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2.1

THE COMPANIES ACTS 1985 to 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
BETEX GROUP PLC
(Adopted by special resolution passed on ZOQ M&Uj, 2010)
PRELIMINARY

Exclusion of other regulations
No regulations or articles set out in any statute, or in any statutory instrument or other
subordinate legislation made under any statute, concerning companies shall apply as
regulations or articles of the Company.
Interpretation
In these Articles, unless the context requires otherwise:

"Act" means the Companies Act 2006;

"address" includes a number or address used for the purposes of sending or receiving
documents or information by electronic means;

"these Articles" means these articles of association as altered from time to time;
"Aunditors™ means the auditors of the Company;
"Board" mcans the board of directors from time to time of the Company or the

Directors present or deemed to be present at a duly convened meeting of the Directors
at which a quorum 1is present;




"certificated share" means a share that is not an uncertificated share and references in
these Articles to a share being in, or being held in, certificated form shall be construed
accordingly;

"clear days" means, in relation to a period of notice, that period excluding both the
day on which the notice is given or deemed to be given and the day for which it is
given or on which it is to take effect;

"committee” means a committee of the Board,

"Companies Acts” means ¢very statute (including any orders, regulations or other
subordinate legislation made under it) from time to time in force concerning companies

so far as it applies to the Company;

"Company" means Betex Group PLC, a public limited company limited by shares
incorporated and registered in England and Wales with registered number 05450662;

"Director' means a director of the Company;

"dividend" includes bonus and any other distribution whether in cash or in specic;
"general meeting" means any general meeting of the Company including any general
meeting held as the Company's annual general meeting in accordance with the

provisions of the Companies Acts;

"holder" means, in relation to any share, the person whose name is entered in the
Register as the holder of that share and includes two or more joint holders of that share;

"meeting of the Company" includes both a general meeting and a meeting of the
holders of any class of shares;

"member" means a member of the Company;
"month" means calendar month;
"Office” means the registered office of the Company;

"ordinary shares” mecans ordinary shares of 1 penny cach in the capital of the
Company;

"paid up” means paid up or credited as paid up;




22

"person entitled by transmission™ means a person whose entitlement to a share in
consequence of the death or bankruptcy of a member or of any other event giving rise
to its transmission by operation of law has been noted 1n the Register;

"Register"” means the register of members of the Company;

"Seal" means the common seal (if any) of the Company;

"Secretary' means the secretary for the time being of the Company and includes a

joint, assistant or deputy secretary and any other person appointed by the Board to

perform any of the duties of the secretary;

"Securities Seal” means an official seal kept by the Company for sealing securities

issued by the Company or for scaling documents creating or evidencing securities so

issued, as permitted by the Companies Acts;

"share" means a share in the capital of the Company;

"Transfer Office” means the place where the Register is situated;

"ancertificated securities rules" means any provision of the Companies Acts relating

to the holding, evidencing of title to, or transfer of uncertificated shares and any

legislation, rules or other arrangements made under or by virtue of such provision;

"uncertificated share" means a share which is recorded on the Register as being held

in uncertificated form and title to which may, by virtue of the uncertificated securities

rules, be transferred by means of a relevant system and references in these Articles to a

share being in, or being held in, uncertificated form shall be construed accordingly;

"United Kingdom" means Great Britain and Northern Ireland;

"working day" has the meaning given in section 1173 of the Act; and

"year" means calendar year.

In these Articles, unless the context otherwise requires:

(a) words in the singular include the plural and vice versa, words importing one
gender include all genders and words denoting persons include bodies

corporate and unincorporated associations;

(b) the expressions "electronic form", "electronic means” and "hard copy
form" have the meanings given in section 1168 of the Act;

3




2.3
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2.6

{c) the expressions "Operator”, "Operator-instruction”, "Operator register of
securities”, "participating security" and "relevant system" have the
meanings given in the uncertificated securities rules;

(d) references to a document being "executed” or "signed" include references to
its being executed or signed under hand or under seal or by any other method
and, in the case of a document in electronic form, such references are to its
being authenticated as specified in section 1146 of the Act; and

(e) references to "writing" include references to any method or combination of
methods of representing or reproducing words, symbols or other information
in a legible and non-transitory form (including in electronic form) and
"written" shall be construed accordingly.

Unless the context otherwise requires, any word or expression contained in thesc
Articles which is not defined in this Article 2 but is defined in the Companies Acts
shall have the same meaning as in the Companies Acts but excluding any statutory
modification of that meaning neot in force at the date of adoption of these Articles.

A reference in these Articles to any statute or any order, regulation or other subordinate
legislation made under it or to any provision of any statute or of any such order,
regulation or other subordinate legislation shall, unless the context otherwise requires,

include any modification or re-enactment thereof for the time being in force.

The headings in these Articles are included for convenience only and do not affect the
construction of these Articles.

A special resolution shall be effective for any purpose for which an ordinary resolution
is expressed to be required under any provision of these Articles.

LIABILITY OF MEMBERS
Limited liability

The liability of the members of the Company is limited to the amount, if any, unpaid on
the shares in the Company held by them.

CHANGE OF NAME AND REGISTERED OFFICE
Change of name

The Company may change its name by resolution of the Board.




10.

10.1

10.2

Registered oftice

The Company's registered office is to be situated in England and Wales.
SHARE CAPITAL

Power to attach rights

Subject to any rights attached to any existing shares, any share may be issued with or
have attached to it such rights or restrictions as the Company may by ordinary
resolution determine or, in the absence of any such determination, as the Board may
determine.

Redeemable shares

Subject to any rights attached to any existing shares, any share may be issued which is
to be redeemed or, at the option of the Company or the holder, is liable to be redeemed.
The Board may determine the terms, conditions and manner of redemption of any
redeemable shares so issued.

Allotment

Subject to the provisions of these Articles and to any resolution of the Company and
without prejudice to any rights attached to any existing shares, the Board may offer,
allot (with or without conferring a right of renunciation), grant options over or
otherwise deal with or dispose of any new shares to such persons, at such times and
generally on such terms as the Board may determine.

Renunciation of allotment

The Board may, at any time after the allotment of any share but before any person has
been entered in the Register as the holder, recognise a renunciation of that allotment by
the allottee in favour of some other person and may accord to any allottee of a share a
right to effect such renunciation on and subject to such terms and conditions as the
Board may think fit to impose.

Power to pay commission and brokerage

The Company may exercise all powers of paying commission and brokerage conferred
or permitted by the Companies Acts.

Subject to the provisions of the Companies Acts, any such commission or brokerage
may be satisfied by the payment of cash, the allotment of fully or partly paid shares or

5




11.

12.

12.1

12.2

other securities, the grant of an option to call for an allotment of shares or other
securities or any combination of such methods.

Trusts not recognised

Except as ordered by a court of competent jurisdiction or as required by law:

(a) no person shall be recognised by the Company as holding any share on any
trust; and
(b) the Company shall not be bound by or required in any way to recognise (even '

if it has notice of it) any equitable, contingent, future, partial or other claim to
or interest in any share other than an absolute right in the holder to the whole
of the share.

VARIATION OF RIGHTS
Manner of variation of rights

Subject to the provisions of the Companies Acts, if at any time the share capital of the
Company is divided into shares of different classes, all or any of the rights attached to
any class may be varied, either while the Company is a going concern or during or in
contemplation of a winding up:

(a) in such manner {if any) as may be provided by those rights; or

(b) in the absence of any such provision, either with the consent in writing of the
holders of not less than three-fourths in nominal value of the issued shares of
that class (excluding any shares of that class held as treasury shares) or with
the sanction of a special resolution passed at a separate meeting of the holders
of the issued shares of that class duly convened and validly held in accordance
with the provisions of these Articles,

but not otherwise.

The rights attached to any class of shares shall not, unless otherwise expressly provided
in the rights attaching to those shares, be deemed to be varied by the creation or issue
of any new shares ranking pari passu with or subsequent to them or by the purchase or
redemption by the Company of any of its own shares.



13.

13.1

13.2

14.

15.

15.1

Class meetings

All the provisions of these Articles relating to general meetings shall, with any
necessary modifications, apply to every separate meeting of the holders of any class of
shares except that:

(a) no member, other than a Director, shall be entitled to notice of, or to attend,
any such meeting unless he is a holder of shares of the relevant class;

(b) the quorum at any such meeting (other than an adjourned meeting) shall be not
less than two persons entitled to vote and holding or representing by proxy at
least one third in nominal value of the issued shares of the relevant class
{excluding any shares of that class held as treasury shares);

(c) the quorum at any adjourned meeting shall be one person holding shares of the
relevant class who is present in person or by proxy and entitled to vote
(whatever the number of shares held by him);

(d) any holder of shares of the relevant class who is present in person or by proxy
and entitled to vote may demand a poll; and

(e) on a poll, each such holder shall have one vote for every share of the relevant
class held by him.

The Board may convene a meeting of the holders of any class of shares whenever it
thinks fit and whether or not the business to be transacted involves a variation of class

rights.

ALTERATION OF SHARE CAPITAL
Sub-division
Any resolution authorising the Company to sub-divide its shares or any of them may
determine that, as between the shares resulting from the sub-division, any of them may
have any preference or advantage or be subject to any restriction as compared with the
others.
Fractions
Subject to any direction by ordinary resolution of the Company, whenever as the result

of a consolidation or sub-division of shares, any members would become entitled to
fractions of a share, the Board may:




16.

l16.1

(a)

(b)

deal with the fractions as it thinks fit and, in particular, may arrange for the sale
of the shares representing the fractions to which any members would otherwise
become entitled to any person (including, subject to the Companies Acts, the
Company) and disitnbute the net proceeds of sale in due proportion among
those members except that any amount otherwise due to @ member of less than
£3 (or such other sum as the Board may from time to time determine) may be
retained for the benefit of the Company or distributed to an organisation which
is a charity for the purposes of the law of England and Wales, Scotland or
Northern Ireland. For the purpose of any such sale, the Board may:

(1) if the shares to be sold are in certificated form, authorise any person to
sign an instrument of transfer of the shares; or

(ii) if the shares to be sold are in uncertificated form, do all acts and things
it considers necessary or expedient to effect the transfer of the shares,

in either case, in accordance with the directions of the purchaser and may cause
the name of the transferee to be entered in the Register as the holder of the
shares which have been sold. The transferee shall not be bound to see to the
application of the purchase moneys nor shall his title to the shares be affected
by any irregularity in, or invalidity of, the proceedings relating to the sale; or

subject to the provisions of the Companies Acts, issue to each such member
credited as fully paid up by way of capitalisation the minimum number of
shares required to round up his holding to an exact multiple of the number of
shares to be consolidated into a single share (such issue being deemed to have
been effected immediately before consolidation). The amount required to pay
up such shares shall be appropriated, at the Board's discretion, from any sums
standing to the credit of any of the Company's reserve accounts (including
share premum account and capital redemption reserve) or to the credit of the
profit and loss account or retained earnings and capitalised by applying the
same in paying up such shares. In relation to the capitalisation, the Board may
exercise all the powers conferred on it by Article 138 without an ordinary
resolution of the Company.

UNCERTIFICATED SHARES

Shares in uncertificated form

Subject o the uncertificated securities rules and to the facilities and requirements of the

relevant system concerned, the Board may determine that shares of any class may be

held in uncertificated form and that title to such shares may be transferred by means of

a relevant system and the Board may make arrangements for any class of shares to be

8



16.2

16.3

16.4

held and transferred in this form. The Board may also, subject to compliance with the
uncertificated securities rules, determine at any time that any class of shares shall cease
to be held and transferred in uncertificated form.

In accordance with and subject to the uncertificated securities rules, shares held in
uncertificated form may be changed to become certificated shares and shares held in
certificated form may be changed to become uncertificated shares.

No provision of these Articles shali apply to shares of any class held in uncertificated
form to the extent that it is in any respect inconsistent with:

(a) the holding of shares of that class in uncertificated form; or
(b) the transfer of title to shares of that class by means of a relevant system; or
(c) any provision of the uncertificated securities rules,

and, without prejudice to the generality of this Article, no provision of these Articles
shall apply or have effect to the extent that it is in any respect inconsistent with the
maintenance, keeping or entering up by the Operator, so long as that is permitted or
required by the uncertificated securities rules, of an Operator register of sccurities in
respect of shares held in uncertificated form.

Where shares of any class are a participating security and the Company is entitled
under any provision of the Companies Acts, the uncertificated securities rules or these
Articles to sell, transfer or otherwise dispose of, forfeit, re-allot, accept the surrender of
or otherwise enforce a lien over a share held in uncertificated form, the Company shall
be entitled, subject to the provisions of the Companies Acts, the uncertificated
securities rules, these Articles and the faciliies and requirements of the relevant
system:

{a) to require the holder of that uncertificated share by notice to change that share
into certificated form within the period specified in the notice and to hold that
share in certificated form for so long as required by the Company;

(b) to require the holder of that uncertificated sharc by notice to give any
instructions necessary to transfer title to that share by means of the relevant
system within the period specified in the notice;

(©) to require the holder of that uncertificated share by notice to appoint any
person to take any step (including without limitation the giving of any
instructions by means of the relevant system) necessary to transfer that share
within the period specified in the notice; and

9




16.5

16.6

16.7

17.

17.1

(d) to take any action that the Board considers appropriate to achieve the sale,
transfer, disposal, forfeiture, re-allotment or surrender of that share or
otherwise to enforce a licn over that share.

Unless the Board otherwise determines, shares held by a member in uncertificated form
will be treated as a scparate holding from any shares held by that member in
certificated form. However, shares held in uncertificated form shall not be treated as
forming a class which is separate from certificated shares with the same rights.

Unless the Board otherwise determines or the uncertificated securities rules otherwise

require;

{a) any shares issued or created out of or in respect of any uncertificated shares
shall be uncertificated shares; and

(b) any shares issued or created out of or in respect of any certificated shares shalt
be certificated shares.

The Company shall be entitled to assume that the entries on any record of sccurities
maintained by it in accordance with the uncertificated securities rules and regularly
reconciled with the relevant Operator register of securities are a complete and accurate
reproduction of the particulars entered in the Operator register of securities and shall
accordingly not be liable in respect of any act or thing done or omitted to be done by or
on behalf of the Company in reliance on such assumption. In particular, any provision
of these Articles which requires or envisages that action will be taken in reliance on
information contained in the Register shall be construed to permit that action to be
taken in reliance on information contained in any relevant record of securities (as so
maintained and reconciled).

SHARFE CERTIFICATES
Entitlement to share certificates

Subject to these Articles, every person whose name is entered in the Register as the
holder of any certificated shares shall be entitled, without payment, to one certificate
for those shares or, in t_he case of certificated shares of more than one class, to one
certificate for each class of those shares. Any such certificate shall be despatched to
the person so entitled within the time limits prescribed by the Companies Acts (or, if
earlier, within any prescribed time limit or within a time specified when the shares
were issued).

10




17.2

17.3

174

18.

18.1

18.2

18.3

19.

19.1

19.2

19.3

A member who transfers some only of the shares represented by a share certificate
shall be entitled, without payment, to a new certificate for the balance to the extent that
the balance 1s to be held in certificated form.

The Company shall not be bound to issue more than one certificate in respect of
certificated shares held jointly by more than one person. Delivery of a certificate to
any one joint holder shall be sufficient delivery to all joint holders.

The Company shall not be required to issue a share certificate to a financial institution
(within the meaning of section 778 of the Act).

Form of share certificate

Every share certificate shall specify the number, class and distinguishing numbers (if
any) of the shares to which it relates and the amount paid up thereon.

Every share certificate shall be issued under the Seal (or under a Secunties Seal or, in
the case of shares on a branch register, under an official seal for use in the relevant
territory) or in such other manner as the Board may approve. Whether or nor share
certificates are issued under the Seal, the Board may determine that any signatures on
share certificates need not be autographic but may be affixed by some method or
system of mechanic or electronic signature or that certificates need not be signed by
any person.

No certificate shall be issued representing shares of more than one class.
Replacement share certificates

Any two or more share certificates representing certificated shares of any one class
held by any member shall at his request be cancelled and a single new certificate for
such shares issued in lieu.

If any member shall surrender for cancellation a share certificate representing
certificated shares held by him and request the Company to issue in lieu two or more
new certificates representing such shares in such proportions as he may specify, the
Board may, if it thinks fit, comply with such request.

If a share certificate is damaged, defaced, worn out or alleged to have been lost, stolen
or destroyed, a new certificate representing the same shares may be issued to the holder
upon request subject to surrender of the old certificate or (if alleged to have been lost,
stolen or destroyed) compliance with such conditions as to evidence, indemnity and
security for such indemnity as the Board may determine.
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