0b155025

The Compamies Act 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF DAVITT JONES BOULD LIMITED
ADOPTED BY SPECIAL RESOLUTION ON 22 APRIL 2020

PRELIMINARY

The Arucles heremnafier contained and, subject as heremnafter provided, the regulations
contained 1n Table A in the Schedule to the Companies (Tables A to F) Regulations 1985 as .
amended by the Companies (Tables A-F) (Amendment) Regulations 1985 (heremafter
referred to as "Table A") shall consutute the regulations of the Company subject always to the
Rules (as heremafier defined) In the case of any vartation or inconsistency between these
Articles and the regulanons in Table A, the provisions of these Articles shall prevail In the |
case of any vanation or inconsistency between the Rules and the regulations of the Company
the provisions of the Rules shall prevail ’

4)) Regulations 24, 40, 41, 50, 54, 56, 60, 61, 63 to 69 (inclusive), 73 to 81 (inclusive),
87, 89, 94, 95 and 118 of Table A shall not apply to the Company

) The following shall not apply to prevent appropnate steps being taken to appoint a
new or replacement Director 1n order to comply with the Rules

(a) The requrement in Regulation 38 of Table A to give 21 clear days’ notice of
an extraordinary general meeting to appoint a Director,

(b)  The quorum for a mecting of the Directors fixed by or under these Articles,

(c) The requirement 1n Regulation 111 of Table A for the notice calling a
general meeting to be in wnting | .

For the purpose of these Articles, except where the context otherwise requires -

1) "The Act" means the Companies Act 1985,
"The 2006 Act” means the Companies Act 2006,
"The AJA" means the Admuustration of Justice Act 1985,
"European corporate practice” has the meamng assigned to 1t in the Rules,
"Exempt European Lawyer” has the meaning assigned to 1t 1n the Rules,
"Lawyer of England and Wales" has the meaning assigned to 1t in the Rules,
"Legally qualified body” has the meaning assigned to 1t in the Rules,
"Member” means a person whose name is entered 1n the Company’s register of
members,
"Ordinary shares” means the ordinary shares of £1 each in the capital of the Company,
"Practising certificate” and "the roll” have the meanings assigned to them in the
Solicitors Act 1974,
"Preferred shares” means the preferred shares of £1 each 1n the capital of the Company;
"Recogmsed Bodies Regulations " means the SRA Recognised Bodies Regulanons 2009
or any modification or re-enactment for the nme being in force,
"Recogmsed body” has the meaning assigned to 1t in the Rules,
"Registered European lawyer” has the meaning assigned to 1t in the Rules,
"Regstered fareign lawyer” has the meaning assigned to 1t in the Rules, i
"The Rules" means the Solicitors' Code of Conduct 2007 or any modification or re- '
enactment for the tme bemng n force, T :
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“Solicitor” means a person qualified to act as a solicitor under Section 1 of the
Solicitors Act 1974, and
"The SRA" means the Solicitors Regulation Authonity of England and Wales

Words importing gender include a reference to both other genders, words m the
sigular include a reference to the plural and vice versa

Any reference to any prowvision of the Act, the 2006 Act, the AJA, the Solicitors
Act 1974 or any prowision of any other statutory act relevant to these Articles shall

" be deemed to include a reference to any statutory modification or re-enactment of
that prowvision for the time being in force

"ME@ERS‘

No person shall be a member of the Company unless he 1s a lawyer of England and Wales
(including a’ solicitor with a ¢urrent practising certificate), a reglstered European lawyer, a
registered forexg:n lawyér, an exempt European lawyer, an individual approved under
Regulation 3 of the Recogmscd Bodies Regulations who 1s also a Dxrector of the Company or a
legally qualified body’ -

A member shall not hold an ordinary share or a preferred share for another person save as
permutted by the Rules A member shall not create any charge or other third party interest
(save as permitted by the Rules) over any ordinary share or preferred share
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A member shall disclose to the Company in wnung

(a)  The nature and extent of any interests m shares registered in lis name and the
persons by whom such interests are held, and

(b) Any change 1n the nature and extent of such mterests or 10 the identity of the
¢ persons-by whom such nterests ar¢'held’

forthwith on the creation of or the change 1n the interest concerned

The Company may require a member to furnish any information, document or other
matter which the Directors may think necessary for the purpose of enabling the
Company to comply with the Rules and the member shall furnish the information,
document or other matter required within such penod as may be determuned by the
Directors

THE RULES
The management of the Company and the allotment, issue, holding, transfer and

transmussion of all shares in the capital of the Company shall be subject to the
Rules and nothung in the regulations of the Company shall be construed as

- -authonsing any breach of the Rules.or any rules, pnnciples or requirements of

conduct applicable to recognised bodies by virtue of the Rules.or Section 9 of the
AJA

The Coﬁpany must ha.vé at least one -bractlsmg ‘address 1n Engl'and and Wales

UNISSUED SHARE CAPITAL
After the 1utia) allotment any shares proposed to be 1ssued shall first be offered to the
members 1n proportion as nearly as may be to the number of the existing shares of the
same class held by them respectively

The offer shall be made by notice specifying the number of shares offered, and
Iimiting a peniod (not being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined.
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After the expiration of that period those shares, which are declined or deemed to be
declhined, shall be offered in the proportion aforesaid to the persons who have
within the said penod accepted all the shares offered to them Such further offer
shall be made in the same manner and limited by a like period as the onginal offer

Any shares not accepted pursuant to such offer or further offer as aforesaid not
including fractons unallotted shall be under the control of the Directors who may
allot, grant options over or otherwise dispose of the same to such persons who are
qualified to be members on such terms and 1in such manner as they think fit, provided
that such shares shall not be disposed of on terms which are more favourable to the
subscribers thereof than the terms on which they were offered to the members

No share may be 1ssued unless it 1s fully paid or credited as fully paid on or before
allotment

Subject to the prowvisions of this Article and Article 4 the Directors are
unconditionally authonised for the purposes of Section 80 of the Act to allot shares
and grant rights to subscnbe for, or convert secunties 1nto, shares in the Company
up to the normnal amount of authonsed share capital with which the Company 1s
incorporated at any time or times during the perniod of five years from the date of
adoption of these Articles The Directors may, after that peniod, allat any 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 pernnod The authority hereby given may at
any time (subject to Section 80 of the Act) be renewed, revoked or vaned by
Ordmary Resolution of the Company in General Meeting

Sections 89(1) and 90(1) to (6) (inclusive) of the Act shall be excluded from
applying to the Company

Notwithstanding any prowsion 1n these Articles the Company shall not allot or 1ssue
any preferred share to any person without the pnior written consent of all holders of
ordinary shares other than the preferred shares allotted on ar near the date of the
adoption of these Articles

SEER AND TRANSMISSI F S

In the next succeeding Article the following words shall bear the following meanings -

1¢))
2)

3)

4

)

(6)

1)

"Shares” shall mean ordinary shares in the capital of the Company;

"Member” shall mean a person whose name 1s entered 1n the Company's regster of
members and who holds ordinary shares in the capital of the Company;

"Proposing Transferor” shall mean a Member or any other person praposing to

transfer Shares,

"Transfer Notice” shall mean a wnitten notice served by a Member or any other
person on the Company indicating his desire to transfer Shares,

"The Prescribed Price” shall mean the price per Share certified pursuant to paragraph
(3) of the next succeeding Article,

"Purchaser” shall mean a person willing to purchase Shares compnsed in a Transfer
Notice

A Member or any other person proposing to transfer any Shares shall give a
Transfer Notice to the Company and the Transfer Notice shall constitute the
Company his agent for the sale of the Shares therein mentioned at the Prescribed
Price to any Member or Members A Transfer Notice once given shall not be
revocable except with the consent of the Directors and except as provided in
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paragraph (2) below

Forthwith upon receipt of any Transfer Notice the Company shall procure the Auditors
for the ume being of the Company (acting as experts and not as ‘arbitrators) to
certify the: Prescnbed Pnce Forthwith upon receipt of the certificate as to the
Prescnibed Price, the Company shall notify the Proposing Transferor thereof The
Proposing Transferor may (save where a Transfer Notice 1s gaven or deemed to be
given pursuant to paragraphs (7)-(10) of this Article) within seven days of receipt of
such not:fication revoke his Transfer Notice, provided that the Proposing Transferor
shall 1 such circumstances be ‘hiable for the Auditors costs m certifying the
Prescnbed Price At the same time as giving such notice to the Proposing

" - "Transferor, the Company shall offer the Shares compnsed 1n the Transfer Notice to

the Members (other than the Proposing Transferor) for purchase at the Prescnbed

" Price on terms that in case of competmon the Shares so offered shall be sold to the

Members accepting’ the offer " proportion (as nearly as may be, and without
mncreasing the number sold to any Membeér beyond the-number apphed for by him)
to therr existing holdings of Shares ‘All such offers of Shares shall be made by
notice 1n writing and every such offer shall limit a ume (not being less than twenty-
one days or more than forty-two days) within which the offer must be accepted or,
in default, will be deemed to have been declined It is hereby-declared for the
avoidance of doubt that any Member to whom Shares are offered in accordance with
this Article shall be at liberty to accept some only of the Shares so offered.

The Auditors shall within fourteen days of a request by the Company certify to the
Company the Prescribed Price, that 1s to say the price which in therr opinion
represents a fair value for the Shares compnsed 1n the Transfer Notice as between a
willing vendor and a willing purchaser and, 1n making such determination, the
Audttors shall not take any account of whether such Shares compnse a majority or
minonty nterest 1n the Company (and shall assume that the entire 1ssued share
captal of the Company 1s bemng sold)

If the Company shall within the period limited for acceptance find a Purchaser or
Purchasers willing to purchase all the Shares concerned and shall give notice 1n
wnting thereof to the Proposing Transferor, he shall be bound, upon payment of the
Prescnbed Pnice, to transfer such Shares to the respective Purchasers thereof Every
such notice shall state the name and address of each Purchaser and the number of
Shares agreed to be purchased by him, and the purchase shall be completed at a
place and time to be appointed by the Directors

If in any case a Proposing Transferor, after having become bound to transfer any Shares to
a Purchaser, shall make default in transferring the Shares, the Directors may receive the
purchase money on his behalf and may authorise some person to execute on behalf of
and as attorney for the Proposing Transferor any necessary instruments of transfer
and the Company shall hold the purchase money 1n trust for the Proposing Transferor
The receipt of the Company for the purchase money shall be a good discharge to the
Purchaser who shall not be bound to see to the application thereof and, after the name of
the Purchaser has been entered 1n the register m purported exercise of the aforesaid
powers, the vahdsty of the procwdmgs shall not be questioned by any pelsan

lf the Company shall not wnhm the. pcnod hrmted for acoeptance ﬁnd a Purchaser or
Purchasers willing to purchase all the. Shares comprised 1n the Transfer Notice the
Proposing Transferor shell at any time within_three months-after the Directors have

- s0 confirmed therr inability to him in wnting be at.liberty to transfer the Shares to any

person not being a Member but capable of being a Member under these Articles on a bona
fide sale at any price not being less than the Prescribed Pnice but in that event the

"Dhrectors may, acting reasonably and 1n good faith, without undue delay, decline to

register any such transfer of any Share The Directors may require to be satisfied that
any Shares being transferred under this paragraph are being transferred in pursuance
of a bona fide sale for the consideration stated in the wnstrument of transfer without
any deduction rebate or allowance wharsoever to the Purchaser

-In the event that a Member dies or in the event that (where a Member 1s a lawyer of
‘England and Wales) his name 1s struck off or removed from the roll or his practising
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certificate 1s suspended or withdrawn or hus authonty to practise in England and Wales 1s
termunated or suspended or (where a Member 1s a registered European lawyer) hus name 1s
struck off the register of European lawyers or his registration 1s cancelled or
suspended or (where a Member 15 a registered foreign lawyer) his name 1s struck off the
register of foreign lawyers or his registration 1s cancelled or suspended or (where a

-Member 1s an exempt European lawyer) he 1s struck off or suspended or removed from

the roll of lawyers in luis home junsdiction or his nght to practse i1s termunated or
suspended or (where a Member 1s a recogrused body) its recognition is revoked or expires
or (where a Member 1s a European corporate practice) its registration or nght to practise
1s termunated or suspended or it ceases to be wholly owned and directed by lawyers or
(where 2 Member 1s an individual approved under Regulahon 3 of the Recogmsed
Bodies Regulations who 1s also a Director of the Company) his approval under
Regulation 3 of the Recognised Bodies Regulations 1s wathdrawn or lapses or he ceases
to be a Director of the Company or (where-a Member 1s a legally quahfied body) it
ceases to fulfil the requirements for a legally qualified body, the Directars may require

“the Member or, as the case may be, his legal personal representatives, trustee in

bankruptcy, hiquidator, admunustrator or admimistratve receiver to give a Transfer
Notce tn respect of all the Shares then registered in the name of the Member or
deceased member Such Transfer Nonce shall not 1n any circumstances be capable of
revocation. Regulations 29 to 31 of Table A shall take effect subject to thus paragraph.

In the event that a Member holds any Shares or a beneficial owner has an interest in
any Shares in the Company in such circumstances that the Rules are broken the
Directors may at any time resolve that the Member holding the Shares concerned
shall (unless he shall have already given a Transfer Notice) be deemed to have given a
Transfer Notice in respect of such Shares Notice of the passing of any such resolution
shal] forthwath be gaven to the Member affected thereby Such Transfer Notice shall not
1n any circumstances be capable of revocation.

For the purpose of ensuring that a transfer of Shares 1s duly authonsed hereunder or that
no circumstances have ansen whereby the Directors are empowered to require that

. a Transfer Notice be gaven or-to resolve that a Transfer Notice be deemed to have been

given the Directors may from time to time require any Member or past Member or
the legal personal representatives, trustee in bankruptcy, liquidator, admunistrator
or admunistrative receiver of any Member or any person named as transferee in
any instrument of transfer lodged for registration to furmish to the Company such
informaton and evidence as the Directors may think fit regarding any matter which
they may deem relevant to such purpose Failing such informaton or evidence being
furushed the Directors may give the person from whom the information or evidence
1s required notice that, 1f the information or evidence 1n question is not furnished
within such peniod as may be determined by the Directors and stated 1n the notice,
the Directors may refuse to register the transfer 1n question or (in case no transfer 1s
1n question) may require that a Transfer Notice be given in respect of the Shares
concermned Failing the information or evidence bemng furnished within the period
stated 1n the notice, the Directors shall be entitled to refuse to register the transfer in
question or (in case no transfer 1s 1n question) to require that a Transfer Notice be
given mn respect of the Shares concerned. ‘

In any case where under the provisions of this Article the Directors may require a
Transfer Notice to be given in respect of any Shares, 1f a Transfer Notice ts not duly
given within a penod of two weeks of demand being made, a Transfer Notice shall
be deemed to have been gaven 1n respect of such Shares at the expiration of the said

-peniod Such a deemed Transfer Notice shall not n any circumstances be capable of

revocation In any such case as aforesaid the provisions of this Article shall take effect

Any notice required to be given under this’ Article by the Company to a Member or
by a Member to the Company shall be given or served either personally or by
sending 1t by first class post to the registered office of the Company or, as the case
may be, to the registered address of the Member or (if he has no registered address
within the United Kingdom) to the address, If any, within the Umted Kingdom
supplied by um to the Company for the giving of notice to hm When a notice is
sent by post, service of the notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter contamning the notice and to have been
-5
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effected at the ime at which the letter would be delivered n the ordinary course of
post .

(12) th the consent 1n wnting of all Members for the ime beng the restricions imposed
by this Article may be waived or vaned 1n relation to any proposed transfer of Shares

In the next succeeding Article the following words shall bear the following meanings -

) “Shares” shall mean preferred shares in the capital of the Company,

2 f‘Member'“ shall mean a p&son whose name 1s entered 1n the Company's reguster of

members and who holds preferred shares 1n the capatal of the ‘Company,

o (3) ‘ “Pfépdgmg,TmnSfefm'; shall. mean a Membéf‘of any other ﬁe'rson probosmg to
_transfer Shares, ~ : T
(4) . ° “Transfer Nouce” shall mean'a wnitten notice served by'a Member or any other

pefson on the Company indicating his désire to transfer Shares,

5) “Purchaser” shall mean a person'wnllmg to purchase Shares compnsed 1n a Transfer
Nouce o ’ ‘
(§))] A Member or any other person proposing to transfer any Shares shall give a

Transfer Notice to the Company and the Transfer Notice shall constitute the
Company his agent for the sale of the Shares therein mentioned at the price of One
pound (£1) to any Member or Members A Transfer Notice once given shall not be
revocable except with the consent of the Directors

2) Forthwith upon recerpt of any Transfer Notice the Company shall offer the Shares
comprised in the Transfer Notice to the Members (other than the Proposing
Transferor) for purchase at the price of One pound (£1) per Share on terms that 1n
case of competition the Shares so offered ‘shall be sold to the Méembers accepting the
offer 1n proportion (as nearly as may be, and without increasing the number sold to
any Member beyond the number apphied for by him) to their existing holdings of
Shares All such offers of Shares shall be made by notice in wniting and every such
offer shall imit a ime (not being less than twenty-one days or more than forty-two
days) within which the offer must be accepted or, 1n default, will be deemed to have
been declined 1t 1s hereby declared for the avordance of doubt that any Member to
whom Shares are offered 1n accordance with this Article shall be at liberty to accept
some only of the Shares so offered

(3) If the Company shall within the penod hhmuted for acceptance find a Purchaser or
Purchasers willing to purchase all the Shares concerned and shall give notice 1n
writing thereof to the Proposing Transferor, he shall be bound, upon payment of the

. price for the Shares, to transfer such Shares 1o the respective Purchasers thereof
. Every such notice shall state the name and address .of each Purchaser and the
number of Shares agreed to be purchased by him, and the purchase shall be

. completed at a place and ume to be appointed by the Directors

- (4) If 1n any. case a. Proposing Transferor, after hﬁvmg become Bound to transfer any

Shares to a Purchaser, shall make default in transferning the Shares, the Directors
may receive the purchase money on his behalf and may authonise some person to
execute on behalf of and as attormey for the Proposing Transferor any necessary
instruments of transfer and the Company shall hold the purchase money in trust for
the Proposing Transferor The receipt of the Company for the purchase money shall
be a good discharge to the Purchaser who shall not be bound to see to the
application thereof and, after the name of the Purchaser has been entered 1n the
register in purported exercise of the aforesad powers, the validity of the
proceedings shall not be questioned by any person

(&) If the Company shall not within the penod hmited for acceptance find a Purchaser
or Purchasers willing to purchase all the Shares comprised n the Transfer Nouce
the Proposing Transferor shall at any ttme within three months after the Directors
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have so confirmed their inability to ham 1n writing be at hiberty to transfer the Shares
to any person not being a Member but capable of being a Member under these
Arucles on a bona fide sale at the price of One pound (£1) per Share but tn that
event the Directors may, acting reasonably and 1n good faith, without undue delay,
decline to register any such transfer of any Share The Directors may require to be
satisfied that any Shares being transferred under this paragraph are being transferred
in pursuance of a bona fide sale for the consideration stated in the instrument of
transfer without any deduction rebate or allowance whatsoever to the Purchaser

In the event that a Member dies or in the event that (where a Member 1s a lawyer of
England and Wales) his name 15 struck off or removed from the roll or his practising
certificate 1s suspended or withdrawn or his authonty to practise in England and
Wales 1s terminated or suspended or (where a Member 1s a registered European
lawyer) s name 1s struck off the register of European lawyers or his registraton 1s
cancelled or suspended or (where a Member 1s a registered foreign lawyer) his name
1s struck off the register of foreign lawyers or his registration 1s cancelled or
suspended or (where a Member 1s an exempt European lawyer) he 1s struck off or
‘suspended or removed from the roll of lawyers 1n his home junisdiction or his nght
to practise 1s termunated or suspended or (where a Member 1s a recognised body) 1its
recogmition 1s revoked or expires or {(where a Member 1s a European corporate
practice) its registration or nght to practise 1s terminated or suspended or 1t ceases to
be wholly owned and directed by lawyers or (where a Member 1s an individual
approved under Regulation 3 of the Recognised Bodies Regulations who 1s also a
Director of the Company) his approval under Regulation 3 of the Recogmsed
Bodies Regulations 1s withdrawn or lapses or he ceases to be a Director of the
Company or (where a Member 1s a legally qualified body) it ceases to fulfil the
requirements for a legally qualified body, the Directors may require the Member or,
as the case may be, lis legal personal representatives, wrustee in bankrupicy,
hquidator, admunmstrator or admimstrative receiver to give a Transfer Notice in
respect of all the Shares then registered in the name of the Member or deceased
member  Such Transfer Notice shall not 1n any circumstances be capable of

. . revocation, - Regulations 29 to 31 of Table. A shall take effect subject to this

paragraph

In the event that a Member holds any Shares or a beneficial owner has an interest in
any Shares in the Company in such circumstances that the Rules are broken the
Directors may at any time resolve that the Member holding the Shares concerned
shall (unless he shall have already given a Transfer Notice) be deemed to have gaven
a Transfer Notice 1n respect of such Shares Notice of the passing of any such
resolution shall forthwith be given to the Member affected thereby Such Transfer
Notice shall not 1n any circumnstances be capable of revocation

For the purpose of ensuring that a transfer of Shares 1s duly authonsed hereunder or
that no circumstances have ansen whereby the Directors are empowered to require
that a Transfer Notice be given or to resolve that a Transfer Notice be deemed to
have been given the Directors may. from time to time require any Member or past
Member or the legal personal representatives, trustee 1n bankruptcy, lhiquidator,
adminstrator or administrative receiver of any Member or any person named as
transferee 1n any instrument of transfer lodged for registration to furnish to the
Company such information and evadence as the Directors may think fit regarding
any matter which they may deem relevant to such purpose Failing such
information or evidence being furnished the Directors may give-the person from
whom the information or evidence 1s required notice that, if the information or
evidence 1n question 1s not fumished within such penod as may be determined by
the Directors and stated i1n the notice, the Directors may refuse to register the
transfer 1n question or (in case no transfer 1s 1n question) may requurre that a Transfer
Notice be given in respect of the Shares concerned Failing the information or
evidence being furmished within the period stated in the notice, the Directors shall
be entitled to refuse to register the transfer in question or (in ‘case no transfer 1s 1n
question) to require that a Transfer Notice be given in respect of the Shares
concerned :

In any case where under the provisions of this Arucle the Directors may require a
7
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Transfer Notice to be given 1n respect of any Shares, 1f a Transfer Notice ts not duly
given within a peniod of two weeks of demand being made, a Transfer Notice shall
be deemed to have been given in respect of such Shares at the expiration of the said
penod Such a deemed Transfer Notice shall not in any circumstances be capable of
revocation In any such case as aforesaid the provisions of this Article shall take
effect )

Any notice required to be given under this Article by the Company to a Member or
by a Member to the Company shall be given or served either personally or by
sending 1t by first class post to the registered office of the Company or, as the case
may be, to the registered address of the. Member or (1f he has no registered address
within the United Kingdom) to the address, if any, within the United Kingdom
supplied by him to the Company for the giving of notice to hhm When a notice 1s
sent by post, service of the notice shall be deemed to bé effected by properly
addressing, prepaying and posting a letter containing the notice and to have been
effected at the ume at which the letter would be delivered in the ordinary course of
post .

With the consent in wnting of all Members for the ime being the restnictions
imposed by this Article may be watved or vaned i relation to any proposed transfer
of Shares

DIVIDENDS
See End of Arficles for Revized Clause 13.
REDEMPTION OF PREFERRED SHARES

1)

(2

€

@

5)

Subject to the 2006 Act, the Company may in 1its absolute discreton give wrtten
naotice (“a Redemption Notice™) to any holder of preferred shares that such number
of preferred shares set out.in the notice shall be redeemed for cash on the date
specified in the notice (“the Redemption Date”) A Redemption Notice may be
given by the Company at any time

Any preferred shares redeemed 1n accordance with thus Article shall be redeemed at
a price of One pound (£1) per preferred share

On the Redemption Date the Company shall pay to the relevant registered holder of
preferred shares the amount payable 1n respect of such redemption (save that the
Company may at its discretion, having given advance notice to the holder
concerned, pay the redemption monies 1n two or more equal consecutive monthly
payments) On receipt of that amount, each such holder shall swrender to the
Company the certificate for the preferred shares that are to be redeemed for
cancellation or an indemmty in a form reasonably. satisfactory to the Directors 1n
respect of any lost share certificate If any certificate so surrendered or indemnity so

. given includes any preferred shares that are not redeemable at that time, the

Company shall 1ssue a new share certificate for the balance of the shares not
redeemable to the holder

If on any Redemption Date the Company 1s prohibited from redeeming some or all
of the preferred shares then due to be redeemed, the Company shall redeem such
number of preferred shares as 1t 1s lawfully able to redeem If there 1s more than one
holder whose preferred shares are due to be redeemed, the Company may choose
which preferred shares it wishes to redeem at 1ts absolute discretion  The Company
shall redeem the balance of the preferred shares due to be redeemed as soon as
practicable thereafter

If 1n any case a holder of preferred shares, after having received a Redemption

Notice .from the Company to redeem some or all of their preferred shares, shall

make default in redeemung the preferred shares, the Directors may recetve the

redemption montes on his behalf and may authonse some person to execute on

behalf of and as attorney for the holder any necessary documents 1n respect of the
8
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redemption and the Company shall hold the redempnon momnues on trust for such
holder

* LIQUIDATI EN

On a return of the Company’s assets on a hquidanon, capital reduction or otherwise (other
than a conversion redemption or purchase of shares), the assets of the Company remaining
after the payment of its habilities shail (1o the extent that the Company 1s lawfully able to do
50) be applied 1n the following order of prionty -

1) First, 1n paying to the holders of the preferred shares One pound (£1) per preferred
) share and, if there 15 a shortfall of assets remaiung to satisfy the entitlements of
holders of preferred shares i full, the proceeds shall be distributed to the holders of
the preferred shares 1n propomon to the number of preferred shares held by each

such holder, and

() Second, in paying the holders of the ordinary shares Oneé pound (£1) per ordmnary
share and, 1f there 1s a shortfall of assets remaimng to satisfy the entitiements of
holders of ordinary shares in full, the proceeds shall be distnibuted to the holders of
the ordinary shares tn proportion to the number of ordinary shares held by each such
holder, and

3) Thurd, 1n paying the holders of the ordinary shares pro rata
P E (¢} ENE E

No bustness shall be transacted at any meeting unless a quorum s present at the ime when
the meeting proceeds to business and also when such business 1s voted upon The quorum at
any meenng shall be all of the members of the Company holding ordinary shares and for the
purpose of constituting a quorum each such member may attend in person or by proxy or by
duly appomted corporate representative

'If a quorum s not present within haif an hour from the time appointed for the meeting, the

meeting shall stand adjourned to the same day in the next week at the same time and place
or to such ime and place as the Directors may determine

VOTE MEMB
Subject to the Rules, 10 Articles 28 (5) and (6) and to any rights or restrictions attached to any
shares, on a show of hands every member holding ordinary shares who (being an individual)
1s present in person or (being a recogmsed body or a European corporate practice or a
legally qualified body) 15 present by a duly authonsed corporate representative, not being
himself a member entitled to vote, shall have one vote and on a poll every member shall have
one vote for every share of which he 1s the holder

Preferred shares shall only confer on each holder.of such shares the nght to receive notice of,
attend and speak (but not to vote) at all general meetings of the Company at which a
resolunon affecting the preferred shares 1s to be considered and to recerve copies of any
documents tabled at such general meetings relating to the' pref'erred shares :

(1) A member shall not tender a vote in breach of the Rules and _any vote so tendered
’ : shall ncx be accepted.
2) Where a member fails to dlsc]ose or fumxsh any information, document or other

matter which he 1s required to disclose or furmish to the Company under Article 6
the Directors may resolve that no vote shall be tendered or accepted in respect of any
share held by or for him unul the member shall have disclosed or fumished the
informauon, document or other matter required Notice of the passing of such
resolution shall forthwith be given to the member affected thereby

‘For the purpose of attending and voting at meetings a member shall not appoint any person as

2 proxy or corporate represemtative contrary to the Rules

9
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An mstrument appointing a proxy shall be in wnting, executed by or on behalf of the appointer
and shall be 1n the following form (or 1n a form as near thereto as circumstances allow or in
any other form which 1s usual-or whch the Directors may approve) -

" Dawitt Jones Bould Limted

I/We, of being a member/members holding ordinary shares in the
above-named company, hereby appoint of being a person who can
properly be appointed as proxy under the Solicttors Code of Conduct 2007 at the time of the
meeting or any adjournment thereof, or failling tum, of bemng a
person who can properly be appointed as proxy under the said Code at the tme of the meeting
or any adjournment thereof as my/our proxy to vote in my/our name[s] and on my/our behalf
at the ' annual/extraordinary - general meeting of the Company to be held on

, and at any adjournment thereof =

Signedthis . - dayof - 20"

" Where1t 1s desired to afford members an opportunity of wnstructing the proxy how he shall

act the instrument appointing a proxy shall be in the following form (or n a form as near
thereto as circumstances allow or 1n any other form which 1s usual or which the Directors may
approve) -

" Dawitt Jones Bould Limated

YWe, of being a member/members holding ordinary shares in the
above-named company, hereby appount of bemg a person who can
properly be appointed as proxy under the Solicitors Code of Conduct 2007 at the time of the
meeting or any adjournment thereof, or failing him, of bemng a
person who can properly be appomnted as proxy under the said Code at the time of the
meeting or any adjournment thereof as my/our proxy to vote 1n my/our name[s] and on
my/our behalf at the annual/extraordinary general mecting of the Company to be held
on , and at any adjournment thereof .

This form 1s to be used m respect of the resolutions mentioned below as:follows -
Resolution No 1 *for *against

Resolution No 2 *for *against

* Stnke out whichever 1s not desired

Unless otherwise mstructed, the proxy may vote as he thinks fit or abstain from voting

Signed this day of 20"

A vote gaven or poll demanded by proxy ar by the duly authonsed corporate representative of a
recognised body or a European corporate practice or a legally qualified body shall be vahid
notwithstanding the previous determunation of the authonty of the person voting or
demanding a poll unless notice of the determination was received by the Company at the office
or at such other place at which the instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at which the vote 1s given or the poll
demanded or (in the case of a poll taken otherwise than on the same day as the meeting or

‘adjourned meetmg) the ime appointed for taking the poll

DIRECTOR!

In these Articles, the expression "the Directors” means the directors for the time being of the
Company or (as the context shall require) any of them acting as the Board of Directors of the

Company

Unless and unti] otherwise deterruned by the Company by ordinary resolution 1n general
meeting, the number of Directors shall not be subject to any maximum and the mummum
number of the Directors shall be one ’

“No person shall be appointed or re-apponted or act as a Director unless he 1s a lawyer of

England and Wales (including a solicitor with a current practising certificate), a registered
European lawyer, a registered foreign lawyer, an exempt European lawyer or an individual

10
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approved under Regulation 3 of the Recognised Bodies Regulations
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MOVAL OF D ORS
No person shall be appointed a Director at any general meeting unless either -

(a) He 1s recommended by all of the Dwectorﬁ, or

"(b) Not less than fourteen nor more than thirty-five clear days before the date

appomnted for the general meeting, notice executed by a member qualified to
vote at the general meeting has been given to the Company of the intention to
propose that person for appointment, together with notice executed by that
person of hus willingness to be appointed, or

() 1t 15 necessary for the appomtment to be made in order to comply with the Rules

Subject to paragraph (1) above, the Company may by ordinary resolution in general
meeting appoint any lawyer of England and Wales (including a solicitor with a
current practising certificate), registered European lawyer, registered foreign lawyer,
exempt European lawyer or individual approved under Regulation 3 of the
Recognised Bodies Regulations who 1s willing to act to be a Director, esther to fill a
vacancy or as an additional Director, provided there shall be no breach of the Rules

The Directors may appoint a lawyer of England and Wales (including a solicitor
with a current practising certificate), registered European lawyer, registered foreign
lawyer, exempt European lawyer or individual approved under Regulation 3 of the
Recogmsed Bodies Regulahons who 1s willing to act to be a Director, esther to fill a

" vacancy or as an additional Director, provided that the appointment does not cause the

number of Directors to exceed any number determined in accordance with these
Articles as the maximum number of Directors and provided there shall be no breach
of the Rules A Director so appointed shall hold office only until the next following
annual general meeting If not re-appointed at such annual general meeting he shall
vacate office at the conclusion thereof

Madeleine Frances Dawvitt and Stuart Raymond Arthur Bould shall be Directors of
the Company (“the Founding Directors™)

Where any resolution 1s proposed at any meeting for the removal of any of the
Founding Directors as a Director then the ordinary shares held by that Founding
Director shall carry all of the votes which can be cast on that resolution at that
meeting and at any adjournment of 1t, and 1f any such Founding Director 1s removed
pursuant to Section 303 of the Act or otherwise then prowvtded that he or she 1s
qualified to be a Director under Article 27 he or she may reappont himself or
herself as a Director by notice to the Company This article shall apply on any vote
on a show of hands or on a poll Co '

Articles 28 (4), (5) and (6) may not be amended without the wntten consent of all
members from time to time holding ordinary shares in the Company

DISQUALIFICATION OF DIRECTORS

The office of a Director shall forthwith be vacated -

1)

If, 1n the case of a lawyer of England and Wales (including a solicitor with a current
pracusing certificate), he ceases to be qualified to act as a solicitor under Section 1 of
the Solicitors Act 1974 or his authonty to practise in England and Wales ceases, or,
in the case of a registered European lawyer, his name 1s struck off the register of
European lawyers or his registration 1s cancelted or suspended, or, in the case of a
registered foreign lawyer his name 1s struck off the register of foreign lawyers or his
registration 1s cancelled or suspended, or, in the case of an exempt European

11
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lawyer, he s struck off or suspended or removed from the roll of lawyers mn his
home junsdiction or lus nght to practise 1s termunated or suspended, or in the case of an
individual approved under Regulation 3 of the Recogmsed Bodies Regulations, his
approval under Regulaton 3 of the Reoogmsed Bod\es Regulauons 1s withdrawn or
lapses,

1f by notice 1n writmg to the Company he resigns the office of Director,

If he becomes bankrupt or mso]vent or makes any arrangement or composmon with hus
credstors,

‘Subject to Article 28 (5), if he'1s removed ﬁ'om off ice by a resoluuon duly passed

under Secnm 303 of the Act

If he 1s prohlblted from being a Dwector by any order made under the Company
Directors Disqualification Act 1986

In the event that by reason of illness, |'r'\'_|ury or other similar cause'a Director 1s

" unable to' perform hus or her duties as a Director and has been so unable for more

than 52 consecutive weeks or for an aggregate of more than 52 weeks in any
contmuous penod of 78 weeks

In the event that a Director becomes a patient within the meaning of the Mental
Health Act 1983

ALTERNATE DIRECTORS

Any Director may at any time appoint another Director or any other person being a
lawyer of England and Wales (including a solicitor waith a current practising
certificate), registered European lawyer or registered foreign lawyer or exempt
European lawyer or individual approved under Regulaton 3 of the Recognised Bodies
Regulations approved by the Direétors'to be hus altémate Director and-may -at any ime
terminate such appomntment Any such appomntment or removal shall be by wntten
nottce, letter, telegram, cablegram, telex or telefax message or other form of visible
communication from the Director to the Company and shall be effective upon
delivery at the registered office of the Company or at a meeting of the Directors

The appowntment of any alternate Director shall terminate 1f and when the Director
by whom he has been appomnted vacates his office as Director and upon the
happening of any event, whlch if he were a Director, would cause hxm to vacate
such office

An alternate Director shall, except when absent from the Umted Kingdomn, be entitled
to receive notice of meetings of the Directors and shall be ennitled to attend and vote
as a Durector at any such meeting at which the Durector appointing him 1s not
personally present and generally at such meeting to perform all functions of his
appointer as a Director and for the purpose of the proceedings at such meeting the

- provistons.of these Articles shall apply as.if he were a Director.' If he 1s himself a

Drrector, he shall be entitled 1n such circumstances as aforesaid to exercise the vote
or votes of the Director or Directors for whom he 1s an alternate in addition to his
own vate If his appointer 1s for the time being absent from the Uruted Kingdom ar
ternporanly unable to act through 1ll health or disability his signature to any resolution
in wniting of the Directors shall be as effective as the signature of his appointer To
such extent as the Directors may from time to time deterrune 1 relation to any
committees of the Directors, the foregoing sentence shall also apply mutaus
mutandis to any meeting of any such committee of which his appointer 1s a member
An alternate Director as such shall not (save as aforesaid) have power to act as a
Darector nor shall be deemed to be a Director for the purpose of these Articles

An alternate Director shall be enutled to contract and be interested in and benefit
from contracts or arrangements and to be repaid expenses and to be indemmified to
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the same extent mutatis mutandis as 1f he were a Director but he shall not be entitled
to receive any remuneration from the Company 1n respect of his appomntment as
alternate Drrector

PROCEEDINGS OF DIRECTORS

Whenever the munimum number of Directors shall be one such Director shall, except where
the Rules provide to the contrary , have authonty to exercise all the powers and discretions by
the regulations of the Company expressed to be vested in the Directors generally and
Regulation 89 of Table A shall be modiied accordingly

Subject to such disclosure as 1s required by Section 317 of the Act, a Director may vote in
respect of any contract or arrangement 1n which he 1s interested or upon any matter ansing
out of the same and may be counted n the quorum present at any meeting at which any such
contract, arrangement or matter 15 proposed or considered and if he shall so vote his vote shall
be counted '

Any Chauman of the Board of Directors shall also act as Chairman of any general meeting
of the members holding ordinary shares 1n the Company but the Chairman of any meeting of
the Directors or any general meeting of the members holding ordinary shares in the
Company or of any commuttee of the Directors shall not be entitled to a second or casting
vote Regulation 88 of Table A shall be modified accordingly

No business shall be transacted at a meeting of the Directors unless a quorum 1s present The
quorum shall be such number of persons (being Directors or their alternate) as there are
number of Directors from ime to time If at any duly convened meeting of the Drrectors the
meeting does not consist of a quorum, the meeting shall be adjourned to the same day 1n the
next week at the same time and place (or to such other day and such other time and place as
the Directors present at the meeting may agree)

If (a) formal wntten notice of a meeting of the Directors has been given to all of the

.. Directors specifying the business to,be transacted at the meeting and (b) one of the Directors

15 absent from the meeting and his alternate (if any) 1s also absent and (c) at least 14 days’
wrntten notice of the adjourned meeting has been gtven to the absent Director refernng to the
provisions of this Article, then at the adjourned meeting all of the other Dwrectors shall, 1f all
are present in person or by an alternate, constitute a quorum for the purpose only of
transacting the business specified 1n the notice of the onginal meeting, provided that if the
Durector 1s (and 1f he has appointed an alternate, the Director and his alternate are both)
prevented by absence previously agreed by the Directors or iliness sufficiently senous to
prevent attendance at the meeting, the meeting shall be adjourned again for a further 14 days
or such longer period as the Directors present at the adjourned meeting shall decide, in which
case the provisions of this Article 35 shall apply at the adjourned meeting.

At any meeting of the Directors, each Director present (whether 1n person or by proxy) shall
have one vote

WINDING UP

In Regulation 117 of Table A the words "wath the hike sanchon” shall be mserted mmedately
before the words "determune how such division”

E INS

Without prejudice to any indemnity to which a Director may otherwise be entitled, subject to
the provisions of the Act, every Director or other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all losses or habilines which he may
sustain or 1ncur 1n or about the execution of the duties of his office or otherwise in relation
thereto, including any liability incwrred by hum 1n defending any proceedings, whether civil
or cnmunal, in which judgement 1s given in his favour or 1in which he 1s acquitted or 1n
connection with any applicauon under Sections 144(3) or (4) or 727 of the Act in which relief
1s granted to him by the Court, and no Director or other officer shall be hable for any loss,
13



damage or musfortune which may happen to or be incurred by the Company 1n the execution
of the duties of hus office or in relaton thereto

39 The Company may (in addition to the indemmty afforded under and by wirtue of the Sohcitors
Indemmity Rules 2007 (as amended from time to tme ) purchase and maintain for any Director or
other officer of the Company insurance of such amount as the Directors may from ume to ime
determane against any habihity which by wirtue of any rule of law would otherwise attach to um
m respect of any negligence, default, breach of duty or breach of trust of which he may be guilty

1n relation to the Company
TIES D (o)

40 The Directors may exercise the powers of the Company conferred by Clause 3(s) of the
Memorandum of Association of the Company and shall be entitled to retain any benefits
recerved by them or any of them by reason of the exercise of any such powers

DIVIDENDS
13 The company may in its abzolute discretion declare dividends on the ordinary shares.

The company shall pay dividends on the preferred shares at the fixed rate of
0.0000001% per annum.
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