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COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
HK MBO LIMITED (the "Company")
Circulation date: 28 Otweal 2016

Pursuant to Chapter 2 of Part 13 of the Companies Act 2008 (Act), the directors of the
Company propose that resolution 1 1s passed as a special resolution

SPECIAL RESOLUTION

1 THAT the regulations as attached to this written resolution be adopted as the articles of
association of the Company in subshtution for, and to the exclusion of, the existing articles
of association

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
resolution set out in it (the "Resolution”)

The undersigned, being the members of the Company entitled to vote on the Resolution
on the Circulation Date, hereby irrevocably agree to the Resolution

Signed by D Sw&qf\ .

Print name DANIEL JAMES SILBERSTEIN

Date .?J/‘D/‘b -

Signed by "T .&5
Print name THCMAS ASHLEY SALTER
Date 2fiofite

THURSDAY

*ASJHMTKX"
A15

10/11/2016 #177
COMPANIES HOUSE




Company Number 10448903

NOTES

1 If you agree with the Resolution, please indicate your agreement by signing and dating
this document where indicated above and returning the signed version etther by hand or
by post to the registered office of the Company.

2 If you do not agree to the Resolution, you do not need to do anything. you wili not be
deemed to agree If you fail to reply

3 Once you have indicated your agreement to the Resolution, you may not revoke your
agreement

4, Unless, by 28 days from the Circulation Date (as defined above), sufficient agreement
has been received for the Resolution to pass, it will lapse. If you agree to the Resolution,
please ensure that your agreement reaches us before or during this date

5. If you are signing this document on behalf of a person under a power of attorney or
other authority please send a copy of the relevant power of attorney or authonty when
returning this document.
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The Companies Act 2006
Private Company Limited by Shares

Articles of Association of HK MBO Limited
(the "Company")

{Adopted by resolution of the shareholders on 270(]"&01'2016)

Defined terms

in these articles of association the following expressions have the following
meanings, unless the context requires otherwise

"Act" the Companies Act 2006,
"Articles” the Company's articles of association;
"Associated Company" in respect of a company

{a) any body corporate of which that
company Is a Subsidiary,

(b) any company that 1s a Subsidiary of
that company, and

(¢) any company that 1Is a Subsidiary of
any body corporate of which the
company is also a Subsidiary,

(d) any company which I1s a trustee of an
occupational pensions scheme (as
defined by section 235(6) of the Act),

"Bankruptcy” a bankruptcy petition being presented or an
arrangement or  composition  being
proposed with his creditors, or where he
otherwise takes the benefit of any statutory
provision for the time being in force for the
relief of insolvent debtors,

"Chairperson” has the meaning given in Article 12,

"Chairperson of the Meeting” has the meanmg given in Article 48;

"Companias Acts" the Compames Acts (as defined 1n section
2 of the Act), insofar as they apply to the
Company,

"Continutng Shareholders” has the meaning given in Article 32 3 and
Continuing Shareholder means any of
them,

"Deemed Transfer Notice™ a Transfer Notice that 1s deemed to have




"Director”

"Distnbution Recipient”

"Daocument”

"Electronic Form"”

"Encumbrance”

"Fair Value"

"Fully Paid"

"Group"

"Hard Copy Form"

"Holder"

been served under Article 33 1;

a director of the Company, and includes
any person occupying the position of
director, by whatever name called,

in respect of a Share in respect of which a
dividend or other sum Is payable

(a) the Holder of the Share, or

(b) if the Share has two (2) or more joint
Holders, whichever of them 15 named
first in the register of members, or

(c) f the Holder 1s no longer entitled to
the Share by reason of death or
Bankruptcy, or otherwise by operation
of law, the Transmittee,

includes, unless otherwise specified, any
Document sent or supphed in Electronic
Form,

has the meaning given In section 1168 of
the Act,

any interest or equty of any person
(including any night to acquire, option, nght
of pre-emption, any agreement in respect of
voting rnghts or commitment to give or
create votng nghts) or any mortgage,
charge, pledge, hen, assignment,
hypothecation, security, hile retention or
any other secunty agreement or
arrangement,

has the meaning given in Article 35.1,

in relation to a Share, means that the
nominal value and any premium to be Paid
to the Company in respect of that Share
have been Paid to the Company;

the Company, any subsidiary or any holding
company of the Company from time to time,
any subsidiary from time to time of a
holding company and & Member of the
Group shall mean any of them;

has the meaning given in section 1168 of
the Act,

in relation to Shares means the person
whose name 1s entered m the register of



"Instrument”

"Leaves his Employment"

"Ordinary Resolution"

"Paid”

"Participale”

"Price Notice"

"Proposed Sale Price”

"Relevant Agreement”

"Relevant Loss"

"Relevant Officer”

"Sale Price”

"Shareholder“

members as the Holder of the Shares,
a Documaent in Hard Copy Form,
means a shareholder

(a) voluntarily resigning his employment
pursuant to the terms of his service
agreement with Hawkswell Kilvington
Limited; or

(b) being validly dismissed for a breach of
his service agreement with Hawkswall
Kilvington;

has the meaning given in section 282 of the
Act,

paid or credited as paid,

in relation to a Directors’ meeting, has the
meaning given in Article 10,

has the meaning given in Article 32 3,

the price per Sale Share set out in the
Transfer Notice determined in accordance
with 32 3,

means any shareholder agreement entered
Into on or about the date of adoption of
these Articles or any other similar
agreement which the Company enters into,

any loss or liability which has been or may
be incurred by a Relevant Officer in
connection with that Director's duties or
powers In relation to the Company, any
Associated Company or any pension fund
or employees' Share scheme of the
Company or an Associated Company,

any director or officer or former director or
officer of the Company or an Associated
Company but excluding in each case any
person engaged by the Company (or the
relevant Associated Company} as auditor
(whether or not he is also a director or
officer of that company) to the exient that
he acts in his capacity as auditor,

the Fair Value determined by the Vaiuers in
accordance with Article 35,

a person who I1s the Holder of a Share,



1.2

1.3

"Sharas" shares in the Company,

"Sister Company” Hawkswell Kiwvington Limited and HK
Construction Contract Traning Limited,

"Special Resolution" has the meaning given in section 283 of the
Act,

"Subsidiary" has the meaning given In section 1159 of
the Act;

"Transfer Notice" has the meaning given in Article 32.3,

"Transmitteg” a person entitled to a Share by reason of

the death or Bankruptcy of a Shareholder or
otherwise by operation of law,

“Valuers” an independent firm of accountants jontly
appointed by the Sellsr and by the
Continuing Shareholders or, in the absence
of agreement between them on the identity
of the expert within 10 Business Days of the
expiry of the 20 Business Day period
referred to in Article 32 3 following service
of a Transfer Notice, an ndependent firm of
accountants appointed by the President, for
the ttme being, of the Institute of Chartered
Accountants of England and Wales, and

"Wnting" the representation or reproduction of werds,
symbols or other information in a wsible
form by any method or combination of
methods, whether sent or suppled In
Electronic Form or otherwise

Unless the context otherwise requires, other words or expressions contained In
these Articles bear the same meaning as in the Act as in force on the date when
these Articles become binding on the Company

No regulations contained in any statute or subordinate legistation, ncluding but not
mited to the regulations contaned in the model articles for private companies
Iimited by Shares in Schedule 1 of the Companies (Model Articles) Regulations
2008 (S| 2008/3229), shall apply as regulations or arlicles of association of the

Company
Liability of members

The hability of the members I1s imited to the amount, if any, unpaid on the Shares
held by them

Directors' general authority

Subject 10 the Articles, the Directors are responsible for the management of the
Company’s business, for which purpose they may exercise all the powers of the




52

53.

62

71

72

Company.

Shareholders' reserve power

The Shareholders may, by Special Resolution, direct the Directors to take, or
refrain from taking, specified acton No such Special Resolution invalidates
anything which the Directors have done before the passing of the resolution

Directors may delegate

Subject fo the Articles, the Directors may delegats any of the powers which are
conferred on them under the Articles

511 to such person or committese,

512. by such means (including by power of attormey);
513 to such an extent,

514. in relation to such matters or temtones, and
5.1.6 on such terms and conditions;

as they think fit.

If the Directors so specify, any such delegation may authonse further delegation of
the Directors' powers by any person to whom they are delegated

The Directors may revoke any delegation in whole or part, or alter its terms and
conditions

Committees

Committees to which the Directors delsgate any of therr powers must follow
procedures which are based as far as they are applicable on those provisions of
the Articles which govern the taking of decistons by Directors.

The Directors may make rules of procedure for all or any committees, which
prevail over rules denved from the Articles if they are not consistent with them

Directors to take decisions collectively

The general rule about decision-making by Directors 1s that any decision of the
Directors must be either a majonty decision at a meeting or a decision taken in
accordance with Article 8

if.
7.21 the Company only has one (1) Director for the time being, and

722 no provision of the Articles requires it to have more than one (1)
Director,

the general rule at Article 7.1 does not apply, and the Director may (for so long as
he remains the sole director of the Company) take decistons without regard to any
of the provisions of the Articles relating to Directors' decision-making




82

83

g2

9 3.

94

10
10 1.

10.2

103

Unanimous decisions

A decision of the Directors 1s taken in accordance with this Article when all ehgible
Directors indicate to each other by any means that they share a common view on
a matter. Such a decision may take the form of a resolution In Wnting, copies of
which have been signed by each eligible Director or to which each eligible Director
has otherwise indicated agreement in Wniting

References in this Article 8 to eligible Directors are to Directors who would have
been enttled to vote on the matter had it been proposed as a resolution at a
Directors' meeting

A decision may not be taken in accordance with this Article 8 If the eligible
Directors would not have formed a quorum at such a meeting,

Calling a Directors' meeting

Any Director may call a Directors' meeting by giving notice of the meeting to the
Directors or by authonsing the Company secretary (if any) to give such notice

Notice of any Directors' meeting must indicate.

9.2.1 its proposed date and time;
g22 where it 15 to take piace; and
923 if 1t is anticipated that Directors participating in the meeting will not be n

the same place, how It 1s proposed that they should communicate with
each other during the meeting

Notice of a Directors' meeting (containing the information set out in Article 9 2)
must be given to each Director, but need not be in Wnting

Notice of a Directors’ meeting need not be given to Directors who waive their
entitiement to notice of that meeting, by giving notice to that effect to the Company
not more than seven (7) days after the date on which the meeting 1s held Where
such notice is given after the meeting has been held, that does not affect the
validity of the meeting, or of any busmness conducted at it

Participation in Directors' meetings

Subject to the Articies, Directors "Participate” in a Directors' meeting, or part of &
Directors' meeting, when-

10 1.1 the meeting has been called and takes place in accordance with the
Articles, and

1012 they can each communicate to the others any information or opinions
they have on any particular item of the business of the meeting

In determining whether Directors are participating in a Directors' meeting, it s
irelevant where any Director is or how they communicate with each other.

If all the Directors Participating in a meeting are not in the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them 1s.




11 3.

12
121

122
12.3

13

14

141,

Quorum for Directors’ meetings

At a Directors' meeting, unless a quorum Is Participating, no proposal is to be
voted on, except a proposal to call another meeting

The quorum for Directors' meetings may be fixed from time to time by a decision of
the Directors, and uniess otherwise fixed:

11.2.1.  if there 1s only one (1) Director of the Company, the quorum shall be
one (1), and

1122 if there 13 more than one (1) Director of the Company, the quorum shall
be two (2).

If the total number of Directors for the time being is less than the quorum required,
the Directors must not take any decision other than a decision

1131. to appoint further Directors, or

11.3.2 to call a general meeting so as to enable the Shareholders to appoint
further Directors

Chairing of Directors' meetings

The Directors may appoint a Director to chair therr meetings. The person so
appointed for the time baing Is known as the "Charrperson”

The Directors may terminate the Chairperson's appointment at any time.

If the Chairperson 1s not Parlicipating in a Directors’ meeting within ten (10)
minutes of the time at which it was to start, the Participating Directors must appoint
one of themselves to chair 1t.

Casting vote at Director's meetings

The Chairperson or other Director chainng the meeting shall not have a casting
vote

Interests in transactions and other arrangements

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

1411 may be a parly to, or otherwise Interested in, any transaction or
arrangement with the company or In which the Company 1s otherwise
(directly or indirectly) interested,

14,1 2 shall be an eligible Director for the purposes of any proposed decision
of the directors (or committee of directors) in respect of such contract or
proposed contract in which he 1s interested,

1413 shall be entitled to vote at a meeting of Directors (or of a committee of
the Directors) or participate m any unanimous decision, In respect of




14 2

14,3

14.4

15

16 1.

15 2.

such contract or proposed contract in which he is interested,

1414 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 entitied
to remuneration for professional services as If he were not a Director;

1415 may be a Director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate 1in which the Company 1s otherwise (directly or indirectly)
interested, and

14.1.6.  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,
transaction or arrangement shall be liable to be avoided on the grounds
of any such interest or benefit nor shall the receipt of any such
remuneration or other benefit constitute a breach of tis duty under
sechion 176 of the Act.

For the purpose of this Article 14, references to proposed decisions and decision-
making processes include any Directors' meeting or part of a Directors’ meeting

Subject lo this Article 14, If a question anses at a meeting of Directors or of a
committee of Directors as to the nght of a Director to participate in the meeting {or
part of the meeting) for voting or quorum purposes, the question may, before the
conclusion of the meeting, be referred to the Charperson whose ruling in relation
ta any Director other than the Chairperson is to be final and conclusive

If any question as to the right to Participate in the meeting (or part of the meeting)
should arise In respect of the Chairperson, the question 1s to be decided by a
decision of the Directors at that meeting, for which purpose the Chairperson is not
to be counted as participating in the meeting (or that part of the meeting) for voting
Or quorum purposes

Directors' conflicts of interest

For the purposes of section 175 of the Act, the Directors may authonse any matter
which

1511 would or could be a breach of a Director's duty under that section, or
15.1.2 could result in a breach of a Director's duty under that section

For the authorisation of a matter (pursuant to the authority in Article 15.1), to be
effective

1521 the matter in question must be propased for consideration at a
Director's mesting, or for the authonsation of the Directors by resolution
in wriing, 1n accordance with Article 8 or in any other way that the
Directors may decide;

1522 any quorum requirement at a Director's meeting when the matter |s
considered must be met without counting the Director tn guestion and




1563

154

1686

156

15.7.

15.8

16

17

any other interested Director (the “Interested Directors”), and

15.23 the matter must be agreed without the Interested Directors voting, or
would have been agreed if the votes of the Interested Directors had not
been counted

Any matter authorised under Article 151 will be subject to any conditions or
hmitations decided on by the Directors in accordance with Artrcle 15.2, The
Directors can decide the conditions or imitations at the tme authorisation is given,
or fater on, and can end at any time A Director must comply with any obligations
the Directors iImpose on him after a matter has been authorised

Any matter authorised under Article 15.1 will include any existing or potential
conflict of Interest which 1s reasonable to expect wili anse out of the authorised
matter

The Director shall not be required to disclose any confidential information obtained
in relation to the relevant matter which has been authorised under Article 15 1
(other than through his position as a Director of the Company) to the company or
to use or apply it in performing his duties as a Director if to do so would resultin a
breach of duty or obligaton of confidence owed by him in relation to or in
connection with that matter,

Where a matter is authonsed in accordance with Article 15 1, the Director will not
infringe any duty to the company by virtue of sections 171 to 177 of the Act
provided he acts in accordance with any terms, imits and conditions imposed In
respect of the authorisation

A Director 1s not accountable to the Company for any benefit he recewves {or a
persan connected with them receives} as a result of anything the Directors have
authorised under Article 151 No contract, transaction or arrangement relating to
any matter authorised by the director under Article 15 1 can be set aside because
of any Director's interest or benefil

A Director notwithstanding his office, may be a director or other officer of,
employed by, or otherwise interested (including by holding of shares) in any
member of the Group or a Sister Company and no further authorisation under this
Article 15 shall be necessary In respect of such Interest

Records of decisions to be kept

The Directors must ensure that the Company keeps a record, n Wnting, for at
least ten (10) years from the date of the decision recorded, of every unanimous or
majority decision taken by the Directors

Directors' discretion to make further rules

Subject to the Articles, the Directors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or
communicated to Directors
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18 3.

19
191

20
201

202

203

Methods of appointing Directors

Any person who Is willing to act as a Director, and 1s permitted by law to do so,
may be appointed as a Director

1811 by Ordinary Resolution, or
18 1.2, by a declslon of the Directors

In any case where, as a result of death, the Company has no Shareholders and no
Directors, the Transmittees of the last Shareholder to have died have the right, by
notice in Wnting, to appoint a person to be a Director

For the purposes of Article 182, where two or more Shareholders die In
circumstances rendering 1t uncertan who was the last to die, a younger
Shareholder 1s deemed to have survived an older Shareholder

Termination of Director's appointment

A person ceases to be a Director as soon as'

191 1.  that person ceases to be a Director by virtue of any provision of the Act
oris prohibited from being a Director by law,

1912 a Bankruptcy order 1s made against that person,

1913 a composition 1s made with that person's creditors generally in
satisfaction of that person's debts,

19.1 4 a registered medical practitioner who 1s treating that person gives a
written opinion to the Company stating that that person has become

physically or mentally incapable of acting as a Director and may remain
so for more than six {6) months, or

1915 notification 1s received by the Company from the Director that the

Director 1s resigning from office, and such resignation has taken effect
In agcordance with Its terms

Appointment of alternate directors

Any Director (an "Appointer") may appoint, as an altemate ("Alternate Director"),
any other Director, or any other person approved by resolution of the Directors, to:

2011 exercise that Director's powers, and
2012 carry out that Director’s responsibilities,

in relation to the taking of dectsions by the Directors, in the absence of the
Alternate's Appointor

Any appointment of an Alternate Director must be effected by notice in wnting to
the Company signed by the Appomtor, or in any other manner approved by the
Directors

The notice referred to in article 20 2 above must

10




21.
211

212

213

214

215

22

221

20.3.1.  identify the proposed Altemate Director, and

2032 contain a statement signed by the proposed Alternate Director that the
proposed Alternate Director 1s willing to act as the alternate of the
Director gving the notice

Rights and responsibllities of alternate directors

An Alternate Director may act as Alternate Director to more than one (1) Director
and has the same nghts in relation to any decision of the Directors as the Alternate
Director's Appointor

Except as the Articles specify otherwise, Altemnate Directors

2121 are deemed for all purposes to be Directors,

2122 are liable for thelr own acts and omissions,

2123 are subject to the same restnctions as their Appointors, and
212.4. are not deemed to be agents of or for theirr Appointors;

and, in particular (without lmitation), each Alternate Director shall be entitled to
receive notice of all meetings of Directors and of all meetings of commitiees of
Directors of which his Appointor 1Is a member

A person who is an Alternate Director but not a Director.

2131 may be counted as participating for the purposes of determining
whether a quorum s present (but only if that person's Appointor 1s not
participating},

2132 may parlicipate In a unanimous decision of the Directors (but only if his
Appointor Is an eligible Director in relation to that decision, but does not
participats), and

21.3.3 shall not be counted as more than one (1) Director for the purposes of
Articles 2121and 2122

A Director who is also an Alternate Director is enttled, in the absence of his
Appolintor, to a separate vote on behalf of hts Appointor, in addition to his own vote
on any decision of the Directors (provided that his Appaintor is an eligible Director
in relation to that decision).

An Alternate Director is not entitled to receive any remuneration from the Company
for serving as an Alternate Director except such part of his Appointor's
remuneration as his Appointor may direct by notice in wriling made to the
Company

Termination of Alternate Directorship

An Alternate Director's appointment terminates’

2211 when the Alternate Director's Appointor revokes the appointment by
notice to the Company in writing specifying when 1t 1s to terminate;

1




23
231
232

233

234

235,

24
241

25,

2212 on the occurrence, In relation to the Altermate Director, of any event
which, If it occurred n relation to the Aliernale Director's Appontor,
would result in the termination of the Appointor's appointment as a
Director,

2213 on the death of the Alternate Director's Appointor; or
2214 when his Appointor's appointment as a Director terminates.

Directors' remuneration

Directors may undertake any services for the Company that the Directors decide
Directors are entitled to such remuneration as the Directors determine

232.1. for therr services to the Company as Directors, and

2322 for any other service which they undertake for the Company.

Subject to the Articles, a Director's remuneration may:

23.3.1. take any form, and

2332 include any arrangements 1n connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefils, to or
in respect of that Director.

Unless the Directors decide otherwise, Directors' remuneration accrues from day
to day

Unless the Directors decide otherwise, Directors are not accountable to the
Company for any remuneration which they receive as Directors or other officers or
employees of the Company's Subsidiaries or of any other body corporate in which
the Company Is interested

Directors' expenses

The Company may pay any reasonable expenses which the Directors properly
incur 1n connection with their attendance at

2411 meetings of Directors or committees of Directors,
2412 general meetings, or

2413 separate meetings of the Holders of any class of Shares or of
debentures of the Company, or otherwise n connection with the
exercise of their powers and the discharge of therr responsibilities in
relation to the Company.

Secretary

The Directors may appoint any person who 1s willing to act as secretary for such
term, at such remuneration and upon such conditions as they may think fit and
from time to time remove such person and, if the Directors so decide, appoint a
replacement in each case by a decision of the Directors

12




26
26 1.

262

27

271

272

28

29
29.1

29 2,

293
204,

295

All Shares to be Fully Paid up

No Share is to be issued for less than the aggregate of its nommal value and any
premium to be Paid to the Company in consideration for its 1ssue

Article 26.1 does not apply to Shares taken on the formation of the Company by
the subscnbers to the Company's memorandum.

Powaers to issue different classes of Share

Subject to the Articles, but without prejudice to the rghts attached to any existing
Share, the Company may issue Shares with such nights or restrictions as may be
determined by Ordinary Resolution

The Company may issue Shares which are to be redeemed, or are hable to be
redeemed at the option of the Company or the Holder, and the Directors may
determine the terms, condttions and manner of redemption of any such Shares

Company not bound by less than absolute interests

Except as required by law, no person Is to be recognised by the Company as
holding any Share upon any trust, and except as otherwise required by law or the
Articles, the Company I1s not in any way to be bound by or recognise any interest In
a Shars other than the Holder's absolute ownership of it and all the rights attaching
to it

Share certificates

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

Every certificate must specify:

2921 in respect of haw many Shares, of what class, it 1s 1ssued,
29.2.2.  the nominal value of those Shares,

2023 that the Shares are Fully Paid; and

29.2.4 any distinguishing numbers assigned to them

No certificate may be i1ssued In respect of Shares of more than one class.

If more than one person holds a Share, only one cerlificate may be Issued in
respect of it.

Every certificates must
29.51. have affixed to them the Company's common seal, or

295.2 be otherwise executed in accordance with the Companies Acts.

13




30
301

302

31
311

31 2.

313
31 4.

315

32

321

32.2.

323

Replacement Share certificates

If a certificate 1ssued 1n respecl of a Shareholder's Shares is
30.1.1.  damaged or defaced, or

301.2 said to be lost, stolen or destroyed, that Shareholder 1s entitled to be
issued with a replacement certificate in respect of the same Shares

A Shareholder exercising the right to be 1ssued with such a replacement certificate.

30.2.1. may at the same time exercise the nght to be i1ssued with a single
certificate or separate certificates;

3022 must return the certificate which is to be replaced to the Company If it is
damaged or defaced, and

30.23. must comply with such conditions as to evidence, indemnity and the
payment of a reasonable fee as the Directors decide.

Share transfers

Shares may be transferred by means of an Instrument of transfer in any usual form
or any other form approved by the Directors, which 1s executed by or on behalf of
the transferor

No fee may be charged for registering any Instrument of transfer or other
Document relating to or affecting the title to any Share

The Company may retain any instrument of transfer which I1s registered

The transferor remains the Holder of a Share untll the transferee's name 1s entered
in the register of members as Holder of it

The Directors may refuse to register the transfer of a Share, and If they do so, the
Instrument of transfer must be returned to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent.

Transfer of Shares

No Shareholder shall sell, transfer, assign, pledge, charge or otherwise dispose of
any Share or any interest in any Share without the prior written consent of every
other Shareholder(s) No Shareholder shall sell, iransfer, assign, pledge, charge
or otherwise dispose of any Share or any interest in any Share except as permitted
by these Articles

No share transfer shall be registered in the name of any person who 1s not a party
to any Relevant Agreement without first obtaining from that person a deed of
adherence to any Relevant Agreement.

A Shareholder (Seller) wishing to transfer Shares (Sale Shares) shall give notice
in wnting (@ Transfer Notice) to the other parties (excluding any Shareholder
whose Shares are, at the date of the Transfer Notice, the subject of a Deemed
Transfer Notice under Article 33) {Continuing Shareholder) specifying the details
of the proposed transfer, including the number of Sale Shares comprised within
the Transfer Notice, the identity of the proposed buyer(s) (if any), the proposed

14




32.4.

32.5.

326

33
331

332

price for each Sale Share (Proposed Sale Price} and the Continuing
Shareholder's proportionate entittement to the Sale Shares, being the same
proportion of the Sale Shares as the proportion that the number of Shares held by
him bears to the total number of Shares held by the Continuing Shareholder (in
respect of the Continuing Shareholder, his Entitlement).

Within 20 Business Days of receipt {(or deemed receipt) of a Transfer Notice a
Continuing Shareholder shall be entitled (but not obliged) to give notice in writing
(Acceptance) to the Seller stating that he wishes to purchase his Entitlement to
the Sale Shares at the Proposed Sale Price No Continuing Shareholder shall be
entitled to purchase less than his Entitlement to Sale Shares

Completion of those Sale Shares accepted by Continuing Sharsholder under
Article 32 4 shall take place in accordance with Article 34

In relation to any Sale Shares not accepted by Continuing Sharsholder under
Article 32 4, the Seller shall be entitled to transfer those Sale Shares to the third
party buyer identified in the Transfer Notice at a price per Sale Share not less than
the Proposed Sale Pnce.

Compulsory transfers

A Sharsholder 1s deemed to have served a Transfer Notice under Article 32 3
immediately before any of the following events.

3311 his death; or

331.2 his Bankruptcy, ar

3313 he leaves his Employment, or

33.14 he Is removed from the roll of sohcitors of England and Wales,

A Deemed Transfer Notice has the same effect as a Transfer Notice and the
provisions of Article 32 shall apply, except that

3321 the Deemed Transfer Notice shall be treated as having specified that
the Seller wishes to transfer all the Shares held by him (including any
Shares acquired after the date the relevant Transfer Notice 1s deemed
given but before completion of the transfer of Shares pursuant to the
relevant Deemed Transfer Notice),

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

3323 subject to Article 33 2 4, the sale price of the Shares shall be the Sale
Price;

3324, if the Seller 1s deemed to have given a Transfer Notice as a result of
Articles 331 2, 33 1 3 or 33 1.4 the sale pnice shall be restncted to par
of the Sale Shares,

3325 the Seller does not have a nght to withdraw the Deemed Transfer
Notice following a valuation,
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333,

34
341

34 2

343

34 4

3328 if the Continuing Shareholder does not accept the offer of Sale Shares
compnised In the Deemed Transfer Notice in full, the Company may, if
lawiully possible, buyback the Sale Shares,

3327 if the Company cannot buyback the Sale Shares the Seller shall not
transfer the Sale Shares to a third party and the Company shall be
wound up.

Forthwith upon a Transfer Notice being deemed to be served under clause 33.1
the Shares subject to the relevant Deemed Transfer Notice (Restncted Shares)
shall cease to confer on the holder of them any rights.

33.3.1.  to vote (whether on a show of hands, on a poll or otherwise and
whether in person, by proxy or otherwise), including in respect of any
resolution of any class of Shares, or

333.2 to receive dividends or other distnbutions otherwise attaching to those
Shares; or

33.3.3.  to participate in any future 1ssue of Shares 1ssued in respect of those
Shares.

Completion of share purchase

Completion of the sale and purchase of Shares under Article 32 and Article 33 of
these Articles shall take place 20 Business Days after the date of delivery (or
deemed date of delivery) of the Transfer Notice to the Continuing Shareholders.

At such completion

3421 the Selier shall deliver, or procure that there 1s delivered 1o the
Continumng Shareholder, a duly completed stock transfer form
transfernng the legal and beneficial ownership of the relevant Sale
Shares to him, together with the relevant share certificate(s) (or an
indemnity in lieu thereof) and such other documents as the Continuing
Shareholder or the Company may reasonably require to show good title
to the Shares, or to enable him to be registered as the holder of the
Shares,

3422 the relevant Continuing Shareholder shall deliver or procure that there
1s delivered to the Seller a bankers' draft made payable to the Seller or
to his order for the Sale Pnce for the Sale Shares being transferred to
him {or such other method of payment agreed between a Continuing
Shareholder and the Seller), and

3423 the Seller shall procure that any buyer of Sale Shares that 1s not,
immediately prior to completion of the transfer in question, a party to
any Relevant Agreement shall, at completion, enter into a deed of
adherence

Any transfer of Shares by way of a under these Articles shall be deemed to include
a warranty that the Seller sells the Shares with full title guarantes

The Continuing Shareholder shall use his reasonable endeavours to procure (so
far as I1s lawfully possible in the exercise of his nghts and powers as a shareholder
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35.

35 1.

35.2.

353

364

365

36

36 1.

36 2

of the Company) the registration (subject to due stamping by the Continuing
Shareholders) of the transfers of the Sale Shares under this Article 34 and
consents to such transfers and registrations

Fair value

The Fair Value for any Sale Share shall be the price per share determined mn
writing by the Valuers on the following bases and assumptions

35.1.1 valuing each of the Sale Shares as a proportion of the total value of all
the I1ssued Shares;

3512. without a premium or discount being aftnbutable to the percentage of
the i1ssued share capital of the Company,

3513 the total value of all the Issued Shares will be the aggregate amount of
the Company's retained earnings in the penod up to the issue of the
relevant Deemed Transfer Notice as determined by the Valuers; and

35.1.4.  taking account of any other factors that the Valuers reasonably believe
should be taken into account

The Valuers shall act as expert and not as arbirator and ther wntten
determination shall be final and binding on the parties (in the absence of manifest
error or fraud).

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

To the extent not provided for by this Article 35, the Valuers may, in their
reasonable discretion, determine such other procedures to asstst with the
valuation as they consider just or appropriate

The cost of obtaining the Valuers' valuation shall be borne as to half by the Seller
and half by the Continuing Shareholder or in such other proportions as the Valuers
direct.

Transmission of Shares

If title to a Share passes to a Transmittee, the Company may only recognise the
Transmittee as having any title to that Share

A Transmittee who produces such evidence of entitlement to Shares as the
Directors may properly require

3621 may, subject to the Articles, choose either to become the Holder of
those Shares or to have them transferred to another person; and

k22 subject to the Articles, and pending any transfer of the Shares to
another person, has the same rights as the Holder had,
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37.1.

37 2

373

38

39
39 1

392

393

39.4

395

396

39.7.

but Transmittees do not have the night to attend or vole at a general meeting, or
agree to a proposed wniten resolution, in respect of Shares to which they are
entitled, by reason of the Holder's death or Bankruptcy or otherwise, unless they
become the Helders of those Shares

Exercise of Transmittees' rights

Transmittees who wish to become the Holders of Shares to which they have
become entitled must notify the Company in Writing of that wish.

If the Transmittee wishes to have a Share transfered to ancther person, the
Transmittee must execute an Instrument of transfer in respect of it

Any transfer made or executed under this Article 37 1s to be treated as If it were
made or executed by the person from whom the Transmittee has derived nghts in
respect of the Share, and as if the event which gave rise to the transmission had
not occurred.

Transmittees bound by prior notices

If a notice 1s given to a Shareholder in respect of Shares and a Transmittee Is
entitled to those Shares, the Transmittee 15 bound by the notice If it was given to
the Shareholder before the Transmittee's name has been entered in the register of
members

Procedure for declaring dividends

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

A dividend must not be declared unless the Direciors have made a
recommendation as to its amount Such a dividend must not exceed the amount
recommended by the Directors

No dividend may be declared or paid unless It I1s in accordance with Shareholders’
respective nghts

Unless the Shareholders' resolution to declare or Directors’ decision to pay a
dividend, or the terms on which Shares are 1ssued, specify otherwise, a dividend
must be Paid by reference to each Shareholder's holding of Shares on the date of
the resolution or decision to declare or pay it.

if the Company’s Share capital 1s divided into different classes, no interim dividend
may be Paid on Shares carrying deferred or non-preferred rights if, at the time of
payment, any preferential dividend 1s 1in arrears

The Diectors may pay at intervals any dividend payable at a fixed rate if it appears
to them that the profits available for distnbution justify the payment

If the Directors act in good faith, they do not incur any hability to the Holders of

Shares conferming preferred rights for any loss they may suffer by the fawful
payment of an intenm dividend on Shares with deferred or non-preferred nghts
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423

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distribution 1s payable in respect of a
Share, It must be paid by one or more of the following means

4011 transfer to a bank or bulding society account specified by the
Distnbution Recipient either in Writing or as the Directors may
otherwise decide,

4012. sending a cheque made payable to the Distnbution Recipient by post to
the Distnbution Recipient at the Distnbution Recipient's registered
address (If the Distribution Recipient is a Holder of the Share), or (in

any other case) to an address specified by the Distribution Recipient
elther in Writing or as the Directors may otherwise decids,

4013 sending a cheque made payable to such person by post to such person
at such address as the Distribution Recipient has specified either in
Writing or as the Directors may otherwise decide, or

4014, any other means of payment as the Directors agree with the
Distribution Recipient either in Writing or by such other means as the
Directors decide

No interest on distributions

The Company may not pay interest on any dvidend or other sum payable n
respect of a Share unless otherwise provided by.

41,11 the terms on which the Share was 1ssued; or

4112 the provisions of another agreement between the Holder of that Share
and the Company.

Unclaimed distributions

All dividends or other sums which are,

4211, payabie in respsct of Shares; and

4212, unclaimed after having been declared or become payable, may be
invested or otherwise made use of by the Directors for the benefit of the

Company untl claimed

The payment of any such dividend or other sum into a separate account does not
make the Company a trustee in respect of it

if

4231 twelve years have passed from the date on which a dividend or other
sum became due for payment, and

4232 the Distribution Recipient has not claimed i;

4233 the Distribution Reciptent 1s no longer entitled to that dimdend or other
sum and it ceases to remain owing by the Company
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431

432

44

441

45
45 1

452

453

Non-cash distributions

Subject to the terms of issue of the Share in question, the Company may, by
Ordinary Resolution on the recommendation of the Directors, decide to pay all or
part of a dividend or other distribution payable in respect of a Share by transfermng
non-cash assets of equivalent value (including, without kmitation, Shares or other
secunties In any company)

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

4321 fixing the value of any assets;

4322 paying cash to any Distribution Recipients on the basis of that value in
order to adjust the rights of recipients, and

432 3. vesting any assets in trustees.
Waiver of distributions

Distribution Recipients may waive therr entittement to a dividend or other
distribution payable in respect of a Share by giving the Company notice in Writing
to that effect, but if

4411 the Share has more than one Holder, or

4412 more than one person i1s entitled to the Share, whether by reason of the
death or Bankruptcy of one or more joint Holders, or otherwise, the
notice 1s not effective unless 1t is expressed to be given, and signed, by
all the Holders or persons otherwise entitled to the Share.

Authority to capitalise and appropriation of capitalised sums

Subject to the Articles, the Directors may, if they are so authorised by an Ordinary
Resolution

4511 decide to capitalise any profits of the Company (whether or not they are
avallable for distrbution) which are not requred for paying a
preferential dividend, or any sum standing lo the credit of the
Company's Share premium account or capital redemption reserve, and

4512 appropnate any sum which they so decide to capitalise (a "Capitalised
Sum") to the persons who would have been entitied to 1t if it were

distributed by way of dividend (the "Persons Entitled”) and in the same
proportions

Capitalised Sums must be apphed:
4521 on behalf of the Persons Entitled, and

452 2. In the same proportions as a dividend would have been distributed to
them.

Any Capitalised Sum may be applied in paying up new Shares of a nominal
amount equal to the Capitalised Sum which are then allotted credited as Fully Paid
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455

45
45 1

46 2

46 3

46 4.

455

a7

to the persons entitled or as they may direct.

A Capital'sed Sum which was appropriated from profits availlable for distribution
may be applied in paying up new debentures of the Company which are then
allotted credited as Fully Pard to the persons entitled or as they may direct.

Subject to the Articles the Directors may:

4551, apply Capitalised Sums in accordance with Articles 45.3 and 45 4 partly
in ohe way and partly In another,

455 2, make such arrangements as they think fit to deal with Shares or
debentures becoming distributable in fractions under this Article 45
(including the 1ssuing of fractional certificates or the making of cash
payments); and

4553 authorise any person to enter into an agreement with the Company on
behalf of all the Persons Entitied which 1s binding on them in respect of
the allotment of Shares and debentures to thermn under this Article 45

Attendance and speaking at general meetings

A person Is able to exercise the nght to speak at a general meeting when that
person Is In a position to communicate to all those attending the meeting, during
the mesting, any information or opinions which that person has on the business of
the meeting

A person is able to exercise the nght to vote at a general meeling when

46 21 that person is able to vote, during the meeting, on resolutions put to the
vote at the mesting, and

46 22 that person's vote can be taken into account in determining whether or
not such resolutions are passed at the same time as the votes of all the

other persons attending the meeting

The Directors may make whatever arrangements they consider appropnate to
enable those attending a generai meeting to exercise their rights to speak or vote
atit

in determining attendance at a general meeting, 1t is immaterial whether any two
(2) or more members attending it are in the same place as each other

Two (2) or more persons who are not in the same place as each other attend a
general meeting If their circumstances are such that if they have (or were to have)
nghts to speak and vote at that meeting, they are (or would be) able to exercise
them,

Quorum for general mestings

No business other than the appointment of the Chairperson of the Meeting is to be
fransacted at a general meeting if the persons attending it do not constitute a
quorum
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501
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50 3

504

Chairing general meetings

If the Directors have appointed a Chairperson, the Charperson shall chair general
meetings If present and willing to do so. ~

If the Directors have not appointed a Chairperson, or if the Chairperson 1s unwiiling
to chair the meeting or i1s not present within ten (10) minutes of the time at which a
meeting was due to start:

48 2.1.  the Direclors present, or

4822 (if no Directors are present), the meeting, must appoint a Director or
Shareholder to char the meeting, and the appointment of the
Chairperson of the Meeting must be the first business of the meeting.

The person chainng a meeting In accordance with this Article is referred to as "the
Chairperson of the Meeting”

Attendance and speaking by Directors and non-Shareholders

Directors may attend and speak at general meetings, whether or not they are
Shareholders

The Chairperson of the Meeting may permit other persons who are not
492 1.  Shareholders of the Company, or

4922 otherwise entitled to exercise the nghts of Shareholders in relation to
general mestings, to attend and speak at a general meeting

Adjournment

If the persons attending a general meeting within half an hour of the time at which
the meeting was due fo start do not constitute a quorum, or If during a meeting a
quorum ceases fo be present, the Chairperson of the Meeting must adjourn it

The Chairperson of the Meeting may adjourn a general meeting at which a quorum
Is present If

5021 the meeting consents to an adjournment, or

50 2.2 it appears to the Chairperson of the Meeting that an adjournment s
necessary to protect the safety of any person attending the meeting or
ensure that the business of the meeting is conducted in an orderly
manner

The Chairperson of the Meeting must adjourn a general meeting if directed to do
so by the meeting

When adjourning a general meeting, the Chairperson of the Meeting must

5041, either specify the time and place to which it i1s adjourned or state that it
1s to continue at a time and place to be fixed by the Directors; and

5042 have regard to any directions as to the time and place of any
adjournment which have been given by the meeting
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50.6.

51

52
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522

53

53 1

632

63 3.

If the continuatton of an adjourned mesting 1s to take place more than fourteen
(14) days after it was adjourned, the Company must give at least seven (7) clear
days' notice of it {that is, excluding the day of the adjourned meeting and the day
on which the notice is given).

505 1 to the same persons to whom notice of the Company's general
meetings Is requrred to be given; and

5052 containing the same nformation which such notice 1s required to
contain

No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting if the adjournment had not taken
place.

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll1s duly demanded in accordance with the Articles

Errors and disputes

No objection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to
Is tendered, and every vote not disallowed at the meeting is valid

Any such objection must be referred to the Chairperson of the Meeting, whose
decision s final

Poll votes
A poll on a resolution may be demanded-
53.11 in advance of the general meeting where it Is to be put to the vote, or

53.1.2 at a general meeting, either before a show of hands on that resolution
or immediately after the result of a show of hands on that resolution Is
declared

A poll may be demanded by

53 2.1 the Chairperson of the Meeting,

5322 the Directors,

5323 two (2) or more persons having the nght to vote on the resolution, or

53.24 a person or persons representing not less than one tenth of the total
voting rights of all the Shareholders having the right to vote on the
resolution

A demand for a poll may be withdrawn if

5331 the poll has not yet been taken, and

533.2. the Chairperson of the Meeting consents to the withdrawal.
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55

851
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Polis must be taken immediately and in such manner as the Chairparson of the
Meeting directs.

Content of Proxy Notices

Proxies may only validly be appointed by a notice In Wniting (a "Proxy Notice")
which

5411 states the name and address of the Shareholder appointing the proxy,

5412 identifies the person appointed to be that Shareholder's proxy and the
general meeting In relation to which that person Is appointed,

541 3. 15 signed by or on behalf of the Shareholder appointing the proxy, or 1s
authenticated in such manner as the Directors may determine, and

5414 1s delivered to the Company not less than forty eight (48) hours before
the time appointed for holding the meeting {or adjourned meeting) at
which the nght to vote 1s to be exercised and in accordance with any
instructions contained in the notice of the general meeting (or
adjourned meeting) to which they relate

The Company may require Proxy Notices to be delivered in a particular form, and
may specify different forms for differsnt purposes

Proxy Notices may specify how the proxy appointed under them is to vote (or that
the proxy is to abstain from voting) on one or mare raesolutions

Unless a Proxy Notice indicates otherwise, it must be treated as

54.4.1. allowing the person appointed under it as a proxy discrefion as to how
to vote on any ancillary or procedural resolutions put to the meeting,
and

5442 appointing that person as a proxy in relation to any adjournment of the
general meeting to which it relates as well as the mesting itself

Delivery of Proxy Notices

A person who is entitled to attend, speak or vote (either on a show of hands or on
a poll) at a general meeting remains so entitled in respect of that meeting or any
adjournment of it, even though a valid Proxy Notice has been delivered to the
Company by or on behaif of that person

An appointment under a Proxy Notice may be revoked by delivering to the
Company a notice In Wnting given by or on behalf of the person by whom or on
whose behalf the Proxy Notice was given.

A natice revoking a proxy appointment only takes effect If it 1s delivered before the
start of the meeting or adjourned meeting to which it relates

If a Proxy Notice is not executed by the person appointing the proxy, it must be

accompanied by written evidence of the authority of the person who executed it to
execute it on the appointor's behalf
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Amendments to resolutions

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

561 1. notice of the proposed amendment is gtven to the Company in Wnting
by a person enttled to vote at the general meeting at which 1t 1s to be
proposed not less than forty eight (48} hours before the meeting 1s to
take place (or such later time as the Chairparson of the Meeting may
determine), and

56.1.2 the proposed amendment does not, in the reasonable opinion of the
Chairperson of the Meeting, materially alter the scope of the resolution

A Special Resolution to be proposed at a general meeting may be amended by
Ordinary Resolution, If:

56 2.1 the Chairperson of the Meeting proposes the amendment at the general
meeting at which the resolution is to be proposed; and

5622  the amendment does not go beyond what Is necessary to correct a
grammatical or other non-substantive error [n the resolution

if the Chairperson of the Meeting, acting in good faith, wrongly decides that an
amendment to a resolution 1s out of order, the Chairperson's error does not
invalidate the vote on that resolution,

Means of communication to be used

Subject to the Articles, anything sent or supphed by or to the Company under the
Articles may be sent or supplied in any way in which the Act prowides for
Documents or information which are authorised or required by any prowvision of that
Act to be sent or supplied by or to the Company

Subject to the Articles, any notice or Document to be sent or supplied to a Director
in 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 Drrector may agree with the Company that notices or Docurnents sent to that
Director in a particular way are to be deemed to have been received within a
specified time of their baing sent, and for the specified time to be less than forty
eight (48) hours

Company seals
Any common seal may only be used by the authority of the Directors

The Directors may decide by what means and in what form any common seal 1s to
be used

Unless otherwise decided by the Directors, If the Company has a common seal
and 1t 1s affixed to a Document, the Document must also be signed by at least one
{1) authonsed person in the presence of a witness who attests the signature
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For the purposes of this Article 58, an authorised person i1s
58 41 any Director of the Company;
§8.4 2.  the Company secretary (if any), or

58.4.3. any person authorised by the Drrectors for the purpose of signing
Documents to which the common seal 1s applied

No right to inspect accounts and other records

Except as provided by law or authonsed by the Directors or an Ordinary
Resolution of the Company, no person is entitled to inspect any of the Company’s
accounting or other records or Documents merely by wirtue of being a
Shareholder

Provision for employees on cessation of business

The Directors may decide to make provision for the benefit of persons employed or
formerly employed by the Company or any of its Subsidianes (other than a
Director or former Director or shadow Director) in connection with the cessation or
transfer to any person of the whole or part of the undertaking of the Company or
that Subsidiary

Indemnity

Subject to Article 61 2, a Relevant Officer of the Company or an Assoctated
Company may be indemnified out of the Company’s assets against

6111 any liability incurred by that Director in connection with any negligence,
default, breach of duty or breach of trust in relation to the Company or

an Associated Company,;

6112,  any liability incurred by that Director in connection with the actvities of
the Company or an Associated Company In its capacity as a trustee of
an occupational pension scheme (as defined in section 235(6) of the
Act),

6113. any other liabiity incurred by that Director as an officer of the Company
or an Assoctated Company.

This Article does not authorse any indemnity which would be prohibited or
rendered void by any prowvision of the Compantes Acts or by any other provision of
law

Insurance

The Drrectors may decide to purchase and maintamn insurance, at the expense of
the Company, for the bensefit of any Relevant Officer in respect of any Relevant

Loss
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