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The Companies Act 2006

Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of

DEVONSHIRES BUSINESS ADVISORY SERVICES LIMITED

PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms and interpretation

In the articles, uniess the context requires otherwise

A Director means a director who s appointed by A Shargholders,

A Share means an ordinary share of £1 in the captal of the
company designated as an A Share,

A Shareholder those shareholders holding A Shares,

address has the meaning gwen In section 1148 of the
Companies Act 2008,

articles means the company’s articles of association,

B Director means a director who 1s appointed by B Shareholders,

B Share means an ordinary share of £1 in the capital of the

B Shareholder

company designated as a B Share,

means those shareholders holding B Shares,

bankrupicy includes individual Insolvency proceedings In a
jurisdiction other than England and Wales or Northern
Ireland which have an effect similar to that of
bankruptcy,

Board means the board of directors of the company,

Business Day

chairman

means a day (other than Saturday, Sunday or publc
holiday in the United Kingdom) when hanks in the City
of London are generally open for business,

has the meamng given In articte 13,



Companies Acts

Devonshires

director

distribution recipient

Document

electronic form

electronic means

eligible director

tully paid

group

hard copy form

holder

instrument

ordinary resolution

pad

participate

relevant officer

means the Companies Acts {as defined in section 2 of
the Companies Act 2006), n so far as they apply to the
comparny,

means Devonshires Sobcitors, a pannership and
includes any partnership, or Iimited hability partnership
or other body corporate, with which Devonshires
Solicitors may merge and / or to which it may transfer its
business,

means a director of the company, and includes any
person occupying the positon of director, by whatever
name called,

has the meaning given n article 36,

includes, unless otherwise speciiied, any document sent
or suppled 1n electronic form,

has the meaning given in secton 1168 of the
Companies Act 2008,

has the meanming given In section 1168 of the
Companies Act 2006,

has the meaning given n article 8,

in relation to a share means that the nominal value and
any premum to be pad to the company in respect of
that share have been paid to the company,

means, in relation to a group company, that company
together with all its associated undeniakings For this
purpose undertakings are associated f one 15 a
subsidiary undertaking of the other or both are
subsidiary undertakings of a third undertaking,

has the meanng given in section 1168 of the
Companies Act 2006,

In relation to shares means the person whose name 15
entered in the register of members as the holder of the
shares,

means a document in hard copy form,

has the meaning given in section 282 of the Companies
Act 2006,

means paid or credited as paid,

in relation to a directors’ meeting, has the meaning
given Iin article 10,

means any person who 1S or was at any time a director,
secretary or other officer (except an auditor) of the
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company or of any undertaking In the same group as the

company,

shares means shares in the company,

special resolution has the meaning given in section 283 of the Companies
Act 20086,

Subsidiary and subsidiary each has the meaning given in section 1159 or 1162

undertaking (respectively) of the Companies Act 20086,

Transmittee means a person entitled to a share by reason of the

death or bankruptcy of a member or otherwise by
operation of law, and

Writing means the representation or reproduction of words,
symbols or other information in a wisible form by any
method or combination of methods, whether sent or
supphied in electromc form or otherwise

The relevant model articles (within the meaning of section 20 of the Companies Act
2006) are excluded

Unless the context otherwise requires, other words or expressions contamned in the
articles bear the same meaning as in the Companies Act 2006 as in force on the date
when the articles become binding on the company

Except where the contrary Is stated or the context otherwise requires, any reference in
the articles to a statute or statutory provision includes any order, regulation, instrument
or other subordinate legislation made under it for the time being n force, and any
reference to a statute, statutory provision, order, regulation, instrument or other
subordinate legislation includes any amendment, extension, consolidation, re-enactment
or replacement of it for the time being in force

Words importing the singular number only include the plural and vice versa Words
importing the masculine gender include the femunine and neuter gender Words
importing persons include corporations

Liability of members

The hability of the members i1s kmited to the amount, if any, unpaid on the shares held by
them

PART 2
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES
Directors’ general authonty
Subject to the articles, the directors are responsible for the management of the

company's business, for which purpose they may exercise all the powers of the
company
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51
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61
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63

71

72

Members’ reserve power

The members may, by special resolution, direct the directors to take, or refrain from
taking, specified action

No such special resclution invalidates anything which the directors have done before the
passing of the resolution

Directors may delegate

Subject to the articles, the directors may delegate any of the powers which are conferred
on them under the articles

511 to such person or committee,

512 by such means {including by power of attorney),

513 to such an extent,

514 nrelation to such matters, and

515 on such terms and conditions

as they think fit The power to delegate shall be effective in relation to the powers,
authorities and discretions of the directors generally and shall not be imited by the fact
that in certain of the articles, but not in others, express reference 1s made to particular
powers, authorities or discretions being exercrsed by the directors or by a committee

authonsed by the directors

If the directors so speaify, any such delegation may authonse further delegation of the
directors’ powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alier s terms and
condiions

Committees

Committees to which the directors delegate any of thewr powers must follow procedures
which are hased as far as they are applicable on those provisions of the articles which
govern the taking of decisions by directors

A member of a committee need not be a director

The directors may make rules of procedure for all or any committees, which prevail aver
rules derived from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively
The general rule about decision-making by directors i1s that any decision of the directors
must be erither a majonity decision at a meeting or a decision taken in accordance with

article 8

If
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721 the company only has one director, and
722  no provision of the articles requires it to have more than one director,

the general rule does not apply, and the director may take decisions without regard to
any of the provisions of the articles relating to directors' decision-making

Unanimous decisions

A resolution 1n writing which 15 sent to each eligible director and 1n respect of which not
less than seventy five per cent of eligible directors either sign the same (whether or not
each signs the same document) or otherwise indicate agreement in wnting, shall be as
vahd and effective as if the same had been passed at a meeting of all directors duly
convened and held

References in the articles to “ehigible directors” are to directors who would have been
entitled to vote on the matter had 1t been proposed as a resolution at a directors’
meeting (but excluding any director whose vote 1s not to be counted in respect of that
particular matter)

A decisien may not be taken in accordance with this article i the eligible directors would
net have formed a gquorum at such a meeting

Calling a directors’ meeting

The directors will meet monthly at the company's registered office and all directors must
be physically present unless otherwise agreed

Any director may call a directors’ meeting by giving notice of the meeting to the directors
or by authorising the company secretary (if any) to give such notice

Notice of a directors’ meeting need not be in writing and must be given to each director
provided that, If a director 1s absent {whether habrtually or temporanly) from the United
Kingdom, the company has an address for sending or recewing documents or
information by electronic means to or from that director outside the United Kingdom in
accordance with article 101

Notice of a directors' meeting need not be gwven to directors who waive their entitlement
to notice of that meeting, by giving notice to that effect to the company not more than
seven days after the date on which the meeting 1s held Where such notice 1s given
after the meeting has been held, that does not affect the vahidity of the meeting, or of
any business conducted at it

Subject to article 9 6 the parties shall ensure that at least five Business Days' notice of a
meeting of Directors 15 given to each Director entitied to receve notice and his
respective alternate accompanied by

951 an agenda specifying in reascnable detal the matters to be raised at the
meeting, and

852 copes of any papers to be discussed at the meeting

A shorter period of notice of a meeting of Directors may be given if at least one A
Director and one B Director agree in wnting
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if a quorum I1s not present at two consecutive Board meetings then the meeting shali be
dissolved

No business shall be conducted at any meeting of Directors unless a quorum 1s present
at the beginning of the meeting and at the time when there 15 to be voling on such
business

Participation in directors’ meetings

Subject to the articles, directors participate in a directors’ meeting, or part of a directors’
meeting, when

1011 the meeting has been called and takes place 1n accordance with the articles,
and

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

In determuining whether directors are participating in a directors’ meeting, it 1s irrelevant
where any director 1s or how they communicate with each other

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

Number of directors

The number of directors shall be five and made up of three A Directors and two B
Directors

Quorum for directors’ meetings

At a directors' meeting, unless a quorum 1s participating, no proposal Is to be voted on,
except a proposal to call another meeting

The quorum for directors’ meetings may be fixed from time to tme by a decision of the
directors and unless ctherwise fixed is one A Director and one B Director provided that

1221 it and so long as there 1S only one eligible director the quorum shall be one,
and

1222 for the purposes of any meeting held pursuant to article 15 to authorise a
director's conflict, If there 1s only one director besides the director concerned
and directors with a similar interest, the quorum for that item of business shall
be one

If the total number of directors for the time betng Is less than the quorum required, the
directors must not take any decision

If a quorum 1s not present within 30 minutes (or such tonger penod as those present are
willing to wait) from the time appointed for a meeting of the Board which has been
properly convened, or if durng the meeting such quorum ceases to be present, the
directors who are present at the meeting shall adjourn the meeting for not less than five
Business Days {or such shorter penod of notice as agreed in writing by at least one A
Director and one B Director) and not more than 10 Business Days after the date of such
meeting Notice In wnting of such adjourned meeting shall be served on all directors




125

13

131

132
133

134

14

14 1

15

16

16 1

162

If a quorum 15 not present at two consecutive Board meetings then the meeting shall be
dissolved

Chairing of directors’ meetings

The post of chairman shall be held by an A Director and shall be selected by the A
Directors

The person so appointed for the time being 1s known as the chairman
The directors may terminate the chairman’s appointment at any time

If no dector has been appointed charrman, or the chairman 1s unwiting to chatr the
meeting or 1s not participating in a directors’ meeting within ten minutes of the time at
which it was to start, the other participating A Director must chair it

Casting vote

If the numbers of votes for and agamnst a proposal are equal, the A Directors shail have
a casting vote

Directors’ interests

Except to the extent that article 15 applies or the terms of any authority given under that
article otherwise provide, and without prejudice to such disclosure as 1s required under
the Companies Act 2008, a director may be a party to, or otherwise interested In, any
transaction or arrangement with the company and shall be entitled to participate in the
decision-making process for quorum and voting purposes on any resolution concerning
a matter 1n which he has, directly or indirectly, an interest or duty that conflicts or may
confiict with the interests of the company

Directors’ conflicts of interest

Subject to the provisions of the Companies Act 2006 and provided that he has disclosed
to the directors the nature and extent of any matenal interest of his, a director may,
notwithstanding his office or that, without the authonisation conferred by this article 16 1,
he would or might be in breach of his duty under the Companies Act 2006 to avod
conflicts of interest, be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any undertaking in the same
group as the company, or promoted by the company or by any undertaking in the same
group as the company, or in which the company or any undertaking in the same group
as the company 1s otherwise interested

No director shall

16 21 by reason of his office, be accountable to the company for any benefit which he
derives from any office or employment, or from any transaction or
arrangement, or from any interest in any undertaking, that 1s authorsed under
article 16 1 (and no such benefit shall constitute a breach of the duty under the
Companies Act 2006 not to accept benefits from third parties, and no such
transaction or arrangement shall be liable to be avoided on the ground of any
such interest or benefit),

1622 be n breach of his duties as a director by reason only of his excluding himself
from the receipt of information, or from participation in decision-making or
discussion (whether at meetings of the directors or otherwise), that will or may
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relate to any office, employment, transaction, arrangement or interest that 1s
authorised under article 16 1, or

1623 be required to disclose to the company, or use in relation to the company's
affairs, any confidential information obtained by him in connection with any
office, employment, transaction, arrangement or interest that 1 authornsed
under article 16 1 if his doing so would result n a breach of a duty or an
obhgation of confidence owed by bim in that connection

A general notice given to the directors that a director 1s to be regarded as hawving an
interest of the nature and extent specifred in the notice n any transaction or
arrangement 1n which a speciled person or class of persons 1s interested shall be
deemed to be a disclosure that the director has an interest in any such transaction of the
nature and extent so specified, and an interest of which a director has no knowledge
and of which 1t i3 unreasonable to expect lim to have knowledge shall not be treated as
an interest of his

The directors may, If the quorum and voting requirements set out below are satisfied,
authorise any matter that would otherwise involve a director breaching his duty under
the Companies Act 2006 to avoid conflicts of interest, and any director {including the
director concerned) may propose that the director concerned be authonised in relation to
any matter the subject of such a conflict provided that

1641 such proposal and any authority given by the directors shall be effected in the
same way that any other matter may be proposed to and resclved upen by the
directors under the provisions of the articles, except that the director concerned
and any other director with a similar interest

(a) shall not be counted for quorum purposes as participating 1n the
decision-making process while the conflict 1s under consideration,

(b) may, if the other directors so decide, be excluded from participating in
the decision-making process while the cornflict 15 under consideratron,
and

(=) shall not vote on any resolution authorising the conflict except that, if

any such director does vote, the resolution will still be vahd if it would
have been agreed to If his votes had not been counted, and

1642 where the directors give authonty in relation to such a conflict

{a) they may {whether at the time of giving the authority or at any time or
times subsequently) impose such terms upon the director concerned
and any other director with a similar interest as they may determine,
ncluding, without mitation, the exclusion of that director and any
other director with a similar interest from the receipt of information, or
paricipation in any decision-making or discussion (whether at
meetings of the directors or otherwise} related to the conflict,

(b) the director concerned and any other diector with a similar interest
will be obliged to conduct lumself in accordance with any terms
imposed from time to time by the directors in relation to the conflict
but will not be in breach of tus duties as a director by reason of hus
doing so,
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(c) the authority may provide that, where the director concerned and any
other director with a similar interest obtains nformation that 1s
confidential to a third party, the director will not be oblhiged to disclose
that information to the company, or to use the information in relation
to the company’s affairs, where to do so would amount to a breach of
that confidence,

{d) the authority may also prowide that the director concerned or any
other director with a similar interest shall not be accountable to the
company for any benefit that he receives as a result of the conflict,

(e) the receipt by the director concerned or any other director with a
similar interest of any remuneration or benefit as a result of the
conflict shall not constitute a breach of the duty under the Companies
Act 2006 not to accept benefits from third parties,

{f) the terms of the authonty shall be recorded in writing (but the authority
shall be effective whether or not the terms are so recorded), and

(9) the directors may withdraw such authonty at any time

Subject to article 16 6, if a question anses at a meeting of directors or of a committee of
directors as to the right of a director to participate in the meeting {or part of the meeting}
for voting or quorum purposes, the question may, before the conclusion of the meeting,
be referred to the charman, whose ruling in relation to any director other than the
chairman ts to be final and conclusive

If any question as to the nght to participate in the meeting (or part of the meeting) should
arise In respect of the charman, the question 1s to be decided by a decision of the
directors at that meeting, for which purpose the chairman 15 not to be counted as
participating in the meeting {or that part of the meeting) for voting or quorum purposes

Records of decisions to be kept

The directors must ensure that the company keeps a record, in hard copy form, for at
least 10 years from the date of the decision recorded, of every unammous or majonty
decision taken by the directors

Directors’ discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about how
they take decisions, and about how such rules are to be recorded or communicated to
directors

APPQOINTMENT OF DIRECTORS
Methods of appointing and removing directors

The A Shareholders shall be entitled to appoint, remove and replace up to three
directors to the Board and a majonty of the B Shareholders shall be entitled to appoint,
remove and replace up to two directors to the Board In each case such appointment,
removal or replacement shall be effected by wntten notice to the company The
appowntment, removal or replacement takes effect on the date on which the notice is
receved by the company or, if a later date 1s given in the notice, on that date
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Termination of director’s appointment

A person ceases to be a director as soon as

2011

2012

2013

2014

2015

2016

2017

2018

that person ceases to be a director by virtue of any provision of the Companies
Act 2006 or 1s prohibited from being a director by law,

a bankruptcy order 1s made against that person,

a composition 13 made with that person’s creditors generally in satisfaction of
that person’s debts,

a registered medical practitioner who 1s treating that person gives a written
opinion to the company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for mere than
three months,

notification is received by the company from the director that the director s
resigning from office, and such resignation has taken effect in accordance with
its terms,

any contract under which the person serves as a director terminates for any
reason, or

he 1s ctherwise duly removed from office,

in the case of a B Director, he ceases to be an employee of the company or a
B Shareholder

Directors’ remuneration

Directars may undertake any services for the company that the directors decide

Directors are entitled to such remuneration as the directors determine

2121

2122

for their services to the company as directors, and

for any other service which they undertake for the company

Subject to the articles, a director's remuneration may

2131

2132

take any form, and

include any arrangements in connection with the payment of a pension,
allowance or gratuty, or any death, sickness or disability benefits, to or in
respect of that director

Unless the directors decide otherwise, directors’ remuneration acerues from day to day

Directors’ expenses

The company may pay any reascnable expenses which the directors (and any alternate
directors or company secretary} properly incur in connection with their attendance at

2211

meetings of directors or committees of directors, or
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2212 general meetings

or otherwise In connection with the exercise of theirr powers and the discharge of ther
responsibilities in relation to the company

ALTERNATE DIRECTORS
Appoiniment and removal of alternate directors

Any director may appoint as an alternate any other director, or any other person,
permitted by article 23 2 to

2311 exercise that director’'s powers, and
2312 carry out that director's responsibilities,

in relation to the taking of decisions by the directors, in the absence of the alternate’s
appointor

An A Birector may appoint as an atternate a partner or (as the case may be) member of
the governing body of Devonshires A B Director may appoint another B Director as an
alternate

Any appointment or removal of an alternate must identify the proposed alternate and be
effected by notice in wnting to the company signed by his appointor, or in any other
manner approved by the directors

Rights and responsibilities of alternate directors

An alternate director may act as alternate director to more than one director and has the
same nghts in relation to any decision of the directors as the alternate's appointor

Except as the articles specify otherwise, alternate directors

2421 are deemed for all purposes to be directors,

2422 are hable for therr own acts and ormissions,

2423 are subject to the same restrictions as therr appointors, and

2424 are not deemed to be agents of or for their appointors

and, n particular (without imitation), each alternate director shall be entitled to receve
notice of all meetings of directors and of all meetings of committees of directors of which
his appointor 1s a member

A person who Is an alternate director but not a director

2431 may be counted as parhcipating for the purposes of determining whether a
quorum s present (but only If that person's appointor 1s not participating},

2432 may participate in a unanimous deciston of the directors {(but only If his
appointor 1s an eligible director in relation to that decision, but does not
participate}, and
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2433 shall not be counted as more than one director for the purposes of articles
243 1and2432

A director who 15 also an alternate director 1s entitled, i the absence of his appointor, to
a separate vote on behaif of his appointor, in addition to his own vote on any decision of
the directors (provided that his appointor 1s an eligible director in relaton to that
decision), but shall not count as more than one director for the purposes of determining
whether a quorum 1s present

An alternate director is not entitled to receive any remuneration from the company for
serving as an alternate director except such part of the alternate’s appointor's
remuneration as the appointor may direct by notice In writing made to the company
Termination of alternate directorship

An alternate director’s appointment as an alternate terminates

2511 when the alternate’'s appointor revokes the appomntment by notice to the
company In writing specifying when it 1s to terminate,

2512 on the occurrence, In relation to the alternate, of any event which, if it occurred
ih relation to the alternate's appointor, would result in the termination of the
appointor's appointment as a director,

2513 on the death of the alternate's appointer,

2514 when the alternate’s appomntor's appointment as a director terminates, or

2515 when the alternate 1s removed in accordance with the articles

PART 3
SHARES AND DISTRIBUTIONS
SHARES
Share Capital

The A Shares and the B Shares shall rank parn passu in all respects save as expressly
provided in these articles, but shall constitute separate classes of shares

The A Shares shall represent 51% of the entire 1ssued share capital of the company and
the B Shares shall represent 49% of the entire 1Issued share capital of the company

Powers to issue shares

The company may tssue further shares provided that any such 1ssue of shares shall not
alter the respective proportion of the total 1ssued share capital of the company
comprised in each class as follows

2711 51% of A Shares, and

2712 49% of B Shares
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Payment of commissions on subscription for shares

The company may pay any person a comnussion in consideration for that person
2811 subscribing, or agreeing to subscribe, for shares, or

2812 procunng, or agreeing to procure, subscription for shares

Any such commission may be paid

2821 n cash, or in fully paid or partly paid shares or other secunties, or partly in one
way and partly in the other, and

2822 nrespect of a conditonal or an absolute subscription

Company not bound by less than absolute interests

Except as required by law, no person 1s to be recognised by the company as holding
any share upon any trust, and except as ctherwise required by law or the articles, the
company 15 not in any way to be bound by or recogrise any interest in a share other
than the holder's absolute ownership of it and all the nghts attaching to it

Exclusion of statutory pre-emption provisions

Sections 561 and 562 of the Companies Act 2006 shall not apply to an allotment of
equity securities made by the company

Fractional entitlements

Where there has been a consolidation or division of shares and, as a result, members
are entitled to fractions of shares, the directors may

3111 sell the shares representing the frachons to any person including the company
for the best price reasonably obtamable,

3112 authorise any person to execute an instrument of transfer of the shares to the
purchaser or a person nominated by the purchaser, and

3113 distribute the net proceeds of sale in due proportion among the holders of the
shares

Where any holder's entitlernent to a portion of the proceeds of sale under article 31 1
amounts to less than a minimum figure determined by the directors, that member's
portion may be retained for the benefit of the company

The person to whom the shares are transferred pursuant to article 31 115 not obliged to
ensure that any purchase money 1 receved by the person entitled to the relevant
fractions The transferee’s title to the shares 1s not affected by any irregulanty in or
invahdity of the process leading to their sale

Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become
entitled must notify the company in writing of that wish
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If the transmittee wishes to have a share transferred to another person, the transmitiee
must execute an instrument of transter in respect of it

Any transfer made or executed under this article 1s to be treated as if t were made or
executed by the person from whom the transmittee has derived nights in respect of the
share, and as if the event which gave rise to the transmission had not occurred

Transmittees bound by prior notices

If a notice 15 given to a member 10 respect of shares and a transmittee 1s entitled to
those shares, the transmittee 1s bound by the notice if it was given to the member before
the transmittee’'s name has been entered mn the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

The company may by ordinary resolution declare dividends, and the directors may
decide to pay intenim dividends Payment of any dividend or making of any distribution
to any class of shareholder requires the consent cf the majonty of holders of shares of
that class Where a dividend or distnbution 1s paid or made to one class of shareholder
but not to the other, the value of the dividend or distribution not paid or made will be
treated as a debt owing to the holders of the relevant class of shares

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

No dividend may be declared or paid unless it 1$ in accordance with members'
respective rights

Subject to article 34 1 and unless the members’ resolution to declare or directors’
decision to pay a dividend, or the terms on which shares are 1ssued, specify otherwise, it
must be pad by reference to each member's holding of shares on the date of the
resolution or decision to declare or pay it

If the company's share capital 1s divided inte different classes having preferred and
deferred nights, no dividend may be paid on shares carrying deferred or non-preferred
rights if, at the time of payment, any preferential dividend 15 1n arrear

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

If the directors act in good faith, they do not incur any hability to the holders of shares
conferring preferred nghts for any loss they may suffer by the lawful payment of an
intenm diadend on shares with deferred or non-preferred rights

Catculation of dividends

Except as otherwise provided by the articles or the nghis attached to shares, all
dividends must be

3511 declared and paid according to the amounts paid up on the shares {or shares
of the class) on which the dwvidend 1s paid, and
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3512 apportioned and paid proportionately to the amounts paid up on the shares {or
shares of the class) during any portion or portions of the penod in respect of
which the dwvidend s paid

If any share 15 1ssued on terms providing that 1t ranks for divedend as from a particular
date, that share ranks for dividend accordingly

For the purposes of calculating dwidends, no account 1S to be taken of any amount
which has been pad up on a share in advance of the due date for payment of that
amournt

Payment of dividends and other distributions

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

3611 transter to a bank or bulding society account specified by the distribution
recipient either in writing or as the directors may otherwise decide,

3612 sending a chegue made payable to the distribution recipient by post to the
distribution recipient at the distnbution recipient’s registered address (if the
distribubion recipient 1s a holder of the share), or (iIn any other case) to an
address specified by the distribution recipient erther in wnting or as the
directors may otherwise decide,

3613 sending a cheque made payable 1o such person by post to such person at
such address as the distnbution recipient has specified either in wnting or as
the directors may otherwise decide, or

3614 any other means of payment as the directors agree with the distnbution
recipient either in wriing or by such other means as the directors decide

Dividends may be declared or paid in the lawful currency of the United Kingdom

In the articles, “the distnbution recipient” means, In respect of a share in respect of
whirch a divadend or other sum s payable

3631 the holder of the share, or

3632 f the share has two or more joint holders, whichever of them 1s named first in
the register of members, or

3633 1f the holder 1s no longer entitled to the share by reason of death or bankruptcy,
or otherwise by operation of law, the transmittee

No interest on distributions

The company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by

37 11 the terms on which the share was i1ssued, or

3712 the prowisions of another agreement between the holder of that share and the
company
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Non-cash distributions

Subject to the terms of issue of the share In question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dvidend
or other distnbution payable n respect of a share by transferrnng non-cash assets of
equivalent value {including, without hmitakon, shares or other securities In any
company)

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

3821 fixing the value of any assets,

3822 paying cash to any distnbution recipient on the basis of that value in order to
adjust the nghts of recipients, and

3823 vesting any assets in trustees
Waiver of distributions

Distribution recipients may waive therr entittement to a dividend or other distribution
payable in respect of a share by giving the company notice in writing o that effect

DECISION MAKING BY SHAREHOLDERS
Quorum for general meetings

The quorum at any general meeting of the Company, or adjourned general meeting,
shall be one A Shareholder and one B Shareholder present in person or by proxy

No business 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

Chaining general meetings

The charrman of the Board shall chair general meetings If the charrman 15 unable to
attend any general meeting, the other A Director or (if different) any B Shareholder (or a
person acting as proxy for an A Shareholder} shall be entitled to act as chairman at the
meeting

Voting

At a general meeting, on a show of hands or on a vote by proxy the A Shareholder(s)
present in person or by proxy shall have 51% of the total votes (divided equally between
them) and the B Shareholder(s) present in person or by proxy shall have 49% of the
total votes (dwided equally between them)

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 meeting
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TRANSFER OF SHARES
Transfer of shares

No shareholder shall sell, transfer, assign, pledge, charge or otherwise dispose of any
share or any interest in any share in the capital of the company, except as permitted by
these articles or with the prior written consent of all other shareholders

No shareholder shall transfer any shares unless he transfers all (and not some only) of
the shares held by lim

Transfer of A Shares

Each A Shareholder holds his A Shares as nominee and on trust for Devonshires At
any time, any A Shareholder may transfer huis or her A Shares to ancther partner in
Devonshires or to any body corporate to which it transfers its business An A
Shareholder who ceases to be a partner of Devonshires, or as the case may be his
personal representatives (so long as 1t remains a Partnership) will promptly transfer all
tws A Shares to a person who 15 a partner at Devonshires Any such partner will enter
into a deed of adherence, agreemng to be bound by the terms of any shareholders’
agreement, in such form as the shareholders may reasonably require {but not sc as to
oblige the buyer to have any obligations or habilities greater than those of the seller)
The following provisions of this articte 45 and article 46 will not apply to such transfer

Save for a transfer under article 45 1, dunng the period of three years following the date
of adoption of these articles, any A Shareholder who wishes to transfer hus Shares shall
require the consent of the holder(s) of no less than a majorty of the B Shares to such
transter, such consent not to be unreasonably withheld

An A Shareholder (Seller) wishing to transfer A Shares (Sale Shares) shall give notice in
writing (Transfer Notice) to the B Shareholders specifying the detalls of the proposed
transfer, including the identity of the proposed buyer(s), the proposed price for each
Sale Share (Sale Price) and each B Shareholder's proportionate entitlement to the Sale
Shares, being the same proportion of the Sale Shares as the proportion that the numbar
of B Shares held by tim bears to the total number of B Shares held by the B
Shareholders (in respect of each B Shareholder, his Entitlement)

Within 20 Business Days of receipt (or deemed receipt) of a Transfer Notice, a B
Shareholder shall be entitled (but not obliged) to give nottce In writing (Acceptance) to
the Seller stating that he wishes to purchase his Entitlement to the Sale Shares at the
Sale Price A B Shareholder may, in his Acceptance, indicate that he would be willing to
purchase a particular number of Sale Shares in excess of his Entitlement {Extra
Shares) No B Shareholder shall be entitled to purchase less than his Entitlement to
Sale Shares

If, on the expiry of the relevant 20 Business Day period referred to in article 45 4, the
total number of Sale Shares appled for 1s greater than the avalable number of Sale
Shares, each accepting B Shareholder shall be allocated his Entitlement and
apphcations for Extra Shares shall be allocated in accordance with such applications or,
in the event of competition, among those B Shareholders applying for Extra Shares in
such proportions as equal (as nearly as may be) the proportions of all the B shares held
by such B Shareholders

Completion of those Sale Shares accepted by B Shareholders under article 45 4 shall
take place in accordance with article 48
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in relation to any Sale Shares not accepted by B Shareholders under article 45 4

4571 the Seller shall be entitled to transfer those Sale Shares to the third party buyer
wdentified 1n the Transfer Notice at a pnce per Sale Share not less than the Sale
Price, and

457 2 the Seller shall procure that any buyer of Sale Shares that I1s not, iImmediately
prior to completion of the transfer in question, a party to any shareholders’
agreement shall, at completion, enters into a deed of adherence, agreeing to
be bound by the terms of such shareholders’ agreement, in such form as the
shareholders may reascnably require {(but not so as to oblige the buyer to have
any obligations or liabilities greater than those of the Seller}

Transfer of B Shares

During the penod of three years following the date of adoption of these articles, if any B
Shareholder wishes to transfer his shares in the capital of the company, such shares
shall be transferred to such shareholders as the Board directs and the total
consideration payable for such transfer shall be £1

Following the date three years from the date of adoption of these artucles, a B
Shareholtder (Seller) wishing to transfer shares n the capital of the company (Sale
Shares) shall give notice in wnting (Transfer Notice) to the other shareholders
{Continuing Shareholders) specifying the details of the proposed transfer, including the
identity of the proposed buyer(s}, the proposed price for each Sale Share (Sale Price)
and each Continuing Shareholder's proportionate entittement to the Sale Shares, being
the same proportion of the Sale Shares as the proportion that the number of shares held
by him bears to the total number of shares held by the Continuing Shareholders (in
respect of each Continuing Shareholder, his Entitiement)

Within 20 Business Days of receipt {or deemed receipt) of a Transfer Notice, a
Continuing Shareholder shall be entitted (but not obliged) to give notice In writing
{Acceptance) to the Seller stating that he wishes to purchase his Entitlement to the Sale
Shares at the Sale Price A Continuing Shareholder may, in his Acceptance, indicate
that he would be willing to purchase a parbcular number of Sale Shares in excess of his
Entitlement (Extra Shares) No Continuing Shareholder shall be entitled to purchase less
than tis Entitlement to Sale Shares

i, on the expiry of the relevant 20 Business Day period referred to in article 46 3, the
total number of Sale Shares applied for 1s greater than the available number of Sale
Shares, each accepting Centinuing Shareholder shail be allocated his Ertittement and
applications for Extra Shares shall be allocated in accordance with such applications or,
in the event of competition, among those Continuing Shareholders applying for Extra
Shares in such proporhcns as equal {as nearly as may be) the proportions of all the
shares of the same class held by such Continuing Shareholders

Completion of those Sale Shares accepted by Continuing Shareholders under article
46 3 shall take place in accordance with article 48

Subject to article 46 7, in relation to any Sale Shares not accepted by Continuing
Shareholders under article 46 3

4661 the Seller shall be entitied to transfer those Sale Shares to the third party buyer
identified in the Transfer Notice at a price per Sale Share not less than the Sale
Price, and




46 7

47,

47 1

47 2

47 3

4662 the Seller shall procure that any buyer of Sale Shares that 15 not, immediately
prior to completion of the transfer in question, a party to any shareholders'
agreement shall, at completion, enter into a deed of adherence, agreeing to be
bound by the terms of any shareholders’' agreement, i such form as the
shareholders may reasonably require (but not so as to oblige the buyer to have
any obligations or habilities greater than those of the Seller)

Each Continuing Shareholder shall have the right in his or her absolute discretion to veto
the transfer of the Sale Shares under article 46 6 to any thurd party of which they do not
approve In the event that such veto is exercised, the relevant B Shareholder will retain
his or her B Shares untl required to transfer them under article 47 or untl a further
Transfer Notice 1s implemented in accordance with this article 46

Events of defauit

A 8 Shareholder 1s deemed to have served a Transfer Notice under articte 46 1 or 46 2
immediately before any of the following events of default

4711 his death, or

47 12 a bankruptcy order being made against him, or an arrangement or composition
being made with his creditors, or where he otherwise takes the benefit of any
statutory provision for the time being in force for the relief of insolvent debtors,
or

4713 he ceases to be an employee or a director of the company,

4714 he fals to remedy a material breach by him of any obligation under these
articles or any shareholders' agreement within 20 Business Days of notice to
remedy the breach being served by any of the other shareholders or by the
Board

The deemed Transfer Notice has the same effect as a Transfer Notice, except that

47 21 the deemed Transfer Notice under ariicle 47 1 takes effect on the basis that it
does not identify a proposed buyer or state a price for the shares and the Sale
Price shall be

(a) in the case of a B Shareholder within the period of three years
following the date of adoption of these articles, £1 (and in this event
the relevant B Sharaes will be transferred as the Board directs)

(b) in all cther cases, 50% of the Farr Value of those shares, determined
by the Valuer In accordance with article 49,

4722 the Seller does not have a nght to withdraw the Transfer Notice following a
valuation

if the other shareholders do not accept the offer of shares comprised in the deemed
Transfer Notice in fuli, the Seller does not have the nght to sell the shares to a third
party and must retain the relevant B Shares and shall have no vote as a B Shareholder
but the Board may at any time within the following 3 years require the relevant B
Shareholder to transfer the relevant B Shares to a party nominated by the Board on the
terms set out in this article 47  If notwithstanding this prowvision, the Board permits a
transfer under this article to a person who 1s not already party to any shareholders’
agreement then that person must, at completion of the transfer, enter into a deed of
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adherence, agreeing to be bound by the terms of any shareholders' agreement, in such
form as the shareholders may reasonably require (but not so as to oblige the buyer to
have any obligations or habiliies greater than those of the transferor),

Completion of share purchase

Completion of any sale and purchase of shares under articles 44, 45, 46 and 47 shal!
take place ten Business Days after the date of delivery (or deemed date of delivery) of
the Transfer Notice or after an obligation to transfer those shares has ctherwise ansen
under these arlicles or, if later and where so required, within 10 Business Days after Farr
Value has been agreed or ascertained

At such completion

4821 the Seller shall deliver, or procure that there 1s delivered to each shareholder
who 15 to purchase Sale Shares, a duly completed stock transfer form
transferning the legal and beneficial ownership of the relevant Sale Shares to
him, together with the relevant share certificate(s) (or an indemnity in heu
thereof) and such other documents as the shareholders or the company may
reasonably require to show good title to the shares, or to enable him to be
registered as the holder of the shares,

48 22 each relevant purchasing shareholder shall deliver or procure that there 1s
delivered to the Seller a bankers' draft made payable to the Seller or to his
order for the Sale Price for the Sale Shares being transferred to him {or such
other method of payment agreed between a purchasing shareholder and the
Seller), and

482 3 |, following a sale of shares In accordance with these articles, the Seller holds
no further shares in the company

{(a} the Seller shall deliver, or procure that there are delivered to the
company, his resignation as a dwrector of the company and
resignations from any directors appointed by him, such resignations to
take effect at completion of the sale of the Sale Shares, and

(b} the Seller shall automatically cease to be a party to any shareholders’
agreement, but without prejudice to any rnights or obligations of the
Seller which accrued before such cessation which shall survive such
cessation, ncluding 1n respect of any prior breach of any
shareholders’ agreement

48 2 4 Any transfer of shares by way of a sale under these articles shall be deemed to
include a warranty that the Seller sells the shares with full title guarantee

If any purchasing shareholder falls to pay the Sale Price payable by him on the due
date, without prejudice to any other remedy which the Seller may have, the ocutstanding
balance of that Sale Price shall accrue interest at a rate equal to 3% per annum above
the base rate of Barclays Bank PLC from tme to time

Each of the purchasing shareholders shall use his reasonable endeavours to procure
(s0 far as 1s lawfully possible in the exercise of his rights and powers as a shareholder of
the company) the registration (subject to due stamping by the purchasing shareholders)
of the transfers of the Sale Shares under this article 48 and each of them consents to
such transfers and registrations
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Fair value

Subject to article 49 2, the Fair Value for any Sale Share shall be the price per share
agreed between the transferor and the Board or {if not so agreed) determined in writing
by the Valuer on the following bases and assumptions

4911 wvaluing each of the Sale Shares as a proportion of the total value of all the
i1ssued shares in the capital of the company without any premium or discount
being attributable to the percentage of the 1ssued share capital of the company
which they represent,

4912 f the company 15 then carrying on business as a going concern, on the
assumption that it will continue to do so,

4913 the sale 1s to be on arms' length terms between a willing seller and a willing
buyer,

4914 the shares are sold free of all restnctions, fiens, charges and other
encumbrances, and

4915 the sale 1s taking place on the date the Valuer 1s requested to determine the
Fair Value

in the event that the Fair Value 1s being determined as a result of a deemed Transfer
Notice under article 47 1, the effect of the relevant event under article 47 1 on the
business of the company shall be taken into account and articles 4912 — 4914
(inclusive) will not apply

CAPITALISATION OF PROFITS
Authority to capitalise and approprlation of capitalised sums

Subject to the articles, the directors may, If they are so authorised by an ordinary
resolution and {in respect of each class of shares) with the sanction of a writien
resolution signed by the holders of 51% of the shares of that class

5011 decide to capitaise any profits of the company (whether or not they are
avallable for distrbution) which are not required for paying a preferental
dividend, or any sum standing to the credit of the company's share premum
account or capital redemption reserve, and

5012 appropnate any sum which they so decide to caprtalise {a “capitalised sum”)
to the persons who would have been entitied to it if it were distributed by way of
dvidend (the “persons entitled”) and in the same proportions

Capitalised sums must be applied

5021 on behalf of the persons entitled, and

5022 inthe same proportions as a dwidend would have been distributed to them

Any capitalised sum may be applied in paying up new shares of a nominal amount equal

to the caprtahsed sum which are then allotted credited as fully paid to the persons
entitled or as they may direct
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A capitalised sum which was appropriated from profits avaitable for distrbution may be
apphed

5041 n or towards paying up any amounts unpaid on existing shares held by the
persons entitled, or

504 2 n paying up new debentures of the company which are then allotted credited
as fully paid to the persens entitled or as they may direct

Subject to the articles the directors may

5051 apply capitalised sums in accordance with articles 50 3 and 50 4 partly m one
way and partly in another

5052 make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this article {including the 1ssuing of
fractional certificates or the making of cash payments), and

5053 authonse any perscn to enter into an agreement with the company on behalf of
all the persons entitled which 1s binding on them 10 respect of the allotment of
shares and debentures to them under this aricle

Company seals

Any common seal may only be used by the authorty of the directors

The directors may decide by what means and in what form any common seal I1s to be
used

Unless ctherwise decided by the directors, If the company has a common seal and it 15
affixed to a document, the document must also be signed by at least one authorised
person In the presence of a witness who attests the signature

For the purposes of this article, an authorised person is

5141 any drector of the company,

5142 the company secretary (if any), or

5143 any person authonsed by the directors for the purpose of signing documents to
which the common seal is applied

Any instrument signed
5151 by any one Director and the Secretary or by two Directors, or
5152 by one Director in the presence of a witness who attests his or her signature,

and expressed to be executed by the company shall have the same effect as If
executed under the seal

No right to inspect accounts and other records
Except as provided by law or authorised by the directors or an ordinary resolution of the

company, no person 1s entitled to inspect any of the company’s accounting or other
records or documents merely by virtue of being a member
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Share certificates

The company must 1ssue each member, free of charge, with one or more certificates in
respect of the shares which that member holds

Every certificate must specify

53 2 1 n respect of how many shares, of what class, It 1S Issued,
5322 the nominal value of those shares,

5323 the amount paid up on them, and

5324 any distinguishing numbers assigned o them

No certificate may be 1ssued n respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued in respect of
it

Certificates must

5351 have affixed to them the company's common seal, or

5352 be otherwise executed in accordance with the Companies Acts

The directors may determine, either generally or in relation to any particular case, that
any signature on any cerificate need not be autographic but may be applied by some
mechanical or other means, or printed on the certificate, or that certificates need not he
signed

Replacement share certificates

If a certificate issued in respect of a member's shares 1s

5411 damaged or defaced, or

54 12 saud to be lost, stolen or destroyed,

that member 1s entitled to be issued with a replacement certificate in respect of the same
shares

A member exercising the nght to be 1ssued with such a replacement cerbficate

5421 may at the same time exercise the nght to be 1ssued with a single certificate or
separate certrficates,

5422 must return the certificate which 15 to be replaced to the company if it 15
damaged or defaced, and

5423 must comply with such condiions as to evidence, indemnity and the payment
of a reasonable fee as the directors decide
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Share transfers

Shares may be transferred by means of an instrument of transfer in any usual form or
any other form approved by the directors, which 1s executed by or on behalf of the
transferor and, if the shares are not fully paid, the transferee

No fee may be charged for registering any nstrument of transfer or other document
relating to or affecting the title to any share

The company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee’s name i1s entered in the
register of members as holder of it

The directors, n therr absolute discretion, may refuse to register the transfer of a share,
whether or not 1t 1s fully paid, and if they do so, they shall within two months after the
date on which the transfer was lodged send the transferee the notice of refusal together
with their reasons for refusal and, unless they suspect that the proposed transfer may be
fraudulent, the instrument of transfer

Prowvision for employees on cessation of husiness

The directors may decide to make prowision for the benefit of persons employed or
formerly employed by the company or any of its subsidianies {other than a director or
former director or shadow director) In connection with the cessation or transfer to any
person of the whole or part of the undertaking of the company or that subsidiary

Secretary

Subject to the Companies Act 20086, the directors may appoint a company secretary {or
two or more persons as |oint secretary) for such term, at such remuneration and upon
such conditions as the directors may think fit, and any company secretary (or jont
secretary) so appointed may be removed by the directors  The directors may also from
time to time appoint on such terms as they think fit, and remove, one or more assistant
or deputy secretaries

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

Subject to article 58 2 (but without prejudice to any indemmity to winch a relevant officer
15 otherwise entitied)

58 11 a relevant officer may be indernnified out of the company's assets to whatever
extent the directors may determine against

(a) any lability incurred by that officer in connection with any neglhgence,
default, breach of duty or breach of trust in relation to the company or
any undertaking in the same group as the company,

(b) any hability incurred by that officer in connection with the activities of
the company, or any undertaking in the same group as the company,
in its capacity as a trustee of an occupational pension scheme (as
defined in sechion 235(6) of the Companies Act 2006), and
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{c) any other hability incurred by that officer as an officer of the company
or of any undertaking in the same group as the company, and

the company may, to whatever extent the drectors may determine, provide
funds to meet expenditure incurred or to be incurred by a relevant officer in
defending any crimnal or civil proceedings 1n connection with any alleged
neghgence, default, breach of duty or breach of trust by him in relation to the
company or any undertaking in the same group as the company, or any
Investigation, or action proposed to be taken, by a regulatory authonty in that
connection, or for the purposes of an application for rehef, or in order to enable
the relevant officer to avoid incurnng such expenditure

This article does not authonse any indemnity that would be prohibited or rendered void
by any provision of the Compantes Acts or by any other provision of law

Insurance

The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant officer in respect of any relevant loss

In this article, a “relevant loss™ means any [oss or hability which has been or may he
incurred by a relevant officer In connection with that officer's duties or powers in relation
to the company, any undertaking in the same group as the company or any pension
fund or employees’ share scheme of the company or of any undertaking in the same
group as the company




