COMPANIES ACTS, 1985 TO 2008
PRIVAYE COMPANY LIMITED BY SHARES

Memorandum of Association

1. The Companys nameis 21 APPAREL LTD
2. The registered office of the company will be situated m England end Wales.
3. The objects for which the company is established are:

(A) Totrade aea general commercial company.

{B) To carry on any other business which in the opinion of the Directors of the Company may sesm
capable of being convemently camed out 1n connection with or as anclliary to any of the above
busmesaes or to be calculated directly or indirectly to enhance the value of or render profitable any of
the property of the Company or to further any of ds objects.

{C) To build, construct, maintain, alter, eniarge, pull down, remove or replace any buildings, works,
plant, and machinery necessary or convenient for the busiiess of the Company or to join with any
person, firm or company in doing any of the things aforesaid.

(D) To purchase, take on lease, exchange, hire or atherwise acquire for any estate or interest any real
or personal property and any nghts or pnvileges which the Company may think necessary or convenient
for the purposes of its business.

€) To borrow or raise money upon such terms and on such securty a8 may be considered expedient
and i particular by the iesue or depostt of debentures or debentura stock (whether perpetual or not) and
to secure the repayment of any money bomowed, raised or owing by mortgage charge or fien upon the
whole or any part of the undertalong property and assets of the Company, both present and future,
inciuding its uncalied capital.

(F} To apply for, purchase or otherwise acquire any patents, licences and the like, conferring any
exclusive or non-exclusve or bmited nght of use or any secret or cther iformation as to any invention
which may seem capable of being used for any of the purposes of the Company or the acquisition of
which may seem calculated directly or indirectly to benefit the Company, and to use, exercise, develop,
grant licences in respect of, or otherwisa tum to account any nghts and information so acqured.

(G) To purchase, subscribe for or otherwise acquire and hold end deal with any shares, stocks or
secunties of any other company having obyects whoily or in part similar to the objects of the Company or
carry on any business capable of being conducted so as directly or indirecty to beneft the Company.

(H) To ssue, place, underwnte, or guarantes the subscnipton of, or concur or assist in the issuing or
placing, underwriting, or guarantesing the subscription of shares, debentures, debenture stock, boncds,
stocks, and secunties of any company, whether imited or untimited or incorporated by Act of Pariament
or otherwise, at such trnes and upon such terms and condtions as to remuneration and otherwise as

may be agreed upon,

() To invest and deal with monies of the Company not immediately required for the purposes of its
business i or upon such investmsnts and secunties and 1n such manner as may from time to time be
considered axpedient and to dispase of or vary any such investments or sscurties.

($) To lend money or give credt to such persons, firms or compames and on such terms as may be

considered expedient and to receive money on depostt or loan from and give guarantees or become

secunty for any persons, firme and comparues and to charge any properties or property of the Company

In support of any guarantee or to secure the debts or obligations, contracts or engegements of any other
t




company or person.

() To enter into any arrangement with any Government or other aithonty, supreme, municipal, local or
otherwise, and o obtain from any such Govermnment or authonty all nghts, concessions, and privilages
which may seam conducive to tha Company's objects or any of them, ar {0 obtain or to endeavour to
ohtain, any provisional order of the Board of Trade, or any Act or Acts of Parkiament for the purposes of
the Company or any other company.

(L) To enter into partnershup or into any arangament for gshanng profits or to amalgamate with any
person, firm or company carryulg on or proposing to carry on any business which the Company 13
authonsad to cany on or any business or tmnsachon capable of being conducted so as directly or
mdirectiy to benefit the Company

{M) To establish or support or aid in the estabiishment and support of assoclations, institutions, clubs,
funds, trusts, and schemes cakulated to benefit the officers, ex-cfficers, employees or ex-employees of
the Company or of any subsidiary, alled or associated company or the families, dependants or
connechons of such parsons, and to grant pensions, gratuities and aliowances and to make payments
towards insurance, and to subscnbe or guarantee money for charitable or benavoiert ohjects or for any
extubitton or for any public, general or useful objects.

(N) To sell, exchange, lease, dispose of, tum to account or otherwise deal with the whole or any part of
the undertaking of the Compeny for such consideration as may be considered expedient and in
particutar for shares, stock or securities of any other company formed or to be formed.

{O) To promote, finance or assist any other company for the purpose of acguiring all or any part of the
property nghts and liabiliies of the Compeny or for any other purpose which may seem directly or
mdirectly caicuiated to benefit the Company.

{P) To pay all or any of the preliminary expensas of the Company and of any company formed or
promoted by the Company.

(Q) To remunerate any person, firm or company renderitg services to the company in such manner as
may be thought expedient.

(R) To draw, accept, endorss, negotiate, execute and |ssue promssory notes, bifis of exchange, scnp,
warrants ang other transferabie or negotiable mstruments.

{S) To distribute amang the Members in specie any property of the Company, or any proceeds of sale of
disposition of any property of the Company, and for such purpose to distinguish and separate capial
from profits, but 8o that no distnbution amounting to a reduction of capitat be made except with the
sancton, (1 any) for the tme being requred by [aw.

(T) To purchase or otherwise acquire all or eny patt of the business or assets of any person, firm or
company, carmying on or formed to carry on &ny business, and to pay cash or to 1ssue any shares,
stocks, debentures or debentwre stock of this Company as the conswleration for such purchase of
acquisiion and to undertake any lisbllites or obhgations, relating to the business or property so
purchased or acquired.

{(U) To do all or any of the above thungs in any part of the worid either afone of in conjunction with
others and either as pnncipals, agents, contractors, trustees or otherwise and either by or through
agents, sub-contractors, trustees or otherwisea.

() To do all such other things as may be deemed incidental or conducive to the attainment of the
above objects or any of them.

4. The labilty of the members is hmited.
§. The share capital of the Company s €100 dnvidedmto 100 Ordinary shares of £0.10 esch.

6. The shares in the onginal or any increased capital of the Company may be issued with such
2



preforred, deferred or other special sights or restnctions, whether in regard to dividerxd, voting retumn of
capital or otherwiss as the Company may from time to tme determine. The nghte and prvileges
aitached ic any of the shares of the Company may be modified, vaned, abrogated or dealt with in
accordance with the provisions for the time being of the Company’e Articies of Association.

|, the person whose name and address is subscnbed, am desirous of being formed into a Company, in
pursuance of this Memorandusm of Association, and | agree to take the number of shares in the capiial
of the Company as sat opposite my name.

Name and Addraess of Subscnber Number of shares taken by the Subscnber
{in words)
C Lewis One Hundred

Unit 3 Carrington Court
Great Northern Rd
Derby
DE1 1LR



THE COMPANIES ACTS 1988 TO 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
21 APPAREL LTD
(“the Company”)
(Adopted by Special Resolution passed on 07/01/2022 )

1 PRELIMINARY

11 The regulations contained in Table A i the Schedule to the Compamies (Tables A to
F) Regulations 1985 (S| 1985 No 805) as amended by The Companies (Tables A to
F) (Amendment) Regulations 1985 (S| 1985 No 1052), The Companies Act 1985
(Electronic Communtcations) Order 2000 (SI 2000 No 3373), the Companies
(Tables A to F) (Amendment} Regulatons 2007 (S| 2007 No 2541) and the
Companies (Tables A to F) (Amendment} (No 2) Regulations 2007 (S| 2007 No
2826) so far as it relates to private companies limited by shares ("Table A") shall
apply to the Company save in so far as they are excluded or varied in these Articles
and such Regulations (save as so excluded or vaned) together with the following
Articles shall be the Articles of Association of the Company

12 In these Articles the expression "the Act" means the Companies Act 1985 and "the
2006 Act' means the Companies Act 2008, but so that any reference in these
Articles to any provision of the Act or the 2006 Act shall be deemed to wnclude a
reference to any statutory modification or re-enactment of that provision for the time
being in force

13 The Regulations 40, 41, 64, 76-79 (inclusive), 87, 94 — 97 (inclusive), 101 and 118
Table A shall not apply tc the Company

2 INTERPRETATION
21 The provisions as to the interpretation of Table A contained in Regulation 1 of Table

A shall apply to the interpretation of these Articles as they apply to the interpretation

of Table A
22 In these Articles the following words shall have the following meanings
Acts Companies Act 1985, Companies Act 1989,

1
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Associated Company

Change of Contro!

Connected Person

Oirectors

Expert

Family Member
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Companies Act 2006 and the Companies
Consolidation {(Consequential Provisions) Act 1985
including any statutory modifications, consolidation,
replacement, amendments or re-enactments of the
same for the time being in force and including al!
statutory instruments, orders, regulations and other
subordinate legislation for the time being in force
made under the same,

In relation t¢ a corporate shareholder has the same
meaning as associated body corporate,

in relation to a body corporate, the acquisition by
any person or persons or another body corporate
(excluding the shareholders of that body corporate
at the date of adoption of these Articles) of control
(within the meaning given by section 840 Income
and Corporation Taxes Act 1988) of that body
corporate,

has the meaning attnbuted to it by section 839
Income and Corporation Taxes Act 1988 and
sections 252 to 254 of the 2006 Act,

all the Directors of the Company for the time being
(and the expression “"Director” shall be construed
accordingly),

an ndependent chartered accountant to be
appointed (in default of nomination by agreement
between the seller and the Directors of the
Company) by the President for the time being of the
institute of Chartered Accountants in England and
Wales,

in relation to a Shareholder, the spouse (or widow or
widower) of the Shareholder and the Shareholder’s
parents (inciuding adoptive), children and
grandchildren (including step and adopted children
and grandchildren, brother and sister (whether of the
full or half blood and ncluding a brother or sister
related by adoption) and child and remoter issue of
any such brother or sister (including a child by

2



Family Trust

Recognised
Owner

Relevant Majonty

Beneficial

adoption),

in relatton to & Shareholder, a trust which does not
permit any of the settied property or the mcome from
it to be applied otherwise than for the benefit of a
Shareholder and/or a Family Member of a
Shareholider and under which no power of control
over the voting powers conferred by any Shares the
subject of the said trust is capable of being
exercised by or subject to the consent of any person
other than the trustees or the Shareholder or his
Family Members,

the individual (not corporate) beneficial owner of
Shares where such beneficial owner has together
with the relevant existing or proposed Shareholder
of the Shares in which the beneficial owner s
interested, nofified the Company in writing of the
proposed appointment of the Shareholder as the
bare trustee and nominee of the beneficial owner In
relation to those Shares and the Relevant Majonty
has approved such proposal for the purposes of
these Articles,

a person or persons from tme to tme holding
Ordinary Shares carrying the night to exercise 50%
or more of the votes (on 2 poll) at any general
meeting of the Company,

Restricted Pericd the period applicable as agreed from time to time by
all the Shareholders in writing,

Shareholders subject to Article 23, the registered holders of
Shares and references to 'Shareholder’ shall be
interpreted as meaning one of the Shareholders,

Shares the ordinary shares of £0 10 each in the capital of
the Company for the time being In 1ssue as a class

23 In these Articles all references to ‘Shareholders’ shall be interpreted as follows

where there I1s a refevant Recognised Beneficial Owner
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231 the Recognised Beneficial Owner may substitute the nominee of his
Shares for another at any time or take a transfer of the Shares into his
own name from the nominee as If Article 6 1 4 applied to such,

232 no Shareholder may transfer any beneficial interest in Shares to another
without complying with the provistons of these Arttcles as to transfers of
tnterests in Shares but subject to that he may propose that Shares be
subsequently held by tim for a transferee that s a Recognised
Beneficial Owner,

233 all tnggers for the offer ar transfer of interests in Shares under Articles 7
or 8 and al! allowable transfers shall be read as applying to the
crcumstances of the relevant Recognised Beneficial Owner not his
nominee (including without limitation the definitions of ‘Family Member’
and ‘Family Trust' and permitted transfers in Article 6),

234 save to reflect the above, the Company and all Shareholders shall be
entitled to deal with the relevant Shareholder as to Shares held for a
Recognised Beneficial Owner on the terms of the Articles and the
Recognised Beneficial Owner shall ensure that his nominee complies
appropriately in such matters and if new (ncluding without imitation
bonus shares) or transferred (by operation of pre-emption rights, drag or
tag or other provisions of these Articles) Shares are to be beneficially
owned by the Recognised Beneficial Owner then the latter shall be
deemed to hold the Shares so issued or transferred on the same basis
as his other Shares unless he notifies the Company otherwise

3  ALLOTMENT OF SHARES

31

32

Subject to Article 3 2 shares which are comprised In the authonised share capual
with which the Company Is incorporated shall be under the control of the Directors
who may (subject to section 550 of the 2006 Act) allot, grant options over or
otherwise dispose of the same, to such persons, on such terms and in such manner
as they think fit

Except as agreed or to the extent waved n wnting by all the Shareholders or as
specified by special resolution, ali unissued shares I the capital of the Company
and which the Directors propose to issue shall first be offered to the Shareholders In
proportion as nearly as may be to the number of the existing shares held by them
respectively The offer shall be made by notice specifying the number of shares
offered, the price (being the same price per share as that proposed for the Issue)
and limiting a period (not being less than 14 days) within which the offer, if not

E10255 1 Articles of Association



33

accepted, will be deemed to be declined After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered to them,
such further offer shall be made in like terms in the same manner and limited by a
ke period as the onginal offer Any shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as aforesaid except by way
of fractions and any shares released from the prowsions of this article as above
shall be under the control of the Directors, who may allot, grant options over or
otherwise dispose of the same to such persons, on such terms, and in such manner
as they think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to the
subscribers therefor than the terms on which they were offered to the Shareholders
In accordance with section 567(1) of the 2006 Act sections 561 and 562 of the 2006
Act shall not apply to the Company

4 LIEN AND CALL

41

42

The lien conferred by regulation 8 in Table A shall attach also to fully paid-up
shares, and the Company shall also have a first and paramount lien on all shares,
whether fully paid or not, standing registered in the name of any person (as to which
there 1s no Registered Beneficial Owner) or being shares in which a Registered
Beneficial Owner has an interest, where such person or Registered Beneficial
Owner 1s indebted or under hability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company Regulation 8 in Table A
shall be modified accordingly

The hiability of any Shareholder in default in respect of a cait shall be increased by
the addition at the end of the first sentence of regulation 18 in Table A of the words
*and all expenses that may have been incurred by the Company by reason of such

non-payment”

5  TRANSFER OF SHARES

51

The Directors shall refuse to register any transfer of shares made in contravention of
the provisions of these Articles but (subject to Regulation 24 of Table A) shall not
otherwise be entitled to refuse to register any transfer of shares For the purpase of
ensuring that a particular transfer of shares 1s permitted under the provisions of
these Articies, the Directors may request the transferor, or the person named as

5
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§2

transferee in any transfer lodged for registration, to furnish the Company with such
information and ewidence as the Directors may reasonably think necessary or
relevant Failing such information or evidence being furnished to the satisfaction of
the Board within a period of 28 days after such request the Directors shall be
entitied to refuse to register the transfer (n question

Save for transfers pursuant to Articles 6, 7 or 8 no shares may be transferred unless
the pnor written consent of the Relevant Majority has been obtained A reference in
these Articles to a transfer of shares shalt include a transfer of any interest in shares
(including 2 beneficial interest) and these Articles shall take effect accordingly

6 PERMITTED TRANSFERS

61

62

Any Shareholder may at any time transfer all or any Shares in the Company held by

him to

611 a Family Member,

8612 trustees to be held upon a Family Trust,

613 in the case of a corporate Shareholder, an Associated Company,

614 a nominee for the Shareholder (who may also transfer Shares back to

the Shareholder or to another nominee for the Shareholder) provided
that the Shareholder remains the sole beneficial owner of the Shares,
8615 a then existing Sharehoider,

616 any person where the pnor writen consent of all of the other
Shareholders has been obtained, or
617 the legal personal representatives of a deceased Shareholder where

under the provisions of his will or the laws as to intestacy the persons
beneficially enttled to any such Shares, whether immedately or
contingently, are a then existing Shareholder, Family Members or a
Family Trust of the deceased Shareholder and by the legal personal
representatives of a deceased Shareholder to a then exsting
Shareholder or Family Member of the deceased Shareholder or Family
Trust of the deceased Shareholder,

where any Shares are held by trustees upon a Family Trust

621 such Shares may on any change of trustees be transferred to the new
trustees of that Family Trust,

622 such Shares may at any time be transferred to any person to whom by
virtue of Article 6 1 the same could have been transferred by the settior if
he had remaned the holder of them, and

6
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623

if and whenever any such Shares cease to be held upon a Family Trust
(otherwise than in consequence of a transfer authorised by Article 6 2 2)
the trustees shall iImmediately give a Transfer Notice (as defined in
Article 7 1) in respect of the relevant Shares and such Shares may not
otherwise be transferred and failure so to give a Transfer Notice within
28 days of the Shares ceasing to be held as aforesaid shall result in a
Transfer Notice being deemed immediately to be given n respect of the
relevant Shares for which purpose the Directors shall request the Expert
to determine the Transfer Price (if such be necessary) in accordance
with Articie 74 1,

7 PRE-EMPTION RIGHTS
71 Save as otherwise provided in these Articles any Sharehoider wishing to transfer
any Shares ("the Transferor”) shail serve notice to that effect (‘the Transfer
Notice") on the Directors The said Transfer Notice shall specify

711

712

713

the number of Shares that the Transferor wishes to transfer (“the
Transfer Shares”) which may be all or part only of the Shares then held
by the Transferor If the Transferor wishes to sell either all of the
Transfer Shares or none at all then the Transfer Notice shall clearly state
such condition (a “Total Transfer Condition™) In the absence of such a
statement the Transfer Notice shall be deemed not to contain a Total
Transfer Condition,

whether or not the Transferor has received an offer from a third party for
the Transfer Shares and if so the identity of such third party and the
price offered for the Transfer Shares,

the price at which the Transferor wishes to sell the Transfer Shares and
the identity of any person who has indicated a willingness to purchase
the Transfer Shares at such price

72 For the purposes of this Article 7 any reference to “the Transferee(s)" shall mean
the Shareholder or Shareholders or as the case may be the Company to whom the
Transfer Shares are offered pursuant to Articles 7 5or7 6

73 The date of receipt of the Transfer Notice by the Directors 1s referred to as “the

Notice Date"

74
741
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Subject to Article 7 4 2 the service of a Transfer Notice shall constitute
an offer by the Transferor for the sale of the Transfer Shares at such

price as shall be agreed in wnting between the Transferor and the
7



742

743
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Directors or i the absence of such agreement within 21 days after the
Notice Date at such price as shall be determined at the request of either
the Transferor or the Directors by the Expert who shall certify to the
Directors the price which in the Expert's opinion i1s the farr selling value
of the Transfer Shares as at the Notice Date as between a wilhing selier
and a willing buyer but without making any adjustments for the fact that
the Transfer Shares represent a minonty shareholding in the Company
(f such be the case} The Expert shall not act as arbitrator and his
wnitten certification shall be final and binding on the Transferor and the
Transferee(s) The Directors shall immediately send a copy of the said
certification to the Transferor The Transferor shall be entitied by notice
in wniting given to the Company within seven days of the service upon
him of the copy certificate to cancel the Transfer Notice save in the case
of a Transfer Notice which 1s given or deemed to be given pursuant to
Articles 7 12 or 7 15 The Company shall pay the Expert's costs as the
Expert directs unless the Transferor cancels the Transfer Notice in which
case the Expert's costs shall be paid by the Transferor

Notwithstanding the provisions of Article 7 4 1, in respect of any Transfer
Notice which ts given or deemed to be given within the Restncted Penod
by a Transferor whe s not a Good Leaver the price payable for the
Transfer Shares shall be the lower of (1)) the onginal subscnption price
paid for those Shares and (1) the price as calculated in accordance with
Article 74 1

For the purposes of Article 7 4 2 a Transferor shall be a Good Leaver if
the Transfer Notice I1s given or deemed to be given pursuant to Articles
7 12 or 7 15 as a result of the Transferor's

7431 death,

7432 retirement or cessation of service delvery through Il
health (save where such Ill health anses as a result of
abuse of drink or drugs),

7433 dismissal or termination by the Company in breach by the

Company of his employment terms or employment
contract or service agreement or of any agreement for
services with lum or a corporate body controlled by him
(in accordance with the definition of ‘Change of Control})
through which directly or indirectly services are provided
to the Company (any such employment terms or

8



employment contract, service agreement or agreement for
services to be defined as “Contract’),
7434 dismissal by the Company in circumstances which
constitute unfair dismissal within the meaning of the
Employment Protection Act 1998, except where that
dismissal is unfair solely on the basis that proper and far
procedures had not been followed by the Company under
section 98A of that Act or section 31(3) of the
Employment Act 2002, or
7435 termination by the Company of a Contract without good
cause or objective justification,
or f all of the Shareholders otherwise agree that the Transferor I1s to be
treated as a Good Leaver
75 Within 14 days after the date (“the Determination Date") upon which the price for
the Transfer Shares ("the Transfer Price") s agreed or certfied (as the case may
be) n accordance with Article 7 4 then uniess the Transferor has properly cancelled
the Transfer Notice n accordance with Article 7 4 1 the Directors shall determine
whether the Company wishes to buy all or any of the Transfer Shares at the

Transfer Pnce (subject to comphance with Part 18 of the 2006 Act) and shall nohfy

the Transferor accordingly and the balance (if any) of the Transfer Shares shall be

offered by the Directors (as agents for the Transferor) for purchase at the Transfer

Price to those persons (other than the Transferor) who at the Notice Date are

Shareholders and so far as possible in the proportions which ther respective

shareholdings bear to the total issued share capital of the Company The Directors

shall invite the relevant Shareholders to state in writing within 21 days whether they
are willing to purchase all or any of the Transfer Shares offered to them at the

Transfer Price and if they accept all such Transfer Shares whether they are also

wiiling to purchase any Transfer Shares which reman unaliocated after that time

(“Further Shares") at the Transfer Price

76 if within the period of 21 days mentioned in Article 7 &

761 Shareholders to whom the Transfer Shares have been offered have
expressed thewr willingness to purchase all the Transfer Shares offered
to them, the Directors shall allocate those Shares among the sad
Shareholders so far as may be necessary pro-rata to their existing
shareholdings (subject to the imitation that no Shareholder shall be
under any obligation to purchase more than the maximum number of
Shares which he has notified umself as being willing to purchase),

9
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762 any Shares Included (in the Transfer Notice have not been accepted for
purchase by the Shareholders or any of them on the terms set out above
the Company shall allocate the Further Shares amongst those
Shareholders who have offered to purchase Further Shares (if more
than one) in the proportions as nearly as possible in which Shares are
registerad in ther names on the Notice Date (subject to the Iimiation
that no Shareholder shall be under any abligation to purchase more than
the maximum number of Further Shares which he has notified himseif as
being wiling to purchase) and any share which cannot be divided
without creating fractions shall be apportioned by lot among the
Shareholders offering to take Further Shares,

763 and following the allocation of Further Shares In accordance with Article
762 any Shares included in the Transfer Notice have not been
accepted for purchase by the Shareholders or any of them on the terms
set out above then the Company (acting by the Directors) shait have the
option (subject to compliance with Part 18 of the 2006 Act) to purchase
such Shares at the Transfer Pnce Such option shall be exercisable by
notice In wnting given by the Directors to the Transferor at any time
dunng the period of 14 days following the expiry of the 21-day period
mentioned in Article 7 5

77 Where under this Article 7 any Shares are to be purchased by the Company, the
Shareholders agree to exercise their voting rights and other powers of control
available to them in relation to the Company so as to procure {insofar as they are
able by the exercise of such nghts and powers) that all necessary action shall be
taken to facilitate the purchase by the Company of the relevant Shares in
compliance with all applicable laws and regulations (Including without limitation Part
18 of the 2006 Act)

78 The Directors shall, within 7 days after expiry of the perod of 21 days mentioned n
Article 7 5 (or, if Article 7 6 3 applies, expiry of the 14 day period referred to in Article
76 3) give wntten notice (“the Allocation Notice") to the Transferor and the
Transferee(s) of the number of Transfer Shares that have been accepted for
purchase by any Shareholders or by the Company

79 If upon the expiry of the period of 21 days mentioned in Article 7 5 (or, if Article 76 3
applies, expiry of the 14 day penod referred to in Article 7 6 3) any of the Shares In
the Transfer Notice have not been accepted for purchase by the Transferee(s) upon
the terms set out above the Transferor shall be at liberty within a period of 90 days
from the date of the Aliccation Notice to dispose of so many of such Shares as have

10
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not been so accepted for purchase by the Transferee(s) to any person whom he
selects (other than a person or business carrying on, employed, engaged,
concerned, interested or in any way assisting within the UK in competing activities at
that time) at a price not lower than the Transfer Price and on terms no less
favourable than those offered in the relevant Transfer Notice

710 If the Transfer Notice in question contained a Total Transfer Condition then no offer
of the Transfer Shares made by the Directors pursuant to this Article 7 shall be
capable of acceptance until the Transferee(s) shall have accepted all of the Transfer
Shares pursuant to Articles 7 5 and 7 8  If by the foregoing procedures the Directors
shall not receive acceptances (nor exercise the Company's option to purchase) in
respect of all the Transfer Shares within the periods specified then none of the
Transfer Shares will be sold to the Transferee(s) pursuant to this Article 7 (provided
that the relevant Transfer Notice contained a Total Transfer Condition) The
proposing Transferor may then within a penod of 90 days from the date of the
Allocation Notice selt all (but not some only) of the Transfer Shares to any person or
persons (other than a person carrying on, employed, engaged, concerned,
interested or in any way assisting within the UK in competing activities at that time)
at a price not lower than the Transfer Price and on terms not less favourable than
those offered in the Transfer Notice

711 Subject to the foregoing provisions of this Article 7 the Transferor shall be bound
upon receipt of the Transfer Price for the relevant Shares within 28 days after the
date of the Allocaton Notice to transfer to each Transferee (If relevant) who has
accepted the relevant offer (or exercised its option in the case of the Company) such
number of the Shares included within the Transfer Notice as such Transferee shall
have accepted If the Transferor shall make default in so doing the Directors shall
receive and give a good discharge for the purchase money on behalf of the
Transferor and shall authorise some person (who shall be deemed to be the
attorney of the Transferor for that purpose) to execute In favour of the Transferee a
transfer or transfers of the Shares concerned and all appropriate entries shall be
made In the statutory books of the Company

712  If any person (other than an existing Shareholder) shall become entitled to any
Shares by reason of the death or bankruptcy of any Shareholder or in the case of a
Shareholder that 1s a corporate body, an Insolvency Event, he shall immediately
give to the Company notice In writing to that effect and if that person shall fail to give
such notice the Directors may give the notice on his behalf All the foregoing
provisions of this Article 7 in relation to a Transfer Notice and the procedure to be
adopted following the service of such a notice shall apply as if the necessary

11
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changes had been made to a notice given pursuant to this Article 7 12 which shall

be deemed to be a Transfer Notice in respect of all the Shares to which such person

has become entitled
713  if any Shares to which such person has become entitled on the death or bankruptcy
of any Shareholder or on an Insclvency Event shall not be sold pursuant to Article

7 12 then after the expiration of the penod dunng which such Shares might have

been purchased by a Transferee pursuant to it such person shall (upon such

evidence being produced as may from time to time be required by the Directors)
have the nght to be registered himself as the holder of the Shares in question
7 14 For the purposes of Articles 7 12 and 7 13 an "Insolvency Event” means

7141 a resolution is passed for the winding up, dissolution or administration of
the corporate Shareholder (except for the purpose of a solvent
amalgamation or reconstruction),

7142 a receiver, administrator or admurustrative receiver is appointed over the
whole or any substantial part of the undertaking and assets of the
corporate Shareholder, or

7143 any order 158 made by any competent court for the appointment of a
hiquidator or adrnistrator in retation to the corporate Shareholder

715  If any Shareholder

7151 ceases to be a Director or employee of the Company (whether by way of
resignation or terminaton by the Company of any contract of
employment, service agreement or other arrangement with the Company
for the provision of his services or otherwise) or ceases to supply
services to the Company through a Contract (as defined in Article
7 4 3 3) and such Contract is not immediately replaced or renewed by
another contract for services with the Company that directly or indirectly
involves the Shareholder supplying such similar services and does not
continue In any capacity of employee of the Company or provider of
services through a Contract,

7152 becomes permanently incapacitated, preventing him from performing his
role as a Director and/or employee of and/or provider of services through
a Contract with the Company,

71563 1s disqualified from holding office In the Company or n any other
company by reason of any order made under the Company Directors
Disqualfication Act 1886 or any other enactment,

7154 who has received shares pursuant to Articles 6 1 3, ceases to be an
Associated Company of the onginal Shareholder,

12
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716

7155 commits any matenal breach of the Articles, including any attempt to
transfer his Shares in breach of the Articles,

7166 1s convicted of any cnminal offence (other than minor offences under the
Road Traffic Acts or the Road Safety Acts for which a fine or non-
custodial penalty 1s imposed),

7157 who Is a body corporate, is the subject of 2 Change of Control,

the then relevant Shareholder shall serve a Transfer Notice {(and if that Shareholder

does not serve such a Transfer Notice within 7 days after having been required to

do so by the Directors then that Shareholder shall be deemed to have served a

Transfer Notice) in respect of his entire shareholding (with effect from the end of the

said pertod of 28 days) whereupon the provisions of this Article 7 shall apply in

respect of the service of the said Transfer Notice A transfer of shares by a

shareholder of a corporate Shareholder of the Company to a Family Member of

such Shareholder which would, but for this provision, constitute a Change of Control

n such Shareholder shall not be treated as or deemed to be a Change of Control in

such Shareholder for the purposes of this Article

For the purpose of this Article 7 any Shareholder giving (or being deemed to have

given) a Transfer Notice appoints the Directors to be his lawful attorney to take any

action which the said attorney shall deem appropriate in order to complete the
arrangements contemplated by these Articles (including without mitation the
signing on behalf of that Shareholder of a Transfer Notice and any Stock Transfer

Forms applicable to that Shareholder's entire shareholding at the relevant time)

8 TAG ALONG AND DRAG ALONG

81

82

In this Article 8 the expression “Third Party Buyer' means a bona fide arms length
Buyer who s not a Connected Person of the Seling Shareholders (as defined in
Article 8 2) or any of them and whose offer to purchase the Sellers’ Shares (as
defined in Article 8 2) represents the best offer received by the Selling Shareholders
as a result of the Selling Shareholders having undertaken an appropriate (having
regard to the prevailing circumstances at the time) marketing process with a view to
obtaining the best price reasonably obtainable for the Company

If the Shareholders of 50% or more of the Shares (the “Selling Shareholders”) wish
to transfer all of their beneficial interest in Shares (the “Sellers’ Shares") to a Third
Party Buyer then the Selling Shareholders shall serve not less than 21 days prior
wnitten notice to that effect (a “Sale Notice®) on all the other hoiders of Shares (the
“Galled Shareholders’) specifying the dentty of the Third Party Buyer the price
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offered for the Sellers’ Shares (“the Offer Price”), any other terms of the Third Party
Buyer's offer and the proposed date of transfer

83 The Sale Notice shail invite the Called Shareholders to either

831 acquire the Sellers’ Shares at the Offer Pnce within 30 days from the
service of the Sale Notice (the “Offer Period") and, in the case of more
than one of the Called Shareholders wishing to acquire the Sellers’
Shares and so far as may be necessary, pro-rata to their existing
shareholdings (subject to the imitation that no Called Shareholder shall
be under any obligation to purchase more than the maximum number of
the Sellers’ Shares which he has notified himself as being wiling to
purchase), or

832 request the Selling Shareholders to procure that the Third Party Buyer
purchases ail their Shares pursuant to this Article by the Called
Shareholders serving written notice to that effect on the Seliing
Shareholders within the Offer Period (@ '"Tag Along Notice"),
whereupon the Selling Shareholders shall be obliged to procure such
purchase

84 If upon the expiry of the Offer Penod the Called Shareholders have neither
completed the purchase of the Sellers’ Shares at the Offer Price nor served a Tag
Along Notice in accordance with Article 8 32 then the Selling Shareholders can
require the Called Shareholders to transfer all their Shares to the Third Party Buyer
by written notice to this effect served on the Called Shareholders within seven days
after expiry of the offer Period (a "Drag Along Notice") Any Shares which a Called
Shareholder is required following service of a Drag Along Notice or elects to transfer
to the Third Party Buyer pursuant to this Article 8 shall be "Called Shares"

85 Sale Notices shall be irrevocable but will [apse If for any reason there s not a sale of
the Sellers’ Shares by the Seling Shareholders to the Third Party Buyer within 90
days after the date of service of the Sale Notice provided that the Selling
Shareholders shall be required to serve further Sale Notices if the sale of the
Sellers' Shares 1s to proceed following the lapse of any previous Sale Notice

86 The Selling Shareholders shall procure that the consideration (in cash or otherwise)
for each of the Called Shares shall, at the option of the Selling Sharehoiders, be
either
861 the same as that attributed by the Offer from the Third Party Buyer to

each of the Sellers’ Shares ("the Equivalent Consideration), or
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862 any other consideration agreed between the Third Party Buyer and the
Called Shareholders or certified by the Expert as being no less
favourable than the Equivalent Consideration

87 Completion of the sale of the Called Shares shail take place on the same date as
the date proposed for completion of the sale of the Sellers’ Shares unless all of the
Called Sharehoiders and the Selling Shareholders agree otherwise,

88 The nghts of pre-emption set out in these Articles shall not arnise on any transfer of
shares to a Third Party Buyer (or as he may direct) pursuant to a sale in respect of
which a Sale Notice has been duly served or on any transfer of the Sellers' Shares
to the Called Shareholders pursuant to Article 8 3 1

8¢9 If any holder of Called Shares does not on compietion of the sale of Called Shares
execute transfer(s) in respect of the Called Shares held by him the defaulting holder
shall be deemed to have irrevocably appointed any person nominated for the
purpose by the Seling Shareholders to be his agent and attorney to execute all
necessary transfer(s) on his behalf and against receipt by the Company (on trust for
such Shareholder) of the purchase maonies or any other consideration payable for
the Called Shares deliver such transfer(s) to the Third Party Buyer (or as he may
direct) and the Directors shall immediately register the Third Party Buyer (or as he
may direct) as the holder of the Called Shares and, after the Third Party Buyer (or
his nominee) has been registered as the holder, the vahdity of such proceedings
shall not be questioned by any such person It shall be no impedment to
registration of shares under this Article that no share certificate has been produced

810  All other regulations of the Company relating to the transfer of shares and the right
to registration of transfers shall be read subject to the prowisions of this Article

9 GENERAL MEETINGS AND RESOLUTIONS
91 Every notice convening a general meeting shall comply with the provisions of
section 325(1) of the 2006 Act as to giving information to Shareholders in regard to
therr night to appoint proxies, and notices of and other communications relating to
any general meeting which any Shareholder 1s entitied to receive shall be sent to the
Directors and to the auditors for the time being of the Company

92
821 No business shall be transacted at any general meeting unless a
quorum Is present Subject to Article 9 2 2, two persons entitled to vote
upon the business to be transacted, each being a Shareholder or a
proxy for a Shareholder or a duly authonsed representative of a

corporate Shareholder, shall be a quorum,
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922 If and for so long as the Company has only one Shareholder, that
Shareholder present in person or by proxy or {if that Shareholder 1s a
corporation) by a duly authorised representative shall be a quorum,

923 If a quorum is not present within haif an hour from the time appomnted for
a general meeting the general meeting shall stand adjourned to the
same day in the next week at the same time and place or to such other
day and at such other time and place as the Directors may determine,
and f at the adjourned general meeting a quorum 1s not present within
haif an hour from the time appointed therefor such adjoumned general
meeting shall be dissolved

93

931 if and for so long as the Company has only one Sharehoider and that
Shareholder takes any decision which 1s required to be taken in general
meeting or by means of a wntten resolution, that decision shall be as
valid and effectual as If agreed by the Company in general meeting,
subject as provided In Article 83 3

932 Any decision taken by a sole Shareholder pursuant to Article 9 31
above shall be recorded in writing and delivered by that Shareholder to
the Company for entry in the Company's minute book

933 Resolutions under section 168 of the 2008 Act for the removal of a
Director before the expiration of his period of office and under section
510 of the 2006 Act for the removal of an auditor before the expiration of
his peniod of office shall only be considered by the Company in general
meeting

94 A Shareholder present at a meeting by proxy shall be entitled to speak at the
meeting and shall be entitied to one vote on a show of hands |n any case where

the same person is appointed proxy for more than one Shareholder he shall on a

show of hands have as many votes as the number of Sharehoiders for whom he 1s

proxy A Shareholder present at a meeting by more than one proxy shall be entitled
to speak at the meeting through each of the proxies but the proxies together shall be
entitled to only one vote on a show of hands [n the event that the proxies do not
reach agreement as to how ther vote should be exercised on a show of hands, the
voting power 1s treated as not exercised Regutation 54 in Table A shall be modified
accordingly

g5 Unless resolved by ordinary resolution that Regulation 62 in Table A shall apply
without modification, the appointment of a proxy and any authonty under which the
proxy is appointed or a copy of such authority certified notartally or in some other
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way approved by the Directors may be deposited or recewved at the place specified
in Regulation 62 n Table A up to the commencement of the meeting or (in any case
where a poll s taken otherwise than at the meeting) of the taking of the poll or may
be handed to the chawman of the meeting prior to the commencement of the
business of the meeting

10 APPOINTMENT OF DIRECTORS
101 The maximum number and minimum number respectively of the Directors may be
determined from time to time by ordinary resolution Subject to and In default of any
such determination there shall be no maxmum number of Directors and the
mimmum number of Directors shall be one Whenever the minimum number of
Directors is one, a sole Director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested in the Directors
generally, and Regulation 89 in Table A shall be modified accordingly
102 No person shall be appointed a Director at any general meeting unless either
1021 he 1s recommended by the Directors, or
1022 not less than 14 nor more than 35 clear days before the date appointed
for the general meeting, notice signed by a Shareholder qualified to vote
at the general meeting has been given to the Company of the intention
to propose that person for appointment, together with notice signed by
that person of his willingness to be appointed
103
1031 Subject to Article 10 3, the Company may by ordinary resolution appoint
any person who s willing to act to be a Director, either to fill a vacancy
or as an additional Director
1032 The Directors may appont a person who is willing to act to be a Director,
either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any
number determined in accordance with Article 10 1 as the maximum
number of Directors and for the time being in force
104 In any case where as the result of death or deaths the Company has no
Shareholders and no Directors the personal representatives of the last Shareholder
to have died shall have the nght by notice in writing to appoint a person to be a
Director of the Company and such appointment shall be as effective as if made by
the Company in general meeting pursuant to Article 102 and 103 1 For the
purpose of this Article, where two or more Shareholders die In circumstances

rendering It uncertan which of them survived the other or others, the Shareholders
17
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11

12

13

14

shall be deemed to have died in order of senority, and accordingly the younger shali
be deemed to have survived the elder

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money without imit as
to amount and upon such terms and in such manner as they think fit, and subject (in the case
of any securty convertible into shares) to Article 3 1 to grant any morigage, charge or
standard secunity over its undertaking, property and uncalled capital, or any part thereof, and
to 1ssue debentures, debenture stock, and other secunties whether outright or as secunty for
any debt, hability or obligation of the Company or of any third party

ALTERNATE DIRECTORS

121 Unless otherwise determined by the Company in general meeting by ordinary
resolution an alternate Director shall not be enttied as such to receve any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of the remuneration otherwise payable to his appointor as such
appointor may by notice In writing to the Company from time to time direct, and the
first sentence of Regulation 66 in Table A shall be modified accordingly

122 A Director, or any such other person as ts mentioned in Regulation 65 in Table A,
may act as an alternate Director to represent more than one Director, and an
alternate Director shall be entitied at any meeting of the Directors or of any
committee of the Directors to the votes of every Director whom he represents in
addition to his own votes {if any) as a Director, but he shalt count as only one for the
purpose of determining whether a quorum 1s present

GRATUITIES AND PENSIONS

The Directors may exercise the powers of the Company conferred by its Memorandum of
Association in relation to the payment of pensions, gratuities and other benefits and shali be
entitled to retain any benefits received by them or any of them by reason of the exercise of

any such powers

PROCEEDINGS OF DIRECTORS
14 1 Regulation 88 in Table A shall be read and construed as if the third sentence were

omitted therefrom
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143

144

145

14 6

Subject to Article 14 3, the Directors may, In accordance with section 175(5)(a) of

the 2006 Act, authonse any matter which would otherwise involve or may involve a

Director breaching hus duty under section 175(1) of the 2006 Act to avoid conflicts of

interest (a2 "Conflict")

When a Conflict 1s considered by the Directors the Director seeking authorisation in

relation to the Conflict and any other Directors wath a similar interest

1431 shall not count in the quorum nor vote on a resolution authonsing the
Conflict, and

1432 may, f the other Directors so decide, be excluded from the board
meeting while the Conflict is considered, and

the Relevant Majority may call for the matter to be authorised instead by the

Shareholders In general meetings or by written resolutions

Each Director shall comply with his obligations to disclose his interest in existing and

proposed transactions or arrangements with the Company pursuant to sections 177

and 182 of the 2006 Act

Save In relation to a resolution authorising a Conflict, a Director may vote, at any

meeting of the Diwrectors or of any committee of the Directors, on any resolution,

notwithstanding that it in any way concerns or relates to a matter in which he has,

directly or indirectly, any kind of interest whatsoever, and if he shall vote on any

such resolution his vote shall be counted, and in relation to any such resolution as

aforesaid he shall (whether or not he shall vote on the same) be taken into account

in calculating the quorum present at the meeting

In the event of an equality of votes at any board meeting or for a Directors
resolution, the chairman shall have a casting vote

15 COMMUNICATION BY MEANS OF A WEBSITE
Subject to the provisions of the 2006 Act, a document or information may be sent or supplied
by the Company to a person by being made available on a website

16 THE SEAL

16 1

If the Company has a seal it shall only be used with the authority of the Directors or

of a committee of Directors The Directors may determine who shall sign any

instrument to which the seal 1s affixed and unless otherwise so determined it shall

be signed by two Directors, a Director and the secretary or, if there is only one

Director and no secretary in office, by the sole Director The obligation under

Regutation 6 in Table A relating to the sealing of share certificates shall apply only if
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the Company has a seal Regulation 101 in Table A shall not apply to the

Company

162  The Company may exercise the powers conferred by section 49 of the 2006 Act with
regard to having an official seal for use abroad, and such powers shall be vested in
the Directors

17 PROTECTION FROM LIABILITY
171 For the purposes of this article

1711

1712

a "Lsability” 1s any liability incurred by a Director in connection with any
negligence, defauit, breach of duty or breach of trust by him in relation to
the Company or otherwise in connection with his duties, powers or office
or any hiabilty incurred by an auditor in connection with any negligence,
default, breach of duty or breach of trust by hm in relation to the
Company occurring in the course of the audit of accounts, and
"Associated Company” shall bear the meaning referred to 1n section 256
of the 2006 Act

172  Subject to the provisions of the 2006 Act and without prejudice to any protection
from liability which may otherwise apply

1721
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the Diectors shall have power to purchase and mamntain for any
Directors of the Company, any Directors of an Associated Company and
any officer of the Company (not being a Director or auditor of the
Company), insurance against any Liability, and

every Director or auditor of the Company and every officer of the
Company (not being a Director or auditor of the Company) shall be
indemnified out of the assets of the Company agannst any liabilty
incurred by him in defending any proceedings, whether cvil or criminat,
n which judgment 1s given in his favour or in which he s acquitted or In
connection with any apphcation in which relief is granted to him by the

court from any Liabiity
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