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THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

OF

38 WILTON CRESCENT LIMITED

(REGISTERED NUMBER (9108783)

{Adopted by written resolution passed on q SJLL{ 2014)

1. Interpretation

11 In these Articles the following words and expressions shall have the following

meanings, unless the context otherwise requures -

Act

Acting in Coneert

Articles

Associate

4152239 1

the Companies Act 2006 (as amended from tune to

tume),

has the meaning given 10 it 1 The City Code on
Takeovers and Mergers published by the Panel on
Takeovers and Mergers (as amended from time to

time),

means the Company’s articles of association for the
time being mn force,

n relation to any person or company means

(a) any person who 15 an associate of that
person and the question of whether a
person 1s an assoclate of another 1s to be
determned 1n accordance with section 435
of the Insolvency Act 1986 (whether or not

an assoclate as so determined), or

(b) any Member of the same Group,




Associated Company

Board

Business Day

Civil Partner

Company

Controlled Company

Controlling Interest

Date of Adoption

Director(s)

Eligible Director

Encumbrance
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a Member of the same Group as the Company,

the board of Directors and any commuttee of the
board constituted for the purpose of taking any

action or decision contemplated by these Articles,

a day on which Enghsh clearing banks are
ordinarily open for the transaction of normal
banking business m the City of London (other than
a Saturday or Sunday),

In relation to a Shareholder, a civil partner (as
defined 1n the Civil Partnerships Act 2004) of the
Shareholder,

38 Wilton Crescent Limated,

a company tn which any individual Shareholder has

a Controlling Interest,

an nterest in shares giving to the holder or holders
control of the Company within the meaning of
section 840 of ICTA,

the date of adoption of these Articles,

a director or directors of the Company from tume to

time,

a director who would be entitled to vote on the
matter at a meeting of directors (but excluding any
director whose vote 15 not to be counted 1n respect

of the particular matter),

any mortgage, charge, security, mterest, len,
pledge, assignment by way of security, equity,
claim, night of pre-emption, option, covenant,
restriction, reservation, lease, trust, order, decree,
Judgment, titte defect (including without limitation
any retention of title claim), conflicung claim of
ownership or any other encumbrance of any nature

whatsoever (whether or not perfected other than

3.




Expert Valuer
Fair Value

Family Trusts

Group

ICTA
ITEPA

a Member of the same Group

4152239_1

hens arising by operation of law),
15 as determined 1n accordance with Arucle 8 2,
15 as determined 1n accordance with Article 8 3,

as regards any particular ndividual member or
deceased or former individual member, trusts
(whether ansing under a settlement, declaration of
trust or other mstrument by whomsoever or
wheresoever made or under a testamentary
disposition or on an intestacy) under which no
immediate beneficial nterest 1n any of the shares n
question 15 for the tme bemg vested in any person
other than the individual and/or Privileged
Relations of that mdividual, and so that for this
purpose a person shall be considered to be
beneficially mterested in a share 1f such share or
the mmcome thereof 1s liable to be transferred or
paid or applied or appointed to or for the benefit of
such person or any voting or other rights attaching
thereto are exercisable by or as directed by such
person pursuant to the terms of the relevant trusts
or n consequence of an exercise of a power or
discreoion conferred thereby on any person or

persons,

the Company and 1ts Subsidiaries, Parent
Undertakings and any Subsidiaries of such Parent
Undertakings (1f any) from ume to time and
“Group Company” shall be construed

accordingly;
the Income and Corporation Taxes Act 1988,
Income Tax (Earnings and Pensions) Act 2003,

as regards any company, a company which 1s from
tume to ume a Parent Undertaking or a Subsidiary
Undertaking of that company or a Subsidiary




Model Articles

New Securities

Notice of Disagreement
Original Shareholder
Permitted Transfer

Permitted Transferee

Privileged Relation

Proposed Purchaser

Proposed Seller

Relevant Officer

Sale Shares
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Undertaking of any such Parent Undertaking,

means the model articles for private companies
limuted by shares contaned mn Schedule 1 of the
Companies (Model Articles) Regulations 2008 (SI
2008/3229) as amended prior to the Date of
Adoption,

any shares or other secunities convertible into, or
carrying the night to subscribe for those shares,
issued by the Company after the Date of Adoption,

as defined 1n Article 7 3,
as defined 1n Article 6 1,
a transfer of Shares 1n accordance with Article 6 1,

means a person or entity to whom a Shareholder
may transfer Shares 1 accordance with the

provisions of Article 6 1,

means a spouse, Civil Partner, child or grandchild
(including step or adopted or illegitimate child and
their issue) of a Shareholder or a deceased or

former Shareholder,

a proposed purchaser who at the relevant time has

made an offer on arm’s length terms,

any person proposing to transfer any shares i the

capital of the Company,

any Director or other officer or former director or
other officer of the Company or an Assoclated
Company but excluding m 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 1n his capacity as

auditor),

has the meaning set out mn Article 7 2(a) of these
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12

13

14

15

Articles,

Seller has the meaning set out in Article 7 2 of these
Articles,

Shareholder any holder of any Shares,

Shares the ordinary shares of £1 each n the capital of the
Company,

Subsidiary, Subsidiary shall have the meanings set out in the Act,

Undertaking and Parent

Undertaking

Transfer Notice shall have the meaning given m Article 7 2,

Transfer Price the price at which Shares shall be offered to

Shareholders 1n accordance with Article 7 and to be

calculated 1n accordance with Article 7 3, and

Trustees mn relation to a Shareholder means the trustee or
trustees of a Farmily Trust

Save as otherwise specifically provided in these Articles, words and expressions
which have parucular meanings in the Model Articles shall have the same meanings 1n
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

1n these Articles

Headings m these Articles are used for convenience only and shall not affect the

construction or interpretation of these Aruicles

A reference mn these Articles to an “Article” 15 a reference to the relevant articie of

these Arucles unless expressly provided otherwise

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 1s a reference to i as 1t 1s 1n force from ume to tume, taking

account of
(a) any subordinate legislation from time to ime made under 1t, and

(b) any amendment or re-enactment and includes any statute, statutory provision

4152239 1
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16

17

18

19

110

113

or subordinate legislation which 1t amends or re-enacts

Any phrase mtroduced by the terms “including”, “include”, “in particular” or any
similar expression shall be construed as illustrative and shall not limit 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 11(2) and (3), 14(1), (2), (3) and (4), 17(2), 27, 28, 29, 48, 52 and 53 of the
Model Articles shall not apply to the company

Article 7 of the Model Articles shall be amended by

(a) the insertion of the words “for the time being” at the end of article 7(2)(a),

and

(b) the msertion wn article 7(2) of the words “(for so long as he remams the sole

director)” after the words “and the director may”

Article 20 of the Model Articles shall be amended by the msertion of the words

“(including alternate directors) and the secretary” before the words “properly incur”

In article 25(2)(c} of the Model Articles, the words “evidence, indermnmty and the
payment of a reasonable fee” shall be deleted and replaced with the words “evidence

and indemmty”

Article 29 of the Model Articles shall be amended by the nsertion of the words “, or
the name of any person(s) named as the transferee(s) in an mstrument of transfer

executed under article 28(2),” after the words “the transmittee’s name”

Articles 31(a) to (d) (inclusive) of the Model Articles shall be amended by the
deletion, 1n each case, of the words “either” and “or as the directors may otherwise
decide”

Variation of Rights

Whenever the share capital of the Company 1s divided into different classes of shares,
the special rights attached to any such class may only be varied or abrogated (either
whilst the Company 1s a going concern or during or in contemplation of a winding-up)
with the consent m writing of the holders of more than 85% n nominal value of the

1ssued shares of that class

4152239 1




Allotment of new shares or other securities: pre-emption

31 Subject to the remaming provistons of this Article 3, the Directors are generally and
unconditionally authonsed for the purpose of section 551 of the Act to exercise any
power of the Company to
(a) offer, allot or grant nights to subscribe for, or
(b) convert securities 1nto, or
(©) otherwise deal n, or dispose of,
any Shares or any other relevant securities in the Company to any persons, at any
tumes and subject to any terms and conditions as the Directors think proper, provided
that
(1) this authority shall be limited to a maximum nominal amount of Shares equal

to £99,

2) this authority shall only apply insofar as the Company in general meeting has
not waived or revoked it,

3) this authority may only be exercised for a perniod of five years commencing
upon the Date of Adoption, save that the Directors may make an offer or
agreement which would or might require relevant securities to be allotted after
the expiry of such authority (and the Directors may allot relevant securities n
pursuance of an offer or agreement as if such authority had not expired)

32 In accordance with section 567 of the Act, sections 561 and 562 of the Act do not
apply to an allotment of equity securities made by the Company

33 Unless otherwise agreed by special resolution or by wrtten resolution passed in
accordance with sections 288 to 300 of the Act, 1f the Company proposes to allot any
New Secunities those New Securities shall not be allotted to any person unless the
Company has in the first instance offered them to all Shareholders on the same terms
and at the same price as those New Securities are being offered to other persons on a
par1 passu and pro-rata basis to the number of Shares held by those holders (as nearly
as may be without involving fractions) The offer
(a) shall be in wnting, give details of the number and subscription price of the

New Securities, and

(b) may stipulate that any Shareholder who wishes to subscribe for a number of

4152239 1
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34

35

36

51

52

53

New Securities i excess of the proportion to which each 1s enutled shall n
their acceptance state the number of excess New Securities (“Excess

Securities™) for which they wish to subscribe

Any New Securities not accepted by Shareholders pursuant to the offer made to them
in accordance with Article 3 3 shall be used for sausfying any requests for Excess
Securities made pursuant to Article 3 3 and in the event that there are msufficient
Excess Securities to satsfy such requesis, the Excess Securities shall be allotted to the
applicants on a pro-rata basis to the number of Shares held by the applicants
mmmediately prior o the offer made to Shareholders i accordance with Article 3 3 (as
nearly as may be without involving fractions or increasing the number allotted to any
Shareholder beyond that applied for by him) and after that allotment, any Excess
Securities remainmng shall be offered to any other person as the Directors may

determune at the same price and on the same terms as the offer to the Shareholders

Subject to Articles 3 3 or 3 4 and to the provisions of section 551 of the Act, any New
Securities shall be at the disposal of the Board who may allot, grant options over or
otherwise dispose of them to any persons at those times and generally on the terms

and conditions they think proper

No Shares shall be allotted to any employee of the Group, Director, prospective
employee or director unless such person has entered nto a joint section 431 ITEPA
election with the Company

Lien

The Company shall have a first and paramount hen on every Share not fully paxd for
all and any indebtedness of any holder of it to the Company (whether a sole holder or
one of two or more joint holders), whether or not that indebtedness or hability 15 in

respect of the Shares concerned and whether or not 1t 1s presently payable

Transfers of Shares — General

In Articles 5 to 11 (inclusive), reference to the transfer of a Share includes the transfer
or assignment of a beneficial or other interest in that Share or the creation of a trust or
encumbrance over that Share and reference to a Share includes a beneficial or other

mnterest m a Share

No Share may be transferred unless the transfer 1s made in accordance with these

Articles

If a Shareholder transfers or purports to transfer a Share otherwise than 1n accordance

4152239 1
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54

55

56

with these Articles he will be deemed immediately to have served a Transfer Notice 1n
respect of all Shares held by him and the provisions of Article 7 will apply mutatis

mutandis to such transfer

Any transfer of a Share by way of sale which 15 required to be made under Articles 9
to 11 {inclusive) will be deemed to include a warranty that the transferor sells with full

title guarantee

To enable the Directors to deterrine whether or not there has been any disposal of
shares 1 the capital of the Company (or any interest in shares n the capital of the
Company) 1n breach of these Articles the Directors may require any holder or the
legal personal representanives of any deceased holder or any person named as
transferee 1 any transfer lodged for registration or any other person who the
Directors may reasonably believe to have information relevant to that purpose, to
furnish to the Company that information and evidence the Directors may request
regarding any matter which they deem relevant to that purpose, including (but not
limited to) the names, addresses and interests of all persons respectively having
mterests 1 the shares n the capual of the Company from time to time registered n
the holder’s name If the information or evidence 1s not provided to enable the
Directors to determine fo their reasonable satisfaction that no breach has occurred, or
where as a result of the information and evidence the Directors are reasonably
satisfied that a breach has occurred, the Directors shall immediately notify the holder
of such shares in the capital of the Company 1 writing of that fact and the following

shall occur

(a) the relevant Shares shall cease to confer upon the holder of them (or any
proxy) any rights

(n to vote whether on a show of hands or on a poll and whether
exercisable at a general meeting of the Company or at any separate

meeting of the class in question), or

(1) to receive dividends or other distributions otherwise attaching to those

shares or to any further shares 1ssued in respect of those shares, and

(b) the holder may be required by the Board at any tume to give a Transfer

Notice

If a Transfer Notice 1s deemed to have been given under these Articles, the Transfer

Notice will be treated as having specified that

(a) the Transfer Price shall be determined 1n accordance with Article 7 3,

4152239 1
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{b) it does not iclude a Mmmmum Transfer Condition {(as defined 1n
Article 7 2(¢)), and

{c) the Seller wishes to transfer all of the Shares held by 1t

Permitted Transfers

A Shareholder (“the Original Shareholder™) may transfer all or any of his or 1s

Shares without restriction as to price or otherwise -
{a) to a Privileged Relation, if they are an individual, or
(b) to trustees to be held upon Farnily Trusts, 1f they are an individual member, or

© to a Controlled Company, if they are an individual member and by a

Controlled Company back to the relevant mdividual member, or

(d) to a penson scheme by an individual member and by the parties controlling
such pension scheme back to such individual member and/or his Privileged
Relations, or

(e) to a Member of the same Group as the Ongmal Shareholder if they are an
undertaking, or

) to a Permitted Transferee of the Original Shareholder, in the case of any
person entitled to Shares as a result of the death or bankruptcy of an individual

member

If a Permutted Transferee who was a Member of the same Group as the Onginal
Shareholder ceases to be a Member of the same Group as the Original Shareholder,
the Perrmtted Transferee must not later than five Business Days after the date on
which the Permutted Transferee so ceases, transfer the Shares held by 1t to the
Orngmnal Shareholder or a Member of the same Group as the Origmal Shareholder
(which 1n either case 1s not 1n liquidation) without restrictron as to price or otherwise
fallmg which 1t will be deemed to have given a Transfer Notice in respect of those
Shares and the provisions of Articles 5 6 and 7 will apply to such transfer, provided
that the Board shall within 14 days of the date the Transfer Notice was deemed to

have been served, be entitled, 1n 1ts sole discretion, to cancel such Transfer Notice

Trustees may (1) transfer Shares to a company 1 which they hold the whole of the
share capital and which they control (“a Qualifying Company”) or (u) transfer
Shares to the Ongnal Shareholder or to another Permitted Transferee of the Original

4152239 1
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Shareholder or (1) transfer Shares to the new or remaining trustees upon a change of
Trustees without restrictions as to price or otherwise If the Trusiees cease, for any
reason, to be the trustees of a Famuly Trust they shall transfer the Shares they hold to
the Orniginal Shareholder or a Permutted Transferee of the Omngmal Shareholder
without restriction as to price or otherwise falling which the Trustees will be deemed
to have given a Transfer Notice 1n respect of those Shares and the provisions of
Articles 5 6 and 7 will apply to such transfer, provided that the Board shall within
14 days of the date the Transfer Notice was deemed to have been served, be enutled,

1n 1ts sole discretion, to cancel such Transfer Notice

If a company to which a Share has been transferred under Article 6 3, ceases to be a
Qualifymg Company 1t must within five Business Days of so ceasing, transfer the
Shares held by 1t to the Trustees or to a Qualifying Company (and may do so without
restriction as to price or otherwise) failling which 1t will be deemed to have given a
Transfer Notice 1n respect of such Shares and the provisions of Articles 5 6 and 7 will
apply to such transfer, provided that the Board shall within 14 days of the date the
Transfer Notice was deemed to have been served, be entitled, 1n 1ts sole discretion, to

cancel such Transfer Notice

If a Permutted Transferee who 1s a spouse or Civil Partner of the Original Shareholder
ceases to be a spouse or Civil Partner of the Oniginal Shareholder whether by reason

of divorce or otherwise he must, within 15 Business Days of so ceasing either

(a) execute and deliver to the Company a transfer of the Shares held by him to the
Original Shareholder (or, to any Permutted Transferee of the Onginal
Shareholder) for such consideration as may be agreed between them, or

(b) give a Transfer Notice to the Company n accordance with Article 7 2,

falling which he shall be deemed to have given a Transfer Notice and the provisions
of Arucles 5 6 and 7 will apply to such transfer, provided that the Board shall within
14 days of the date the Transfer Notice was deemed to have been served, be entitled,

m 1its sole discretion, to cancel such Transfer Notce

On the death, bankruptcy, hquidation, administration or admimstrative receivership of
a Permitted Transferee (other than a joint holder) his personal representatives or
trustee 1n bankruptcy, or 1ts hquidator, admunistrator or admimstrative receiver must
within five Business Days after the date of the grant of probate, the making of the
bankruptcy order or the appointment of the hquidator, admimstrator or the
administrative recetver execute and delver to the Company a transfer of the Shares

held by the Permutted Transferee without restriction as to price or otherwise The

4152239 1
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transfer shall be to the Original Shareholder 1f sull hiving {and not bankrupt or
hiquidation) or, if so directed by the Original Shareholder, to any Permitted Transferee
of the Original Shareholder If the transfer 1s not executed and delivered within five
Busmness Days of such period or 1f the Oniginal Shareholder has died or 1s bankrupt or
1s 1n liquidation, the personal representative or trustee i bankruptcy or hiquidator will
be deemed to have given a Transfer Notice and the provisions of Articles 5 6 and 7
will apply mutans mutandis to such transfer, provided that the Board shall within
14 days of the date the Transfer Notice was deemed to have been served, be entitled,

1n 1ts sole discretion, to cancel such Transfer Notice

Transfers of Shares subject to pre-emption rights

Save where the provisions of Articles 6, 10 and 11 apply, any transfer of Shares by a
Shareholder shall be subject to the pre-emption rights contained 1n this Article 7

A Shareholder who wishes to transfer Shares (“a Seller”) shall, except as otherwise
provided n these Articles, before transferring or agreeing to transfer any Shares give

notice 1n wnting (“a Transfer Notice™) to the Company specifying
(a) the number of Shares which he wishes to transfer (“the Sale Shares™),

(b) if he has received a bona fide offer from a third party for the Sale Shares, the
identity of the proposed transferee and the price per share offered by the
proposed purchaser (“Offer Price”), and

(©) whether the Transfer Notice 1s conditional on all or a specific number of the

Sale Shares being sold to Sharehelders {“a Minimum Transfer Condition™)

If an Offer Price 1s stated 1n a Transfer Nouce then, provided the Directors are
satisfied (acting reasonably) that the offer 1s a bona fide offer at that price, the Offer
Price shall be the Transfer Price In all other cases where a Transfer Notice 1s given
or deemed given, within one month of the date on which the Transfer Notice was
given or deemed given the Board shall determine and notfy to the Seller in writing the
Fair Value of the Sale Shares (the “Price Notification”), which shall be the Transfer
Price unless the Seller gives a Notice of Disagreement (as defined below) Within
14 days of the Price Notification, the Seller may notify the Company 1in writing that 1t
disagrees with the directors’ valuation and wishes the matter to be referred to an
Expert Valuer to be appomted 1n accordance with Article 82 (a “Notice of
Disagreement”) The Board shall then nstruct the Expert Valuer to determmne the

Fair Value m accordance with the provisions of Article 8

Except with the written consent of a majority of the Directors, no Transfer Notice

4152239 _1
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once given or deemed to have been given under these Articles may be wiathdrawn,

provided that 1f a Transfer Notice 1s given voluntanily in accordance with the

provisions of Article 7 2 and the Transfer Price 1s determuined by the Expert Valuer,

then the Seller may withdraw a Transfer Notice

75 A Transfer Notice consututes the Company the agent of the Seller for the sale of the

Sale Shares at the Transfer Price

76  The Board shall offer the Sale Shares for sale to Shareholders on the following basis -

(a)

(b)

(©)

(d)

(e)

4152239 1

each offer must be in wnting and give details of the number and Transfer
Price of the Sale Shares offered and must be made as soon as practicable

following the later of -

1 receipt of a Transfer Notice (if the Offer Price 1s the Transfer Price),

and

(1) where there 15 no Offer Price or the Offer Price 15 not accepted by the
Board under Article 7 3, the determination of the Transfer Price under
Artcle 7 3 and 8

The Board shall offer the Sale Shares to all Shareholders other than the Seller
(“the Continuing Shareholders”) inviting them to apply 1n writing within the
pertod from the date of the offer to the date 15 Business Days after the offer
(inclusive) (“the Offer Period™) for the maximum number of Sale Shares they

wish to buy at the Transfer Price

If the Sale Shares are subject to a Mimmum Transfer Condition then any
allocation made under Arucle 7 6(d) to 7 6(f) will be conditional on the
fulfilment of the Mimmum Transfer Condition

If, at the end of the Offer Period, the number of Sale Shares applied for 1s
equal to or exceeds the number of Sale Shares, the Board shall allocate the
Sale Shares to each Continuing Shareholder in the proportion (fractional
entitlements being rounded to the nearest whole number) which his existing
holding of Shares bears to the total number of Shares held by those Continuing
Shareholders who have applied for Sale Shares but no allocation shall be made
to a Shareholder of more than the maximum number of Sale Shares which he

has stated he 1s willing to buy

If not all Sale Shares are allocated in accordance with Article 7 6(d) but there

are applications for Sale Shares that have not been satisfied those Sale Shares

-14-
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shall be allocated to the relevant applicant(s) m accordance with the procedure
set out 1n Article 7 6(d)

(f) The Directors may offer any Sale Shares not allocated to Continuing
Shareholders 1n accordance with the preceding provisions of this Article 7 6 to

any other person selected or approved by the Directors

If the Transfer Notice does not include a Minimum Transfer Condition or allocations
have been made 1n respect of all the Sale Shares, the Board shall give written notice of
allocation (“an Allocation Notice™) to the Seller and each person to whom Sale
Shares have been allocated (“an Applicant”) specifying the number of Sale Shares
allocated to each Applicant and the Seller should be bound upon payment of the
Transfer Price to transfer the Sale Shares in accordance with the Allocation Notices
Completion of the transfer of the Sale Shares shall take place within three Business

Days of the service of an Allocation Notice
If the Seller fails to comply with the provistons of Article 7 7

(a) the Chairman of the company or, failling him, one of the directors, or some
other person nornated by a resolution of the Board, may on behalf of the
Seller

(D complete, execute and deliver 1n his name all documents necessary to
give effect to the transfer of the relevant Sale Shares to the Applicants,
and

{11) (subject to the transfer being duly stamped) enter each Applicant 1n the
register of Shareholders as the holder of the Shares purchased by each
of them, and

(b) the Company may receive the Transfer Price (and give a good discharge for
i) and shall pay the Transfer Price mnto a separate bank account in the
Company’s name on trust (but without interest) for the Seller until he has
delivered to the Company his certificate or certificates for the relevant Shares
(or an indemmnuity, 1n a form reasonably satisfactory to the Board, n respect of

any lost certificate)

If the Transfer Notice includes a Mmimum Transfer Condition and the total number of
Sale Shares applied for 1s less than the number of Sale Shares or if the Transfer Notice
does not include a Mimmmum Transfer Condition, but not all of the Sale Shares have
been allocated, the Board must within seven days of the expiry of the Offer Peniod
notify the Seller in wnting (“Relevant Notice”) and then the Seller may, within eight

4152239 1
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weeks after service of a Relevant Notice, transfer the unallocated Sale Shares to any
person at a price at least equal to the Transfer Price, providing that the Directors may
require to be satisfied that such shares are being transferred pursuant to a bona fide
sale for the consideration stated in the transfer without any deduction, rebate or

allowance to the purchaser and if not so sausfied may refuse to register the instrument

of transfer

8. Valuation of Shares

81 If a Seller serves a Nouce of Disagreement then, within five Business Days following
service of a Notice of Disagreement, the Board shall either

(a) appount expert valuers 1n accordance with Article 8 2 (“the Expert Valuers™)
to certify the Fair Value of the Sale Shares, or

(b) (f the Fair Value has been certified by Expert Valuers within the preceding
12 weeks) specify that the Fair Value of the Sale Shares will be calculated by
dividing any Fair Value so certified by the number of Sale Shares to which 1t
related and multiplying such Fair Value by the number of Sale Shares the
subject of the Transfer Notice

8 2  The Expert Valuers will be a firm of Chartered Accountants to be agreed between the

Board and the Seller or failling agreement not later than the date 10 Busmess Days

after the date of service of a Notice of Disagreement or to be appomnted by the then

President of the Institute of Chartered Accountants in England and Wales on the

application of either the Board or the Seller

83 The “Fair Value” of the Sale Shares shall be determmined by the Expert Valuer on the
following assumptions and bases -

(a) valuing the Sale Shares as on an arm’s length sale between a withing seller and
a willing buyer,

(b) if the Company 1s then carrying on busmess as a gomg concern, on the
assumption that it will continue to do so,

{c) that the Sale Shares are capable of being transferred without restriction,

(d) valuing the Sale Shares as a rateable proportion of the total value of all the
1ssued Shares without any premium or discount bemng atiributable to the
percentage of the 1ssued share capital of the Company which they represent,
and

4152239 1
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85

g6

87

88

91

g2

(e) reflect any other factors which the Expert Valuers reasonably believe should

be taken mto account

If any difficulty anises n applying any of these assumptions or bases then the Expert
Valuers shall resolve that difficulty in whatever manner they shall in thewr absolute
discretion think fit

The Expert Valuers shall be requested to determine the Fair Value withun 20 Business
Days of their appointment and to deliver a certificate to the Board, notufying them of

their determination

The Expert Valuers shall act as experts and not as arbitrators and their determination

shall be final and binding on the parties (in the absence of fraud or manifest error)

The Board will give the Expert Valuers access to all accounting records or other
relevant documents of the Company subject to them agreeing such confidentiahty

provistons as the Board may reasonably impose
The cost of obtaiming the cernficate shall be paid by the Company unless
(a) the Seller cancels the Company’s authority to sell, or

(b) m circumstances where the Seller has served a Notice of Disagreement and the
Transfer Price certified by the Expert Valuers 15 less than the price (if any)
offered by the Directors to the Seller for the Sale Shares in accordance with
the provisions of Article 7 3,

m which case the Seller shall bear the cost

Compulsory Transfers - General

Subject to the provisions of Article 6 6, a person entitled to a Share 1n consequence of
the bankruptcy of an individual Shareholder shall be deemed to have given a Transfer
Notice m respect of that Share at a time deternruned by the Directors and the
provisions of Article 7 will apply mutatis mutandis to such transfer

If a Share remains registered n the name of a deceased Shareholder for longer than
one year after the date of his death the Directors may require the legal personal

representatives of that deceased Shareholder either

(a) to effect a Permutted Transfer of such Shares (including for this purpose an

election to be registered m respect of the Permmtted Transfer), or

4152239 1
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(b) to show to the satisfaction of the Directors that a Permtted Transfer will be
effected before or promptly upon the completion of the adminstratton of the
estate of the deceased Shareholder

If either requirement tn this Article 9 2 shall not be fulfilled to the satisfaction of the
Directors, a Transfer Notice shall be deemed to have been given 1n respect of each
such Share and the provisions of Article 7 will apply mutatis mutandis to such transfer

save to the extent that the Directors may otherwise determine

If a Shareholder which 1s a company or a Permutted Transferee of that Shareholder,
either suffers or resolves for the appointment of a hquidator, admunistrator or
admunistrative recesver over it or any maternal part of its assets, the relevant
Shareholder or Permitted Transferee shall be deemed to have given a Transfer Notice
i respect of all the shares held by the relevant Shareholder and/or such Permmtted

Transferee save to the extent that, and at a ime, the Directors may determine

If there 1s a change m control (as control 1s defined in section 840 of ICTA) of any
Shareholder which 15 a company, 1t shall be bound at any time, to give notice of such
fact to the Company and thereafter 1f and when required in wnting by the Directors to
do so, to give (or procure the giving 1n the case of a nominee) a Transfer Notice in
respect of all the Shares registered in its and their names and their respective
nominees’ names save that, in the case of the Permutted Transferee, it shall first be
permutted to transfer those Shares back to the origmnal Shareholder from whom 1t
received 1ts Shares or to any other Permitted Transferee before being required to serve

a Transfer Notice

Tag Along

Except 1n the case of Permitted Transfers and transfers pursuant to Article 9, after
gomng through the pre-emption procedure 1 Article 7, the provisions of Article 10 2
will apply if one or more Proposed Sellers propose to transfer mt one or a series of
related transactions any Shares (“the Proposed Transfer™) which would, 1if put mnto
effect, result 1n any Proposed Purchaser (and Associates of his or persons Acting in

Concert with him) acquiring a Controlling Interest.

A Proposed Seller must, before making a Proposed Transfer procure the making by
the Proposed Purchaser of an offer (“the Offer”) to the other Shareholders to acquire
all of the Shares on terms no less favourable than offered for each Share offered or

paid by the Proposed Purchaser

The Offer must be given by written notice (“a Proposed Sale Notice™) at least
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10 Busmess Days (“the Offer Period”) prior to the proposed sale date (“Proposed
Sale Date”) The Proposed Sale Notice must set out, to the extent not described n
any accompanying documents, the identity of the Proposed Purchaser, the purchase
price and other terms and conditions of payment, the Proposed Sale Date and the
number of Shares proposed to be purchased by the Proposed Purchaser (“the
Proposed Sale Shares™)

If any other holder of Shares is not given the nghts accorded him by this Article 10,
the Proposed Sellers will not be enttled to complete their sale and the Company will

not register any transfer mtended to carry that sale into effect

If the Offer 1s accepted by any Shareholder (“an Accepting Sharehelder™) within the
Offer Period, the complenon of the Proposed Transfer will be conditional upon the

completion of the purchase of all the Shares held by Accepting Shareholders

The Proposed Transfer 1s subject to the pre-emption provisions of Article 7 but the

purchase of the Accepting Shareholders’ shares shall not be subject to Article 7

Drag-Along

If the holders of 1n excess of 85% of the Shares (“the Selling Shareholders™) wish to
transfer all their interest in Shares (“the Sellers’ Shares”) to a Proposed Purchaser,
the Selling Shareholders shall have the option (“the Drag Along Option”) to require
all the other holders of Shares (“the Called Shareholders™) to sell and transfer all
therr Shares to the Proposed Purchaser or as the Proposed Purchaser shall direct n

accordance with the provisions of this Article 11

The Selling Shareholders may exercise the Drag Along Option by giving a written
notice to that effect (“a Drag Aleng Notice™) to the Called Shareholders at any time
before the transfer of the Sellers’ Shares to the Proposed Purchaser A Drag Along
Notice shall specify that the Called Shareholders are required to transfer all their
Shares (“the Called Shares™) under this Article 11, the person to whom they are to
be transferred, the consideration for which the Called Shares are to be transferred

(calculated 1n accordance with this Article 11) and the proposed date of transfer.

Drag Along Notices shall be irrevocable but will lapse 1f for any reason there 1s not a
sale of the Sellers’ Shares by the Selling Shareholders to the Proposed Purchaser
within 40 Business Days after the date of service of the Drag Along Notice The
Selling Shareholders shall be entitled to serve further Drag Along Notices following
the lapse of any particular Drag Along Notice

The consideration (in cash or otherwise) for which the Called Shareholders shall be
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obliged to sell each of the Called Shares shall be equal to the highest price per Share
offered by the Proposed Purchaser to the Selling Shareholders and shall be paid n the
same manner as to the Selling Sharcholders The other terms and conditions of the
offer made by the Proposed Purchaser to the Selling Shareholders and the Called
Shareholders must be the same, save that

(a) certain Shareholders may be required to provide different warranties and
indemnities (or no warranties and indemnities) mn respect of the sale of the
Sellers’ Shares and Called Shares and may be required to retamn part of the
consideration for the sale of such Shares 1n an escrow account (or a similar

retention mechanism), and

)] the offer may provide for the consideration for the sale of the Sellers’ Shares
and Called Shares to be pard otherwise than n cash (“the Rollover
Alternative”) and the Rollover Alternative may not be offered to Shareholders
who are not capable of accepting such a Rollover Alternative due to
regulatory, securities or other legal restricuions m the relevant jurisdiction
(following confirmation by the Company from 1its legal advisers in the relevant
Junisdiction) in which case they will be offered an equivalent consideration to
the Rollover Alternative

115 No Drag Along Notice may require a Called Shareholder to agree to any terms except
those specifically provided for in this Article 11

11 6  Within five Business Days of the Selling Shareholders serving a Drag Along Notice
on the Called Shareholders, the Called Shareholders shall deliver stock transfer forms
for their Shares in favour of the Proposed Purchaser or as the Proposed Purchaser
shall direct, together wath the relevant share certificate(s) (or a suitable irdemnty 1n
heu thereof) to the Company Completion of the sale of the Called Shares shall taken
place at the same tume as completion of the sale of the Sellers’ Shares (“the
Completion Date”) On the Completion Date, the Company shall pay the Called
Shareholders, on behalf of the Proposed Purchaser, the amounts they are due pursuant
to Article 11 4 to the extent the Proposed Purchaser has put the Company mn the
requisite funds The Company’s receipt for the price shall be a good discharge to the
Proposed Purchaser The Company shall hold the amounts due to the Called
Shareholders pursuant to Article 11 4 1n trust for the Calied Shareholders without any
obligation to pay interest

117 To the extent that the Proposed Purchaser has not, on the Completion Date, put the
Company n funds to pay the price due pursuant to Article 11 6, the Called

Shareholders shall be entitled to the return of the stock transfer forms and share
4152239 1
-20-




certificate (or suitable indemnity) for the relevant Shares and the Called Shareholders
shall have no further nights or obligations under this Article 11 i respect of their
Shares

11 8 If a Called Sharcholder fails to deliver stock transfer forms and share certificates (or
suitable indemnity) for its Shares to the Company upon the expiration of that five
Business Day period, the Directors shall, if requested by the Proposed Purchaser,
authorise any Director to transfer the Called Shareholder’s Shares on the Called
Shareholder’s behalf to the Proposed Purchaser (or its nominee(s)) to the extent the
Proposed Purchaser has, at the expiration of that five Business Day period, put the
Company n funds 0 pay the price for the Called Shareholder’s Shares offered to himn
The Board shall then authorise registration of the transfer once approprate stamp duty
has been paid The defaulting Called Shareholder shall surrender his share certificate
for his Shares (or provide a suitable indemnity) to the Company On surrender, he
shall be entitled to the amount due to him under Article 11 4

119  Any transfer of Shares to a Proposed Purchaser (or as they may direct) pursuant to a
sale n respect of which a Drag Along Notice has been duly served shall not be subject
to the provisions of Article 7

11 10 On any person, following the 1ssue of a Drag Along Notice, becoming a Shareholder
of the Company pursuant to the exercise of a pre-existing option to acquire shares n
the Company or pursuant to the conversion of any convertible security of the
Company (“a New Shareholder”), a Drag Along Notice shall be deemed to have
been served on the New Shareholder on the same terms as the previous Drag Along
Notice who shall then be bound to sell and transfer all Shares so acquired to the
Proposed Purchaser or as the Proposed Purchaser may direct and the provisions of
this Article shall apply with the necessary changes to the New Shareholder except that
compleuon of the sale of the Shares shall take place immediately on the Drag Along
Notice being deemed served on the New Shareholder

12. Quorum for directors’ meetings

121 Subject to article 12 2, the quorum for the transaction of business at a meeting of

Directors 1s any two Eligible Directors

122 For the purposes of any meeting (or part of a meeting) held pursuant to section 175 of
the Act to authorise a Director’s conflict, if there 1s only one Eligible Director 1n
office other than the conflicted Director(s), the quorum for such meeting (or part of a

meeting) shall be one Ehgible Director
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If the total number of Directors m office for the ume being 1s less than the quorum

required, the Directors must not take any decision other than a decision
(a) to appoint further Directors, or

)] to call a general meeting so as to enable the Shareholders to appoint further
Drrectors

Transactions or other arrangements with the company

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 Act, a Director who s 1 any way, whether directly or indirectly,

mterested 1n an existing or proposed transaction or arrangement with the Company

may be a party to, or otherwise interested 1n, any transaction or arrangement with the
Company or in which the Company 15 otherwise (directly or indirectly) interested,

shall be an Eligible Director for the purposes of any proposed decision of the
Directors (or commuttee of Directors) in respect of such contract or proposed contract
in which he 1s interested,

shall be enntitled to vote at a meetung of Directors (or of a commuttee of the directors)
or participate 1n any unanunous decision, 1n respect of such contract or proposed

contract 1n which he 18 interested,

may act by himself or his firm 1n a professional capacity for the Company (otherwise
than as auditor) and he or his firm shall be entitled 1o rermuneration for professional

services as 1f he were not a Director,

may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise nterested i, any body corporate im which the
Company 1s otherwise (directly or indirectly) interested, and

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 contract, transaction or arrangement or from any such
office or employment or from any interest in any such body corporate and no such
contract, transactton or arrangement shall be hable 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
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14, Records of decisions to be kept
Where decistons of the Directors are taken by electronic means, such decisions shall
be recorded by the Directors in permanent form, so that they may be read with the
naked eye

15, Appointment of Directors
In any case where, as a result of death or bankruptcy, the Company has no
shareholders and no Directors, the transmittee(s) of the last Shareholder to have died
or to have a bankruptcy order made agamnst him (as the case may be) have the right,
by notice i writing, to appomnt a natural person {including a transmtiee who 1s a
natural person), who 1s willing to act and 1s permitted to do so, to be a Director

16. Appointment and removal of alternate directors

16 1  Any Director (“appointor”) may appomnt as an alternate any other Director, or any
other person approved by resolution of the Directors, to
(a) exercise that Director’s powers, and
(b) carry out that Director’s responsibilities,
mn relation to the taking of decisions by the Directors, n the absence of the alternate’s
appointor

16 2 Any appointment or removal of an alternate must be effected by nouce n writing to
the Company signed by the appowntor, or 1 any other manner approved by the
Directors

16 3  The notice must
(a) wdentify the proposed alternate, and
(b) in the case of a notice of appointment, contain a statement signed by the

proposed alternate that the proposed alternate 15 willing to act as the alternate
of the Director giving the notice.

17.  Rights and responsibilities of alternate directors

171 An alternate director may act as alternate director to more than one Director and has
the same rights 1n relation to any decision of the Directors as the alternate’s appontor

172 Except as the Articles specify otherwise, alternate directors
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(a) are deemed for all purposes to be Directors,

(b) are hable for thetr own acts and omissions,

(c) are subject to the same restrictions as their appointors, and
(d) are not deemed to be agents of or for their appointors

and, mn particular (without limitation), each alternate director shall be enutled to
recetve notice of all meetings of Directors and of all meetings of commuittees of

Directors of which his appomntor 15 a member
173 A person who 1s an alternate director but not a Director-

(a) may be counted as participating for the purposes of determiming whether a

quorum 15 present (but only 1if that person’s appointor 1s not participating),

(b) may participate mm a unamimous decision of the Directors (but only 1if his
appomntor 1s an Eligible Director n relation to that decision, but does not

participate), and

(c) shall not be counted as more than one Director for the purposes of
Articles 17 3(a) and (b)

174 A Director who 1s also an alternate director ts entitled, in the absence of his appomtor,
to a separate vote on behalf of his appointor, in addition to his own vote on any
decision of the Directors (provided that his appomtor 1s an Eligible Director 1in
relation to that decision), but shall not count as more than one Director for the

purposes of deterrimng whether a quorum is present

175 An alternate director may be paid expenses and may be indemmified by the Company
to the same extent as his appomtor but shall not be entitled to receive any
remuneration from the Company for serving as an alternate director except such part
of the alternate’s appointor’s remuneration as the appoimntor may direct by notice n

writing made to the Company

18. Termination of alternate directorship

An alternate director’s appomntmernt as an alternate terminates-

18 1  when the alternate’s appowntor revokes the appointment by notice to the Company 1n

writing specifying when 1t 1s to termnate,
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182 on the occurrence, n relaton to the alternate, of any event which, 1f 1t occurred n
relation to the alternate’s appomtor, would result in the termination of the appointor’s
appointment as a director,

18 3 on the death of the alternate’s appomtor, or

i84  when the alternate’s appointor’s appointment as a Director terminates

19.  Disqualification of Directors
In addition to that provided in Regulation 18 of the Model Articles, the office of a
Director shall also be vacated 1f

191 he s convicted of a criminal offence (other than a minor motoring offence) and the
Directors resolve that his, her or 1ts office be vacated,

192 if a majority of his co-Directors serve notice on him n writing, removing him from
office

20. Secretary
The Directors may appoint any persoen who 1s 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, 1if the Directors so decide, appomnt a
replacement, 1n each case by a decision of the Directors

21. Proxies

211  Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words “1s
delivered to the Company in accordance with the Articles not less than 48 hours
before the tme appointed for holding the meeting or adjourned meeting at which the
right to vote 15 to be exercised and in accordance with any instructions contained in
the notice of the general meeting (or adjourned meeting) to which they relate”

212 Arucle 45(1) of the Model Articles shall be amended by the msertion of the words
“and a proxy notice which 1s not delivered in such manner shall be invalid, unless the
Directors, m their discretton, accept the notice at any time before the meeting” as a
new paragraph at the end of that article
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COMMUNICATIONS

22. Means of communication to be used

221  Any notice, document or other mformation, mcluding a share certificate may be

delvered or served on the intended recipient -

(@

(b)

()

(@

(e)

Ry

(g

by delvering 1t by hand,

by sending it by post or other delivery service 1n an envelope (with postage or

delivery paid},
by fax (except for share certificates) to a fax number notified to the Company,

by email (except a share certificate) to an address notified to the Company mn

writing,

by a website (except a share certificate) the address of which shall be notified

to the reciptent n writing,
by a relevant system, or

by advertisement m at least two national newspapers

This Article 22 does not affect any provision 1 any relevant legislation or the Articles

requirmg notices or documents to be delivered 1n a particular way

222 Notices or documents shall be deemed to be delivered in accordance with the

following provisions -

(a)

(b)

4152239 1

if delivered by hand, 1t 1s treated as being delivered at the time 1t 15 handed to

or left for the intended recipient,

if sent by post or other delivery service not referred to below, 1t 1s treated as

beng dehvered -
(1 24 hours after 1t was posted, 1f first class post was used, or

() 72 hours after 1t was posted or given to delivery agents, 1if first class

post was not used

provided 1t can be proved conclusively that a notice or document was
delivered by post or other delivery service by showing that the envelope

containing the notice or document was properly addressed and put into the
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post system or given to dehivery agents with postage or delivery paid,

(c) if sent by fax, 1t 1s treated as being delivered at the time 1t was sent,
(d) if sent by email, 1t 1s treated as bemng delivered at the time 1t was sent,
(e if sent by a website, 1t 1s treated as bemng delivered when the material was first

made available on the website, or if later, when the recipient received (or 1s
deemed to have receiwved) notice of the fact that the material was available on

the website,

& if sent by a relevant system, 1t 1s ireated as being delivered when the Company
(or a sponsoring system participant acting on is behalf) sends the 1ssuer

mstructions relating to the notice or document,

(g) if a notice 15 given by advertisement, it 1s treated as bemng delivered at midday

on the day when the last advertisement appears 1n the newspapers

Any notice, document or other information to be sent to a member pursuant to
Articles 22 1{a) or 22 1(b) shall be sent to the address recorded for the member on the

register of members

Subject to the Articles, any notice or document to be sent or supphied to a Director 1n
connection with the taking of decisions by Directors may also be sent or supplied by
the means by which that Director has asked to be sent or supplied with such notices or

documents for the time being

A Director may agree with the Company that notices or documents sent to that
Director 1n a particular way are to be deemed to have been received within a specified
tume of their being sent, and for the specified time to be less than the time set out
Article 22 2

A member whose registered address 1s not within the United Kingdom and who gives
to the Company an address within the United Kingdom at which notices may be given
to hum shall be entitled to have nofices given to him at that address, but otherwise no
such member shall be entitled to recerve any notice from the Company

In the case of joint holders of a Share, all notices shall be given to the joint holder
whose name stands first i the register of members m respect of the jomnt holding and

notice so given shall be sufficient notice to all the joint holders,
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23. Failure to notify contact details
231 If-

(a) the Company sends two consecutive documents to a Shareholder over a peniod
of at least 12 months, and

(b) each of those documents 1s returned undelivered, or the Company receives
noufication that i1t has not been delivered,

that member ceases to be entitled to receive notices from the Company

232 A member who has ceased to be entitled to receive notices from the Company
becomes entitled to receive such notices again by sending the Company -

(a) a new address to be recorded n the regisier of members, or

(b) if the member has agreed that the Company should use a means of
communication other than sending things to such an address, the information
that the Company needs to use that means of communication effectively

24. Indemnity
241  Subject to Arucle 24 3, each Relevant Officer shall be indemmified out of the

Company’s assets aganst all costs, charges, losses, expenses and lLiabilities mcurred

by him as a Relevant Officer, including, without hmitation:-

(a) 1 connection with any negligence, default, breach of duty or breach of trust in
relation to the Company or an Associated Company,

(b) 1n connection with the activities of the Company or an Associated Company m
1ts capacity as a trustee of an occupational pension scheme (as defined n
section 235(6) of the Act),

() including any hability mcurred by him in defending any civil or criminal
proceedings, m which judgment 15 given mm his favour or i which he 1s
acquutted or the proceedings are otherwise disposed of without any finding or
admission of any material breach of duty on s part or in connection with any
application 1n which the court grants hum, n his capacity as a relevant officer,
relief from hability for negligence, default, breach of duty or breach of trust
i relation to the Company’s (cr any Associated Company’s) affairs

24 2 The Company shall provide a Director or former Director of the Company with funds
4152239 1
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to meet expenditure curred or to be mcurred by him -

(a)

(b)

m defending any crimunal or civil proceedings which relate to anything done
or omitted or alleged to have been done or omitted by him as such a Director
of the Company n the actual or purported execution and/or discharge of his

duties, or

in connection with any application under the provisions mentioned 1n
Section 205(5) of the Act,

or do anything to enable a Darector to incurring any expenditure in relation to

Articles 24 2(a) and 24 2(b) provided that the terms on which 1t 158 made or done will

result 1n the loan falling to be repaid, or any hability of the Company under any

transaction connected with the thing done falls to be discharged, not later than -

(a)

(b)

(c)

in the event of a Director being convicted in proceedings, on the date when

the conviction becomes final, or

1 the event of judgment bemg given agamst him n the proceedings, the date

when the judgment becomes final, or

1 the event of the court refusing to grant him relief on the application, the
day when the refusal of relief becomes final

243 A Relevant Officer shall not be mndemnified pursuant to articles 24 1 and 24 2 against

any hability -

(a) to the Company or any Associate Company of the Company,

(b) to pay a fine imposed in cniminal proceedings or a sum payable to a regulatory
authority by way of a penalty n respect of non-compliance with any
requirement of a regulatory nature (howsoever arising),

(c) in defending any criminal proceedings in which he 15 convicted or any civil
proceedings brought by the Company or an Associated Company m which
Judgment 1s given against the Director, or

(d) in connection with any application under section 661(3), 661(4) or section
1157 of the Act in which the court refuses to grant him rehef, or

{(e) which would be prolibited or rendered void by any provision of the Act or by
any other provision of law

4152239 1

-20.




25. Insurance

The Directors may decide to purchase and maintain mnsurance, at the expense of the
Company, for the benefit of any Relevant Officer in respect of any loss or hability
which has been or may be incurred by a relevant Director in connection with that
Director’s duties or powers m relation to the Company, any Associated Company or
any pension fund or employees’ share scheme of the Company or Associated

Company
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