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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (“the Act’), the directors of the
Company propose that the resolutions below be and are hereby passed as to resolution 1 as an
ordinary resolution and as to resolution 2 as a special resolution (“Resolutions”)

ORDINARY RESOLUTIONS

1 That each of the 170,000 1ssued Ordinary shares of £1 00 each in the capital of the
Company be re-designated as follows

11 161,500 Ordinary shares of £1 00 each be re-designated as A Ordinary shares of
£1 00 each, and

1.2 8,500 Ordinary shares of £1 00 each be re-designated as B Ordinary shares of
£1 00 each

SPECIAL RESOLUTION

2 That subject to the passing of the Resolutions set out above that the regulations contained
in the printed documents attached to this Resolution be approved and adopted as the
Articies of Association of the Company in substitution for, and to the exclusion of, all
existing Articies thereof

Agreement

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

The undersigned, person entitied to vote on the above Resolutions on < A—K,.,Al 2015,
hereby irrevocably agrees to the Resoclutions

#365



6(2&’16LQ' Date (S-4% 18 .

For and on behalf of

Ralston Holdings Limited

NOTES

1 If you agree to the Resolutions, please ndicate your agreement by signing and dating this document where
ndicated above and returming it to the Company using one of the followang methods

. By Hand delivenng the signed copy to Almina Robinson of Shakespeares, Two Colton Square,
Leicester, LE1 1QH

. Post returning the signed copy by post to Almina Robinson of Shakespeares, Two Colton Square, !
Leicester, LE1 1QH

If you do not agree to the Resolutions, you do not need to do anything you will not be deemed to agree if you fail
to reply  You can choose to vote for all or none of the Resotutions, you cannot agree to vote i favour of some
only

2 Once you have indicated your agreement to the Resolutions, you may not revoke your agreement

3 If you are signing this document on behalf of a person under a power of attorney or other authonty please send a
copy of the relevant power of attomey or authonty when returning this document
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
HI-GEAR LIMITED

{Adopted by special resolution passed on S k\Pﬂ'\ 2015)

Introduction

1

Interpretation

1.1

In these Arlicles, uniess the context otherwise requires

Act- the Companies Act 2006,

appointor. has the meaning given in article 11(1),

Articles the company's articles of association for the time being in force,
Auditors the auditors or accountants of the Company for the ttime being,
A Share* an A ordinary share of £1 n the capitai of the Company,

Bad Leaver a Departing Employee Shareholder who becomes a Departing
Employee Shareholder in circumstances where he 1s not a Good Leaver,

Board the board of directors of the Company for the time being,
B Share a B ordinary share of £1 1n the capital of the Company,

business day means any day (other than a Saturday, Sunday or public holiday in
the United Kingdom) on which clearing banks in the City of London are generally
open for business,

Change of Control n relation to a body corporate, the acquisition of cantrol
{within the meaning given by section 1124 Corporation Taxes Act 2010) of that
body corporate by any person or persons or another body corporate other than
shareholders of the body corporate at the date of adoption of these Articles,

Conflict. has the meaning given in article 7 1,

Departing Employee Shareholder an Employee Sharehoider who ceases to be a
director or employee of the Company,

Disposal means any bona fide and arms’ length transaction or sernes of
transactions whereby any person purchases or otherwise acquires or obtains the
whole or substantially the whole of the undertaking or assets of the Company,

ehgible director- means a director who would be entitted to vote on the matter at a
meeting of directors (but excluding any director whose vote 1s not to be counted in
respect of the particutar matter),

Employee Shareholder A shareholder who s, or has been, a director and/or an
employee of the Company,
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Exit means a Disposal or Sale or RHL Sale,
Exit Proceeds means, in relation to an Exit

(a) in the case of a Sale or Disposal, the aggregate amount of the
consideration payable to the shareholders of the Company (in the
case of a Sale) or to the Company (in the case of a Dispesal), or

(b) in the case of an RHL Sale, the Relevant Proportion of the
aggregate amount of the consideration payable to the shareholders
of RHL,

less, i each case an amount equal to costs (including all fees,commissions
and other expenses) incurred in connection with the Exit and, in each case,
as determined by the Auditors in the event of any dispute or disagreement
{including the cash equivalent of any non cash consideration),

Expert the accountants or auditors for the time being of the Company or (if they
are unable or declne to act) a single ndependent chartered accountant or an
independent firm of accountants to be agreed between the proposing transferee
and the directors or (in default of agreement within 14 days) to be selected at the
request and cost of either of them by the President for the time being of the
Institute of Chartered Accountants in England and Wales,

Good Leaver an Employee Shareholder who becomes a Departing Employee
Shareholder, following the expiration of the Relevant Period by reason of

(a) death or permanent disability or permanent incapacity through il-heaith, or

(b) cessation of employment with the Company, except in circumstances justifying
summary dismissal by the Company or in circumstances where he s going or
subsequently goes to a competitor of the Company,

Model Articles means the model articles for private companies hmited by shares
contained in Schedule 1 of the Companies (Model Articles) Regulations 2008 (S/
2008/3229) as amended prior to the date of adoption of these Articles,

Relevant Penod the period of 5 years from the date on which an Employee
Shareholder becomes a shareholder of the Company

Relevant Proportion the proportion of the consideration payable on an RHL Sale
which 1s attnibutable to the share capital of the Company as determined by the
board of directors of RHL,

RHL Rolston Holdings Limited,

RHL Sale any transaction or senes of transaciions whereby any person
purchases or otherwise acquires shares in the capital of RHL gving nse to a
Change of Control of RHL,

Sale other than a transfer permitted by these articles, any transaction or series of
transactions whereby any person purchases or otherwise acquires Shares in the
Company giving nise to a Change of Control of the Company,

Sale Shares the B Shares which a proposing transferor intends to transfer,
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12

13

1.4

15

16

1.7

1.8

1.9

Share any A Share or B Share,
Shareholder any holder of an A Share and/or B Share,

Third Party Purchaser: an independent third party purchaser (who 1s not a
shareholder or a connected person of a shareholder (within the meaning of section
1122 of the Corporation Taxes Act 2010)} and who 1s acting in good faith and on
arm’s length terms, and

Transfer Notice: an irrevocable notice in writing given by any Sharehoelder holding
B Shares to the other shareholders where the Shareholder desires, or I1s required
by these Articles, to transfer or offer for transfer (or enter into an agreement to
transfer) any B Shares

Save as otherwise specifically provided in these Articles, words and expressions which
have particular mearmings in the Model Articles shall have the same meanings in these
Articles, subject to which and unless the context otherwise requires, words and
expressions which have particular meanings in the Act shall have the same meanings in
these Articles

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

A reference In these Articles to an "article” 1s a reference to the relevant article of these
Articles unless expressly provided otherwise

Unless expressly provided otherwise, a reference to a statute, statutory prowvision or
subordinate legislation 1s a reference to it as it s in force from time to time, taking account
of

151 any subordinate legislation from time to ime made under 1t, and

152 any amendment or re-enactment and includes any statule, statutory
provision or subordinate legislation which it amends or re-enacts

(T 1)

Any phrase introduced by the terms “including”, "include”, "in particular” or any similar
expression shall be construed as Illustrative and shall not Imit the sense of the words
preceding those terms

The Model Articles shall apply to the company, except in so far as they are modified or
excluded by these Articles

Articles 8, 9(1) and (3}, 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 44(2), 49, 52 and
53 of the Model Articles shall not apply to the company

Article 7 of the Model Articles shall be amended by

191 the msertion of the words "for the time being” at the end of article 7(2){a),
and

192 the nsertion in articte 7(2) of the words “(for so long as he remains the sole
director)" after the words "and the director may"

1.10  Article 20 of the Model Articles shall be amended by the insertion of the words
"(including alternate directors) and the secretary” before the words "properly incur”
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111  In article 25(2)(c) of the Model Articles, the words "evidence, indemnity and the
payment of a reasonable fee" shall be deleted and replaced with the words
"evidence and indemnity"

1.12  Article 27(3) of the Model Articles shall be amended by the insertion of the words “,
subject to article 10," after the word "But”

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

1.14 Articles 31(1){a) to (c) (inclusive) of the Model Articles shail be amended by the
deletion, In each case, of the words "either” and "or as the directors may otherwise
decide” Article 31(d) of the Model Articles shall be amended by the deletion of the
words "either” and "or by such other means as the directors decide”

Directors

2 Unanimous decisions

2.1 A decision of the directors 1s taken mn accordance with this article when ali eligible directors
indicate to each other by any means that they share a common view on a matter

22 Such a decision may take the form of a resolution in wnting, where each ehgible director
has signed one or more copies of it, or to which each elgble drector has otherwise
indicated agreement in writing

23 A decision may not be taken in accordance with this arlicie if the eligible directors would
not have formed a quorum at such a meeting

3 Calling a directors’ meeting

31 Any director may call a directors’ meeting by giving not less than 2 business days' notice
of the meeting (or such lesser notice as all the directors may agree) to the directors or by
authorising the company secretary (if any) to give such notice

32 Notice of a directors’ meeting shall be gwven to each director in writing

4 Quorum for directors’ meetings

4.1 Subject to article 4 2, the quorum for the transaction of business at a meeting of directors
15 any two eligibie directors

42 For the purposes of any meeting (or part of a meeting) held pursuant to article 7 to
authorise a director's conflict, if there 1s only one ehgible director in office other than the
conflicted director(s), the quorum for such meeting (or part of a meeting) shall be one
eligible director

43 i the total number of directors in office for the time being 15 less than the quorum required,

the directors must not take any decision other than a decision
431 to appomnt further directors, or

432 to call a general meeting so as to enable the shareholders to appomt
further directors
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5 Casting vote

51 If the numbers of votes for and against a proposal at a meeting of directors are equal, the
chairman or other director charing the meeting shall have a casting vote

6 Transactions or other arrangements with the company

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

611 may be a party to, or otherwise interested in, any transaction or
arrangement with the company or in which the company 1s otherwise
{directly or indirectly) interested,

612 shall be an eligible director for the purposes of any proposed decision of
the directors (or committee of directors) in respect of such contract or
proposed contract in which he 1s interested,

613 shall be entitled to vote at a meeting of directors (or of a committee of the
directors) or participate in any unanimous decision, in respect of such
contract or proposed contract in which he 1s interested,

614 may act by himself or hus firm 1n a professional capacity for the company
{otherwise than as auditor} and he or his firm shall be entitled to
remuneration for professional services as If he were not a director,

615 may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate In which the company s otherwise (directly or indirectly)
interested, and

616 shall not, save as he may otherwise agree, be accountable to the company
for any benefit which he {(or a person connected with him (as defined In
section 252 of the Act)) derives from any such centract, transaction or
arrangement or from any such office or employment or from any interest in
any such body corporate and no such contract, transaction or arrangement
shall be liable to be avoided on the grounds of any such interest or benefit
nor shall the receipt of any such remuneration or other benefit constitute a
breach of his duty under section 176 of the Act

7 Directors' conflicts of interest

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

72 Any authorisation under this article 7 will be effective only If

721 to the extent permitted by the Act, the matter in guestion shall have been
proposed by any director for consideration in the same way that any other

1247351352



73

74

75

76

matier may be proposed to the directors under the prowisions of these
Articles or in such other manner as the directors may determine,

722 anyrequirement as to the quorum for consideration of the relevant matter 1s
met without counting the Interested Director, and

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

Any authonsation of a Conflict under this article 7 may (whether at the time of giving the
authorisation or subsequently)

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

732 provide that the Interested Director be excluded from the receipt of
documents and information and the participation in discussions {whether at
meetings of the directors or otherwise) related to the Conflict,

733 provide that the Interested Director shall or shall not be an elgible director
in respect of any future decision of the directors in relation to any resolution
related to the Conflict,

734 impose upon the Interested Director such other terms for the purposes of
deaiing with the Conflict as the directors think fit,

735 provide that, where the Interested Director obtains, or has obtained
(through his involvement in the Confict and otherwise than through his
position as a director of the company) mformation that 1s confidential to a
third party, he will not be obliged to disclose that information to the
company, or to use it in relation to the company's affarrs where to do so
would amount to a breach of that confidence, and

736 permit the Interested Director to absent himself from the discussion of
matlers relating to the Conflict at any meeting of the directors and be
excused from reviewing papers prepared by, or for, the directors to the
extent they refate to such matters

Where the directors authorise a Conflict, the Interested Director will be obliged to conduct
himself in accordance with any terms and conditions imposed by the directors in relation to
the Conflict

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

A director 1s not required, by reason of being a director (or because of the fiduciary
relationship estabhshed by reason of being a director), to account to the company for any
remuneration, profit or other benefit which he denves from or in connection with a
relationship invalving a Conflict which has been authorised by the directors or by the
company in general meeting (subject in each case to any terms, imits or conditions
attaching to that authonsation) and no contract shall be hable to be avoided on such
grounds
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12

Records of decisions to be kept

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

Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) shall not be subject to any maximum but shall not be less than two
Appointment of directors

In any case where, as a result of death or bankruptcy, the company has no shareholders
and no drrectors, the transmittee{s) of the last shareholder to have died or to have a
bankruptcy order made against him {(as the case may be) have the nght, by notice in
writing, to appoint a natural person {including a transmittee who s a natural person), who
Is wilhing to act and 15 permitied to do so, to be a director

Appointment and removal of alternate directors

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

1111 exercise that director’s powers, and
1112 carry out that director's responsibilities,

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

11 2 Any appointment or removal of an alternate must be effected by notice in writing to
the company signed by the appointor, or in any other manner approved by the
directors

113 The notice must
1131 dentify the proposed alternate, and

1132 1n the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate is willing to act as the
alternate of the director giving the notice

Rights and responsibilities of alternate directors

12.1  An alternate director may act as alternate dwector to more than one director and
has the same nghts in relation to any decision of the directors as the alternate's
appointor

12.2 Except as the Articles specify otherwise, alternate directors
1221 are deemed for all purposes to be directors,
1222 are hable for their own acts and omissions,
1223 are subject to the same restrictions as therr appointors, and

1224 are not deemed to be agents of or for their appomntors
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13

14

123

12.4

125

and, n particutar (without hmitation), each alternate director shall be entitled to
receive notice of ali meetings of directors and of all meetings of committees of
directors of which tus appointar is a member

A person who 15 an alternate director but not a director

1231 may be counted as participating for the purposes of determining whether a
quorum is present {but only if that person’s appointor 1s not participating},

1232 may participate in a unanimous decision of the directors (but oniy if his
appointor 1s an elgible director in relation to that decision, but does not
participate), and

1233 shall not be counted as more than one director for the purposes of articles
12 3(a) and (b)

A director who s also an alternate director i1s entitled, in the absence of his
appointor, to a separate vote on behalf of his appointor, in addiion to his own vole
on any decision of the directors (provided that his appointor 1s an eligible director in
relation to that decision), but shall not count as more than one director for the
purposes of determining whether a quorum 1s present

An alternate director may be pad expenses and may be indemnified by the
company to the same extent as his appointor but shall not be entitled to recewve
any remuneration from the company for serving as an aiternate director except
such part of the alternate's appointor's remuneration as the appomntor may direct by
notice in wnting made to the company

Termination of alternate directorship

131

An alternate director’s appointment as an alternate terminates

1311 when the alternate's appointor revokes the appointment by notice to the
company in writing specifying when it 1s to terminate,

1312 on the occurrence, In relation to the alternate, of any event which, if it
occurred n relaton to the alternate’'s appointor, would result in the
termination of the appointor's appointment as a director,

1313 on the death of the alternate's appointor, or

1314 when the allernate’s appointor’s appointment as a director terminates

Secretary

The directors may appoint any person who I1s willing to act as the secretary for such term,
at such remuneration and upon such conditions as they may think fit and from time to time
remove such person and, if the directors so decide, appoint a replacement, in each case
by a decision of the directors
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Shares

15 Share Capital

15.1  Except as otherwise provided in these Arlicles, the A Shares and B Shares shall
rank par passu in alt respects

152 The A Shares and B Shares shall not constitute different classes of shares for the
purposes of the Act

153 The Shares shall have, and be subject to the following rnghts and restrictions

Voting

1531

Dividends-

1532

Capital

1533

Exat

1534

On a show of hands every Shareholder holding Shares who (being an
individual) 1s present in person or (being a corporation) 1s present by a
representative not being himself a Shareholder shall have one vote, and on
a poll every such Shareholder who 1s present m person or by proxy or
(being a corporation) 1s present by a representative or by proxy shall
(except as hereinafter provided) have one vote for every Share of which he
1s the holder

As regards income, from the profits available for distnbution in respect of
any accounting period of the Company, the amounts to be paid by way of
dividend on the A Shares andfor the B Shares shall be determined in the
absolute discretion of the Directors so that a dividend may be declared and
paid on the A Shares to the exclusion of the B Shares and vice versa

On a return of assets on liquidation or capital reduction or otherwise, the
assets of the Company remaining after the payment of its habilities shall be
distributed to the holders of the A Shares and B Shares as if the same were
one class of share, pro-rata to therr holdings of Shares

On an Exi, the Exit Proceeds shail be apportioned between the holders of
the A Shares and the B Shares as If the same were one class of share, pro-
rata to their holdings of Shares

16 Unissued Shares

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

Act)

17 Further issues of shares: authonty

171  Subject to the remaining provisions of thus article 17, the directors are generally
and unconditonally authonsed, for the purpose of section 551 of the Act, to
exercise any power of the Company to
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18

17 2

1711 offer or allot,
1712 grant nghts to subscribe for or fo convert any security into, or
1713 otherwise deal in, or dispose of,

any shares in the Company lo any person, at any time and subject to any terms
and conditions as the directors think proper

The authenity referred to in article 17 1

1721 shall be imited to such amount as may from time to time be authornsed by
the Company by erdinary resolution,

1722 shall only apply insofar as the Company has not, subject to these Articles,
renewed, wawved or revoked it by ordinary resolution, and

1723 may only be exercised for a period of five years from the date of adoption
of these Articles, save that the directors may make an offer or agreement
which would, or might, require shares to be allotted after the expiry of such
authority (and the directors may allot shares n pursuance of an offer or
agreement as If such authonty had not expired)

Transfer of Shares

181

i82

18 3

18.4

18.5

186

The nght to transfer B Shares or any interest in B Shares in the Company shall be
subject to the following restnctions and provisions

References in this article 18 to transferring Shares or Sale Shares shall be deemed
to be a reference to B Shares and shall include any interest in and grant of
contractual nghts or options over or in respect of such B Shares

Subject to articles 19 and 21, a proposing transferor proposing to transfer Sale
Shares shall be required before effecting, or purporting to effect the transfer, to give
a Transfer Notice that he desires to transfer the Sale Shares and shall state in the
Transfer Notice the identity (if any) of the person to whom the proposing transferor
desires to transfer the legal or beneficial interest in the Sale Shares, the number
and class of Shares which the proposing transferor wishes to transfer and the prnice
per share at which he 1s proposing to transfer those Sale Shares

The Transfer Notice shall constitute the Company as the proposing transferor's
agent for the sale of the Sale Shares (together with all rights then attached to them)
at the price specified in the Transfer Notice or otherwise agreed by the Board and
the proposing transferor, or otherwise at such price as 1s determined in accordance
with Article 18 5 (such price as agreed or determined beimng referred to as the Fair
Value) to any member or members (Iin accordance with Article 18 8) or, at the
option of the Board, to the Company The Transfer Notice shall not be revocable
except with the consent of the Board

Promptly after receipt of a Transfer Notice the directors shall instruct the Expert to
determine and certify the Farr Value in accordance with article 20

wWithin 7 days of receipt of the certification of the Fair Value of the Shares from the
Expert, the directors shall by notice in writing offer the Sale Shares, at the option of
the Board, to the Company or 1o all the shareholders (other than {1} the helder of
the Sale Shares or (i) any other sharehoider who has, at the date of the offer
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187

18 8

18.9

18.10

notice from the directors, given a Transfer Notice in respect of any shares
registered 1n his name) for purchase at the Farr Value on the terms that in case of
competition the Sate Shares shall be sold to the acceptors in proportion (as nearly
as may be without involving fractions or increas:ng the number sold to any member
beycnd that applied for by him) to their existing holdings of Shares Such offer

1861 shall stipulate a tme not exceeding 42 days within which 1f must be
accepted or in default will lapse, and

1862 may stipulate that any shareholders who desire to purchase a number of
Sale Shares in excess of the proportion to which each 1s entitled (“Pro-Rata
Entitlement) shall in therr acceptance state how many excess Sale Shares
they wish to purchase and any Shares not accepted by other shareholders
shall be used for satisfying the requests for excess Sale Shares pro rata to
the existing Shares held by such shareholders making such requests

Upon the exprry of the said offer penod, the directors shall allocate the Shares in
the foltowing manner

1871 to each shareholder who has agreed to purchase Shares, his Pro-Rata
Entittlement or such lesser number of Shares for which he may have
applied,

18 72 if any shareholder has applied for less than his Pro-Rata Entitlement, the
excess in proportion to the shareholders who have apphed for any part of
such excess in proportion to the number of Shares then heid by them
respectively {but without allocating to any shareholder a greater number of
Shares than the maximum number applied for by him) and any remaining
excess shall be apportioned by applying this article 18 7 2 without taking
account of any shareholder whose application has already been satisfied in
full

Any Sale Shares not accepted by any of the shareholders pursuant to the
foregoing provisions of these Articles by the end of the period under article 18 6
may within the following 28 days be offered by the board of directors to such
persons as they may think fit for purchase at the Farr Value

If the Company shall find shareholders as above ("Purchaser(s)") to purchase the
Sale Shares or any of them and give notice in writing thereof to the proposing
transferor he shall be bound, upon payment to im of the Far Value, to transfer
such Shares free of any liens, charges or encumbrances whatsoever to the
respective Purchaser(s) Every notice given by the Company under this article
18 9 shall state the name and address of each Purchaser and the number of Sale
Shares agreed to be purchased by him and the purchase shail be completed at a
place and time to be appointed by the board of directors not being fess than three
days nor more than fourteen days after the date of the notice

Subject to Article 18 11, f a proposing transferor shall fail or refuse to transfer any
Sale Shares to a Purchaser(s) hereunder the board of directors may authonse
some person to execute and delwver on his behalf (as his agent or otherwise as
determined by the Board) the necessary transfer and the Company may receive
the purchase money i trust for the proposing fransferor and cause the
Purchaser(s) to be registered as the holder of such Shares The receipt of the
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19

18.11

18.12

18.13

Company for the purchase money shall constitute a good discharge to the
Purchaser(s) {who shall not be bound to see to the application thereof) and after
the Purchaser(s) has been registered in purported exercise of the aforesaid powers
the validity of the proceedings shall not be questioned by any person The
Company shall not pay the purchase money to the proposing transferor unti he
shall have delivered his Share certificate(s) or a sudable indemnity in respect of
any lost certificates and the necessary transfers to the Company

If the Company shall not within the Prescnbed Period find Purchasers willing to
purchase all of the Sale Shares it shall give notice in wnting thereof to the
proposing transferor and the proposing transferor may then at any time durng a
period of 45 days after the end of the 28 days following the Prescnbed Period be at
hberty to transfer all the Sale Shares to any person by way of a bona fide sale at
any price not being less than the Fair Value, provided (1) that the board of directors
may require to be satisfied that the Sale Shares are being transferred under this
Article pursuant to a bona fide sale for the consideration stated in the Transfer
Notice without any deduction, rebate or allowance whatsoever to the purchaser
and if not so satisfied may refuse to register the instrument of transfer and (i)
notwithstanding the foregoing provisions of this Article, the directors may and
without assigning any reason therefor, decline to register any such transfer
contemplated under this article 18 11

No Share shall be 1ssued or transferred to any bankrupt person or person of
unsound mind

On the transfer of any share as permitted by these Articles

18131 a share transferred to a non-shareholder shall remain of the same class as
before the transfer, and

18132 a share transferred to a shareholder holding a different class of share(s)
shall automatically be redesignated on transfer as a share of the same
class as those shares already held by the shareholder

If no shares of a class remamn in 1ssue following a redesignation under this article,
these Articles 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 class

Compulsery Transfer

191

An Employee Shareholder 1s deemed to have served a Transfer Notice under
article 18 immediately before any of the following events

1911 a bankruptcy petition being presented for the shareholder's bankruptcy, or

1912 an arrangement or composition with the shareholder's creditors being
made, or

1913 the shareholder convening a meeting of his creditors, or taking any other
steps with a view to making an arrangement or composition 1n satisfaction
of his creditors generally, or

1914 the shareholder being unable to pay his debts as they fall due within the
meaning of section 268 of the Insolvency Act 1986, or
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1915

1916

1917

the happeming In relation to a shareholder of any event analogous to any of
the above in any junsdiction in which he 1s resident, carries on business or
has assetls, or

the shareholder lacking capacity (under section 2 of the Mental Capacity
Act 2005) to make decisions i relation to the Company or his
shareholding, or

the shareholder {(being an Employee Shareholder) becoming a Departing
Employee Shareholder (a Compulsory Employee Transfer and the date
on which the shareholder becomes a Departing Employee Shareholder
being referred to as the Termination Date)

192 A Deemed Transfer Notice pursuant to article 191 has the same effect as a
Transfer Notice, except that

1921

1922

1923

1324

Valuation

the Deemed Transfer Notice takes effect on the basis that it does not
identify a proposed buyer or state a price for the Sale Shares,

the price, in respect of each of the Sale Shares in the case of a
Compulsory Employee Transfer shall be

(a) in the case of a Bad Leaver, the lower of (i) the aggregate
subscnption price paid in respect of the Sale Shares, including any
share premwum, and (1) the aggregate Far Value of such Sale
Shares as at the Termination Date, or

{b) in the case of a Good Leaver, the lower of (1) the aggregate Far
Value of such Sale Shares as at the Termination Date, and {(n) the
Exit Proceeds which would have been payable in respect of such
Sale Shares had the Departing Employee Shareholder been a
Shareholder at the time of the Exit referred to n article 1923
below,

the price payable in respect of each of the Sale Shares shall not be due
and payable to the shareholder until the date of completion of an Exit,

a Deemed Transfer Notice under article 1917 shall i/mmediately and
automatically revoke

(a) a Transfer Notice served by the relevant shareholder before the
occurrence of the relevant event giving nse to the Deemed Transfer
Notice under article 191 7, and

{b) a Deemed Transfer Notice deemed to be served by the relevant
shareholder under any of the events set out in article 1911 to
article 19 1 6 {inclusive) before the occurrence of the relevant event
giving rnse to the Deemed Transfer Notice under article 191 7

20.1  The Expert shall be requested to determine the Fawr Value within 20 Business Days
of theirr appointment and to notify the Company and the propesing transferor of the
Sale Shares the subject of the Transfer Notice or Deemed Transfer Notice in
writing of thewr determination
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21

20.2

203

204

205

206

The Far Value for any Sale Share shall be the price per share determmed n
writing by the Expert on the following bases and assumptions

2021 valuing each of the Sale Shares as a proportion of the total value of all the
issued shares in the capital of the Company without any premium or
discount being attributable to the percentage of the 1ssued share capital of
the Company which they represent or for the nghts or restnctions applying
to the Sale Shares,

2022 f the Company i1s then carrying on business as a going concern, on the
assumption that it will continue to do so,

2023 the sale 1s to be on arms' length terms between a willing seller and a willing
buyer,

2024 the Sale Shares are sold free of all encumbrances,

2025 the sale s taking place on the date the Expert were requested to determine
the Fair Value, and

2026 to take account of any other factors that the Expert reasonably believe
should be taken into account

The shareholders are entitted to make submissions to the Expert and will provide
(or procure that the Company provides) the Expert with such assistance and
documents as the Expert reasonably require for the purpose of reaching a
decision, subject to the Expert agreeing to give such confidentiahty undertakings as
the shareholders may reasonably require

To the extent not provided for by this article 18, the Expert may, in ther reasonable
discretion, determine such other procedures to assist with the valuation as they
consider just or appropriate, including (to the extent they consider necessary),
instructing professtonal advisers to assist them in reaching ther valuation

The Expert shall act as expert and not as arbitrator and therr wntten determination
shall be final and binding on the shareholders (in the absence of manifest error or
fraud)

The cost of obtaining the Expert's determination shall be borne by the Company
and the proposing transferor equally or n such other proportions as the Expert
directs

Drag Along

211

21.2

If any shareholder or shareholders holding Iin aggregate 75% or more of the A
Shares in the capital of the Company (the “Selling Shareholders™) wish to transfer
all their Shares to a Third Party Purchaser, then the Selling Shareholders shall
have the option (“the Drag Along Option) to require all the other shareholders {the
“Called Shareholders”) to transfer all therr Shares to the Third Party Purchaser or
as the Third Party Purchaser shall direct in accordance with this article 21

The Selling Shareholders may exercise the Drag Along Option by giving notice
(“the Drag Along Nctice”) to each of the other shareholders at any time before the
registration of the transfer of the Selling Shareholders’ Shares The Drag Along
Notice must specify
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Decisi

22

23

2121 that the Called Shareholders are required to transfer all therr Shares (the
“Called Shares”) pursuant to this article 21,

2122 thedentity of the Third Party Purchaser,

2123 the consideration for which, or the price at which, the Called Shares are to
be transferred, determined in accordance with article 21 5 (the “Drag Along
Consideration”, and

2124 the proposed date of transfer (if known)

213 Both the Drag Along Notice and all obligations thereunder will lapse if for any
reason the Selling Shareholders do not transfer all of ther Shares to the Third
Party Purchaser within 21 days after giving the Drag Along Notice

21.4 The Called Shareholders shall be obliged to sell any Called Shares at the price per
Share to be paid by the Third Party to the Selling Shareholders

215 The Drag Along Consideration shall be the same consideration per Called Share
(in the same form and due at the same time(s)) as that offered, given, paid or
payabte by, or due from, the Third Party Purchaser in respect of each Share held
by the Seling Shareholders (together with the relevant proportion of any other
consideraton (in cash or otherwise) recewved or recewable by the Selling
Shareholders which, having regard to the substance of the fransaction as a whole,
can reasonably be regarded as an addition to the price paid or consideration given
in respect of the Shares held by them

21.6 Completion of the sale of the Called Shares shall take place on the date specified
for that purpose by the Selling Shareholders to the Calied Shareholders provided
that

2161 the Selling Shareholders may not specfy a date that 1s less than 7 days
after the giving of the Drag Along Notice, and

2162 the date so specified by the Selling Shareholders shall be the same date as
the date of completion of the sale of the Seiling Shareholders’ Shares
unless all of the Called Shareholders and the Seiling Shareholders agree
otherwise

on making by shareholders

Poll votes

221 A poll may be demanded at any general meeting by any qualifying person (as
defined 1n section 318 of the Act) present and entitled to vole at the meeting

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

Proxies

231  Article 45(1)(d) of ihe Model Articles shall be deleted and repiaced with the words
"1s delivered to the company in accordance with the Articles not less than 48 hours
before the time appointed for holding the meeting or adjourned meeting at which
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23.2

the nght to vote 1s to be exercised and in accordance with any mnstructions
contained in the notice of the general meeting (or adjourned meeting) to which they
relate”

Article 45(1) of the Model Articles shall be amended by the insertion of the words
"and a proxy notice which 1s not delivered in such manner shall be invalid ,unless
the directors, in therr discretion, accept the notice at any time before the meeting”
as a new paragraph at the end of that article

Administrative arrangements

24

25

Means of communication to be used

241

242

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

2411 f properly addressed and sent by prepaid United Kingdom first class post
to an address in the United Kingdom, 48 hours after it was posted (or five
business days after posting either to an address outside the Urited
Kingdom or from outside the United Kingdom to an address within the
United Kingdom, f (iIn each case) sent by reputable international overnight
courier addressed to the intended recipient, provided that delivery in at
least five business days was guaranteed at the time of sending and the
sending party receives a confirmation of delivery from the courner service
provider),

2412 f properly addressed and delivered by hand, when it was given or left at
the appropriate address,

2413 f properly addressed and sent or supplied by electronic means, one hour
after the document or information was sent or supplied, and

2414 If sent or supplled by means of a website, when the matenal s first made
avallable on the website or (If later) when the recipient recewes (or 1s
deemed to have receved) notice of the fact that the matenal 1s available on
the website

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

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

Indemnity

25.1

Subject to article 23 2, but without prejudice to any indemnity to which a relevant
officer 1s otherwise entitled

2511 each relevant officer shall be indemnified out of the company's assets
against all costs, charges, losses, expenses and habilites incurred by him
as a relevant officer
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26

2512

(a) in the actual or purported execution and/or discharge of his duties,
or in retation to them, and

(b) in relation to the company’s (or any associated company's) activities
as trustee of an occupational pension scheme (as defined In
section 235(6) of the Act),

including (In each case) any hability incurred by him in defending any civil
or criminal proceedings, in which judgment s given in his favour or in which
he 1s acquitted or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his part or In
connection with any application in which the court grants him, n his
capacity as a relevant officer, relief from liability for negligence, default,
breach of duty or breach of trust in relation to the company's (or any
associated company's) affarrs, and

the company may provide any relevant officer with funds to meet
expenditure ncurred or to be incurred by him 1n connection with any
proceedings or applcation referred to in article 18(1)(a) and otherwise may
take any action to enable any such relevant officer to avoid incurring such
expenditure

252 This article does not authonse any indemmty which would be prohibited or
rendered void by any provision of the Companies Acts or by any other provision of
taw
253 Inthis arlicle
2531 companes are associated if one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

2532 a "relevant officer" means any director or other officer or former director or
other officer of the company or an associated company {including any
company which 1s a trustee of an occupationa!l pension scheme (as defined
by section 235(6) of the Act), but excluding in each case any person
engaged by the company (or associated company) as auditor {(whether or
not he 15 also a director or other officer), to the extent he acts in his
capacity as auditor

Insurance

261 The drectors may decide 1o purchase and maintain insurance, at the expense of

262

the company, for the benefit of any relevant officer in respect of any relevant loss

In this article

2621

a "relevant officer” means any director or other officer or former director or
other officer of the company or an associated company (including any
company which 1s a trustee of an occupational pension scheme (as defined
by section 235(6) of the Act) , but excluding in each case any person
engaged by the company (or associated company) as auditor (whether or
not he 1s also a director or other officer), to the extent he acts in his
capacity as auditor),
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2622

2623

a "relevant loss" means any loss or hability which has been or may he
incurred by a relevant officer in connection with that relevant officer’s duties
or powers in relation to the company, any associated company or any
pension fund or employees' share scheme of the company or asscciated
company, and

companies are assocliated if one 1s a subsidiary of the other or both are
subsidianes of the same body corporate
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