.
Company Number: 04712592
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION OF

ALPHA DEVELOPMENT PARTNERSHIP LIMITED
(the "Company")

CIRCULATION DATE:
LAPSE DATE:

Pursuant to Chapter 2 of Part 13 of the Companies Act 20086, the directors of the Company
hereby propose that Resolution 1 i1s passed as a special resolution (“the Special Resolution”)

1. THAT the Company adopt in substitution for and to the exclusion of all existing Articles of
Association the Articles of Asscciation in the form intialted by the Chairman of the Board of
Directors of the Company which it 1s noted were in a form identical to those adopted by

P

] 239"
CIRCULATION DATE: 30 HﬂQ_CH AV 02/05/2012

LAPSEDATE: 26 {(veaL Qo COMPANIES HOUSE
E:
RETURNDATE: 96 feaiL Qo2

written resolution in 2008

*

This agreement must be returned to the Company as per the notes at the end of this document by

[ ]

I, the undersigned, being a person entitled to vote on the Special Resolution on the circulation date
stated above, hereby Irrevocably agree to the Special Resolution -

(Please read the notes at the end of this document befare signifying your agreement to the Special
Resolution)

-.,-—Q\_’-—-—- 25'0& "&‘/2

lan Dawson Date

i




Catherine Dawson Date

Bernadette Taylor Date

Rhys Pendergast | Date

Victoria Sheen Date

!

Matthew Walt Date

NOTES

1 If you agree with the Spetial Resolution, please indicate your agreement by signing and dabing this document where indicated above

before retuming it to the Company using one of the following methods

By Hand delvenng the signed copy to C/O BPE Solicitors LLP, First Floor, 8t James's House, St James's
Square, Cheltenham, Gloucestershire GL50 3PR

+ Post returning the signed copy by post to BPE Solicitors LLP as above
« Fax faxing the signed copy to 01242 226712 marked "For the attention of Willam Pearce”

+» E-mall by attaching a scanned copy of the signed document to an e-mal and sending it to

‘ william pearce@bpe co uk Please enter "Wniten resolution dated | 1" in the e-mail subject box

I

i If you do not agree to the Special Resolution, you do not need to do anything you will not be deemed to agree f you fall to reply
‘ 2 Once you have indicated your agreement to the Special Resolution, you may not revoke your agreement

3 Unless by the Lapse Date sufficient agreement has been received for the Speciat Resolution to be passed, it will lapse If you agree
to the Special Resolution, please ensure that your agreement reaches us before or dunng this date

4 If you are signing this decument on behalf of a person under a power of attormey or other authonty please send a copy of the relevant
power of attorney or authonty when returming this document
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1 Interpretation

In these articles (1f not inconsistent with the subject or context)

11 The following expressions have the meanings set opposite them

“G‘A” ShareSSQ

“s A” Shareholder”

“Acceptance Period”

G“CB” Shares”

««B” Sharcholder”

‘I'.Buyer”

““C” Sharcs”

w«» Shareholder”

“Connected Person”

C“CD” Shares”

“«[)» Shareholder”

1

means "A" Ordinary Shares of 1p each 1n the
capital of the Company,

means a member who holds "A" Shares acting
i his capacity as a holder of "A" Shares and
not 1n his capacity as a holder of any other
class of Shares,

the period of 28 days from the date on which
the directors, by notice 1n writing, offer the
Sale Shares to the holders of the remaimng
Shares at the Sale Price,

means "B" Ordinary Shares of 1p each in the
capital of the Company,

means a member who holds "B" Shares acting
in his capacity as a holder of "B" Shares and
not mn his capacity as a holder of any other
class of Shares,

a member willing to buy any Sale Shares,

means "C" Ordmary Shares of 1p each in the
capital of the Company,

means a member who holds "C" Shares acting
in s capacity as a holder of "C" Shares and
not 1n his capacity as a holder of any other
class of Shares,

bears the meaning ascribed thereto 1n Section
839 of the Income and Corporation Taxes Act
1988,

means "D" Ordinary Shares of 1p each in the
capital of the Company,

means a member who holds "D" Shares acting
in his capacity as a holder of "D" Shares and
not in his capacity as a holder of any other
class of Shares,
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“Expert”

“Family Trust”

“Ordinary Shares”

“Permitted Transfer”

“Privileged Relation™

2

the Company's external accounts, or as the
case may be, auditors for the time being or, 1f
they are unable or uawilling to act, an
independent accountant of at least five years
standing nominated by agreement between the
Seller and the directors or, in default of
agreement within 21 days of the service or
deemed service of a Transfer Notice under the
provisions of article 6, by the President for the
time beng of the Institute of Chartered
Accountants 1n England and Wales at the
instance of the Seller or the directors,

means 1n relation to a member being an
mdividual or a deceased member, a trust
(whether ansing wunder a  settlement,
declaration of trust, testamentary disposition
or on an intestacy) which does not permit any
of the settled property or the 1ncome
therefrom to be applied otherwise than for the
benefit of (1) that member and/or a Privileged
Relation of that member or (11} any chanty or
chanties as default beneficianes (meaning
that such chanty or chanties have no
immediate beneficial interest 1n any of the
settled property or the income therefrom
when the trust 1s created but may become so
interested 1f there are no other beneficianes
from time to time except another such chanty
or chanties), and no power of control over the
voting powers conferred by any shares the
subject of the trust 1s capable of beng
exercised by or subject to the consent of any
person other than the trustees or such member
or his privileged relations,

the “A” Shares and/or the “B” Shares and/or
the “*C” Shares and/or the “D” Shares as the
context may require,

a transfer permitted under the provisions of
Article 6 17,

In relation to a member means the spouse (or
widow or widower) of the member and the
members’ lineal descendants and for the
purposes aforesaid a step-child or adopted or
illegiimate child of any member shall be
deemed to be a lineal descendant of such
member,
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“Sale”

“Sale Price”

“Sale Shares”

“Second Withdrawal

3

means a transfer to a person (or persons who
are acting 1n concert) who 1s not a
Shareholder (or a Connected Person of a
Shareholder) of the entire 1ssued capital of the
Company 1n the circumstances set out in
article 7,

means the price per Sale Share agreed
between Seller and the directors or (if no
prnice 1s agreed) the price per Sale Share
certified by the Expert pursuant to article 6 2
PROVIDED THAT where a Transfer Notice
15 deemed to be served as set out 1n article
6 12, the Sale Price shall in the following
circumstances be the pnce per Sale Share
("Fixed Price") as set out below

(a) 1n the circumstances set out 1n article
6123, £1,or

(b) if a member, bemg an employee or
director of the Company and not being an "A"
Sharcholder shall cease to be an employee, by
reason of his resignation (without the
agreement of the Board), or his dismissal
from his employment for cause (whether such
dismissal 1s effected with or without notice)
(without the agreement of the Board) and
save 1n the case of resignation or termination
as a result of matenal antecedent breach by
the Company) (a “bad leaver”) and provided
that 1n determning whether or not such
dismissal was for cause, the determination of
the 1ssue by a tribunal or court from which
there 1s no appeal or where no appeal 1s made
within 30 days of determination shall be final
and binding on the Company and the
member) such sum as represents the cost per
Sale Share together with interest at 4% per
annum (compounded annually) calculated
from the date of subscription for or purchase
of the relevant Sale Share to the 31 March
immediately preceding the date on which the
calculation falls to be made and as certified
by the Expert,

the shares specified 1n a Transfer Notice,

the period of 7 days following receipt by a
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2

Period”

“Seller”

“Settlor”

“Shares”

“Table A”

“Transfer Notice”

“Withdrawal Period”

Seller of a notice sent by the Company
confirming that the Company or, as the case
may be, members are willing to purchase some
only of the Shares compnsed 1n a Transfer
Notice,

a member, or person entitled to shares by way
of the death or bankruptcy of a member, who
wishes to transfer shares or any interest in
shares,

includes a testator or an intestate 1n relation to
a famly trust ansing respectively under a
testamentary disposition or an 1intestacy of a
deceased member,

Ordinary Shares of £1 00 each of whatever
class or any interest therein,

the regulations and definihions contamned or
incorporated n Table A 1n the Schedule to
The Companies (Tables A to F) Regulations
1985 as amended by The Compamies (Tables
A to F) (Amendment) Regulations 1985,

a wntten notice served by a member on the
Company ndicating his desire to dispose of
Shares or any interest in Shares,

the penod of 7 days following receipt by a
Seller of a notice sent by the Company
confirming the Prescribed Price ascertained
by the Expert following service by the Seller
of a Transfer Notice,

the singular includes the plural and vice versa and reference to a gender

Table A shall, except where it 1s excluded or vaned by or 1s inconsistent with
these articles, apply to the Company and with these articles shall constitute the

In regulation 1 of Table A the words “and 1n articles of association adopting
them” shall be nserted on each occasion after the word “regulations” and the
defimtion “executed” shall include both signature under hand and execution

2 includes every gender
13

Company’s articles
14

under seal
Share capital

4
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21 The Company’s capital (at the date of adoption of these articles) 1s £4,400
divided 1nto 100,000 "A" Shares of 1p each, 300,000 "B" Shares of 1p each,
10,000 “C” Shares of 1p each and 30,000 “D” Shares of 1p each

22 The following provisions shall govern the allotment of Shares -

22 1. Shares which are comprised in the authorised share capital of the
Company at the date of adoption of these articles shall be under the
control of the Directors who may (subject to Section 80 of the
Companies Act 1985 and to paragraph 2.2 4 below) allot, grant
options over or otherwise dispose of the same, to such persons, on
such terms and 1n such manner as they think fit,

222  All shares which are not comprised 1n the authonsed share capital of
the Company at the date of adoption of these articles and which the
Directors propose to 1ssue shall first be offered to the members 1n
proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company in General Meeting
shall by Special Resolution otherwise direct The offer shall be made
by notice specifying the number of shares offered, and hmiting a
penod (not being less than fourteen days) within which the offer, 1f not
accepted, will be deemed to be dechned After the expiration of that
period, those shares so deemed to be declhined shall be offered 1n the
proportion aforesaid to the persons who have, within the said period,
accepted all the shares offered to them, such further offer shall be
made 1n like terms 1n the same manner and limited by a like penod as
the ongnal offer Any shares are not accepted pursuant to such offer
or further offer as aforesaid or not capable of beng offered as
aforesaid except by way of fractions and any shares released from the
provistons of this article by any such Special Resolution as aforesaid
shall be under the control of the directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on such
terms, and 1n such manner as they think fit, provided that, 1n the case
of shares not accepted as aforesaid, such shares shall not be disposed
of on terms which are more favourable to the subscribers therefor than
the terms on which they were offered to the members The foregoing
provisions of this paragraph 2 2 2 shall have effect subject to Section
80 of the Act Shares issued to “A”, “B”, “C” or “D” Shareholders
shall be deemed to be respectively “A”, “B”, “C” or “D” Shares

223 Inaccordance wath Section 91(1) of the Companies Act 1985 Sections
89(1) and 90(1) to (6) inclusive of the Companies Act 1985 shall not
apply to the Company,

224 The Directors are generally and unconditionally authonsed for the
purposes of Section 80 of the Companies Act 1985, to exercise any
power of the Company to allot and grant rights to subscribe for or
convert securities into shares of the Company up to the amount of the
authornised share capital at the date of adoption of these Articles at any
time or times during the period of five years from the date of adoption
of these Articles and the directors may, after that period, allot any

5
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23

24

25

Lien

shares or grant any such nghts under this authonty in pursuance of an
offer or agreement so to do made by the Company within that penod

The authonty hereby given may at any time (subject to the sad
Section 80) be renewed, revoked or vanied by Ordinary Resolution of
the Company 1n General Meeting

The nights, restrictions and provisions attaching to the Shares are set out below

Save as expressly provided in these Articles, the "A" Shares, "B" Shares, “C”
Shares and “D” Shares shall rank par1 passu m all respects

Any profit which the directors may lawfully determine to distribute 1n respect
of any financtal year shall be distributed between the “A” Shares, the “B”
Shares, the “C” Shares and the “D” Shares (but among the holders of each class
pro rata to their holding) as the Directors shall determine

The Company shall have a first and paramount lien on every share for all moneys (whether
presently payable or not) called or payable at a fixed time and 1n respect of that share The
Company shall also have a first and paramount lien on all shares registered 1n the name of
any person (whether solely or jointly with others) for all moneys owing to the Company
from him or his estate exther alone or jointly with any other person, whether as a member
or not and whether the moneys are presently payable or not The directors may at any time
declare any share to be wholly or partly exempt from this article The Company’s lien on a
share shall extend to any amount payable in respect of it Regulation 8 of Table A shall

not apply

Transfer and transmission of shares

41

42

No Share shall be transferred to any person of unsound mind bankrupt or
company 1n recetvership hquidation or admiistration (or, 1n the case of a non-
English corporate matter any equivalent process under the laws of the state 1n
which that member 1s domiciled)

The directors shall only register the transfer of a Share (whether 1t 1s fully paid

or not) if -

421 1t 1s made 1n accordance with articles 6 and 7, and

422 1t relates to Shares over which the Company has no lien, and

423 1t1s lodged at the office or any other place which the directors may
appoint and 1s accompanied by the certificate for the shares to which 1t
relates and any other evidence which the directors may reasonably
require to show the right of the transferor to make the transfer, and

424  1t1snrespect of only one class of Shares, and

425 1tis i favour of not more than four transferees

&
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Regulation 24 of Table A shall not apply

The directors shall, subject to Article 6 register the transfer of any Shares in the
Company, 1f the transfer is made 1n respect of the purchase of those Shares by the
Company 1n accordance with Sections 159-181 of the Companies Act 1985

Unless the transfer falls within articles 6 17 and 7, the nght to transfer any Share shall
be subject to the following restnictions -

61

62

63

64

Before transfernng any Share (or any beneficial interest therein) other than to
the Company pursuant to regulation 35 of Table A the Seller shall serve a
Transfer Notice on the Company and the Transfer Notice shall constitute the
directors his agent for the sale of the Shares therein mentioned at the Sale Price
to a Buyer or the Company 1n accordance with this article 6 Except as
hereinafter provided, a Transfer Notice once given or deemed to be given shall
not be revocable except with the consent of the directors PROVIDED THAT a
Transfer Notice deemed to have been given under articles 6 12 or 6 13 shall not
be revocable 1n any circumstances;

Save where the Fixed Price applies, 1f within 14 days of receipt of any Transfer
Notice the Sale Price shall not have been agreed between the Seller and the
directors, the directors shall forthwith request the Expert acting as expert and
not as arbitrator to certify the Sale Price The directors shall use all reasonable
endeavours to procure that the Expert shall within 28 days of such a request by
the Company certify to the Company the Sale Price, being such amount as, in
the opimon of the Expert represents the fair value of the Sale Shares to be sold
as at the date of the Transfer Notice on the following assumptions and bases

621 valuing the Sale Shares as on an arms length sale between a willing
seller and a willing purchaser,

622 if the Company 1s then carrying on business as a going concern, on the
basis that 1t will continue to do so,

623 that the Sale Shares are capable of being transferred without
restriction,

624  valuing the Sale Shares as a rateable proportion of the total value of all
the Shares of the Company which value shall not be discounted by
reference to the class of the Sale Shares or the number of them

The cost of obtaining the Expert's certificate shall be borne by the Company,

Within 7 days of the Sale Price being ascertained by the Expert pursuant to
Article 6 2 the Company shall by notice in wrniting inform the Seller of the Sale
Price and subject to article 6 14 the Seller shall be entitled to revoke his
Transfer Notice within the Withdrawal Penod,

All Sale Shares included 1n any Transfer Notice shall, within 14 days following
agreement as to the Sale Price or (where the Sale Price has been certified by the
Expert and the Seller has not revoked his Transfer Notice pursuant to article

7
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65

6 3) within 14 days following the end of the Withdrawal Period, be offered by
the directors for purchase at the Sale Price -

641 firstly to the Company,

642  secondly, insofar as not previously accepted under this article 6 4, to
members holding Shares of the same class or classes as the Sale
Shares provided that for so long as Mr lan Dawson 1s an “A”
Shareholder and unless the Transfer Notice 15 given or deemed to be
given by him he shall be entitled (but not obliged) as against the other
“A” Sharcholders to acquire all “*A” Shares which are the subject of a
Transfer Notice,

643 thirdly, insofar as not previously accepted under this Article 6 4 to
Shareholders holding Shares of the other classes;

All such offers of Sale Shares shall be made by notice in wnting and every
such offer shall (subject to article 6 6) specify a time (being not less than 20 nor
more than 40 days) within which the offer must be accepted or, in default, will
be deemed to have been declined,

The Company shall offer any Sale Shares compnsed 1n a Transfer Notice 1n
accordance with article 6 4 on the following basis -

651 the Company and any member to whom Sale Shares are offered shall
be at liberty to accept all or some only of the Shares so offered,

652 1n the event of there being, 1n the case of an offer of Sale Shares to the
members, more than one member to whom such offer falls to be made
the Sale Shares on offer shall be offered to such members in
proportion as nearly as may be to their existing holdings of Shares
and the directors' decision as to the number of Sale Shares which shall
be 1n proportion as nearly as maybe to their existing holdings shall be
conclusive and binding on the Members,

653 1 the event that, having been offered the Sale Shares 1n accordance
with article 6 4 a Buyer to whom an offer falls to be made declines to
accept all or some only of the Sale Shares offered to him, such Sale
Shares so declhined shall be re-offered n like manner and upon the
same terms to those Buyers who accepted all the Sale Shares
previously offered to them and such re-offering shall be repeated until
such time as all the Sale Shares have been accepted or until the Buyers
shall have dechned to accept any more of them and thereafter the Sale
Shares shall be offered to the next category of potential Buyer in
accordance with the provisions of article 6 4

and 1f the Company, after making offers in accordance with articles 6.4 and 6 5
within the periods specified for acceptance, finds a Buyer or Buyers (other than
the Company) willing to purchase all of the Sale Shares then the Seller should
be bound to transfer the Shares to the relevant Buyers n accordance with the
provisions of this article 6,

8
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67

68

69

In the case of an offer of Sale Shares in accordance with article 64 2 the
directors may within 21 days following agreement as to the Sale Price or,
(where the Fixed Price applies) the date on which the Transfer Notice 1s
recetved or deemed to have been given or (where the Sale Pnice has been
certified by the Expert and the Seller has not revoked s Transfer Notice
pursuant to article 6 3) within 21 days following the end of the Withdrawal
Period convene a general meeting of the Company for the purposes of and 1n
accordance with sections 164 and/or 165 of the Companies Act 1985, such
meeting to be held no later than 30 days after the date on which 1t 1s convened,
for the purpose of considering and 1f though fit passing a special resolution to
authorise the terms of a contract for the purchase by the Company of any of the
Sale Shares comprised in the Transfer Notice at the Sale Pnce If such a
resolution 1s passed and the Company 1s 1n all other respects able and willing to
purchase the Sale Shares to which the contract relates in accordance with
sections 159 to 181 (inclusive)} of the Companies Act 1985, then the Seller
shall be bound to accept an offer by the Company 1n the terms of the contract
so authonised and the Company shall complete the purchase within 14 days of
the later of -

661 (in the event that the Company wishes to purchase all of the Sale
Shares), the date on which the resolution 1s passed, or

662  (in the event that the Company wishes to purchase some only of the
Sale Shares), the date on which the Second Withdrawal Period expires
without the Seller revoking his Transfer Notice under article 6 8;

If the Company shall after making offers in accordance with articles 6 4 and 6 5
within the periods specified for acceptance not 1tself agree to purchase or find
any Buyer willing to purchase any of the Sale Shares the Company shall within
7 days of the expiry of the latest period specified for acceptance give notice of
that fact to the Seller,

Subject to the provisions of Article 6 13 1f the Company shall after making
offers in accordance with articles 6 4 and 6 5 within the penods specified for
acceptance 1tself be willing to purchase or find Buyers willing to purchase
some only of the Sale Shares, the Company shall within 7 days of the expiry of
the latest penod limited for acceptance give notice of the fact to the Seller who
shall be entitled to revoke his Transfer Notice by wntten notice given to the
Company within the Second Withdrawal Period,

If the Company shall after making offers 1n accordance with articles 6 4 and 6 5
within the periods hmited for acceptance itself be willing to purchase or find
Buyers willing to purchase the Sale Shares concerned or any of them 1t shall
(following the expiry of the Second Withdrawal Penod 1f applicable and
provided that the Seller has not revoked his Transfer Notice under article 6 8)
forthwith give notice in wrniting thereof to the Seller and he shall be bound,
upon payment of the Sale Price, to transfer such Sale Shares to the Company
or, as the case may be, to the respective Buyer thereof Every such notice shall
state the name and address of each Buyer/the Company and the number of Sale
Shares agreed to be purchased by him and the purchase shall be completed
(subject, in the case of a purchase of Sale Shares by the Company, to article

9
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6 6) at a place and time to be appointed by the directors being not more than 30
days following the date the said notice 1s received;

610 If 1n any case a Seller, after having become bound to transfer any Sale Shares to
a Buyer/the Company, shall make default in transfernng the Sale Shares, the
directors may authorise some person to execute on behalf of and as attorney for
the Seller any necessary instruments of transfer and may receive the purchase
money and shall then cause the name of the Buyer to be entered 1n the register
of members as the holder of the Sale Shares or, in the case of a purchase by the
Company of 1ts own shares, the Sale Shares to be cancelled and shall hold the
purchase money 1n trust for the Seller The receipt of a director of the
Company for the purchase money shall be a good discharge to the Buyer who
shall not be bound to see to the application thereof and, after the name of the
Buyer has been entered in the register of members and/or the Sale Shares
cancelled 1n purported exercise of the aforesaid powers, the vahdity of the
proceedings shall not be questioned by any person,

611 If the Company shall not within the periods specified for acceptance itself be
willing to purchase or find Buyers willing to purchase all the Sale Shares the
Seller shall at any time within 3 months after the date that the Company gives
notice pursuant to either articles 6 7 or 6 8 be at hberty subject to article 4
inclusive to transfer -

6 111 those Sale Shares which the Company 1s not 1tself willing to purchase
or for which the Company has not found a Buyer, or

6112 (f the Seller has revoked his Transfer Notice in accordance with
article 6 8) all (but not some only) of the Sale Shares compnised 1n the
Transfer Notice

1n any such case to any person not being a member at a price not less than the
Sale Price,

612 For the purposes of this article and other relevant provisions of these Articles
the following shall be deemed to be service of a Transfer Notice in respect of
the whole of the relevant member's then holding of Shares -

6121 the death or bankruptcy of any member,

6122 1n the case of a member who 1s an employee or dircctor of the
Company or a Consultant the date on which such member ceases to be
an employee or director of the Company or a Consultant for whatever
reason, or

6123 (in the case of a corporate member) the date on which such member
enters into liquidation (except a members voluntary liquidation for the
purpose of reconstruction or amalgamation) or suffers an
administrative receiver or receiver to be appointed over all or any of
1ts assets or suffers an administration order to be made against 1t
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613

614

615

616

If any member of the Company enters into a transaction or suffers an event of
the kind referred to in Article 6 12 or otherwise attempts to transfer any Shares
otherwise than 1n accordance with this Article, such member shall be deemed
to have given a Transfer Notice 1n respect of all Shares of each class held by
such member or by any nominee for him respectively immediately prior to that
event,

In respect of any Transfer Notice deemed to have been given under Article 6 12
or613 -

6 14 1 such notice shall be deemed to contain a provision that Article 6 3
shall not apply insofar as such provision entitles the Seller to withdraw
the Transfer Notice,

6 142 such notice shall be deemed to contain a provision that Article 6 8
shall not apply insofar as such provision entitles the Seller to withdraw
the Transfer Notice 1f the Company shall itself be willing, or shall find
Buyers willing, to purchase some, but not all of the Shares compnised
in the Transfer Notice

And PROVIDED THAT where a member gives a Transfer Notice n
circumstances where a Transfer Notice would otherwise be deemed to have
been given by him under Articles 6 12 or 6 13, then the provisions of this
Article 6 14 shall apply,

If the Company shall not within the penods specified for acceptance itself
purchase or find Buyers willing to purchase all the Shares which are the subject
of the deemed Transfer Notice then at any time after the Company gives notice
pursuant to either article 6 7 to 6 8 the member or the person entitled to the
Shares on the death bankruptcy or liquidation of a member shall 1n substitution
for the nights contained in article 6 11 1 and upon such evidence being
produced as may from time to time be properly required by the directors have
the right to be registered as the holder, or as the case may be, transferee of
those Shares for which the Company has not found Buyers In the case of death
the directors shall subject to articles 5 and 6 3 and 6 4 act 1n accordance with
such election but 1n the case of bankruptcy or hquidation the directors may 1n
their absolute discretion and without assigning any reason therefor dechine to
register the transfer (whether or not the Shares concemed are fully paid)

Regulations 30 and 31 of Table A shall take effect accordingly,

For the purpose of ensuring that a transfer of Shares 1s duly authorised
hereunder, or that no circumstances have ansen whereby a Transfer Notice 15
deemed to have been given hereunder, the directors may require any member or
the legal representatives or trustee of a deceased or bankrupt member or the
directors administrator administrative receiver or liquidator of any corporate
member or any person named as transferee in any transfer lodged for
registration to furmish to the Company such information and evidence as the
directors may think fit regarding any matter they deemed relevant for such
purpose  Failing such information or evidence being furmished to the
satisfaction of the directors within a reasonable time after such request, the
directors shall be entitled to refuse to register the transfer in question or (1n case
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617

618

619

6 20

no transfer 1S 1n question) to require by notice in wrniting that a Transfer Notice
ought to be given 1n respect of any shares (Provided that any director whose
shareholding 1n the Company comprises the relevant Shares shall not be
entitled to vote at any board meeting at which a resolution considering the
registration of a transfer or (1n case no transfer 1s 1n question) the requirement
that Transfer Notice be given 1n respect of the shares concerned 1s proposed)
If the Directors do so require and the notice 1s not duly given within one month
from the date of its being so required, such notice shall be deemed to have been
gtven at the expiration of such period and the provisions of this article shall
take effect accordingly,

The restnctions on transfer contained in these Articles shall not apply to a
transfer by an “A” Shareholder to a Privileged Relation or to trustees to be held
upon a Family Trust of such member and where Shares are held on a Famuly
Trust

617 1 such shares may on any change of trustees be transferred to the new
trustees of that Farmly Trust,

6172 such shares may at any time be transferred to any person to whom
under this articles the same could have been transferred by the settlor
if he had remained the holder thereof,

6173 1f and whenever any such shares cease to be held upon a Family Trust
(otherwise than in consequence of a transfer authonsed by Article
6 17 1) or there cease to be any beneficianies of that family trust other
than a chanty or chanties the trustees shall be deemed immediately to
have given a Transfer Notice 1n respect of all their relevant shares,

6174 for the purposes of this Article the expression “relevant shares” means
and ncludes (so far as the same remain from time to time held by the
trustees) the shares onginally transferred to the trustees and any
additional shares 1ssued or transferred to the trustees by virtue of the
holding of the relevant shares or any of them

The directors shall register any transfer made pursuant to or permitted by the
foregoing provisions of this article or article 7 but shall refuse to register any
other transfer,

Any Shares of any other class transferred to an “A” Shareholder shall be
deemed to be redesignated (on registration of the transfer) as an “A* Share,

Any notice required to be given under this article by the Company to a member
or by a member to the Company or otherwise shall be given or served erther
personally or by sending 1t by first class post to the registered office of the
Company or to the registered address of the member (as the case may be) or (if
he has no registered address within the United Kingdom) to the address 1f any
within the United Kingdom supplied by him (in wnting referning to this article)
to the Company for the giving of notice to hm When a notice 1s sent by post,
service of the notice shall be deemed to be effected by properly addressing,
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Sale

71

72

73

prepaying and posting a letter containing the notice and to have been effected at
the time at which the letter would be delivered 1n the ordinary course of post.

If, the holder or holders of a majonty of the “A” Shares (“Relevant Members™)
serves or serve a transfer notice in respect of all, but not some only of the
Shares registered in his or their names (‘‘Relevant Shares”), 1n respect of a
proposed transfer to a person who 1s not a Connected Person of the Relevant
Member or any of them (“Proposed Transferee™), the Proposed Transferee shall
by wrntten notice to the Company require the Company as agent for the
Proposed Transferee to serve notice (“a Compulsory Purchase Notice™) on the
members of the Company (other than the Relevant Members) (“Minonty
Shareholder”) requining them to sell at the price per share offered to the
Relevant Members (“Relevant Price”)

The Proposed Transferee shall complete the purchase of the Shares held by the
Minonty Shareholders no later than 21 days from the date of the serving of the
Compulsory Purchase Notice The consideration shall be payable 1n full
without any set off Any transfer subject to the provistons of this article 7 shall
not require the proposing transferor to give or give any further Transfer Notice
The Directors shall not register any transfer to the transferee until the transferee
has complied with all its obhigations pursuant to this article

If any person shall fail to transfer any Shares 1n accordance with the provisions
of this article, or 1f the directors shall for the purposes of effecting the Sale
think fit, the directors may authorise some person as attorney (“the Attormey’)
for the person so failing (“the Seller”) to do and perform any acts and things
which may 1n the opiion of the Attorney be necessary or desirable to be done
and performed by the Seller, including for the avoidance of doubt agreeing the
terms of the proposed sale owned by the Seller (“the Relevant Shares”) and any
varation thereto and to agree the form and content of and execute {(whether as a
deed or under hand) any document or instrument which may fall to be executed
by the Seller in any capacity, relating to, in connection or for the purpose of the
Relevant Shares and without prejudice to the generality of the foregoing to
agree the form and content of an execute on the Relevant Seller’s behalf

(1) any share purchase agreement proposed to be entered into between a
prospective purchaser, the Relevant Seller and the other shareholders 1n
the company for the sale of the Relevant Shares and other Shares held by
them collectively on such terms as the Attorney shall in his absolute
discretion think fit,

(n) a power of attorney in respect of the Relevant Shares enabling the
Purchaser to exercise all voting and other nights attaching to such shares
before their transfer 1s registered,

(11) such stock transfer form(s) as may be necessary to transfer the Relevant
Shares to any prospective purchaser,
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(1v) such deeds, documents, consents, wntten resolutions, and proxies as the
Attormney shall consider necessary or desirable, and

(v) all other acts or things as the Attorney shall in his absolute discretion
consider to be necessary or desirable 1n connection with the sale of the
Relevant Shares

Modification of Rights

Subject to the Act all or any of the special rights for the time being attaching to any class
of Shares may from time to time (whether by these Articles or otherwise and whether or
not the Company 1s being wound up) be altered or abrogated with the consent in wnting
of the holders of not less than three quarters of the 1ssued Shares of that class or with the
sanction of a special resolution passed at a separate general meeting of the holders of
such Shares

To any separate general meeting of the holders of any class of Shares, all the provisions
of these Articles as to general meetings of the Company shall, mutatis mutandis, apply
but so that

o1 the necessary quorum shall be any person holding or representing by proxy not
less than one-third 1n nominal amount of the 1ssued Shares of the class,

92 every holder of Shares of the class shall be entitled on a poll to one vote for
every such Share held by him,

93 any holder of Shares of the class present in person or by proxy may demand a
poll, and
94 at any adjourned meeting of such holders one holder present 1in person or by

proxy {whether the number of Shares held by him) shall be a quorum and for
the purpose of this Article one holder present in person or by proxy may
constitute a meeting

The special nghts conferred upon the holders of any Shares or class of Shares shall not,
unless otherwise expressly provided 1n the nights attaching to or the terms of 1ssue of
such Shares, be deemed to be altered by the creation or 1ssue of further Shares ranking
pan passu therewith

Procecdings at general meetings

111 No business shall be transacted at any meeting unless a quorum 1s present at the
time when the meeting proceeds to business The quorum shall be two persons,
one of whom shall be an "A" Shareholder each being a member or a proxy for a
member or a duly authorised representative of a corporation.

112  If a quorum 1s not present within half an hour from the time appointed for the
meeting, the meeting 1f convened upon the requisition of the members shall be
dissolved, 1n any other case 1t shall stand adjourned to the same day in the next
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week at the same time and place or to any other day and place determined by
the directors If at the adjourned meeting a quorum 1s not present within half
an hour from the time appointed for 1t, then the members present shall be a
quorum

113 Regulations 40 and 41 of Table A shall not apply

114 Any member present in person or by proxy or (being a corporation) present by
a duly authorised representative and entitled to vote may demand a poll
Regulation 46 of Table A shall be modified accordingly

115 A proxy appointed by a member shall have the same nght to speak as the
member he represents

116 In the case of a corporation the signature of one of 1ts directors or 1ts secretary
and, 1n the case of jomnt holders of a share the signature of any one of the joint
holders, shall be sufficient for the purposes of passing resolutions in writing
pursuant to regulation 53 of Table A or section 288 of the Companies Act
2006

12  Votes of members

12 1 In regulation 54 of Table A there shall be mnserted after the second occurrence
of the words “every member” the words “present in person or by proxy or
(being a corporation) by a duly authonsed representative”

12 2 In the case of a corporation, one of 1ts directors or 1ts secretary shall be deemed
to be a duly authonsed representative for the purpose of regulation 54 of Table
A

123 Any instrument appoimnting a proxy and any authonty, under which 1t 1s
executed or a copy of that authonty certified notanally or 1n some other way
approved by the directors may be deposited at any time up to 30 minutes before
the time for holding the meeting or adjourned meeting or for taking the poll at
which the person named 1n the instrument proposes to vote Regulation 62 of
Table A shall be modified accordingly

12 4 In the case of an equality of votes the Chairman of the meeting shall be entitled
to a second or casting vote and Regulation 53 of Table A shall apply

I3  Directors

131 The directors shall unless otherwise determined by a special resolution of the
Company be not more than 8 in number A sole director shall have authonty to
exercise all the powers and discretions by Table A and by these articles
expressed to be vested in the directors generally Regulation 64 of Table A
shall not apply and regulation 89 of Table A shall be modified accordingly

132 For so long as he holds “A” Shares, Mr lan Dawson shall have the nght to be a
director or to appomnt (and if appointed, to remove) a director Such
appomntment or removal shall be made 1n wnting and to take effect on and from
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the date on which notice in wnting of 1t 1s lodged at the registered office of the
Company or delivered to the secretary or to a meeting of the directors

133 Regulations 73 to 80 inclusive of Table A shall not apply to the Company

14  Disqualification and removal of directors

Regulation 81 of Table A shall be amended by substituting the following for paragraphs
(c), (d) and ()

“(c) he becomes, 1n the opimon of all his co-directors, incapable by reason of mental
disorder of discharging his duties as a director; or

(d) he resigns his office by notice 1in writing to the Company given at the office, or
(e} he 15 otherwise duly removed from office ™

15 Remuneration of directors
Regulation 82 of Table A shall be amended by the addition of the following:

“The remuneration shall be divided amongst the directors 1 the proportions and manner
which the directors unamimously determine or, in default of a deterrmnation equally,
except that any director holding office for less than a year or other period for which
remuneration 1s pard shall rank 1n the division 1n proportion to the fraction of the year or
other period durning which he held office A director who, at the request of the directors,
performs special services or goes or resides abroad for any purpose of the Company may
recelve extra remuneration by way of salary, commission or participation in profits, or
partly in one way and partly 1n another, as the directors determine

16  Proceedings of directors

16 1 Questions ansing at any meeting of the directors or of any commuittee shall be
decided by a majonty of votes of the directors present In the case of an
equality of votes, the Chairman shall have a casting vote and Regulation 88 of
Table A shall apply accordingly

162 Any director or member of a committee may participate 1n a meeting of the
directors, or that committee, by means of conference telephone or similar
communications equipment where all persons participating 1n the meeting can
hear each other and participation 1n a meeting 1n this manner shall be deemed
to constitute presence 1n person at that meeting

17  Directors’ appointments and interests

171 In regulation 84 of Table A the words “(unless the terms of his appointment
provide otherwise)” shall be nserted after the words “shall terminate” 1n the
third sentence
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19

20

21

172 A director may vote at a meeting of directors or of any committee of the
directors on any resolution notwithstanding that it 1n any way concerns or
relates to a matter 1n which he has directly or indirectly any kind of interest or
duty whatsoever If he does so vote his vote shall be counted and (whether or
not he votes) he may be counted 1n ascertaining whether a quorum 1s present at
the meeting Regulations 94 to 98 (inclusive) of Table A shall not apply

Dividends

In regulation 104 of Table A the words “or to a particular extent” shall be inserted after the
words “as from a particular date”

Capitalisation of profits

191 The words 'special resolution’ shall be substituted for the words 'ordinary
resolution’ in regulation 110 of Table A

192  The words “or other reserve or fund” shall be added after the words “capital
redemption reserve” in paragraphs (a) and (b) of regulation 110 of Table A

Notices

Any notice required by these articles to be given by the Company may be given by any
visible form on paper, including facsimile and electromc mail A notice communicated by
immediate transmission shall be deemed to be given at the tume 1t 1s transmitted to the
person to whom 1t 1s addressed Regulations 111 and 112 of Table A shall be amended
accordingly

Indemnity

211 Subject to the provisions of the Act but without prejudice to any indemnity to
which a director may otherwise be entitled, every director, secretary, auditor or
other officer of the Company 1s entitled to be indemnified by the Company
against all losses and liabilities sustained or incurred by him 1n the execution of
his duties or 1n the exercise of his powers or otherwise in connection with his
office, including any hiabality incurred by him

2111 1n defending any proceedings, whether civil or cnminal, in which
judgement 1s given 1n his favour or in which he 1s acquitted or which
are otherwise disposed of without any finding or admission of any
material breach of duty on his part, or

2112 1n connection with any apphication in which relief 1s granted to him by
the court from hability in respect of any act or omission done or
alleged to be done by him as an officer or employee of the Company

Regulation 118 of Table A shall not apply
212 Subject to the provisions of the Act, the directors may purchase and maintain
mnsurance at the expense of the Company for the benefit of the directors or

other officers or the auditors against liability which attaches to them or loss or
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expenditure which they incur in relation to anything done or omitted or alleged
to have been done or omitted as directors, officers or auditors of the Company
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