FILE COPY

CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 6633716

The Registrar of Companies for England and Wales hereby certifies that
REDS RUGBY LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company 1s limited.

Given at Companies House on 30th June 2008
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MEMORANDUM OF ASSOCIATION COM;’:??:% - 4
OF

A

REDS RUGBY LIMITED A52 17/06/2008 40

COMPANIES HOUSE
1 The Company's name 1s REDS RUGBY LIMITED

2 The Company's registered office is to be stuated in England or Wales
3 The Company’s objects are
(a) To carry on the business of a general commercial company

{b) To carry on for profit, directly or indirectly, whether by itself or through subsidiary,
associated or alhied companies or firns in the United Kingdom or elsewhere in all or
any of its branches any business, undertaking, project or enterpnse of any descnption
whether of a pnvate or public characler and all or any trades, processes and activities
connected therewith or ancillary or complementary thereto

(c) To acquire by purchase, lease, exchange, hire or otherwise and take options over any
property whatever, and any nghts or privileges of any kind over or in respect of any
property of any kind necessary or convement for the purpose of or in connection with
the Company’s business

(d) To apply for, register, purchase and otherwise acquire and protect, prolong and renew
whether in the Unied Kingdom or elsewhere any patents, patent nghts, hcences,
trade marks, trade names, designs, inventions, protections, concessiens, copynghts,
secret processes or any other intellectual property nghts that may be advantageous to
the Company and to use and manufacture under or grant licences or pnivileges in
respect of the same, and to expend money thereon

(e) To acquire or undertake the whole or any part of the business, goodwill and assets of
any person, firm or company carrying on or proposing to carry on any of the
businesses which the Company 15 authonsed to carmry on and undertake all or any of
the liabilities of such person, firm ar company as part of the consideration for such
acquisition, or {o acquire an interest i, amalgamate with or enter into partnership or
into any arrangement for shanng profits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for subsidising or otherwise assisting any
such person, fimn or company, and to give or accept, by way of consideration for any
of the acts or things aforesaid or property acqured, any shares, debentures,
debenture stock or securtties that may be agreed upon, and to hold and retan, or sell,
mortgage and deal with any shares, debentures, debenture stock or secunties so
received

n To improve, manage, construct, repair, develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, tum to account, grant licences, options, nghts and
privileges in respect of, or otherwise deal with all or any part of the property and nghts
of the Company

{Q) To invest and deal with the funds of the Company not immediately regquired in such
investments or secunties and in such manner as may from time to time be determined
by the Directors
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To lend or advance money or give credit to such persons and companies and on such
terms (including as to secunty), as may be thought fit and to deposit money with any
bank, deposit taker or other financial erganisation

To guarantee and/or give secunty for the payment of money by, or the performance of
contracts and obligations by, or the payment or repayment of pnncipal, interest,
dividends and premiums on, and any other mones due In respect of, securthes or
obligations by, the Company or by any other person or company, including any
company which shall at the time be the holding company of the Company or another
subsidiary of such holding company or a subsidiary of the Company and any
undertaking which shall at the tme be a subsichary undertaking of the Company or of
any holding company of the Company or of any subsidiary of the Company or any
holding company of the Company notwithstanding the fact that the Company may not
receive any consideraton or benefit from entenng into any such guarantee or
secunty

To borrow or raise money or accept money on deposit and o secure the payment of
money or the observance of obhigations in such manner as the Directors shall think fit
and for such purposes to mortgage or otherwise charge in any manner whatsoever
permitted in any junsdiction in which the Company has assets or carmnes on business
and in particular by way of fixed charge or floating charge over the whole or part of
the undertaking and all or any of the property and assets (both present and future)
and the uncalled capital of the Company and to create, 1ssue and accept securities

To draw, make, accept, endorse, discount, negotiate, execute and 1ssue cheques,
bills of exchange, promissory notes, warrants, debentures and other negotiable or
transferable instruments

To 1ssue and allot secunties of the Company for cash or in payment or part payment
for any property purchased or otherwise acquired by the Company or any services
rendered to the Company or as secunty for any obhgation or amount or for any other

purpose

To subscnbe for, underwnte, purchase or otherwise acquire, secunties of any
company, fund or trust and to deal with and dispose of the same

To control, manage, finance, subsidise, co-ordinate or otherwise assist any company
or companies in which the Company has a direct or indirect financial interest

To promote any other company for the purpose of acquinng the whole or any part of
the business or property of undertaking or any of the habilties of the Company, or of
undertaking any business or operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or business of the Company,
and to place or guarantee the placing of, underwnte, subscnbe for, or otherwise
acquire all or any part of the shares or secunties of any such company as aforesaid

To sell or otherwise dispose of the whole or any part of the undertaking, property and
assets of the Company either together or in portions for such consideration as the
Company may think fit

To insure against losses, damages, nsks and liabiities of all kinds which may affect
the Company and to purchase and mantain for any officer of the Company or the
auditors of the Company insurance against any hability as 1s mentioned in section 310
of the Compantes Act 1985

To act as agents or brokers and as trustees for any person, firm or company, and to
undertake and perform sub-contracts

To remunerate any person, firm or company rendenng services to the Company
either by cash payment or otherwise




® To distnbute among the members of the Company any property of the Company, or
any proceeds of sale or disposal of any property of the Company, but so that no
distnbution amounting to a reduction of caprtal be made except with the sanction (if
any) for the time heing required by law

(u) To pay out of funds of the Company all expenses which the Company may lawfully
pay for, or inaidental to, the formation and registration of or the raising of money for
the Company or the issue of any secunties, or the application to any recognised
investment exchange for listing of, or dealing i, any or ali of s secunties, including
brokerage and commissions for obtamng apphcations for or taking, placing or
underwriting or procuring the underwnting of securtties or nghts of the Company

(v) To give or award pensions, annuthes, gratuties and superannuation or other
allowances or benefils or chantable aid and generally to provide advantages, facilties
and services for any persons who are or have been Directors or empioyees of the
Company, or any company which i1s a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of the Company or the predecessors
in business of the Company or of any such subsidiary, holding or fellow subsidiary
company and to the wives, hushands, widows, widowers, children and other relatives
and dependants of such persons

w) To compensate for loss of office any Directors or other officers of the Company and to
make payments to any persons whose office, employment or duties may be
terminated by virtue of any transaction in which the Company 1s engaged

) To do all or any of the things authonsed in any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-
contractors or otherwise and either alene or in conjunction with others

(4] To carry on any other business which may advantageously carmed on in connection
with any of the objects of the Company

(@ To do all such things as may be deemed incidental or conducive to the attamment of
any of the objects of the Company

And it 1s hereby declared that none of the provisions set forth in any sub-clause shall be
restnctively construed but the widest interpretation shall be given to each such provision, and
none of such provisions shall, except where the context expressly so requires, be in any way
hmited or restncted by reference to or inference from any other provisions set forth in such
sub-clause, or by reference to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the Company

4 The hability of the members 1s imited

5 The Company's share capital 1s £100 divided into 100 shares of £1 each

We, the subscnbers to this Memorandum of Association, wish to be formed into a Company pursuant
to this Memorandum, and we agree to take the number of shares shown opposite our respective

names

Subscnbers




Eoin Reddan
Flat 4, 15 St George's Rd, Richmond, Surrey TWS 2LE
Number of shares held by Eoin Reddan i1s 1

(Date)

(Shareholder signature)
o A colstome

Witness to the above signatures

Witness Signature C L & é

Date } O - S‘ M_D P

Witness Name DAy d N/LL—IAVM—P

Witness Address 7 Crleannd me

BLECENEST 1D -
V(eGqnld~ W2

Swrmey  GU2$ 4N




THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
REDS RUGBY LIMITED
PRELIMINARY

The Regulatons contained in Table A in the Schedute to the Companies (Tables A fo F)
Regulatons 1985 as amended by the Companies (Tables A to F) {Amendment}
Regulatons 1985 ("Table A"} so far as not excluded or modified by the followng Articles
shall apply to the Company

Regulations 5, 8, 24, 33, 64, 73 to 75 inclusive, 80, 94, 95 and 118 of Table A shall not
apply to the Company and the following Regulations thereof shall be modified

Regulaton 6 by the deleton of the words "sealed with the seal” and the
substtution of the words "executed in terms of section 36B ofthe Act”,

Regulation 32 by the addition to paragraph (b) of the words "but so that
any such consolidaton and/or dvision shall not result in any member
becoming entitled to fractons of a share”,

Regulation 40 by the addtion at the end of the second sentence of the
words "provided that if the Company shall have only one member, one
member present in person or by proxy shall be a quorum”,

Regulation 46 by the deletion of paragraphs {a) to {d) inclusive and the
substitution of the words "by the chawrman or by any person present
entiied to vote upon the business to be transacted,”,

Regulaton 54 by the addition of the words "or by proxy™ between the
words "vote,” and "shall” and the words "fully paid” between the words
"every" and "share",

Regulation 66 by the addition of the words "(subject to his giving the
Company an address within the Unted Kingdom at which notice may be
served upon him)" between the words "shall” and "be";

Regulaton 67 by the deleton of the words from "but” untl the end,

Regulaton 72 by the addihon of the words "Any committee shall have
power, unless the Directors direct otherwse, to co-opt as a member or
members of the commuttee for any specific purpose any person, or
persons, not bemg a Director of the Company " at the end,

Regulaton 76 by the deletion of the words "other than a director retring
by rotaton”, "or reappointed” and "or reappomtment” each tme they
appear,
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Regulation 77 by the deletion of the words "(other than a director retring
by rotation at the meetng)”, “or reappomntment” and “or reappointed”
each time they appear,

Regulation 78 by the deletion of the words "and may also determme the
rotabon in which any addional directors are to refire”,

Regulation 79 by the deletion of the second and third sentences,

Regulaton 82 by the additton of the words "by way of directors' fees™
between the words "remuneration” and "as”,

Regulation 84 by the addion of the words “Unless the contrary shall be
provided in the terms of his appointment” at the begmning of the third
sentence and the deletion of the fourth sentence,

Regulaton 85(c) by the addition of the words ", subject to the terms of
any contract of employment between the Company and the Director,”
between the words "shall” and "not”, and

Unless otherwise required by the context of the Articles, words or expressions which
are defined in Table A shall have the same meaning in the Articles

Unless otherwise required by the context of the Articles, words importing the singular
only shall mclude the plural and vice versa, words importing any gender shall nclude
the other genders, and words importing natural persons shall mclude corporations and
vice versa

SHARE CAPITAL

The Directors are generally and uncondiionally authorsed to allot relevant securities
{within the meaning of Section 80(2) of the Act) on such terms and at such time or imes
as they may i their discretion think fit, provided that.

(a) the maximum nommal amount of relevant securities to be allotted in
pursuance of such authonty shall be the aggregate nomnal amount of the
unissued shares in the capttal of the Company from time to tme while this
authonty s m force, and

{b) this authonty shall expire, unless sooner revoked or altered by the Company
m general meeting, on the expiry of the penod of five years from the date of
incorporation of the Company provided that the Company may before such
exprry make an offer or agreement which would or mght require relevant
secunties to be allotted after such exprry and the Directors may allot relevant
securthes in pursuance of such offer or agreement as If the power conferred
hereby had not expired

Section 89(1) of the Act shall not apply to any allotment of shares in the Company

The Company shall be enfitied, but shall not be bound, to recognise in such manner
and to such extent as t may think fit any trusts in respect of any of the shares of the
Company Notwithstanding any such recognition, the Company shall not be bound to
see to the executon, admmistration or observance of any trust (whether express,
implied or constructive) n respect of any shares of the Company and shall be entiled to
recognise and give effect to the acts and deeds of the holders of such shares as if they
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were the absolute owners thereof For the purpose of this Article, "trust” includes any
nght in respect of any shares of the Company other than an absolute nght thereto m the
holder thereof for the tme being or such other nghts 1 case of transmission thereof as
are mentoned in Table A

LIEN

The Company shall have a first and paramount hen on every share for all moneys
{whether presently payable or not) called or payable at a fixed ttme in respect of that
share, and the Company shall also have a first and paramount len on all shares
registered in the name of any person (whether solely or jointly with others) for all
moneys owing to the Company from him or his estate etther alone or jointly with any
other person whether as a member or not and whether such meneys are presently
payable or not The Drrectors may at any time declare any share fo be wholly or partly
exempt from the provisions of this Article The Company's lien on a share shall extend
to all dnvidends and other payments or distributions payable or distributable thereon or
in respect thereof

ISSUE OF SHARES

Except with the consent in wnting of the holders of at least 100% ofthe fully paid shares
of the Company, any shares in the capttal of the Company which are from time to time
unissued shall, before 1ssue, be offered by the Drrectors i the first instance to all
holders of fully paid shares of the Company at the date of the offer Every such offer
shall be in writing, shall be on identical terms for each holder, shall state the number of
the shares to be issued, the terms of issue, the aggregate number of shares In issue In
the capita! of the Company (differentatng between fully paid and partly or nil pawd
shares), the number of shares held by the holder to whom the offer is addressed
(differentiating between fully paid and parlly or nil paid shares) and shall be subject to
the following condrtions, which shall be incorporated in such offer

{a) that any acceptance thereof (which may be as regards all or any of the shares
offered) shall be n wnting and be delivered at the office within a penod of 14
days from the date of service of the said offer,

(b) that in the event of the aggregate number of shares accepted exceeding the
number of shares mcluded in such offer, the holders acceptng shall be
entitled to recewve, and bound to accept, an allocatton of ether the number of
shares accepted by them respectively or a propertionate number of the shares
offered according to the proporton which the number of fully paid shares held
by the accepting holder bears to the aggregate number of fully paid shares
held by all the accepting holders at the date of the offer, whichever number be
less, and

{c}) that any holders to whom such offer shall have been made and whose
requirements shall not have been fully met by such allocaton shall further be
entitled to receve, and bound to accept, an allocaton among them of any
surplus shares i proportion, as nearly as may be, to the number of shares
accepted by them respectively n excess of the number of shares to which
they may respectively be entitied on the first allocation thereof as aforesard

The regulations regarding the service of notices contamed in Table A shall apply to any
offers made by the Directors in terms of this Article
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if any such offer shall not be accepted in full, the Directors may within three months
after the date of such offer dispose of any shares compnsed therein and not accepted
as aforesaid to such person or persons as they may think fit but only at the same price
upon the same terms as to payment, if any, as were specified in such offer

TRANSFER AND TRANSMISSION OF SHARES

Any holder of shares being an indwmdual, or his executors or testamentary trustees,
shall be entitled to fransfer all or any of the shares in the caprtal of the Company held by
him to the spouse or son or daughter or son-in-law or daughter-indaw or father or
mother of such member or to any other lineal ascendant or descendant of such member
or spouse or fo the trustees acting under a deed of trust or other setlement wholly or
mainiy for the benefit of any of such persons A trustee or trustees of such a trust shall
also be entitied to transfer any such shares to a new trustee or trustees or to any
beneficiary entitled under such trust If and whenever any such shares cease to be held
upon such a trust, otherwise than in consequence of a transfer to any beneficiary
thereunder, the trustee or trustees shall forthwith give a transfer notice (in terms of
Article 9 1) n respect of the shares in queshon and such shares may not otherwise be
transferred, faillure so to give a Transfer Notice within 28 days of the shares ceasing to
be held as aforesaid shall result in the shares in queston being deemed to be the
subject of a Transfer Notice in which the farr value {(th terms of Article 9 3) s deemed to
be the aggregate amount subscnbed or paid for the shares to be so transferred.

Any holder of shares being a corporation may at any time fransfer all or any of the
shares n the capital of the Company held by it

(a) to any wholly owned subsidiary or subsidianes of the holder, or

(b) to any company of which the holder 15 a wholly owned subsidiary or to any
wholly owned subsidiary or subsidiaries of any such company, or

{c) to any person who is a shareholder mn that company

on terms (in any such case) that if the transferee ceases to be in the said relatronship
with the onginal transferor it shall forthwith retransfer the shares m queston to a
company in the group of companies of which the ongmal transferor was a member,
fallure so to retransfer such shares within 28 days of the transferee ceasing to be in the
said relatonship with the original transferor shall result in the shares in question bemng
deemed to be the subject of a Transfer Notice (in terms of Article 9 1) in which the far
value (in terms of Article 9 3) s deemed to be the aggregate amount subscnbed or paid
for the shares to be so transferred

Except only with the consent in writing of the holders of at least 100% of the fully paid
shares of the Company no share in the capital of the Company, or any interest therein,
shall be transferred. other than a transfer of shares pursuant to Article 7, otherwise than
in accordance with Article 9

Any holder of shares in the capttal of the Company (or other person enttied to transfer
shares in the captal of the Company) who desires to dispose of any shares m the
capttal of the Company, or any Interest therem, (hereinafter called "the Retirmg
Member™) shall give notice m wnting o that effect (heremafter called “the Transfer
Notice"} to the Company, sent by post to or left at the office
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(a)

(b)

(c)

(d)

(a)

(b)

The Transfer Notice shall specify the number of shares and the proposed
price thereof and shall constitute the Directors the agents of the Retrmg
Member for the sale of the shares in terms of these Articles

A transfer of shares, or any interest therein, not preceded by a Transfer Notice
shall, when presented to the Company for registraton have the effect only of
a Transfer Notice in regard to the shares compnised therem and in any other
event have no effectin a question with the Company.

The Retrmg Member may stpulate in the Transfer Notice that unless
acceptances are received pursuant to Article 9 4 or Article 9 5 n respect of all
the shares comprised in such Transfer Notice, none shall be soid Such
stipulatton may be revoked at any time prior to the final date for acceptances
n terms of Article 95 by the Retnng Member by notce in wriing to the
Drrectors

The Retiring Member may within 14 days of the fair value being fixed in terms
of Article 9 3 by notice in writing to the Directors withdraw the Transfer Notice,
in such event the whole cost of having the far value fixed by a Chartered
Accountant in terms of Article 9 3 shall be bome by the Retring Member

Within the penod of 7 days after receipt of the Transfer Notice the Directors
shall give mtimation n writing to the remaining holders of shares of the
Company of the recempt thereof and of the number and the proposed price of
the shares compnsed therein so that any of such holders may within the
period of 14 days after the date of the ntimation make representatons In
regard to such price to the Directors for consideraton by them
Notwithstanding such representatons the Directors shall be entied in therr
absolute discreton to accept or reject such pnce as the far value of the
shares which are the subject of the Transfer Notice If the Directors do not
accept the pnce specified in the Transfer Notice as the far value they shall
gve intimation in writing to the Retining Member to that effect within the period
of 28 days after receipt of the Transfer Notice and, failing such ntmaton, the
far value shall be held to be the price specified in the Transfer Notice and to
have been fixed as at the expiry of such period

In the event of the Directors not accepting the proposed price as the far value
and in the event of the Retring Member and the Directors being unable to
agree upon a price the shares shall be offered for sale at a price to be fixed as
ther farr value by an independent Chartered Accountant to be nommated,
faling agreement between the Retnng Member and the Directors, by the
President for the tme being of The Institute of Chartered Accountants for
England The far value will be calculated on the basis that each issued share
in the Company s worth an equal amount to every other issued share of the
same class so that the fair vatlue will represent a proportion of the value which
would be applied to the transfer of 100% of the 1ssued shares of such class
equal to the proportion that the shares being transferred bear to the entire
issued shares of that class and no premum or reduction wil be applied to the
calculation of the far value of the shares being transfered simply because
such shares represent a majonty or mmority shareholding in the Company or
because such shares effectively transfer control of the Company The
Retring Member and the Directors may make representations as to the far
value of the shares to such Chartered Accountant for consideraton by him
before the granting of his cerfificate but, notwithstandmng such representations,
he shall be enttled to fix such value in his own absolute discreton  The
certificate of such Chartered Accountant (who shall act as an expert and not
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as an arbiter) as to such value shall be final and binding on all concemed The
whole cost of having the far value of the shares compnsed in the transfer
notice fixed by a Chartered Accountant as aforesaid shall, subject to Article
9 2(d), be borme by the Retiring Member and the Company n equal portions

{a) The remaining holders of fully pard shares of the Company shall be entiied to
purchase the shares compnsed in the Transfer Notice Upon the farr value of
the shares comprised in the Transfer Notice being fixed in terms of Article 9 3
the Directors shall proceed to offer such shares to the remamning members at
the fair value thereof

(b) Every such offer shall be in writing, shall be on identical terms for each holder,
shall state the number of shares the subject of the Transfer Notice and the farr
value thereof, shall state whether or not the Refirihg Member has made the
stipulation stated in Aricle 9. 2(c), shall state the aggregate number of shares
in 1ssue In the capital of the Company (differentating between fully paid and
partly or nil paid shares) and the number of shares held by the holder to whom
the offer 1s addressed (differenbatng between fully paid and partly or nif paid
shares) and shall be served withm a penod of 14 days after the farr value of
the shares to be comprised therein shall have been fixed as aforesaid and
shall be subject to the following conditions, which shall be incorporated in
such offer

()] that any acceptance thereof (which may be as regards all or any of
the shares offered) shall be m wnting and be delivered to the office
within a penod of 14 days from the date of service of the said offer,

n that n the event of the aggregate number of shares accepted
exceeding the number of shares included m such offer, the holders
accepting shall be enttled to receve, and bound to accept, an
allocation of either the number of shares accepted by them
respectively or a proportonate number of the shares offered
according to the proportion which the number of fully paid shares
held by the accepting holder bears to the aggregate number of fully
paid shares held by all the accepting holders atthe date of the offer,
whichever number be the tess, and

(i) that any holders to whom such offer shall have been made and
whose requirements shall not have been fully met by such allocaton
shall further be enttled to recewe, and bound to accept, an
allocation among them of any surplus shares m proportion, as nearly
as may be, to the number of shares accepted by them respectively
in excess of the number of shares to which they may respectvely be
entiied on the first allocation thereof as aforesad

The regulations regarding the service of notices contamed in Table A shall apply to any
offers made by the Directors in terms of this Arficle

If offers in terms of Article 9 4 shall be refused or shall not be timeously accepted as
regards all or any of the shares comprsed therein, the Directors shall be entifed to offer
such shares at the far value thereof fixed in terms of Article 9 3 to such person or
persons as may be selected by them prowided that any acceptance of an offer in terms
of this Article shall be in writmg and be delivered at the office within a penod of 28 days
after the offer in terms of Article 9 4 shall have been refused or the tme for acceptance
thereof shall have expred as the case may be
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Subject to the prowvisions of Article 9 2(c), if the Directors shall receve an acceptance of
any offer made in terms of Article 9 4 or Article 9 5 as regards any share or shares
compnsed therein and shall give notificaton thereof to the Retring Member within a
period of 14 days after the expiry of the period allowed for acceptance of such offer the
latter shall thereupon be bound forthwith, subject to payment of the price, to transfer
such share or shares to the acceptor of such offer

If n any case the Retring Member, after having become bound in terms of Article 96,
makes default n transfernng any share or shares, the Directors may receive the
purchase money and authonse one of therr number, or some other person, to execute a
transfer or transfers of the share or shares in favour of the purchaser or purchasers
and, on that being done, the Directors shall cause such transfer to be registered and the
name of the purchaser or purchasers to be entered in the Regester of Members as the
holder of the share or shares and shall hold the purchase money in trust for the Retirmg
Member The receipt of the Directors for the purchase money shall be a good
discharge to the purchaser and, after his name has been entered in the Regster of
Members in exercise of the aforesaid power, the validdy of the proceedings shall not be
questioned by any person

The Retiring Member shall be entitled at any time within six months after the far value
of any share compnsed in a Transfer Notice shalt have been fixed n terms of Article 9 3
and in respect of which any offer made in terms of Aricle 9.4 or Aricle 9 5 shall not
have been accepted as aforesaid or the price of which shall not have been paid within
14 days after notification of acceptance in terms of Article 9 6 to dispose of the shares
compnsed in the Transfer Notice or any of them to any third party or parties at any price
not being less than the farr value fixed in terms of Article 9 3, provided that the Directors
may requrre to be satisfied that such shares are being transferred in pursuance of a
bona fide sale for the consideration stated in the transfer without any deduction, rebate
or allowance whatsoever to the purchaser, and f not so satisfied may refuse to register
the transfer

The Directors shall not be entitled to decline to register a transfer of any shares made
pursuant to the provistons of Article 7 or Article 9 except

{a) when they have reason to believe that a transfer purportedly within Article 7
should on the facts have been the subject of a Transfer Notice, or

(b) where the Company has a len over any of the shares compnsed in such
transfer, or

(c) where 1t 1s In favour of more than four transferees, or

{d) where it 1s a transfer of nil or parfly paid shares and it has not heen executed

by or on behalf of both the transferor and the transferee
COME ALONG OPTION

If any one or more members holding at least 70% of the ordinary shares in the Company
(together "the Selling Shareholders™ wish to transfer all theirr shares ("the Relevant
Shares”) to a person who was not a member of the Company on the date of adoption of
these Articles (a "Third Party Purchaser™) on a bona fide commercial arms length basis,
the Selling Shareholders shalil have the option ("the Come Along Option™) to require all
the other holders of shares in the Company to transfer all their shares to the Third Party
Purchaser or as the Third Party Purchaser shall direct in accordance wath this Arbcle 13
unless the Called Shareholders (as heremafter defined) offer to and are able to purchase
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all of the shares held by the Selling Shareholders at the Specified Pnce (as heremafter
defined) within 21 days after service of the notice referred to in Article 13 2

The Selling Shareholders may exercise the Come Along Option by giving notice to that
effect (a "Come Along Notice”) to all other Shareholders (the Called Shareholders”) at
any time before the transfer of Shares resuling in the Change of Control A Come Along
Notice shall specify that the Called Shareholders are required to transfer all ther Shares
("the Called Shares”) pursuant to Article 13 1 to the Third Party Purchaser, the price at
which the Called Shares are to be transferred (determmed in accordance with Article
13 4) the proposed date of transfer and the identty of the Third Party Purchaser For the
purposes of this Article and Article 14 Change of Control shall mean the acquisttion
(whether by purchase, transfer renunciation or otherwise, but excluding a transfer of
Shares made n accordance with Article 9), by a Third Party Purchaser of any interest in
any Shares if, upon completion of that acquisiten, the Third Party Purchaser, together
with persons acting in concert or connected with him, would hold more than 50 per cent
of the shares in the Company and "connected with” has the meaning ascribed to  In
section 839 Income and Corporaton Taxes Act 1988 save that there shall be deemed to
be control for that purpose whenever ether sechon 416 or section 840 of that act would
so require

A Come Along Notice 15 trevocable but the Come Along Notice and all obligations
thereunder will lapse If for any reason there i1s not a Change of Control caused by a
transfer of Shares by the Selling Shareholders to the Third Party Purchaser within 90
days after the date of the Come Along Notice

The Called Shareholders shall be obliged to sell the Called Shares at the Specified Pnce
in the Come Along Notice which shall attrbute an equal value to all shares (including the
Relevant Shares) For the purpose of this Article the expression "Specified Price” shall
mean a pnice per Share equal in value to that offered or paid or payable by the Third
Party Purchaser for each of the Relevant Shares to the holders thereof plus an amount
equal to the relevant proportion of any other consideration (in cash or otherwise) receved
or recevable by the holders of the Relevant Shares which having regard to the substance
of the transaction as a whole can reasonably be regarded as an addton to the price pad
ot payable for the Relevant Shares In the event of disagreement the calculation of the
Specified Price shall be referred to an umpwe (the "Valuer") (acting as an expert and not
as an arbtter) nominated by the partes concemed (or 1n the event of disagreement as to
nommation, appointed by the President for the tme beng of the Institute of Chartered
Accountants in Scottand) whose decision shall be final and binding

Completion of the sale of the Called Shares shall take place on the same date as the
date proposed for completion of the sale of the Selling Shareholders’ Shares unless

(a) all of the Called Shareholders and the Selling Shareholders agree otherwise, or

(b} that date is less than 7 days after the Come Along Notice, where 1t shall be
deferred untl the 7th day after the Come Along Notice

Each of the Called Shareholders shall on service of the Come Along Notice be deemed
to have wrevocably appointed each of the Sellng Shareholders severally to be his
attorney to execute any stock transfer and to do such other things as may be necessary
or desirable to accept, transfer and complete the sale of the Called Shares pursuant to
this Article 13 The nights of pre-emption and other restrichons contaned in these Articles
shall not apply on any sale and transfer of Shares to the Third Party Purchaser named in
a Come Along Notice Any Transfer Notice or Deemed Transfer Notice served in respect
of any Share shall automatcally be revoked by the service of a Come Along Notice
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TAG ALONG

Subject to Article 13 but notwithstanding any other provision in these Articles no sale or
transfer or other disposition of any interest in any shares in the Company (the "Specified
Shares”) shall have any effect if it would result in a Change of Contol unless before the
transfer 1s lodged for registration the Thrd Party Purchaser has made a bona fide offer in
accordance with these Articles to purchase at the Fixed Price (defined in Article 14 3) all
the shares held by members of the Company who are not acting in concert or otherwise
connected with the Third Party Purchaser ("the Uncommitted Shares”)

An offer made under Asticle 14 1, shall be in wrting open for acceptance for at feast 21
days, and shall be deemed to be rejected by any member who has not accepted t n
accordance with its terms within the time penod prescnbed for acceptance and the
consideration thereunder shall be settied m full on completion of the purchase and within
30 days of the date of the offer

For the purposes of Article 14 the expresstons

(8) “transfer”, "transferor” and “transferee” mclude respectvely the renunciation of a
renounceable letter of allotment, and any renouncer and renouncee of such letter
of allotment; and

{(b) the expression "Fixed Price” means a prnce per share at least equal to the
highest price paid or payable by the Third Party Purchaser or persons acting n
concert with him or connected with him for any shares within the last six months
(ncluding to avord doubt the Specified Shares) plus an amount equal to the
relevant proportion of any other consideraton (in case or otherwise) recewed or
recevable by the holders of the Specified Shares which having regard to the
substance of the transaction as a whole can reasonably be regarded as an
addtion to the pnce paid or payable for the Specified Shares Provided always
that an equal value shall be atinbuted to all Shares ncluding the Specified
Shares

(¢) I any part of the Fixed Pnice 1s payable otherwise than in cash any member of
the Company may require as a condition of his acceptance of the offer, to receive
in cash on transfer all or any of the price offered for his Uncommitted Shares

(d) If the Fixed Price or its cash equivalent cannot be agreed within 21 days of the
proposed sale or transfer referred to between the Third Party Purchaser and
members holding 75 per cent of the shares concemed (excluding the Third Party
Purchased and persons acting in concert or otherwise connected with him}, it
may be referred to the Valuer (as defined in Article 13 4) by any member and,
pending ts determination, the sale or transfer referred to n Article 14 1 shall
have no effect

NUMBER OF DIRECTORS

The number of Drectors (other than alternate Drectors) shall not be more than 3 nor less
than 1

POWERS OF DIRECTORS
The Dwrectors may exercise the voting power conferred by the shares in any other

company held or owned by the Company in such manner as they think fit, includng the
exercise thereof in favour of any resoluton appointing them or any of ther number
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directors or officers of such other company or votng or providing for the payment of
remuneraton to the directors or officers of such other company

PROCEEDINGS OF DIRECTORS

A Director may as a Director vote and be counted as one of a quorum upon a motion In
respect of any contract, matter or arangement which he shalt make with the Company or
in which he shall be in any way interested provided that he shall first have disclosed the
nature of his mterest to the Directors

Any Director (including an alternate Director) or member of a committee of the Directors
may partcipate m a meetng of the Drectors, or such committee, by means of a
conference telephone or smilar communicatng equipment whereby all persons
parbicipatng in the meeting can hear each other and participation n a meeting In this
manner shall be deemed to constitute presence in person at such meeting

INDEMNITY

Subject to the provisions of the Act every Director or other officer of the Company shall
be entfied to be indemnified by the Company agamst all costs, charges, losses,
expenses and liabilties which he may sustain or incur

(a) i defending any proceedings, whether civil or cniminal, in which decree Is given
in his favour or in which he s acquitted or which are otherwise disposed of
without any finding or admission of any matenal breach of duty of his part, or

(b) in connecton with any applicaton under section 144(3) or (4} or section 727 of
the Act in which relief 1s granted to him by the court from liabilty in respect of any
act or omission done or alleged to be done by him as an officer or employee of
the Company

Subscribers

Eoin Reddan
Flat 4, 15 St Georges Rd, Richmond, Surrey TWS 2LE

{Shareholder signature) (Date)

Fenly, ﬂﬂ« 25/5 /0%

Witness to the above signatures

Date

Witness Slgnaturei ?’ < C(% &
20

S o8

Withess Name bﬁ\‘f D LLgA s
Witness Address 2 CrtervN (,QJTT)Q‘LL-G’J’

BLATRANEST £Z0
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Sunundy QULS LENUC




.
() -
! I
i
3! 1
-

Compunies House
— forthe roovd ——

Please complete in typescript,
or in bold black capitals

CHWPO00

Company Name in full
{,
of

T Please delete as appropnate
Declarant’s signature
Declared at
On
© Please pnnt name before me 9
Signed

You do not have to give any contact

Declaration on application for registration

PEDS RUGRY LWITED

€DIN REDDA
FaT iy IS ST GEDGES 2D RUCKMOND

do solemnly and sincerely declare that | am a t [Soklcitor engaged in the
formation of the company][person named as director or secretary of the
company In the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that ali the requirements of the Companies Act
1985 n respect of the regisiration of the above company and of matters
precedent and incidental to it have been complied with

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declaralions Act 1835

Ricmon d | Sunuey.

Day Month Year

Date

information in the box opposite but
iIf you do, 1t will help Companies
House to contact you If there 1s a

Lot Sy, e/

query on the form The contact
information that you give will be
visible to searchers of the public
record

Y an«c%;, hame, Lot oAr o Loadsn

Tei

DX exchange

DX number /872_

Companies House recelpt date barcode

This form has been provided free of charge
by Companles House

fForm revised 10/03

When you have completed and signed the form please send it to the
Registrar of Companies at
Compames House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff




Companies Howse
—  for thr recond

Please complete in typescript,
or in bold black capitals.

CHWP00D
Notes on completion appear on final page

Company Name in full

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum s delivered by an agent
for the subscnber(s) of the memerandum
mark the box opposite and give the agent's

name and address
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have o give any contact
information in the box opposite but
you do, it will help Companies House
to contact you if there 15 a query on
the form The contact informalion
that you give will be visible to
searchers of the public record

First directors and secretary and intended situation of
registered office

DEDS RUGBY [ID.

FaT iy, 1S ST-GEoruE S D

R1CHMDON D

gu @(Le\zf Postcode TN Ci 2,{,6‘
Postcode
Tel
DX number DX exchange

Companies House receipt date barcade

This form has been provided free of charge
by Companjes House

v 10/03

When you have completed and signed the form please send it to the
Registrar of Companies at'
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scottand DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardd¥




Com pany Sacretary {see notes 1-5)

Company name

NAME *Style / Title

* Vohmtary detals Farename(s)

Sumame
Previous forename(s)

+ Tick this box if the Previous surmname(s)

address shown ts a
service address for
the heneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residentiat
address In the case
of a corporation or
Scottish firm, give the
registared or pnncipal
office address

Address

Post town
County / Region

Country

Consent signature
Directors e noes 1.5

Please hist directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)
H Tick this box if the

address shown s a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otharwise,
give your usual
residential address in
the case of a
carparation or Scottish
ftrm, give the
registered or pnncipal
office address

Address

Post town
County / Regton

Country

Date of birth
Business occupation

Other directorships

Consent signature

LEDS PUGRY LIMITED

*Honours etc

AciFe  JANE

0! ¢ oRMAN

s b IS ST. GBolRLES 12D

R MEND

Postcode

suweeey Twg AL

K.

| consgnt toract as gecretary of the company named on page 1

Date go/of/zaoa )
v v /
*Honours etc

foiln GERARD -

2 DD AN

nasT i 1S ST GeogEs R

RACH MmN D

Posicode

Suegey T ZLE

Ue

Day Month Year

Nationality

20 L' |(,4,8,0 (YZISH .

loreSSioN KL SPOTZTSMMIAYN

| consent to act as director of the company named on page 1

4

4

Date

%\_M\ 20/ 2en




Directors (see notes 1-5)

Please list directors in alphabetical order

* Voluntary details

H Tick this box if the

address shown 1s a
service address far the
beneficiary of a
Confidenttality Order
granted under section
7238 of the Companies
Act 1985 otherwise,
give your usual
residential address In
the caseof a
corporation or Scotuish
fum, give the
registered or prnincipal
office address

NAME

*Style / Title
Forename(s)
Surname
Previous forename(s)

Previous surname(s}

Address tt

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

*Honours eic

Paostcode

Day Month

| 1 1 [ 1 {

Year

Nationality

| consent to act as director of the company named on page 1

Consent signature Date
This secti b () /] /i
is section must be . e . /’/
signed by either an Sligned ﬁ?ﬁ” (I/M/Z‘/Z_ Date 30 /5 thx
agent on behalf of all
subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of )
association). Signed Date
Signed Date
Signed Date
Signed Date




