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WRITTEN RESOLUTIONS §
2 18/05/2011
OF THE MEMBERS OF COMPANIES HOUSE

NORTH WEST SILOS LIMITED (THE “COMPANY”)
(COMPANY NUMBER NI014053)

27 D’awu) 2011 (the “Circulation Date”)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolutions are passed as special resolutions (the “Resolutions”)

SPECIAL RESOLUTIONS:

1 THAT notwithstanding any existing provisions of the memorandum or articles of association
of the Company and notwithstanding any personal interest, the board of directors of the
Company be and 1t 1s hereby specifically empowered, authorised and directed to enter into,
1ssue and execute the following documents -

® the Debenture between the Company and the Governor and Company of the
Bank of Ireland (the “Debenture”), and

(1) an all sums due composite guarantee and mndemnity securing all sums owing
to the Bank from time to time including, without limitation, a euro term loan
facility 1n the amount of €20,000,000 and a Sterling term loan facihity m the
amount of £17,200,000 (the “Term Facilities”) and a euro overdraft facility
in the amount of €20,000,000, a Sterling overdraft facility in the amount of
£8.600,000, a foreign exchange and hedging facility, a BACS facility and
electronic funds transmission facilities (the “Ancillary Facilities”) pursuant
to which the Company (and other obligors) agrec to guarantee and cross-
indemmfy on a jomnt and several basis their obligations to the Governor and
Company of the Bank of Ireland (the “Guarantee”),

and that the entry into the Debenture and Guarantee and the terms of the transactions
contemplated thereby be hereby approved and constituied main objects of the Company and
that the memorandum and articles of association of the Company are hereby amended
accordingly to give full effect hereto

2 THAT the articles of association attached to these Resolutions be adopted as the articles of
association of the Company to the exclusion of all existing articles of association of the
Company

3 THAT the memorandum of association of the Company be amended to remove the objects
stated therein

AGREEMENT

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

The undersigned, being the members entitled to vote on the Resolutions on the above-stated
circulation date, hereby irrevocably agrees to the Resolutions



Names of Members Signatures of Members

Ongm Enterprises UK Limited  ~° /% M’%

On behalf of Ongmn Enterprises UK

Limited - - -«
W & R Bamett Limited WL\ e w

On behalf of W & R Barnett Limited

Date 27 J,M\‘S 2011
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1 You can choose to agree to all of the Resolutions or none of them but you cannot agree to only
some of the Resolutions If you agree to all of the Resolutions, please indicate your agreement by
signung and dating this document where indicated above and returning 1t to the Company using one of
the following methods

o By Hand: delivering the signed copy to the Company’s registered office address
o Post returning the singed copy by post to Company’s registered office address

If you do not agree to all of the Resolutions, you do no need to do anything "you will not be deemed to
agree 1f you fail to reply - .

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

3 Unless, sufficient agreement has been recerved for the Resolutions to pass, within 28 days from the
Circulation date 1t will lapse If you agree to the Resolutions, please ensure that your agreement
reaches us before or during this date

4 In the case of joint holders of shares, only one vote of the semor holder who votes will be counted
by the Company Seniority 1s determimed by the order mn which the names of the joint holders appear
n the register of members _ .
St e R b e STl et HERARS s LSS o
5 If you are signing this document on behalf of a person under a power of attorney or other authorty,
please send a copy of the relevant power of attorney or other authority when returning this document
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
or

NORTH WEST SILOS LIMITED

INTRODUCTION

1

11

INTERPRETATION

In these Articles, the following words have the following meamngs

A Director: any director appomted to the Company by the holders of the A Shares,
and

A Share: an A ordmary share of £1 1n the captal of the Company designated as an A
Share,

Act* the Companies Act 2006,

appointor: has the meanmng given m aricle 13 1,

Articles: the Company's articles of association for the time being in force,

B Director: any director appomnted to the Company by the holders of the B Shares,

B Share, a B ordmary share of £1 m the capital of the Company des:gnated as a B
Share;

Busmess Day: any day (other than a Saturday, Sunday or public hohday m the
Umted Kingdom) on which clearing barks m the City of London are generally open
for busmess,

Conflict. has the meaning given 1 article 10 1,

Ehgible Director: any Ehgible A Director o1 Eligible B Director (as the case may
be),

Ehgible A Director* an A Direclor who would be entitled to vote on the matter at a
meetmg of directors (but excludmg any A Director whose vote 1s not to be counted 1
respect of the particular matter),



Eligible B Director* a B Director who would be entitled to vote on the matter at a
meetmg of directors (but excluding any B Director whose vote 1s not to be counted in
respect of the particular matter),

Expert: an independent firm of accountants appointed by the directors or, n the
absence of agreement between the directors on the expert or his terms of appointment
within ten Busimess Days of a sharcholder serving details of a suggested expert on the
other, an independent firm of accountants appointed, and whose terms of appomtment
are agreed, by the President, for the time being, of the Northern Inish branch of the
Institute of Chartered Accountants i Ireland (acting as an expert and not as an
arbtrator),

Fair Vahae: 1n relation to shares, as determmned m accordance wath article 18 4,
Interested Director: has the meanmg given 1n article 10 1,

Model Articles. the model articles for private companies lumited by shares contamed
n Schedule 1 of the Compames (Model Articles) Regulations 2008 (ST 2008/3229) as
amended prior to the date of adoption of these Articles,

Onginal Shareholder: a shareholder who transfers its shares to a Perrmitted
Transferee 1 accordance with article 17 3,

Permitted Group. m relation to a company {wherever mcorporated), any wholly
owned Subsidiary of that company, any company of which 1t 13 a Subsidiary (its
holding company} and any other Subsidiaries of any such holding company, and each
company in a Permitted Group 1s a member of the Permiited Group Unless the
context otherwise requires, the apphcation of the defimtion of Permitted Group to any
company at any time will apply to the company as 1t 1s at that tune,

Permnmtted Transferee: m relation to a shareholder that 1s a company, any member of
the same Pernutted Group as that company,

Secured Institution* has the meamng given in article 17 13,

Subsidiary: i refation to a company wherever mcorporated (a holdng company)
means "subsidiary” as defined in section 1159 of the Act Unless the context requires
otherwise, the applhication of the defimtion of Subsidiary to any company at any time
shall apply to the company as 1t 1s at that time;

Transfer Notice an wurevocable notice m writing gaven by any shareholder to the
other shareholder where the first shareholder desires, or 1s required by these Articles,
to transfer or offer for transfer (or enter mto an agreement fo transfer) any shares
Where such notice 1s deemed to have been served it shall be referred to as a Deersed
Transfer Notice, and

Writing or written* the representation or reproduction of words, symbols or other
mformation 1n a visible form by any method or combination of methods, whether sent
or suppled in electronic form or otherwise, save that, for the purposes of article 17
and article 18, "writing" or "wniten" shall not mclude the sending or supply of
notices, documents or information 1n electrome form (other than by fax)
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Save as otherwise specifically provided n these Articles, words and expressions
which have particular meanings m the Model Articles shall have the same meanings
m these Articles, subject to which and unless the context otherwise requires, words
and expressions which have particular meanings 1 the Act shall have the same
meanungs in these Articles but excluding any statutory modification of them not mn
force on the date when these Articles become binding on the Company

Headings 1n these Articles are used for convenience only and shall not affect the
construction or interpietation of these Articles

A reference n these Articles to an "article” 15 a 1efeence to the relevant article of
these Articles unless expressly provided otherwise

Any phrase mtroduced by the terms "incInding”, "meclude”, *in particular" or any
simlar expression shall be construed as 1llustrative and shall not limit the sense of the
words preceding those terms

Save as expressly provided otherwise m these Articles, any reference to any statutory
provision shall be deemed to mclude a reference to each and every statutory
amendment, modification, re-enactment and extension thereof for the time beng 1n

force

ADOPTION OF THE MODEL ARTICLES

The Model Articles shall apply to the Company, eacept in so far as they are modified
or excluded by these Articles or are mconsistent with these Articles, and, subject to
any such modifications, exclusions or mconsistencies, shall together with these
Articles constitute the aritcles of association of the Company to the exclusion of any
other articles or regulations set out 1n any statute o1 1n any statutory instrument or
other subordinate legisiation.

Articles 6(2), 7, 8, 9(1), 11 to 14 (inclusive), 16, 17, 22, 26(5), 27 to 29 (mnclusive),
36, 38, 39, 43, 44(2)and 50 to 53 (inclusive) of the Model Articles shall not apply to
the Company

Article 20 of the Model Articles shall be amended by the msertion of the words
"(includmg alternate directors and the secretary)” before the words "properly mcur”

In article 25(2)(c) of the Model Articles, the words "evidence, mdemnity and the
payment of a reasonable fee" shall be deleted and replaced with the words "evidence
and mdemmty"



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

3 OBIECTS OF THE COMPANY
In accordance with section 31(1) of the Compames Act 2006, the Company's objects
are unrestricted

DIRECTORS

4 DIRECTORS' MEETINGS

41 Any deciston of the directors must be taken at a meeting of directors 1t accordance
with these Articles or must be a decision taken 1n accordance with article 5

42 Subject as provided 1n these Arhicles, the directors may participate in d.rectors'
meetings for the despatch of business, adjourn and otherwise regulate their meetings
as they thunk fit The directors will try to meet at least monthly

43 All decisions made at any meetmg of the directors or of any comimitee of the
directors shall be made only by resolutron, and no such resolution shall be passed
untess

(a)  more votes are cast for 1t than against it, and

{b) at least one Ehgible A Director and one Ehgible B Director who 1s
participating 1n the meetng of the directors or of the commuttee of the
directors have voted m favour of 1t

44 Except as provided by article 4 6, each director has one vote at a meeting of directors

45 If at any time at or before any meeting of the directors or of any commuitee of the

drrectors all A Directors pariicipating or all B Directors participating should request
that the meeting be adjowrned or reconvened to another tmme or date (whether to
enable further considerafion to be given to any matter or for other directors to
participate or for any other reason, which need not be stated) then such meeting shall
be adjourned or reconvened accordingly, and no busmess shall be conducted at that
meeting after such a request has been made No meeting of directors may be
adjourned pursuant to this article more than once
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If the shareholders are not represented at any meeting of the directors or of any
commuttee of the directors by an equal number of Ehgible A Directors and Ehgible B
Directors (whether participating m person or by an alternate), then one of the Ehgible
Directors so nomunated by the shareholder who 1s represented by fewer Ehgible
Directors shall be entitled at that meeting to such additional voie or votes as shall
result m the Ehgible Directors so participating representing each shareholder having
1n aggregate an equal number of votes

A comtrattee of the directors must include at least one A Director and one B Director
The provisions of article 8 shall apply equally to meetings of any commuittee of the
directors as to meetings of the directors

UNANIMOUS DECISIONS OF BPIRECTORS

A decision of the directors 1s taken m accordance with this article when all Eligible
Directors 1ndicate to each other by any means that they share a comumon view on a

matter

Such a decision may take the form of a 1esolution m wrting, where ¢ach Ehgible
Director has signed one or more copies of 1t, or to which each Ehigible Director has
otherwise mdicated agreement m witting

A decision may not be taken 1 accordance with this article if the Eligible Directors
would not have formed a quorum at a directors' meeting to vote on the matter

NUMBER OF DIRECTORS

The number of directors shall not be less than two made up of an equal number of A
Directors and B Directors No shareholding qualification for directors shall be

required

CALLING A DIRECTORS' MEETING

Any director may call a meeting of directors by grving notice of the meeting to each
director or by authorismg the Company secretary (if any) to give such notice

Notice of any directors’ meeting must be accompanted by

(a an agenda specifymg i reasonable detail the matters to be raised at the
meeting, and

(b)  copies of any papers to be discussed at the meeting

Matters not on the agenda, or business conducted 1n relation to those maiters, may not
be raised at a meeting of directors unless all the directors agree m writing
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QUORUM FOR DIRECTORS' MEETINGS

The quorum at any meeting of the directors (including adjourned meetings) shall be
two directors, of whom one at least shall be an Ehigible A Director (or his alternate)
and one at Jeast an Ehigible B Director {or his alternate) No business shall be
conducted at any meeting of the directors unless a quorum 1s participating at the
begining of the meeting and also when that business 1s voted on If a quorum 1s not
participating within 30 munutes of the time specified for the relevant meeting m the
notice of the meeting then the meeting shall be adjourned for ten Business Days at the

same time and place

CHAIRING OF DIRECTORS' MEETINGS

The post of chairman of the directors will be decided by a unammous decision by the
board of Directors The chairman shall not have a casting vote If the chatrman for the
tme beng is unable to attend any meeting of the board of directors, the shareholder
who appomted hirn shall be entitled to appoint another of its nomnated directors to
act as chairman at the meeting

DIRECTORS' INTERESTS

For the purposes of section 175 of the Act, the shareholders (and not the directors)
shall have the power to authorise, by resolution and 1n accordance with the provisions
of these Ariicles, any matter or situation proposed to them by any diwrector whuch
would, 1f not so authorised, involve a director (the Interested Director) breachmg his
duty under section 175 of the Act to avoid conflicts of mterest (a Confhet)

The Interested Director must provide the shareholders with such details as are
necessaty for the shareholders to decide whether or not to authorse the Conflict,
together wath such additional information as may be requested by the shareholders

Any authonisation by the shareholders of a Conflict under this article may (whether at
the time of giving the authorisation or subsequently)

(8}  extend to any actual or potential conflict of nterest which may reasonably
be expected to arise out of the matter or situation so authorised,

{b) provide that the Interested Director be excluded from the receipt of
documents and mnformation and the participation 1n discussions (whether at
meetings of the directors or otherwise) related to the Conflict;

(c)  provide that the Interested Director will or will not be an Ehgible Director
m respect of any future decision of the directors 1n relation to any resolution
related to the Conflict,

(d 1mpose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the shareholders think fit,

W e et i s
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(¢)  provide that, where the Interested Director obtains, or has obtained {through
his involvement i the Conflict and otherwise than through his postion as a
director of the Company) mformation that 1s confidentzal fo a third party, he
will not be obhged to disclose that information to the Company, o1 to use it
m relation to the Company’s affairs where to do so would amount to a
breach of that confidence, and

(f)  permut the Interested Director fo absent humself from the discussion of
matters relating to the Conflict at any mecting of the directors and be
excused from reviewing papers prepared by, or for, the directors to the
extent they relate to such matters

Where the shareholders authonse a Conflict

(a) the Interested Director will be obhged to conduct humself m accordance
with any terms and conditions 1mposed by the shareholders n relation to the
Conflict, and

(6) the Interested Director will not infringe any duty he owes to the Company
by virtue of sections 171 to 177 of the Act, provided he acts mn accordance
with such terms and conditions (if any) as the shaeholders mmpose m
respect of their authortsation

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

A director, notwithstanding kss office, may be a director or other officer of, employed
by, or otherwise mterested (including by the holding of shares) in, the shareholder
who appomted him as a director of the Company, or any other member of such
shareholder's Pernuited Group, and no authorisation under article 101 shall be
necessary 1 respect of any such interest

Any A Director or B Director shall be entitled from time to tume to disclose to the
holders of the A Shares or {as the case may be) the holders of the B Shares such
mformation concermng the busmess and affarrs of the Company as he shall at lus
discretion see fit, subject only to the condition that if there be more than one A
sharcholder or (as the case may be) B shareholder, the director concerned shall ensure
that each of the shareholders of the same class receives the same nformation on an

equal footing

A director 1s not requared, by reason of bemng a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for
any remuneratton, profit or other benefit which he derrves from or m connection with
a relationship 1mvolving a Conflict which has been authonsed by the shareholders in
accordance with these Articles (subject in each case 0 any terms and conditions
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attachmg to that authorisation) and no contract shall be hable to be avoided on such
grounds

Subject to sechons 177(5) and 177(6) of the Act, a director who 15 n any way,
whether directly or indirectly, interested m a proposed transaction or arrangement
with the Company shall declare the nature and extent of hus mnterest to the other
directors betore the Company enters mto the transaction or arrangement m
accordance with the Act

Subject to sections 182(5) and 182(6) of the Act, a director who 1s 1n any way,
whether directly or indirectly, interested 1 a transaction or arrangement that has been
entered into by the Company shall declare the nature and extent of hus mterest to the
other directors as soon as 1s reasonably practicable in accordance with the Act, unless
the interest has eiready been declared under article 10 9

Subject, where apphicable, to any terms and conditions imposed by the shareholders
n accordance with article 10 3, and provided a director has declared the nature and
extent of his mterest i accordance with the requurements of the Act, a director who 18
m any way, whether directly or mndirectly, mterested 1 an existing or proposed
transaction or arrangement with the Company

{a) may be a party to, or otherwise interested 1, any such transachion or
arrangement with the Company, or m which the Company 15 otherwise
(dwrectly or indirectly) interested,

{(b)  shall be an Eligible Director for the purposes of any proposed deciston of
the directors (or commuttee of directors) m respect of such transaction or
arrangerent or proposed transaction or arrangement m which he 15
mterested,

(c)  shall be entitled to vote at a meeting of directors (or of a committee of
directors) or participate 1 any upammous decision, mn respect of such
transaction or arrangement or proposed transaction or arrangement in which
he 1s mterested,

(d)  may act by hmself or lus firm 1n a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitled to
remuneration for professional services as 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 mterested m, any body
corporate 1 which the Company is otherwise (directly or mdirectly)
mterested, 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 m
section 252 of the Act)) derives from any such contract, transaction or
arrangement or from any such office or employment or from any interest 1n
any such body corporate and no such contract, transaction or arrangement

8
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shall be hable to be avoided on the grounds of any such mterest or benefit
nor shall the receipt of any such remuneration or other benefit constitute 2
breach of his duty under section 176 of the Act

RECORDS OF DECISIONS TO BE KEPT

Where decisions of the directors arc 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

APPOINTMENT AND REMOVAL OF DIRECTGRS

The holder of 2 majornty of the A Shares for the time being shall be entitied to appomt
persons to be A Directors of the Company and the holder of a majonty of the B
Shares for the time being shall be entitled to appoint persons to be B Directors of the
Company provided always that there are an equal number of A Directors and B

Directors

Any A Director may at any time be removed from office by the holder of a majority
of the A Shares and any B Director may at any time be removed from office by the
holder of a majority of the B Shares Any director who 1s an employee of the
Company and who ceases to be an employee shall be removed from office from the
date his employment ceases

If any A Director or any B Director shall die or be removed from or vacate office for
any cause, the holder of a majority of the A Shares (in the case of an A Director) or
the holder of a majority of the B Shares (in the case of 2 B Director) shall appoint in
s place another person to be an A Director or a B Director (as the case may be)

Any appomtment or removal of a director pursuant to this article shall be in writing
and signed by or on behalf of the holder of a majority of the A Shares or B Shares (as
the case may be) and served on each of the other shareholders and the Company at 1ts
registered office, marked for the attention of the Company secrelary Any such
appomtment or removal shall take effect when recerved by the Company or at such
later time as shall be specified 1 such notice

The nght to appomnt and to remove A or B Directors under this article shall be a class
night attaching to the A Shares and the B Shares respectively

If no A Shares or B Shares remain 1n 1ssue followmng a redesignation under these
Articles, any director appomted by shareholders of that class shall be deemed to have
een removed as from the redestgnation
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132
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No A Drrector or B Director shall be appomted or removed otherwase than pursuant
to these Articles, save as provided by law

ALTERNATE DIRECTORS

Any director (other than an alternate director) (in this article, the appointor) may
appomt any person {whether or not a director) except for an existing director
representing the other class of shares to be an alternate director to exercise that
director's powers, and carry out that director's responstbilities, 1n relation to the taking
of decistons by the directors, 1n the absence of the alternate’s appomtor In these
Articles, where the context so permuts, the term "A Director” or "B Director” shall
include an alternate director appomted by an A Director or a B Director (as the case
may be) A person may be appomted an alternate director by more than one director
provided that each of s appontors represents (he same class of shares but not
otherwise

Any appowmntment or removal of an altemate director must be effected by notice m
writing to the Company signed by the appointor, or 1n any other manner approved by
the directors

The notice must
(a)  1dentify the proposed alternate, and

(b) 1m the case of a notice of appontment, contain a statement signed by the
proposed alternate that he 1s willng to act as the alternate of the director
giving the notice

An alternate director has the same nights, 1n relation to any decision of the directors,
as the alternate's appomtor

Except as the Articles specify otherwise, alternate directors
(@) aredeemed for all purposes to be directors,
{b) are hable for theirr own acts and omussions,
(c)  are subject to the same restrictions as their appomntors, and

(d)  are not deemed to be agents of or for thewr appointors,

and, m particular (without hmutation), each alternate director shall be entitled to
recerve notice of all meetings of directors and of all meetings of commuttees of
directors of which his appomtor 1s a member

A person who 1s an alternate director but not a director

10
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(a) may be counted as participating for the purposes of determining whether a
quorum 18 present (but only 1f that person’s appomtor 1s not participating),
and

(b) may participate m a unamumous decision of the directors (but only if hus
appomntor 15 an Eligible Duector m relation to that decision, and does not

lumself participate) -

A director who 1s also an alternate director 15 entitled, mn the absence of hus appomtor,
to a separate vote on behalf of lus appomtor, in addition to lus own vote on any
decision of the directors (provided that hs appomtor 1s an Eligible Director m relation
to that decision)

An alternate director may be paid expenses and may be mdemmfied by the Company
to the same extent as if he were a director but shall not be enttiled to recerve from the
Company any remuneration i his capacity as an alternate director except such part {1f
any) of the remuneration otherwise payable to the alternate's appoimntor as the
appointor may by notice 1n wniting to the Company from time to time direct

An alternate director’s appomtment as an alternate termunates

(2) when the alternate’s appomntor revokes the appomtment by notice to the
Company it wnting specxfymg when it 1s to termunate,

(b)  on the occurrence, m relation to the alternate, of any event which, if 1t
occurred 1 relation to the alternate's appomtor, would resuli mn the
termunation of the appotntor’s appomtment as a director, of

(¢)  when the alternate director’s appointor ceases to be a director for whatever

reason

SHARES

14.

14 1

142

SHARE CAPITAL

Except as otherwise provided in these Articles, the A Shares and the B Shares shall
rank pan passu 1n all respects but shall constitute separate classes of shares

On the transfer of any share as permutted by these Articles

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

(b)  a share fransferred to a shareholder shall automatically be redesignated on
transfer as a share of the same class as those shares already held by the

shareholder
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If no shares of a class rematn 1n 1ssue following a redesignation under this article,
these Articles shall be read as 1f they do not include any reference to that class or to
any consents from, or attendance at any meeting or votes to be cast by, shareholders
of that class or directors appomted by that class

No variation of the rights attachung to any class of shares shall be effective except
with the sanction of a special resolution of the holders of the relevant class of shares
Where a special resolution to vary the rights attaching to a class of shares 1s proposed
at a separate general meeting of that class of shares, all the provisions of these
Articles as to general meetings of the Company shall mutatis mutandis apply, but so
that the necessary quorum shall be one holder of the relevant class present m person
or by proxy or (being a corporation) by a duly authonsed representative For the
purpose of thus article, one holder present mn person or by proxy or (bemg a
corporation) by 2 duly authorised representative may constitute a meeting

Each of the followmng shall be deemed to constitute a vanation of the nghts attached
to each class of shares

(a) any alteration 1n the Articles;

(b) any reduchon, subdivision, consohidation, redenomunation, purchase or
redemption by the Company of 1ts own shares or other alteration 1n the
share capital of the Company or any of the nghts attaching to any share
caprtal, and

{c)  any resolution to put the Company mnto liqudation

UNISSUED SHARES

No shares 1n the Company shall be alloited nor any night to subscribe for or to convert
any security into any shares m the Company shall be granted unless within one month
before that allotment or grant (as the case may be) every shareholder for the time
being has consented m wriimg to that allotment or grant and its terms and to the
wdentaty of the proposed allottee or grantee

No share of any class nor any right to subscribe for or to convert any security nto a
share of any class shall be allotted or granted otherwise than to the holder of a share

of that same class

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall
not apply to an allotment of equity secunties (as defined 1 section 560(1) of the Act)
where the consent to that allotment of every sharcholder has been obtamned as
required by these Articles and that allotrnent otherwise conforms to the requirements
of these Aritcles
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16

161

162

17

171

172

173

FURTHER ISSUES OF SHARES. AUTHORITY

Subject to article 15 and the remaiing provistons of this article 16, the directors are
generally and unconditionally authorsed, for the purpose of section 551 of the Act, to
exercise any power of the Company to

{a)  offer orallot,
(b)  grant rights o subscribe for or to convert any secunty nto, or

() otherwise deal mn, or dispose of,

any shares 1n the Company fo any person, at any time and subject to any terms and
conditions as the directors think proper

The authonty referred to in article 16 1

(@ shall be hmted to such other amount as may from time to tune be
authonsed by the Company by ordinary resolution,

(b)  shall only apply msofar as the Company has not, subject to these Articles,
renewed, warved or revoked 1t by ordinary resolution, and

(¢) may only be exercised for a pennod of five years from the date of adoption of
these Articles, save that the directors may make an offer or agreement
which would, or mught, require shares to be allotted afier the expiry of such
authority (and the direciors may allot shares m pursuance of an offer or
agreement as 1f such authonty had not expired)

SHARE TRANSFERS

In these Articles, reference to the transfer of a share includes the transfer, assignment
or other disposal of a beneficia] or other mterest 1 that share, or the creation of a trust
or encumbrance over that share, and reference o a share includes a beneficial or other
mierest .n a share

No shareholder shall transfer any share except

(2  with the prior wntten consent of at least one shareholder of each class of
shares, or

(b) mnaccordance with article 17 3, or
{c) 1 accordance with article 18, or

(@) 2 shareholder may transfer all (but not some only) of its shares mn the
Company to any person for cash and not on deferred terms m accordance
with the procedure set out in article 17 4 to article 177

An Onigmal Sharcholder may at any time transfer all (but not some only) of its shares
1n the Company to a Permitted Transfeiee without bemng required (o serve a Transfer
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175

176

177

178

179

1710

Notice or comply with the pre-emption procedure set out m thus arhicle 17 If 2
Permntted Transferes ceases to be a member of the Permatied Group, the Pernutted
Transferee must, not later than the date five Business Days after the date on which 1t
50 ceases, transfer all (but not some only) of its shares 1 the Company back to the
Origmal Shareholder or to 2 member of the same Permuited Group as the Ongmal
Shareholder (which 10 exther case is not in hiquidation), fathing which the Company
may execute a transfer of the shares on behalf of the Permutted Transferee and register
the Ongmal Shareholder as the holder of such shares

Except where article 17 3 applies, a shareholder wishing to transter its shares (Seller)
must give a Transfer Notice to the other shareholder (Centinuing Shareholder)
giving details of the proposed transfer mcluding, in particular, the identity of the
buyer, the price of the shares and other payment terms and conditions.

If the Continuing Shareholder gives written notice to the Seller within 28 days of
recetving the Transfer Notice (t'he first day bemng the day after 1t receives the Transfer
Notice) that it wishes to buy all the Seller's shares i the Company, the Continumg
Shareholder will have the right to do so at the price specified 1n the Transfer Notice

The Continung Sharcholder 1s bound to buy all the Seller's shares when it gives

notice to the Seller under aruicle 17 5 that it wishes to do $0

If, at the exprry of the period specified m article 17 5, the Continumg Shareholder has
not notified the Seller that 1t wants 1o buy the shares, the Seller may transfer all 1ts
shares m the Company to the buyer 1dentified m the Transfer Notice at a price not
less than the price specified m that notice provided that 1t does so within 6 months of
the expiry of the period specified m article 17 5

v

Any transfer of shares by way of a sale that is required to be made under article 17 or
article 18 shall be deemed to include a warranty that the transferor sells the shares

with full title guarantee

Subject to article 17 10, the directors shall forthwith register any duly stamped
transfer made mn accordance with these Articles

The directors shall, as a condition to the registration of any transfer of shares 1 the
Company (whether to a Permmtted Transferee or otherwise) require the transferee to
execute and deliver to the Company a deed agreeing to be bound by the terms of any
shareholders’ agreement (or simular document) m force between the sharcholders 1n
such form as the directors may reasonably require (but not so as to obhge the
transferee to have any obligations or habilities greater than those of the proposed
transferor under any such agreement or other document) If any such condition 1s
mmposed 1 accordance with this article 17 10, the transfer may not be registered
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unless that deed has been executed and delivered to the Company's registered office
by the transferee

To enable the directors to determine whether or not there has been a disposal of
shares 1n the capital of the Company {or any interest i shares m the caprtal of the
Company) 1n breach of these Articles, the directors of any class may from time to
time require any sharcholder to provide the Company with such information and
evidence as they may reasonably require relevant to that purpose If a shareholder
fails to provide mformation or evidence 1 respect of any shares registered i 1ts name
to the reasonable satisfaction of such directors within 14 days of their request, such
directors may serve a notice on the shareholder stating that the shareholder shall not
1n relation to those shares be ennitled to be present or to vote i person or by proxy at
any general meeting of the Company or any meeting of the holders of shares of that
class, or to vote on a written resolution of the shareholders o1 to recerve dividends on
the shares until such evidence or information has been provided to the directors'
satisfaction

Save as expressly provided by these Articles, the directors may, m thewr absolute
discretion and without assigning any reason therefore, dechne to register any transfer
of any share, whether or not 1t 1s a fully paid share

The directors shall not decline to register any transfer of shares, nor may they suspend
registration thereof, where such transfer

(1)  1sto any bank, mnstitution or other person to which such shares have been charged

by way of securty, or to any nominee of such a bank, mstitution or other person
{or a person acting as agent or security trustee for such person (a "Secured
Institution™)), or

(1) 15 delivered to the Company for registration by a Secured Institution or its

nominee m order to perfect its security over the shares, or

(1) 1s executed by a Secured Institution or its nominee pursuant to a power of sale or

other power exssting under such secunty,

any of the directors shall forthwith register any such transfer of shares upon recespt
and furthermore notwithstanding anything to the contrary contamed n these Articles
no transferor of any shares 1n the Company or proposed transferor of such shares to a
Secured Institutzon or its nominee and no Secured Institution or 1ts nominee shall (in
erther such case) be required to offer the shares which are or are to be the subject of
any transfer as aforesaid to the shareholders for the time being of the Company or any
of them and no such sharcholder shall have any night under the Articles or otherwise
howsoever to require such shares to be transferred to them whether for any valuable
consideration or otherwise
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1714 The directors shall not 1ssue any share certificates (whether by way of replacement or
otherwise) without the prior written consent of (or on behalf of) all (:f any) Secured
Institutions

18

181

OBLIGATORY TRANSFERS

If any of the followmg events (Obligatory Transfer Events) happen to a shareholder
(n this article, the Seller), the Seller shall serve a Transfer Notice on the other
shareholder (1n this article, the Bayer) as soon as possible, which shall mclude details
of the Obhgatory Transfer Event

@

(b)

©

(d)

®

®

()

LY

the passing of a resolution for the hqudation of the shareholder other than a
solvent hquidation for the purpose of the reconsfruction or amalgamation of
all or part of the shareholder's Group (the structure of which has been
previously approved by the Buyer i writing) m which a2 new company
assumes (and 1s capable of assuming) all the obligations of the shareholder,
or

the presentation at court by any competent person of a petihon for the
winding up of the shareholder, or

a change of control (as control 15 defined i section 1124 of the Corporation
Tax Act 2010) of the sharcholder although in the case of a Permutted
Transferee that ceases to be a member of the Permitted Group, it shall
transfer the shares back to the Original Shareholder or to another Permmited
Transferee 1n accordance with article 17 3 rather than serve a Transfer
Notice under this article, or

the 1ssue at court by any éompetent person of a notice of mtention to appont
an admumsirator to the sharcholder a notice of appomtment of an
adnumstrator to the shareholder or an apphcation for an admumstration
order in respect of the shareholder, or

any step 15 taken by any person 1o appomt a recerver, examiner,
adminmistrative recetver or manager in respect of the whole or a substantial
part of the assets or undertaking of the shareholder, or

the shareholder being unable to pay its debts as they fall due for the
purposes of section 103 of the Insolvency (Northern Ireland) Order 1989,

or

the shareholder entering mto a composition or arrangement with iis
creditors, or

any chargor taking any step to enforcing any charge created over any shares
held by the sharebolder 1n the Company {other than by the appomtment of a
recelver, examner, admimstrative recerver or manager), or

a process having been stituted that could lead to the shareholder beng
dissolved and 1ts assets beng distnbuted among the sharcholder's creditors,
shareholders or other contnbutors, or
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182

183

184

()  the shareholder ceasing to camry on its busmess or substanfially 2ll of its
business or

(&) the shar¢holder commuiting a material or persistent breach of any
sharcholders’ agreement to which 1t 1s a party in relation to the shares in the
Company which 1if capable of remedy bas not been so remedied withun 20
Busmess Days of the other shareholder requinng such remedy, or

()  m the case of the Obligatory Transfer Events set out m paragraphs (a), (b),
(d) or () above, any competent person takes any analogous step 1n any
junsdiction in whach the shareholder cames on business

If the shareholder that has suffered the Obhgatory Transfer Event fails to serve a
Transfer Notice, 1t shall be regarded as giving a Deemed Transfer Notice 1n relation
to its shares mn the Company on the date on which the other sharcholder becomes
aware of the Obligatory Transfer Event

As soon as practicable after service, or deemed service, of the Transfer Notice, the
directors shall appoint an Expert to detetmune the Fair Value of the Seller's shares mn
the Company

The Buyer has the night, within 14 days of receiving notification of the Fair Value
determuned by the Expert (the first day bemg the day after the Buyer receives the Fair
Value notification) to serve a wnitten notice on the Seller to buy all of the Seller's

shares at the Fair Value

In this article the Fair Value of the shares to be sold m the Company shall be the
valoe that the Expert certifies to be the far market value i Jus opimon based on the
following assumptions
(a)  the value of the shares m question 1s that proportion of the fair market value
of the enfire 1ssued share capatal of the Company that the Seller's shares bear
to the then total issued share capital of the Company (with no premmum or
discount for the size of the Seller's shareholding or for the mights or
restrictions applymng to the shares),

(6)  the sale 1s between a willing buyer and a walling seller on the open market,

(c) the sale 1s taking place on the date that the Obligatory Transfer Event
oceurred,

(@  1f the Company 1s then carrying on 1fs business as a going concern, on the
assumption that 1t shall continue to do so,

(¢) the shares are sold free of all encumbrances, and

()  to take account of any other factors that the Expert reasonably beleves
should be taken mto account

17



185

186

187

188

If any problem arises in applying any of the assumptions set out m this arucle 18.4,
the Expert shall resclve the problem n whatever manner he shall, m his absolute

discretion, think fit

The Expert shall be requested to determine the Fair Value within 14 Business Days of
hss appomtment and to notify the shareholders i wnting of his determination

Subject to any confideniiality provisioms, the Expert may have access io all
accounting records and other relevant documents of the Company

The Expert's determmation shall be final and binding on the shareholders (in the
absence of fraud or manifest error)

If the Seller fails to complete the transfer of shares as required under this article, the
Company
() 15 wrevocably authonsed to appoini any person as agent to transfer the
shares on the Seller's behalf and to do anythmg else that the Buyer may
reasonably require to complete the sale, and

(b)  may recerve the purchase price mn trust for the Seller. giving a receipt that
shall discharge the Buyer

DECISION MAKING BY SHAREHOLDERS

19

191

192

20

QUGORUM FOR GENERAL MEETINGS

The quorum at any general meeting of the Company, or adjourned general meeting,
shall be two persons present in person or by proxy, of whom one shall be a holder of
A Shares or a duly authonised representative of such holder and one shall be a holder
of B Shares or a duly authorised representative of such holder

No busmess shall be transacted by any general meeting unless a quorum 1s present at
the commencement of the meeting and also when that business 1s voted on

CHAIRING GENERAL MEETINGS

The chairman of the board of directors shall chair general meetings If the chamrman 1s
unable to aitend any general meeting, the shareholder who appointed hum shall be
entitled to appomt another of 1ts norminated directors present at the meeting to act as
chairman at the mesting, and the appomtment of the chairman of the meeting must be
the first business of the meeting
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222

23.

231

232

VOTING

At a general meeting, on a show of hands every shareholder who 1s present in person
or by proxy shall have one vote, unless the proxy 1s humself a shareholder entitled to
vote, on a poll every shareholder present in person or by proxy shall have one vote
for each share of which he 1s the holder, and on a vote on a wntten resolufion every
shareholder has one vote for each share of which he 1s the holder except that no
shares of one class shall confer any right to vote upon a resolution for the removal
from office of a director appointed by holders of shares of the other class under a

right to appomt which 1s a class night

POLL VOTES

A poll may be demanded at any general meeting by a qualifying person (as defined in
section 318 of the Act) present and entitled to vote at the meefing

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

PROXIES

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words
"5 delivered to the Company 1n accordance with the Articles not less than 48 hours
before the time appointed for holding the meetig or adjoumed meeting at which the
right to vote 15 to be exercised ard 1n accordance with any mstructions contamed m
the notice of general meeting (or adjourned meeting) to which they relate”

Article 45(1) of the Model Articles shall be amended by the nsertion of the words
"and a proxy notice which 1s not delivered in such manner shall be ;nvahd" as 2 new
paragraph at the end of that article

ADMINISTRATIVE ARRANGEMENTS

24

24 1

MEANS OF COMMUNICATION TO BE USED

Subject to article 24 2, any notice, document or other mformation shall be deemed
served on, or dehivered to, the intended reciprent

(a) 1f properly addressed and sent by prepaid United Kmmgdom or Republic of
Ireland first class post to an address in the United Kingdom or the Republic
of Ireland, 48 hours after it was posted or five Business Days after posting
eather to an address outside the United Kingdom or the Republic of Ireland
or from outside the Umted Kingdom or the Republic of Ireland to an
address within the Umted Kingdom or the Republic of Ireland, 1f {in each
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243

25

251

case) sent by reputable mternational overmght couner addressed to the
intended reciprent, provided that delivery 1n at least five Business Days was
guaranteed at the tme of sending and the sending parly receives a
confirmation of delrvery from the couner service provider,

{b)  1f properly addressed and delivered by hand, when it was given or left at the
appropnate address,

{e)  1f properly addressed and sent or supphed by electromc means, one hour
after the document or mformation was sent or supplied, and

(d) 1f sent or supplied by means of a website, when the material 1s first made
available on the website or (if later) when the recipient recewves (or 1s
deemed to have recerved) notice of the fact that the material 1§ available on
the website

For the purposes of this article, no account shall be taken of any part of a day that 1s
not a working day

Any notice, document or other information served on, or delivered to, an mtended
recipient under article 17 or article 18 (as the case may be) may not be served or
dehivered in electromic form (other than by fax), or by means of a website

In proving that any notice, document or information was properly addressed, it shall
suffice to show that the notice, document or information was addressed to an address

permutted for the purpose by the Act

INDEMNITY AND INSURANCE

Subject to article 25 2, but without prejudice to any mdemmity to which a relevant
officer 1s otherwise entitled :

(@  each relevant officer of the Company shall be mdemmified out of the
Company's assets against all costs, charges, losses, expenses and liabilities
mcurred by him as a relevant officer.

() 1o the actual or purported execution and/or discharge of his duties,
or mrelation to them, and

(m 1w relation to the Company's activities as a trustee of an occupational
pension scheme (as defined m section 235(6) of the Act},

mcluding (i each case) any hability mcurred by him 1n defending any crvil
or criomnal proceedings, 1 which judgment 1s given 1 his favour or m
which he 1s acquiited or the proceedings are otherwise dasposed of without
any finding or admission of any matenal breach of duty on us part or in
connection with any apphication in which the court grants im, m his
capacity as a relevant officer, relief from lLability for neghgence, default,
breach of duty or breach of trust in relation to the Company’s affairs, and
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253

254

(b)

the Company may provide any relevant officer with funds to meet
expenditure mcurred or fo be mcwrred by lm m connection with any
proceedings or application referred to 1 article 25 1(a) and otherwise may
take action to erable any such relevant officer to avord mcurrmg such
expenditure

Thus article does not avthonse any mdemmity which would be probzted or rendered
void by any provision of the Act or by any other provision of law

The directors may decide to purchase and mantain msurance, at the expense of the
Compary, for the benefit of any relevant officer m respect of any relevant loss

In this article

(a)

{b)

a "relevant officer " means any director or other officer or former director or
other officer of the Company but excluding 1n each case any person engaged
by the Company as auditor (whether or not he 1s also a director or other
officer), to the extent he acts m his capacity as audstor, and

a "relevant Joss" means any loss or hability which has been or may be
incurred by a relevant officex m connection with that relevant officer's
duties or powers m relation to the Company or any pension fund or
employees' share scheme of the Company
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