received by
the Company or at such later ume as shall be specified in such notce

Termination of Director’s appointment

Notwithstanding Article 20 2 (inclusive) a person also ceases to be a Director as soon as

22.

23,

211 he ceases to be a Director by virtue of any provision of the Act or is prohibited from being a Director
by law,

212 a bankruptcy order 1s made against him,
213 a composition 1s made with his creditors generally in satisfacuon of his debts,

214 a registered medical pracutioner who is treating him gives an opinion in Writng to the Company stating
that he has become physically or mentally incapable of acung as a Director and may remain so for more
than three moenths,

215 by reason of his mental health, a court makes an order which wholly or partly prevents him from
personally exercising any powers or rnights which he would otherwise have, or

21 6 notification 1s received by the Company from him that he is resigning from office and that resignaton has
taken effect in accordance with its terms

Directors’ remuneration
22 | Any Director may undertake any services for the Company that the Directors decide
222 A Director 1s enutled to such remuneravon as the Directors determine
2221 for his services to the Company as a Director, and
22 22 for any other service which he undertakes for the Company
223 Subject to the other provisions of these arucles, a Director’s remuneration may
22231 rake any form, and

22 3 2 include any arrangements In connection with the payment of a pension, allowance or gratuity, or
any death, sickness or disability benefits, to or in respect of that Director

224 Unless the Directors decide otherwise, each Director’s remuneravon accrues from day to day

225 Unless the Directors deade otherwise, no Director 1s accountable to the Company for any
remuneraton which he receves as a director, other officer or employee of any other Group Company
or of any other company in which the Company s interested

Directors’ expenses

The Company may pay any reasonable expenses which any Director properly incurs in connecucn with his




attendance at
23 | Directors’ meetngs or meetings of commuttees of Directors,
232 general meetings, or
233 separate meeungs of the Holders of any class of Shares or of the holders of any debentures of the
Company.
or otherwise in connection with the exercise of his powers and the discharge of his responsibiiues i relavon to the
Company

24. Appointment and removal of Alternates

241 Any Director (the “Appointor™) may appomnt as an alternate director (an “Alternate”) any other
Director, or any other person approved by resolutuon of the Directors, to

24 | | exerase the Appointor’s powers, and
241 2 carry out the Appointor's responsibilities,
in relation to the taking of decisions by the Directors in the absence of the Appointor

242 Any appointment or removal of an Alternate must be effected by notce in Wriung to the Company
signed by the Appomntor or In any other manner approved by the Directors

243 The notice must.
24 3 | idenufy the proposed Alternate, and

24 32 n the case of a nouce of appointment, contan a statement signed by the proposed Alternate that
he 1s willing to act as the Alternate of the Appointor

244 A person may act as the Alternate of more than one Director
25. Rights and responsibilities of Alternates

251 An Alternate has the same rights, in relation to any Directors’ meeung or Unanmous Deasion, as his
Appointor

252 Except as otherwise provided by these articles, an Alternate
252 | 1s deemed for all purposes to be a Director,
2522 15 hable for his own acts and omissions,
2523 s subject to the same restricuons as his Appointor, and
25 2 4 1s not deemed to be an agent of or for his Appointor

253 Subject to the other provisions of these articles, a person who s an Alternate but i1s not otherwise a
Drrector

253 | shall be counted in the quorum at any Directors’ meeting in which he 1s Parucipaung (but only if
his Appointor would be counted in the quorum and 1s not Parucipating),

2532 may vote at any Directors’ meeting in which he 1s Participaung (but only if his Appointor would be
eligible to vote and 1s not Participating), and

2533 may partcipate in taking any Unanimous Decision (but only if his Appointor is an Eligible Director
for the purposes of that Unammous Decision and does not himself parucipate in taking that
Unanimous Decision)

254 No Alternate may be counted as more than one Director for determining whether a quorum 1s
Parucipauing at any Directors’ meeung

255 A Director who s also an Alternate has additional votes (determined in accordance with Arucle 13 | by
reference to the enudement of each of lus Appointers) on behalf of each of his Appointors who

2551 s not Participaung in the relevant Directors’ meeting, and
2552 would have been enutled to vote if that Appointor was Partictpating in it

256 An Alternate 1s not enutled to receive any remunerauon from the Company for serving as an Alternate
except such part of his Appointor's remunerauon as his Appointor may direce by nouce In Wrining made
to the Company

257 An Alternate’s appointment as an Alternate terminates
257 | when his Appointor revokes the appointment by notice in Writing to the Company specifying when it 1s
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to terminate,

257 2 on the occurrence (in relation to that Alternate) of any event which, if it occurred in relavon to his

Appointor, would result in the termination of that Appointor’s appointment as a Director,

257 3on the death of his Appointer, or

25 7 4when his Appointor’s appointment as a Director terminates
26. Share Capital

261
262

263

264

The share capital of the Company 1s comprised of A Shares and the B Shares

The A Shares and the B Shares shall have the same rights (except as otherwise provided in these
Arucles) but shall consutute separate classes of shares

Whenever there 1s more than one class of Shares the special rights attached to any class may only be
varied or revoked with the consent in Writing of the Shareholders holding all the 1ssued Shares of that
class

On the transfer of any share as permutted by these Articles -
(a} a share transfer to a non-shareholder shall remain of the same class as before the transfer, and

{b) a share transfer to a Shareholder shall automatically be re-designated on transfer as a share of the
same class as those Shares already held by the Shareholder

If no shares of a class remain in i1ssue following a re-designation under this Arucle, these Arucles shall be
read as if they do not include any reference to that class or to any consents from, or attendance at any
meeting or votes to be cast by, shareholders of that class or directors appointed by that cfass

27. Pre-emption rights on allotment

27 | Except with Shareholder Consent, all Equity Securites which the Directors propose to allot after the

Adopuon Date shall first be offered to the Shareholders in accordance with the provisions of this Arucle
27

272 Any offer of Equity Securities pursuant to Artcle 27 | (an “Offer’’) shall be made by notce In Writing

{an “Offer Notice™) to the Shareholders at that ume The Offer Notice shall specify

2721 the aggregate number of Equity Securites offered (the “Offered Seaurities™),

27 22 the price per Offered Security;

27 23 that each Shareholder 1s entitled to apply for all or any of the Offered Secunues, and

2724 the period (the “Offer Period”) (which shall be at least [4 days from the date of the Offer

Nouce) within which each Shareholder must deliver his application for Offered Securities to the
Company

273 After the expiration of the Offer Period

27 3 | f che total number of Offered Securities applied for 1s equal to or less than the total number of

Offered Securites, each Shareholder shall be allotted the number of Offered Securinies he applied
for, or

2732 «f the total number of Offered Securnes applied for exceeds the total number of Offered

Securives

27321 the Company shall allot the Offered Securittes, in the Relevant Proportions, to the
Shareholders who have applied for them (but without allotung to any Sharehclder more
Offered Securites than he applied for), and

27322 any remaining Offered Securities shall be allotted, in the Relevant Proportions, to those
Sharehoiders whose appiicauons for Offered Securities have not yet been sausfied in full (but
without allottung to any Shareholder more Offered Securities than he applied for) and any
remaning Offered Securiues shall be apportioned by re-applying the provisions of this Article
273212, and

27 33 any Offered Securities not allotted or not capable of being allotted as specified above except by way

of fracuons, shall be under the control of the Directors, who may allot, grant opuons over or
otherwise dispose of them to such persons, on such terms, and in such manner as they think fit,
provided that those Offered Securities shall not be disposed of on terms which are more favourable
than the terms on which they were offered to the Shareholders

27 4 The requirements of sections 561 and 562 of the Act shall not apply to any allotment of Equity Securities
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by the Company
28. All Shares to be fully paid up

28| Subject to Arucle 28 2, no Share i1s to be 1ssued for less than the aggregate of its nomunal value and any
premium to be Paid to the Company in constderation for its i1ssue

282 Arucle 28 | does not apply to the Shares taken on the formation of the Company by the subscribers to
the Company’s memorandum

29. Powers to issue different classes of Shares

Subject to the other provisions of these arucles, but without prejudice to the rights attached to any exisung Shares,
the Company may

29 | issue Shares with such rights or restrictions as may be determined by Ordinary Resolution, and

292 issue Shares which are to be redeemed or are liable to be redeemed at the option of the Company cor
the Holder

30. Company not bound by less than absolute interests

Except as required by law, no person is to be recognised by the Company as helding any Shares on any trust and,
except as otherwise required by law or these arucles, the Company is not in any way to be bound by, or obliged to
recognise, any interest In any Shares other than the Holder’s absolute ownership of them and all the rights attaching
to them

31. Share certificates

31 | The Company must 1ssue each Shareholder, free of charge, with one or more certificates in respect of
the Shares which that Shareholder holds

31 2 Every ceruficate must specify
3121 nrespect of how many Shares, of what class, it 1s 1ssued,
3122 the nominal value of those Shares,
3123 that the Shares are Fully Paid, and
31 24 any disunguishing numbers assigned to them
313 No certficate may be 1ssued in respect of Shares of more than one class
314 If more than one person holds a Share, only one ceruficate may be 1ssued tn respect of it.
315 Ceruficates must
3151 have affixed to them the Company's common seal, or
3152 be otherwise executed in accordance with the Act
32. Replacement share certificates
32§ If a ceruficate issued in respect of a Shareholder’s Shares 1s
3211 damaged or defaced, or
321 2 sad to be lost, stolen or destroyed,
that Shareholder s enttled to be 1ssued with a replacement ceruficate in respect of the same Shares
322 A Shareholder exercising the right to be 1ssued with a replacement certficate pursuant to Arucle 32 |
3221 may at the same ume exercise the right to be i1ssued with a single ceruficate or separate

certficates,
3222 musc rewurn the cerbficate whuch s 1o be replaced to the Company of it 5 damiaged or defacad, and
3223 must comply with such conditions as to evidence, indemnity and the payment of a reasonable fee

as the Directors decide
33. Share transfers: general

331 The Directors shall only refuse to register a transfer of Shares if they are specifically required or
authorised to do so by these articles If the Directors do refuse to register a transfer of Shares, they
must, as soon as practicable and in any event within two months after the date on which the relevant
Transfer Form was lodged with the Company, return that Transfer Form to the transferee with the
nouce of refusal unless they suspect that the proposed transfer may be fraudulent

332 The Directors shall refuse to register any transfer of Shares made in contravenuon of the provisions of
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these arucles

333 Any transfer of Shares made or purported to be made in contravention of the prowisions of these
arucles shall be of no effect

334 Except for a transfer pursuant to Articles 34 to 38 (inclusive}, no Shares may be transferred without
Shareholder Consent.

335 Shares shall be transferred by means of a Transfer Form

336 No fee may be charged for registering any Transfer Form or other document relating to or affecung the
utle to any Shares

337 The Company may retamn any Transfer Form which 1s registered

338 The transferor remains the Holder of a Share untl the transferee’s name 1s entered in the register of
members as Holder of it

34. Permitted transfers

3s.

34 | Permtted Transfers to Family Members

Any A Shareholder may at any time transfer any A Shares held by him to any Family Member provided
that any Family Member to whom any A Shares are transferred by an A Shareholder pursuant to this
Aructe 34 | shall themselves be enutled to transfer those shares pursuant to Arucle 342 but not
pursuant to this Article 34 |

342 Permitted Transfers by Family Members

A Family Member of an A Shareholder may transfer to that A Shareholder any A Shares that Family
Member holds which were transferred to him by that A Shareholder pursuant to Arucle 34 | or this
Arucle 342 and/or any other Shares held by that Family Member which were cobtained as a result of
holding those transferred shares

343 Transfers to the Company

Any Shareholder may at any tme transfer any Shares to the Company in accordance with the Act and
these articles each of

344 Transfers with Shareholder Consent

Notwithstanding any other provisions of these artcles, any transfer of Shares made with Sharehoider
Consent may be made without restricuon

345 Transfers pursuant to Artcle 37

Notwithstanding any other provision of these arucles, any transfer of Shares made in accordance with
Arucle 37 shall be registered by the Directors (subject only to stamping)

346 Transfers between A Shareholders

Any A Shareholder may at any time transfer any A Shares to another A Shareholder and any Transmittee
of an A Shareholder may transfer any A Shares of that deceased A Shareholder to another A
Shareholder and/or to a Family Member of that deceased A Shareholder

347 Transmittee of an A Shareholder

A Transmittee of an A Shareholder may elect to become the Holder of any A Shares to which he has
become enutled as Transmittee

VYoluntary transfers

35| Any Shareholder who wishes to transfer any Shares other than pursuant to Arucle 34 (the *“Seller”)
shall give the Company notice in Wriung (the “Transfer Notice”) Once given the Transfer Nouce
shall be irrevocable

352 The Transfer Notice shall specify
352 | the number of Shares the Seller wishes to transfer (the “‘Sale Shares”),

35 2 2 whether the Seller has received an offer from a third party for the Sale Shares and if so the idenuty
of that third party and the price offered by that third party for the Sale Shares,

3523 the price per share at which the Seller wishes to sell the Sale Shares, and

3524 whether the Seller wishes to impose a condiuon that unless all the Sale Shares are sold none shall
be sold (a ““Total Sale Condition™)
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353 By giving the Transfer Notice, the Seller appoints the Company (actung by the Directors) as his agent
with the power to sell the Sale Shares (with all rights attaching to them) i accordance with the
provisions of these arucles

354 The Sale Price shall be the Fair Price If the Fair Price is to be determined by an Expert.

354 | the Company shall immediately instruct the Expert to determine the Fair Price on the basis which,
in the Expert’s opinion, represents a fair price for the Sale Shares at the Transfer Nouce Date as
between a willing seller and a willing buyer and, in making that deternuination, the Expert shall -

(a) ignore any enhanced voung rights which may attach to the Sale Shares or any Drrectors
. appointed by that class,
| {b) ignore the fact that the Sale Shares represent (if that 1s the case) a minerity or majority

interest in the share capial of the Company and can be subject to the compulsory
transfer requirements of Arucles 36 and 37), and

|
|
| (c) value the A Shares and the B Shares on an dentical basis as if the shares constituted one
| class of Shares

|

3542 the Expert shall cerufy the Fair Price as soon as possible after being instructed by the Company
| and in so cerufying, the Expert shall be deemed to be acting as expert and not as arbitrator and
the Arbitration Act 1996 shall not apply,

l 3543 the certficate of the Expert shall, in the absence of manifest error, be final and binding, and

3544 the Company shall procure that any certficate required pursuant to this Aracle 35 4 15 obtained as
soon as possible and the cost of obtaining that certficate shall be borne equally by the Company
and the Seller unless the Expert directs otherwise

355 Within seven days of the Sale Price being agreed or determined in accordance with these arucles, the
Company shall give notice in Wrining (the “Transfer Offer Notice”) to the Ehgible Shareholders
offering for sale the Sale Shares at the Sale Price The Transfer Offer Nouce shall specify

355 | that each Elgible Shareholder
3551 1 1s entitled to apply for some or all of the Sale Shares, and

355 1 2 shall, if he wishes to apply, have a period of 25 days from the date of the Transfer Offer
Notice (the “Acceptance Period™) within which to deliver his application for Sale Shares
to the Company, and

3552 whether the Transfer Notce contained a Total Sale Condition
356 Subject to Arucle 357, on the expiry of the Acceptance Period

356 | f cthe total number of Sale Shares applied for 1s equal to or less than the total number of Sale
Shares, the Company

3561 | shall allocate to each Ehgible Shareholder the number of Sale Shares he applied for, and

356 1 2 may allocate any remaining Sale Shares to itself (and 1t shall, subject to the Act and obtaining
any necessary tax clearance to ensure the sale proceeds will be taxed in the Seller’s hands as
a capital receipt not an income receipt, be enttled to acquire them), or

3562 if the total number of Sale Shares applied for 1s greater than the total number of Sale Shares, the
Company shall allocate

35621 the Sale Shares, in the Transfer Proportions, amongst the Elgble Shareholders who have
applied for them (but without allocating to any Eligible Shareholder more Sale Shares than he
applied for}, and

35422 any remaining Sale Shares, in the Trancfer Proparucrs, to those Eligible Sharchelders whese
applications for Sale Shares have not yet been satsfied in full (but without allccating to any
Ehgible Shareholder more Sale Shares than he applied for) and any remaining Sale Shares shall
be allocated by re-applying the provisions of this Arucle 35622

357 If the Transfer Notice contaned a Total Sale Condition, the Company shall not allocate any of the Sale
Shares pursuant to Arucle 35 é unless all of the Sale Shares can be so allocated

358 If any of the Sale Shares are allocated by the Company pursuant to Article 35 6

358 | the persons to whom they are allocated (each an “Allocated Person™) shall be bound to acquire
the Sale Shares allocated to them on the terms on which they were offered for sale, and
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3582 the Company shall immediately on allocaung any Sale Shares give notice in Writing (each a “Sale
Notice™) to the Seller and to each Allocated Person specifying

3582 | the number of Sale Shares allocated to that Allocated Person and the aggregate price payable
for those Sale Shares, and

35822 the ume, date and place of Completion {which shall be not less than seven and not more
than 28 days after che date of the Sale Notices)

359 On Compleuon

359 | each Allocated Person (other than the Company) shall pay the purchase price in respect of the
relevant Sale Shares

3591 | to the Seller, or

35912 if the Seller 1s not present at Completion, to the Company to be held on trust (without
interest) for the Seller (and the receipt of the Company for the purchase price shall be a
good discharge to that Allocated Person (who shall not be bound to see to the applhcaton of

i),
3592 f the Company is an Allocated Person, it shall
35921 pay the purchase price for the relevant Sale Shares to the Seller, or

35922 if the Seller 1s not present at Completion, hold the purchase price for the relevant Sale
Shares on trust {(without interest) for the Seller, and

3593 the Seller shall transfer the relevant Sale Shares to the relevant Allocated Person and deliver the
relevant share certificates

35 10 If the Seller defaults in transferring any Sale Shares to an Allocated Person pursuant to Article 359, the
Company 1s unconditionally and irrevocably authonised to appoint any person as agent of the Seller to
execute a Transfer Form for those Sale Shares in the name, and on behalf, of the Seller {and to do such
other things as are necessary to transfer the relevant Sale Shares pursuant to this Arucle 35) and when
that Transfer Form has been duly stamped

35101 where the Allocated Person 1s not the Company, the Company shall cause the name of that
Allocated Person to become the Holder of those Sale Shares, or

35102 where the Allocated Person i1s the Company, the Company shall cause those Safe Shares to be
cancelled in accordance with the Act,

and after that, the validity of the proceedings shall not be questioned by any person

3511 Any money held on trust by the Company for the Seller in respect of any Sale Shares shall only be
released to the Seller on production of the relevant share certificates (or an appropriate indemnity for
any lost share ceruficates) for the Sale Shares that have been transferred to Allocated Persons

3512 If the Company cannot allocate all of the Sale Shares pursuant to Article 356, the Company shall
immediately notfy the Seller in Writing (the “Unsold Shares Notice™) The Seller may within three
months of the date of the Unsold Shares Nouce

3512 | if the Transfer Notice contained a Total Sale Condition, sell all {but not some only) of the Sale
Shares, or

35122 if the Transfer Nouce did not contain a Total Sale Condition, sell all or any of the Sale Shares that
have not been allocated pursuant to Arucle 35 6 (the “Unsold Shares”’),

to any person at any price per Share which is not less than the Sale Price The Directors may require the
Seller to sausfy them that any transfer of Shares pursuant to this Arucle 35 12 1s in pursuance of a sale n
gocd fath for the consideration stated in the transfer and if they are not sausfied they may refuse to
register any relevant Transfer Form

36. Mandatory transfers in respect of Leavers

361 Any person who becomes a Leaver shall immediately give the Company notice in Writing detailing the
relevant crcumstances

362 Any Leaver shall (unless the Directors resolve otherwise) be deemed to have served a Transfer Notce
on the Leaving Date in respect of the Leaver’s Shares and the provisions of Arucle 35 shall apply except
that.

3621 the Seller shall be the Leaver,
3622 the Sale Shares shall be the Leaver's Shares,
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3623 the Transfer Nouce Date shall be the Leaving Date,
36 24 the Sale Price for the Leaver’s Shares shall be
3624 | inthe case of a Good Leaver, the Fair Price, and

36242 n the case of a Bad Leaver, the lower of the price paid by the Leaver for the Leaver's Share
and the Fair Price,

3625 inrelauon to the Fair Price, the Leaver and the Company shall have 10 days after the Leaving Date
or (if fater) the date on which all the Directors become aware of the fact that the Leaver 15 a
Leaver, in which to agree the Fair Price before the matter is referred to an Expert,

362 6 that Transfer Nouce shall be deemed not to contain a Total Sale Condition, and

3627 n relation to any Unsold Shares, a Transmittee who produces such evidence of enutement to
those Shares as the Directors may properly require, may choose either toc become the Holder of
those Shares or to have them transferred to any Family Member of the relevant Shareholder and
the provisions of Aruocles 40 and 41 shall apply

37. Drag along

38.

371

372

373

374

375

76

381

If a Shareholders Majority want to transfer all their Shares (the *‘Relevant Shares’”) on arms length
terms and in good faith t© a Third Party Purchaser, they shall have the cpuien (the “Drag Option™) to
require the other Shareholders (the “Dragged Shareholders™) to transfer all their Shares (the
“Dragged Shares") to the Third Party Purchaser with full title guarantee n accordance with this
Arucle 37

To exercise the Drag Opuon the Shareholders Majority shall give an irrevocable notice in Writing (the
“Drag Notice”) to the Dragged Shareholders The Drag Nouce shall speaify

372 | that the Dragged Shareholders are required to transfer thewr Dragged Shares to the Third Party
Purchaser,

3722 the price recewvable by the Shareholders Majority for the Relevant Shares (including details of any
non-cash consideration {the “Non-Cash Consideration”) receivable by the Shareholders
Majority (or any of them) which, having regard to the substance of the transacuon as a whole, can
reasonably be regarded as an addition to the price paid or payable for the Relevant Shares {or any
of them)},

37 23 the price the Dragged Shareholders will receive for each Dragged Share (the “‘Drag Price”) and
details of how that price has been calculated,

37 24 the name of the Third Party Purchaser, and

3725 the proposed date for completion of the transfer of the Relevant Shares and the Dragged Shares
{which shall be at least seven days after the date of the Drag Nouce)

The Drag Price shall be equal to the price per Relevant Share receivable by the Shareholders Majority
(including the cash equivalent of the Non-Cash Consideration) Any dispute about the calculatuon of the
Drag Price shall timmediateiy be referred to an Expert (whose decision shall, in the absence of manifest
error, be final and binding) and pending its determination neither the Relevant Shares nor the Dragged
Shares shall be transferred to the Third Parcy Purchaser

Unless the Shareholders Majority and the Dragged Shareholders agree otherwise, the transfer of the
Relevant Shares and the Dragged Shares (including payment of the consideration) shall take place on the
same day

The Company 1s unconditionally and rrevocably authorised to appoint any person as agent of each
Dragged Shareholder to execute the required Transfer Forms for the Dragged Shares in the name and
on behalf of that Dragged Shareholder and o do such other things as are necessary to transfer the

Dragged Shares pursuant to this Arucle 37

The prowistons of this Artcle 37 shall prevall over any contrary provisions of these articles Any Transfer
Neotice or deemed Transfer Nouce served in respect of any Shares shall automatically be revoked by the
service of a Drag Notce

Tag along

Subject to Artcles 34 and 37, a Shareholder (the “Committed Shareholder’) may not transfer any
Shares (the “Controlling Shares") to any person (the “Proposed Controller’”) (with the exception
of any transfers to Patricia Anne Qaten or Michael John Qaten who are both Pirectors at the Adoption
Date or any of their respective Family Members and such transfer shall not be subject to this arucle) if it
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would result in the Proposed Controller (together with his Connected Persons and any persons Acting
in Concert with him (together the “Interested Shareholders™)) obtaining or increasing a Controlling
Interest unless before that transfer 1s made, the Proposed Controller has made a bona fide offer (the
“Tag Offer”) to the Shareholders (other than the Proposed Controller, the Committed Shareholder
and the Interested Shareholders) (the “Uncommitted Shareholders™) in accordance with this
Article 38 to purchase all their Shares (including any Shares which may be allotted to any of them
pursuant to the exercise or conversion of options or rights to subscribe for or securities convertble
into Shares, in existence at the date of the Tag Notice) (the ‘“‘Uncommitted Shares’)

382 The Tag Offer shall be made by notice in Writing (the “Tag Notice™) and shall specify

3821 the price the Uncomnutted Shareholders will recewve for each Uncommitted Share (the “Tag
Price’) and details of how that price has been calculated, and

3822 the date by which each Uncommutted Shareholder must accept the Tag Offer (which shall be at
least 2| days after the date of che Tag Notice} (the *“Close Date’)

383 Any Uncommitted Shareholder who has not accepted the Tag Offer by the Close Date shall be deemed
to have rejected the Tag Offer

384 The Tag Price shall be equal to the highest price paid or payable by the Proposed Controller (or any
Interested Shareholder) for any Share (including the cash equivalent of any non-cash consideration paid
or payable 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 that Share) Any dispute about the calculation of
the Tag Price shall be immediately referred to an Expert (whose decision shall, in the absence of
manifest error, be final and binding} and pending its determmnauon the Controlling Shares shall not be
transferred to the Proposed Controller

385 Each accepted Tag Offer shall be completed and the consideration in respect of it paid (except insofar as
fallure to complete s due to the fault of the relevant Uncommutted Shareholder) before any of the
Controlling Shares are transferred to the Proposed Controller

386 For the purpose of Arucle 381 the expression “transfer” shall include the renunciation of a
renounceable lecter of allotment

39. Comphiance with transfer provisions

39| For the purpose of ensuring complance with the prowvisions of Articles 34 to 38 (inclusive), the
Directors may require any Leaver or Shareholder to procure (to the extent he is able) that

3911 he,
3912 any proposed transferee of any Shares, or

39 |1 3 such other person as 1s reasonably beleved to have informacon and/or evidence relevant to that
purpose,

provides to the Directors any information andfor evidence relevant to that purpose and unul that
tinformation andfor evidence 1s provided, the Directors shalf refuse to register any relevant transfer of
Shares (except with Shareholder Consent)

392 Each Shareholder unconditionally and irrevocably authorises the Company to appoint any person as his
agent to give effect to the provisions of these articles

40. Transmission of Shares

40 | If utle to a Share passes to a Transmittee, the Company may only recogmise that Transmittee as having
any utle to cthat Share

402 Subject to the other provisions of these articles and pending any transfer of Shares to another person, a
Transimuitee has the saime rghts as cthe MHolder had but a Transmittee does not have the rnight to attend
or vote at a general meeting or agree to a proposed written resolution, in respect of any Shares to
which he 1s entitled by reason of the Holder’s death or bankruptcy or otherwise, unless that Transmittee
becomes the Holder of those Shares

41, Exercise of Transmittees’ rights
41 | A Transmittee who in accordance with Articles 34 or 36 27 chooses

41 1 | to become the Holder of any Shares to which he has become entitled, must noufy the Company in
Writng of that choice, and

41 12 o have a Share transferred to another person, must execute a Transfer Form in respect of it.
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41 2 Any transfer made or executed under this Artcle 4} 1s to be treated as if it were made or executed by
the person from whom the Transmittee has derived rights in respect of the relevant Share and as f the
event which gave rise to the transmission had not occurred

42, Transmittees bound by prior notices

If a notice 15 given to a Shareholder in respect of any Shares and a Transmittee 1s enutled to those Shares, that
Transmittee 1s bound by the notice if it was given to that Shareholder before that Transmittee's name has been
entered in the register of members as Holder of those Shares

43. Procedure for declaring dividends

431 The Company may by Ordinary Resolution declare dwidends and the Directors may decide to pay
interim dividends

432 A dividend must not be declared unless the Directors have made a recommendaton as to 1ts amount.
Such a dividend must not exceed the amount recommended by the Directors

433 No dividend may be declared or paid unless it 1s in accordance with Shareholders’ respecuve nghts The
profits of the Company avalable for distribution and resolved to be distributed shall be distnbuted by
way of dividend amongst the Holders of the A Shares and/or B Shares in such proportions and for such
amounts as the Directors may from tume to time in their sole discretion recommend

434 Unless

43 4 | the Shareholders’ resolution to declare, or Directors’ decision to pay, a dividend, or
43 42 the terms on which Shares are 1ssued,

specify otherwise, each dividend must be paid by reference to each Shareholder’s holding of Shares on
the date of the resolution or decision to declare or pay 1t

44. Payment of dividends and other distributions

Where a dwvidend or other sum which 1s a distrbution 1s payable in respect of a Share, 1t must be paid by one or
more of the following means
44 | transfer to a bank or bulding society account specified by the relevant Distnbuton Recipient in Writing,

442 sending a cheque made payable to the relevant Distribution Recipient by post to him at his registered
address (if he ss a Holder of the Share}, or (in any other case) to an address specified by him in Writing,

44 3 sending a cheque made payable to such person by post to such person at such address as the relevant
Distribution Recipient has specified in Writing, or

44 4 any other means of payment as the Directors agree with the relevant Distribution Recipient in Writing
45. No interest on distributions

The Company may not pay tnterest on any dividend or other sum payable in respect of a Share unless otherwise
provided by

45 1 the terms on which that Share was 1ssued, or
452 the provisions of another agreement between the Helder of that Share and the Company
46. Unclaimed distributions
46 | All dividends or other sums which are
46.1 | payable in respect of Shares, and
46.1 2 unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the Company unul
claimed

462 The payment of any unclaimed dividend or other sum into a separate account does not make the
Company a trustee i respect of it.

463 If

463 | 12 years have passed from the date on which a dividend or other sum became due for payment,
and

46 32 the relevant Distribunion Recipient has not claimed 1t,

that Distribution Recipient s no longer enutled to that dividend or other sum and it ceases to remam
owing by the Company
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47. Non-cash distributions

47 | Subject to the terms of issue of the Share in question, the Company may, by Ordinary Resolution on the
recommendation of the Directors, decide to pay al! or part of a dividend or other distributton payable in
respect of that Share by transferring non-cash assets of equivalent value (including shares or other securities
tn any company)

472 For the purposes of paying a non-cash distribuuon, the Directors may make whatever arrangements they
think fit, including, where any difficulty anses regarding the distribution

47 21 fixing the value of any assets,

47 22 paying cash to any Distribution Recipient on the basis of that value in order to adjust the nights of
reciplients, and

47 23 vesting any assets In trustees
48. Waiver of distributions

Any Distributuon Recipient may waive his entitlement to a dividend or other distribution payable in respect of any
Share by giving the Company notice in Writing to that effect, but if

48 | thac Share has more than one Holder, or

482 more than one person is entitled to that Share (whether by reason of the death or bankruptcy of one or
more |oint Holders or aotherwise),

the notice 1s not effective unless 1t I1s expressed to be given and signed, by all the Holders or perscns otherwise
entitled to that Share

49. Authority to capitalise and appropriation of Capitalised Sums

49 | Subject to the other prowisions of these arucles, the Directors may, if they are so authorised by an
Ordinary Rescluuon
49 1 | decide to capitahise any profits of the Company (whether or not they are available for distribution)
which are not required for paying a preferential dvidend, or any sum standing to the credic of the
Company’s share premium account or capital redemption reserve, and

49 1 2 appropriate any sum which they decde to capialise in accordance with Artcle 4911 (a
“Capitahised Sum”) to the persons who would have been entitled to it if it were distributed by
way of dividend (the “Persons Entitled”) and in the same proportions

492 Capicalised Sums must be applied
492 | on behalf of the Persons Enutled, and
492 2 1n the same proporucns as a dividend would have been distributed to them

493 Any Capitalised Sum may be applied tn paying up new Shares of a nominal amount equal to the
Capitalised Sum which are then allotted credited as Fully Paid to the Persons Entitled

494 A Capitahised Sum which was appropriated from profits available for distribution may be applied in paying

up new debentures of the Company which are then allotted credited as Fully Paid to the Persons
Enutled

495 Subject to the other provisions of these articles, the Directors may:

495 | apply Capitalised Sums in accordance with Arucles 49 3 and 49 4 partly in one way and partly in
another,

49 52 make such arrangements as they think fit to deal with Shares or debentures becoming distributable
in fracuons under this Arucle 49 (including the issuing of fracuonal certificates or the making of

cash payments), and

49 5 3 authorise any person to enter into an agreement with the Company on behalf of all the Persons
Enutled which 1s binding on them in respect of the allotment of Shares and debentures to them
under this Article 4%

50. Attendance and speaking at general meetings

501 A person is able to exercise the right to speak at a general meeting when he 1s in a position to
communicate to all those attending the meeting, during the meeting, any informauon or opinions which
he has on the business of the meeting

502 A person is able to exercise the right to vote at a general meeting when
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51.

52,

53.

502 | hes able to vote, during the meeting, on resolutions put to the vote at the meeting, and

5022 his vote can be taken into account in determining whether or not such resolutions are passed at
the same time as the votes of all the other persons attending the meeting

503 The Directors may make whatever arrangements they consider appropriate to enable those attending a
general meeung to exercise their rights to speak or vote at It.

504 In determining attendance at a general meeting, it 1s immaterial whether any two or more persons
attending it are in the same place as each other

505 Two or more persons who are not in the same place as each other attend a general meeting if their
circumstances are such that if they have (or were to have} rights to speak and vote ac that meeting, they
are (or would be) able to exercise them

Quorum for general meetings

51 | No business other than the appointment of the Chairman of the Meeung 1s to be transacted at a general
meeting If the persons attending it do not consttute a quorum

512 Two Qualfying Persons in attendance at a general meeung are a quorum, unless each 1s a Qualfying
Person only because he 1s appointed as proxy of a Shareholder in relauon to that meewng and they are
proxtes of the same Shareholder

Chairing general meetings

52 | If the Directors have appointed a Chairman, the Chairman shall chair general meeungs of present and
willing to do so

522 If the Directors have not appointed a Charman or if the Chairman is unwilling to chair the relevant
general meeting or 1s not present within 10 minutes of the ume at which the relevant general meeting
was due to start.

522t the Directors present, or
5222 (if no Directors are present), the meeting,

must appoint 2 Director or Shareholder to chair that meeting and that appointment must be the first
business of that meetng

Attendance and spealung by Directors and non-Shareholders at general meetings
53 | Directors may attend and speak at general meeungs whether or not they are Shareholders
532 The Chairman of the Meeting may permit other persons who are not

532t Shareholders, or

$3 22 otherwise entitled to exercise the rights of Shareholders in relation to general meetings,

to attend and speak at any general meeting

54. Adjournment of general meetings

54 | If the persons attending a general meeting within 30 minutes of the time at which the meetng was due
to start do not constitute a quorum or if during a general meeting a quorum ceases to be present, the
Chairman of the Meeung must adjourn it.

542 The Chairman of the Meeting may adjourn a general meeting at which a quorum s present if
542 1 that meeung consents to an adjournment, or

5422 it appears to him that an adjournment 1s necessary to protect the safety of any person attending
that meeting or ensure that the business of that meeung 15 conducted in an arderly manner

in
(¥8)

2 7

0

4 Chairman of the Meeung must adjourn a geneiral meeting if du ected w do so by that meeung
544
54

hen adjourning a general meeung, the Chairman of the Meeting must.

E-N

I either speafy the ume and place to which it 15 adjourned or state that it 1s to continue at a ume
and place to be fixed by the Directors, and

5442 have regard to any directions as te the ome and place of any adjournment which have been given
by that meeting

545 If the conunuauon of an adjourned meeting is to take place more than 14 days after it was adjourned,
the Company must give at least seven clear days’ notice of it (that 1s, excluding che day of the adjourned
meeting and the day on which the nouce 1s given}
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5451

to the same persons to whom notice of the Company's general meetings 1s required to be given,
and

5452 contaimng the same information which such notice 1s required to contain

54 6 No business may be transacted at an adjourned general meetung which could not properly have been
transacted at the relevant general meetng if the adjournment had not taken place

55. Voting at general meetings: general

551 A resoluton put to the vote of a general meeting must be decided on a show of hands unless a poll 1s
duly demanded in accordance with these arucles

552 On a vote on a resolution on a show of hands at a general meeting every Shareholder (whether present
In person or by one or more proxies) has one vote

553 Onavoteon

5531
5532

a resolution on a poll taken at a general meetng, or

a written resolution,

every Shareholder has one vote in respect of each Share held by hum

56. Errors and disputes

56 | No objection may be raised to the qualfication of any person voting at a general meeung except at that
meeung or adjourned meeting at which the vote objected to 1s tendered and every vote not disallowed
at that meeting is vald

562 Any objection pursuant to Article 56 1 must be referred to the Chairman of the Meeting, whose
decision is final

87. Poll votes

57 1 A poll on a resolution may be demanded

5711
5712

tn advance of the general meeting where it s to be put to the vote, or

at a general meeung, either before a show of hands on that resolution or immediately after the
result of a show of hands on that resolution is declared

572 A poll may be demanded by

5721
5722
5723
5724

the Chairman of the Meeting,
the Directors,
two or more persons having the nght to vote on the relevant resoclution, or

a person or persons representng not less than one tenth of the total voung rights of all the
Shareholders having the right to vote on the relevant resolution

573 A demand for a pell may be withdrawn if

5731
5732

the poll has not yet been taken, and

the Chairman of the Meeting consents to the withdrawal

57 4 Polls must be taken immediately and in such manner as the Chairman of the Meetng directs

58. Content of Proxy Notices

58 | Proxies may only validly be appointed by a notice in Writing (a “Proxy Notice”) which

5811
5812
S813
5814

states the name and address of the Sharchgldar apnoinning the proxy,

idenufies the person appointed to be the proxy and the general meeting in relavon to which he s
appointed,

1s signed by or on behalf of the Shareholder apponting the proxy, or 1s authenucated in such
manner as the Directors may determine, and

1s delivered to the Company in accordance with these arucles and any instructions contained in the
notice of the general meeting to which the Proxy Notice relates

582 The Company may require Proxy Nouces to be delivered in a parucular form and may specify different
forms for different purposes
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59.

60.

6l.

583 Proxy Nouces may speafy how the proxy appointed under them 1s to vote (or that the proxy I1s to
abstain from voting) on one or more resolutions

584 Unless a Proxy Nouce indicates otherwise, it must be treated as

584 1 allowing the person appointed under it as a proxy discretion as to how to vote on any ancillary or
precedural resolutions put to the relevant general meetng, and

5842 appomntng that person as a proxy In relauon to any adjournment of the general meeung to which it
relates as well as that general meeung itself
Delivery of Proxy Notices

591 Any nouce of a general meeung must specfy the address or addresses (the “Proxy Notification
Address”) at which the Company or 1ts agents will receive Proxy Notices relating to that meeung, or
any adjournment of it, delivered in Hard Copy Form or Electrenic Form

592 Subject to Arucles 59 2 and 59 4, a Proxy Notce must be delivered to the Proxy Nouficauon Address
not lass than 24 hours before the general meeting or adjourned meeting to which 1t relates

593 In the case of a poll taken more than 48 hours after i1t 1s demanded, a Proxy Nouce must be delivered to
the Proxy Nouficanon Address not less than 24 hours before the ume appointed for the taking of the
poll

594 in the case of a poll not taken during the meetng but taken not more than 48 hours after it was
demanded, the Proxy Nouce must be delivered

594 | in accordance with Article 59 2, or

5942 at the meetng at which the poll was demanded to the Chairman, company secretary or any
Director

595 A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a general
meeting remains so enutled n respect of that meeung or any adjournment of 1t even though a vald
Proxy Notice has been delivered to the Company by or on behalf of that person

59 6 An appointment under a Proxy Notice may be revoked by delivering to the Company a notice in Wniting
given by or on behalf of the person by whom, or on whose behalf, the Proxy Notice was given to the
Proxy Notficaten Address

597 A nouce revoking a proxy appointment only takes effect if it 1s delivered before the start of the general
meeung or adjourned general meeting to which it relates

598 If a Proxy Notice 1s not executed by the person appoinung the proxy, it must be accompanied by
evidence 1n Wriung of the authority of the person who executed it to execute it on the person
appointing the proxy's behalf

Amendments to resolutions

60 | An Ordinary Resolution to be proposed at a general meeting may be amended by Ordinary Resolution if

60 1 | nouce of the proposed amendment is given to the Company in Wriung by a person enutled to
vote at the general meeong at which 1t i1s to be proposed not less than 48 hours before that
meeting 15 to take place (or such later time as the Chairman of the Meetung may determine}, and

60 1 2 the proposed amendment does not, in the reasonable opinion of the Chairman of the Meeung,
materially alter the scope of the resolution

602 A Special Resolution to be proposed at a general meeting may be amended by Ordinary Resolution if

6021 the Chairman of the Meeting proposes the amendment at the general meeung at which the
resolution i1s to be proposed, and

60 2 2 cthe amendment does not go beyond what I1s necessary to correct a grammatcal or other non-
substanuve ervor in the resoluoon

603 If the Chairman of the Meeung, acung in good faith, wrongly decides that an amendment to a resolution
1s out of order, his error does not invalidate the vote on that resclution

Means of communication to be used

61 1 Subject to the other provisions of these articles

61 | | anything sent or supplied by or to the Company under these arucles may be sent or supplied in
any way in which the Act provides for documents or information which are authonsed or required
by any provision of the Act to be sent or supplied by or to the Company,
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61 1 2 and the provisions of the Act, the Company may make any documents or information authorised
or required by any provision of these articles or the Act to be sent or supplied by the Company to
any Shareholder available on a website, and

61 13 any nouce or document to be sent or supplied to a Director in connecuon with the taking of
decisions by Directors may also be seat or supplied by the means by which that Director has
asked to be sent or supplied with such notices or documents for the ume being

612 A Director may agree with the Company that notices or documents sent to that Director in a
parucular way are to be deemed to have been received within a specified ume of their being sent and
for the specified ume to be less than 48 hours

61 3 Section I147(5) of the Act shall not apply In relauon to documents and information sent or supphed by
the Company

62. Company seals

The Company does not have any common seal

63.No right to inspect accounts and other records
Except as provided by law or authorised by the Directors or an Ordinary Resclution of the Company, no person is
entitled to inspect any of the Company’s accounung or other records or documents merely by virtue of being a
Shareholder
64. Directors’ indemnity
64 | Subject to Arucle 64 2, a Relevant Director may be indemnified out of the Company's assets against

64 1 | any hability incurred by him in connection with any negligence, default, breach of duty or breach of
trust in relaten to any Group Company,

64 1 2 any hability incurred by him in connecton with the activities of any Group Company in its capacity
as a trustee of any occupauonal pension scheme (as defined in section 235(6) of the Act),

64 1 3 any other hability incurred by him as an officer of any Group Company

642 Arucle 64 | does not authorise any indemnity which would be prohibited or rendered void by any
provision of the Act or by any other provision of law

65. Directors’ insurance

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