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Dated

THE COMPANIES ACTS 1985 AND 1989 (Act) T2 SO0

COMPANY LIMITED BY SHARES
INTERMEDIATION GROUP LIMITED ™~ "
" RESOLUTION IN WRITING

Pursuant to Section 381A of the Companies Act 1985

We, the undersigned, being all the members of the Company entitled to reccive
notice and to attend and vote at general meetings of the Company hereby resolve by
way of special resolution in writing pursuant to Section 381A of the Companies Act

198s,
SPECIAL RESOLUTIONS
1. Adopt the Memorandum and Articles of Association in the form of the attached

draft (a new Memorandum and Articles of Association).
Sub-divide the existing share capital into 100,000 ordinary A shares of 1p each.

Increase the existing share capital from £1,000 to £297,000 by creating 96000 B
ordinary shares of £1 and 200,000 preference shares of £1 each.

The A ordinary shares, the B ordinary shares and the Preference Shares shall all
have the rights set out in the new Articles of Association.

The Directors are hereby authorised for the purpose of Section 80 of the Act to
allot the relevant securities for the purposes of the Placing up to a nominal amount
of £296,000 such authority to expire on the next annual general meeting.

The Directors are hereby empowered to allot relevant securities as if the statutory
right of pre-emption in Section 89(1) of the Act did not apply in respect for shares
allotted under the Placing up to a nominal amount of £296,000.

2L November 1999
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4.1

4.2

ORI

THE COMPANIES ACTS 1985 AND 1989
PRIVATE LIMITED COMPANY

MEMORANDUM of ASSOCIATION
of
INTERMEDIATION GROUP LIMITED

The Name of the Company is InterMediation Group Limited.
The Company is to be a private limited company.

The Regisfered Office of the Company will be situate in England.
The Objects for which the Company is established are: -

the business of alternative dispute resolution in all its forms including

" mediation, arbitration and expert opinions and awards arising from or relating to

disputes of all types whatsoever whether involving individuals, corporation,
entities, organisations, governments, non governmental organisations wherever
situated and of whatever type or description anywhere in the world and
irrespective of the law and jurisdiction applicable to the dispute, the matter,
litigation or transaction out of which the dispute arises or has arisen and to carry
on business as a general commercial company and all other things as may be
necessary required or expedient or pragmatic to carry out the objects contained
in this clause including but without limiting the foregoing apply to protect all
intellectual property rights in the materials and systems developed or acquired
by the Company by whatever means including patents, licences, trademarks,
copyright, registered designs and acquire concessions and inventions to use and
turn them to account, sell assign grant licences or franchises or otherwise turn
them to the advantage of the Company

To carry on the business of a financial and investment company in all its
branches, and to acquire by purchase, lease, concession, grant, licence or
otherwise such businesses, options, rights, privileges, lands, buildings, leases ,
underleases, stocks, shares, debenture stock, bonds, obligations securities,
reversionary interests, annuities, policies of assurance and other property and
rights and interest in property as the Company shall deem fit and generally to
hold, manage, develop, lease, sell or dispose of the same and to vary any of the
investments of the Company, to act as trustees of any deeds constituting or
securing any debenture or debenture stock or other securities or obligations; to
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4.3

4.4

4.5

4.6

4.7

construct, reconstruct, alter, improve, decorate, furnish and maintain offices.
houses, flats, apartments, service suites, hotels, shops, factories, warehouses,
buildings, garages, works and conveniences of all kinds, to consolidate or

- connect or subdivide properties and to lease or otherwise dispose of the same,

and to advance money to enter into contracts with builders, tenants and
generally to finance building operations of every description; and to manage any
land, buildings or other property as aforesaid, whether belonging to the
Company or not, and to collect rents and income, to undertake and provide
management, administration and consultancy services of all kinds and to enter
into, assist or participate in financial, commercial, mercantile, industrial and
other transactions, undertakings and businesses of every description, and to
establish, carryon, develop and extend the same or sell, dispose of or otherwise
turn the same to account and to co-ordinate the policy and administration of any
companies of which the Company is a Member or which are in any manner
controlled by, or connection with this Company.

To carry on business as a holding and as an investment company in all its
branches and to control and co-ordinate the administration and operation of any
companies for the time being directly or indirectly controlled by the Company
and (without prejudice to the generality of the foregoing) to acquire and hold for
investment securities issued or guaranteed of any company government public
body or authority municipal local or otherwise whether at home or abroad and
land buildings houses or other real or personal property wheresoever situate of
any tenure or any estate or interest or any right therein including freehold or
leasehold ground rents reversions mortgages or annuities and to sell or

- otherwise deal with any such investments.

To carry on any other trade or business which may secem to the Company
capable of being conveniently carried on in connection with the objects
specified in paragraph 4.1 or calculated directly or indirectly to enhance the
value of or render profitable any of the property or rights of the Company.

To purchase, take on lease or in exchange, hire or otherwise acquire and hold
for any estate or interest any lands, buildings, easements, rights , privileges,
concessions, patents, patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any kind necessary or
convenient for the purposes of or in connection with the Company's business or
any branch or department thereof.

To borrow or raise or secure the payment of money in such manner as the
Company shall think fit for the purposes of or in connection with the Company's
business, and for the purposes of or in connection with the borrowing or raising
of money by the Company to become a member of .any building society.

For the purposes of or in connection with the business of the Company to
mortgage and charge the undertaking and all or any of the real and personal
property and assets, present and future, and all or any of the uncailed capital for
the time being of the Company, and to issue at par or at'a premium or discount,
and for such consideration and with and subject to such rights, powers,
privileges and conditions as may be thought fit, debentures or debenture stock,
either permanent or redeemable or repayable, and collaterally or further to
secure any securities of the Company by a trust deed or other insurances. To
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4.3

4.9

4.10

4.11

4.12

issue and deposit, any securities .which the Company has power to issuc by way
of mortgage to secure any sum less than the nominal amount of such securities,
and also by way of security for the performance of any contracts or obligations
of the Company or of its customers or other persons or corporations having
dealings with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

To receive money on deposit or loan upon such terms as the Company may
approve. ‘

To lend money to any company, firm or person and to give all kinds of
indemnities and either with or without the Company receiving any consideration -
or advantage, direct or indirect, for giving any such guarantee, and whether or
not such guarantee is given in connection with or pursuant to the attainment of
the objects herein stated to guarantee either by personal covenant or by
mortgaging or charging all or any part of the undertaking, property and assets
present and future and uncalled capital of the Company or by both such
methods, the performance of the obligations and the payment of the capital or
principal (together with any premium) of and dividends or interest on any
debenture, stocks, shares or other securities of any company, firm or person and
in particular (but without limiting the generality of the foregoing) any company
which is for the time being the Company's Holding or Subsidiary company as

- defined by Section 736 of the Companies Act, 1985, or otherwise associated

with the Company in business.

To establish and maintain or procure the establishment and maintenance of any
non contributory or contributory pension or superannuation funds for the benefit
of, and give or procure the giving of donations, gratuities, pensions, allowances,

_or emoluments to any persons who are or were at any time 1 the employment or

service of the Company, or of any company which is for the time being the
Company's Holding or Subsidiary company as defined by Section 736 of the
Companies Act, 1985,. or otherwise associated with the Company in business or
who are or were at any time Directors or officers of the Company or of any such
other company as aforesaid, and the wives, widows, families and dependants of
any such persons, and also to establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to be for the benefit of or to
advance the interests and well-being of the Company or of any such other
Company as aforesaid, or of any such persons as aforesaid, and to make
payments for or towards the insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or beneveolent objects or for any
exhibition or for any public, .general or useful object, and to do any of the
matters aforesaid either alone or in conjunction with any such other company as
aforesaid.

To draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange and other negotiable instruments.

To invest and deal with the moneys of the Company not immediately required
for the purposes of its business in or upon such investments or securities and in
such manner as may from time to time be determined.

To pay for any property or rights acquired by the Company, either in cash or
fully or partly paid up shares, with or without preferred or deferred or special
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4.14

4.15

4.16

4.17

4.18

rights or restrictions in respect of dividend, repayment of capital. voting or
otherwise, or by any securities which the Company has power to issue, or partly
in one mode and partly in another, and generally on such terms as the Company
may determine.

To accept payment for any property or rights sold or otherwise disposed of or
dealt with by the Company, either in cash, by instalments or otherwise, or in
fully or partly paid-up shares of any company or corporation, with or without
deferred or preferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in debentures or morlgage
debentures or debenture stock, mortgages or other securities ol any company or
corporation, or partly in one mode and partly in another, and generally on such
terms as the Company may determine, and to hold, dispose of or otherwise deal
with any shares, stock or securities so acquired.

To enter into any partnership or joint purse arrangement or arrangement for
sharing profits, union of interests or co-operation with any company, firm or
person carrying on or proposing to carryon any business within the objects of
this Company, and to acquire and hold, sell, deal with or dispose of shares,
stock or securities of any such company, and to guarantee the contracts or
liabilities of, or the payment of the dividends, interest or capital of any shares,
stock or securities of and to subsidise or otherwise assist any such company.

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of all or
any of the assets and habilities of this Company or the promotion of which shall

. be in any manner calculated to advance directly or indirectly the objects or

interests of this Company, and to acquire and hold or dispose of shares, stock or
Securities and guarantee the payment of dividends, interest or capital of any
shares, stock or securities issued by or any other obligations of any such
company.

To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactions of any person, firm or company
carrying on any business which this Company is authorised to carry on or
possessed of property suitable for the purposes of the Company, or which can be
carried on in conjunction therewith or which is capable of being conducted so as
directly or indirectly to benefit the Company.

To sell, improve, manage, develop, turn to account, exchange, let on rent, share
of profits or otherwise, grant licences, easements and other rights in or over, and
in any other manner deal with or dispose of the undertaking and all or any of the
property and assets for the time being of the Company for such consideration as
the Company may think fit.

To amaigamate with any other company whose objects are or include objects
similar to those of this Company, whether by sale or purchase (for fully or partly
paid up shares or otherwise) of the undertaking, subject to the liabilities of this
or any such other company as aforesaid, with or without winding up, or by sale
or purchase (for fully or partly paid up shares or otherwise) of all or a
controlling interest in the shares or stock of this or any such other company as
aforesaid, or by partnership, or any arrangement of the nature of partnership, or
in any other manner .




4.19

4.20

4.22

To subscribe for, purchase or otherwise acquirc, and hold sharcs, stock.
debentures or other securities of any other company.

To distribute among the members in specie any property of the Company, or any
proceeds of sale or disposal of any property of the company, but so that no
distribution amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

To do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or though agent, trustees, subcontractors
or otherwise.

To do all such things as are incidental or conducive to the above objects or any
of them.

AND IT IS HEREBY DECLARED that, save as otherwise expressly provided, each of
the paragraphs of this Clause shall be regarded as specifying separate and independent
objects and accordingly shall not be in any way limited by reference to or inference
from any other paragraph or the name of the Company and the provisions of each such
paragraph shall, save as aforesaid, be carried out in as full and ample a manner and
construed in as wide a sense as if each of the paragraphs defined the objects of a
separate and distinct company.

5.

0.

The liability of the Members is limited.

The share capital of the Company is £297,000 divided into 100,000 A Ordinary
Shares of 1p each, 96,000 B Ordinary Shares of LI cach and 200,000
Convertible Redeemable Preference Shares of £1 each.
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No. 3245750

2.1

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

of

INTERMEDIATION GROUP LIMITED

(Adopted by a reselution of the Company passed on 22nd November 1999)

Introduction

The Regulations conlained or incorporated in Table A 1 the Sehedute to the Companies (Tables A to 1)
Regulations 1983 as amended by The Companies (Tables A to ) Amendment Regulations 1985 (“Table A7)
shall apply Lo the Company, suve insolar as they are varied or excluded by, or are inconsistent with, the following
Articles.

In Regulation | of Table A, the words “and in Articles of Association adopling the same™ shall be inserted alter
the word “Regulations™ in the last paragraph of that Regulation and the senlence “Any reference to any slatutory
provision shall be deemed to include a relerence to cach and every statutony amendment, modilication. re-
cractiment and extension thereol lor the time being 1t foree™ shall be inserted al the eud of thal Regulation.

In these Articles:

(a} Article headings ave used for convenience only and shall not afTect the construction or interpretation of

these Articles: and

(b) words denoting the singular include the plural and vice versa and relerence to one gender includes the
other gender and neuter and vice versa,

(c} Regulations 8, 24, 30, 62, 73 lo 77 (inclusive), 80, 82, 84, 94 10 98 (inclusivey and 18 ol Tuble A
shall not apply o the Company and Regulation 34 of Table A shall apply 1o the Company as il the
words “Ordinary Sharcholder™ were substituted lor the word “Member™ where it appears in Article 34,

Definitions

In these Articles the tollowing words and expressions shall have the tollowing meanings:

“Accounts” means the audited protit and loss account of the Company or, H the Company has any subsidiary or

subsidiarics, a consolidation of the audited profit and loss accounts of the Company and its subsidiary or

subsidiaries, for the relevant financial period, being prepared:
(a) under the historical cost convention, and

(by it accordance with generally accepted accounting principles in the United Kingdom and all applicable
Statements ol Standard Accounting Practice and I mancial R,cporl%ng Standards: -
P S

]

LT07 - 2501 190
MG FINAL ARTICLESTZO910220 (P1-22)




“Act” means the Companies Act 1985 {(as amended from time to time):
*acting in concert” bears the meaning given to it in The City Code on Takeovers and Mergers and the Rules

Governing Substantial Acquisilions ol Shares published by the Panel on Takeovers and Mergers (as amended
from time to time):

“Adoption Date” means the date on which a resolution of the Company was passed 1o adopt these Articles.
“A Ordinary Shares”™ means A ordinary shares of Tp cach in the capital ol the Compns:
“Associate” means;

(a) the husband, wile, child {including adopled child and step-child) or other lineal descendant ol the
relevant person:

(b) the trustees ol any sctilement {whether or not set up by the relevant person) under which only the
relevant person and/or any other Associate of the relevant person is or is capable of being a beneficiiny;

(¢} any nomince or bare trustee Tor the relevant person or any other Associate of the relevant person: or

(d) any person with whom the relevant person or any Associate of the relevant person is connected. the
question of whether any such person is so comnected falling (o be determined lor {his purpose in
accordance with the provisions of scction 839 Incotne and Corporation Taxes Act 1988 (as amended
from time to time);

“Auditors™ means the auditors of the Company Irom time to tme:

"Available Profits" means profits available for distribution within the meaning of Part VIIE of the Act:

"Board" mcans the board of dircctors of the Company {or any duly authortsed committee thereof) liom time to
lime;

-“B-Ordinary Shares™ nicans B ordinary shares ol £1.00 cach in the cupilal ol the Company:
“Cash Equivalent" means the sumn in pounds sterling certified by the Audilors (acting as experls and not
arbitrators and whose certificate shall be binding on all members save in the case ol manilest error) as being in
their opinion the then current value of the right W receive the consideration in question (where the consideration
is pavable on delerred terms) or {in the case ol consideration payable otherwise than tn cash) their opiuion of the

monetary value of such consideration at that time:

“Consolidated Profits” mcans the audited consolidated profils of the Company afler interest and tax lor the
relevant financial period trom the date of adoption of these Articles:

“Controlling Interest™ means an interest in Ordinary Shares giving o the holder or holders control of the
Company within the meaning of section 840 Income and Corporalion Taxes Act 1988:

"Deferred Shares' means deferred shares of 1p each in the capital ol the Company,
“Director” means a director of the Company from time to time:

“financial vear™ and “financial period” means an accounting relerence period (as delined by the Act) of the
Company,

“Group Coempany™ micans the Company and any other company which is a substdtary of the Company:
"Interest Rate™ means the interest rate of 4 per cent over the base rate ol Barclays Bank ple:
“Investor Director” a director of the Company appoinled purstant to Article 4.8:

"IRR Percentage” means the percentage compound annual rate of return which, if applied to the 1otal cash
amounts subscribed for B Ordinary Shares and the Prelerence Shares (rom the date ol subscription therelor down

1707 - 2111|1000
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to and including the date of occurretice of the Realisation Fvent, would, on a compound basis with annual rests.
produce an amount equat lo the aggregate of:-

(a) the aggregate. value of the Ordinary Shares. delermuined by relerence te the Markel Capitalisation,
(arising upon conversion of the B Ordinary Shares which occurs as a consequence ol Lthe Realisation
Event): and

(b} all Relevamt Receipts:

but, Tor the avoidunce of doubl, excluding any redemption monics pavable in respect of any shares e dhe
Comtpany: lo be redeemed as a conseguence ol the Reulisation Livenl.  {An iltustration ol the application ol
delinition of "IRR Percentage” is annexed to these Articles).

" Liguidation™ mcaus the making of a winding-up order by a court of competent jurisdiction or the passing ol a
resojution by the members of the Company that the Company be wound-up:

“Listing” means the admission of all or any of (he Ordinary Shares 1o the Official List of the London Stock
Exchange Limited or to trading on the Aliemative Investment Market of such stock exchange or the admission ol
the same to, or the grant ol perission by any like autherily for the same {0 be lraded on, any other recognised
investment exchange {as defined in section 207 of the Financial Services Act 1986):

"Market Capitalisation” means:

(2) if the Realisation Event occurs by virtue of a Listing. the aggregate value of alf the Shares the subject
of the Listing meluding any new shares (o be paid up by way of capilahisation of rescrves but excluding
any new shares (being of the same class as the shares the subject of the Listing) to be issued by the
Company as part ol the arrangements relating to the Listing ("Oller Shares™) such value lo be
determined by relerence to the price per share at which the Ofler Shares are to be oltered lor sale.
placed or otherwise marketed pursuant o the arrangements relating to the Listing after deduction of the
commission expenses ol the Listing 1o the extent that the same are pavable by the Company:

(b) if the Realisation Event oceurs by virtue of a Take-over, the purchase price per Ordinary Share payable
ait cotnpletion ot such Take-over multiphicd by the number of Ordinary Shares in issue provided that it
any parl of the purchase price is payable otherwise {han i cash or 15 cush payvable on deferred terms
the amount ol the purchiase price shall be the aggregate of the amount of the purchase price pavable in
caslt (payable on completion of the Take-over) and the Cash Equivalent per Share or. in the case ol a
sale of assets of the Company, the apgregate Cash Lguivalent that will become disteibutable to the
members of the Company;,

together in cach case wilh the Cash Equivalent of any anmounts payable on deferred terms upon the
carlier redemplion or purchase by the Company of any Shares

(<) il the Realisation Fvent occurs by virtue of a Liquidation, the aggrepate cash distnibutable to membuers
ol the Company on the Liquidalion provided that i any part of the purchase price is pavable otherwise
than in cash or is cash payable on deferred terms the amount of the return ol capital shall be the
aggregate of the amount of the returm of capilal payable i cush and the Cash Lyguivalent per Share:

() if the Realisation Event oceurs by virtue of a Refinancing, the sum in pounds sterhing certitied by the
Auditors or, in the event of the Auditors being unable so to certity, such ether person or body as the -
Board may determine (acting as experts and not arbitrators and whose certificate shall be binding on al)
members save in the case of manifest error) as being in their opinion the then current market
capitalisation ol the Company;

“Qrdinary Shares” means the A Ordinary Sharcs, (e 13 Ordinary Shares and ordinary shares ol 1p cach in the
capital of the Company (whether such shares are designated as such upon issue, or upoit conversion of’ A
Ordinary Shares or 13 Ordinary Sharesy,

“Ordinary Sharcholders” means the holders for the time being of Ordinary Shares:

“paid up amount™ means in respect of any share, the amount paid or credited as paid up an that share. including
swms paid, or credited as paid, by way of premium; '

7072001 po00
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4.1

4.2

“Permitted Transfer” means a transter ol shares in the Company in accordance with Article b:

“Preference Conversion Event™ means any one or more of the events specified i Article 4,.5(b).

“Preference Shares” means convertible redeemable preference shares of £1 each in the capital of the Company,
“Preference Sharcholder” means any holder for the time being of Preference Shares:

“Realisation Event™ mcans a Lisliﬁg. Take-over, Liquidation or Refinaneing:

"Refinancing” means the replacement by the Company of existing (Trancing with alternative Loancing (whether

debt or equity bul not including borrowings made by the Company i the ordinary course ol its business) in the
st of more than £3.500,00(,

“Relevant Reeeipts” means the total of amounts received from the Company in cash up to and including the date
of oceurrence of the Realisation Event which 1s paid or pavable to the holders of 13 Ordinary Shares and the
Preference Shares by way of dividends or other distributions paid or made i respect of such shares and including
gross interest on any dividends paid aller the due date for pavinent:

“Sharcholder"” means any holder of Shares;

“Shares”™ meuns the Ordinary Shares, the Preference Shares and (as applicable) the Delerred Shares from Lime
1o time:

“subsidiary™ and “holding company™ shall lave the meanings sel out in section 736 of the Act:
“Take-over” means the acquisition of a Conltrolling Interest (save through a Permitted Transter) or the sale or
other disposal of the whole or substantially the whole of the undertaking of the Company (whether or not

ineluding the sale or other disposal of shares in any other Group Company): and

“Target IRR" means the percentage specified i Article 4.6(e)

Share Capital

The authorised share capital ol the Company at the dade ol the adoption of these Articles is £297,000 divided indo
200,000 Preterence Shares, 100,000 A Ordinary Shares and 96,000 3 Ordinary Shares.

In these Articles, unless the context requires otherwise, reterences to shares of a particular class shall include
shares created andfor issued after Lhe date of adoption of these Articles and ranking part passu in all respects (or
in all respects save only as to the date from which such shares rank for dividend) with the shares of the relevant
class then in issue.

Rights Attaching to Shares

Save as otherwise provided in these Articles, the A Ordinary Shares and the 13 Ordinary Shares shall rank pan
passu in all respects but shall constitute separale classes of shares. The Preference Shares and Ordinary Shares
shall have, and be subject Lo, the following rights and restrictions:

Income

Subject as provided by Articles 4.3 and 13, any profits of the Company available Jor distribution shall only be
distributed amongst the holders of Ordirary Shares (pari passu as il the smoe constituted one class ol share) pro
rata according lo the paid up amounts of the Ordinary Shares.

Capital

On a return of capital on Liguidation or otherwise the surplus assets of the Company remaming after payment ol
its liabilities shall be applied: o -

17.07 + 211 L 1%
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(a)

(b)

if any Preference Shares shall remain in issue [irst in repaving to Preference Sharcholders an amount
equal 1o e patd up amount on each Preference Share:

thie balance ¢(if any) shall be distributed amongst the Ordinary Sharcholders pro rata to the muuber ol
Ordinary Shares held and according 1o the paid up amount on each Ordinary Share.

4.3 Redemption of Preference Shares

(a)

(h)

(d)

(0

(g)

L707- 20011

Farthwith upon the Company having Available Prolits suflicient (o redeem 40.000 or more of the
Preference Shares in cash at par, it shall redeem in cash al par such number of Prelerence Shares (pro
rata as between the holders thereof) for which there are then suflicient Available Profits,

Each holder ol the Preference Shares shall be entilled. by not less than 14 davs™ nolice i wriling (o the
Company:

(1) Lo regquire the Company to redeem on the secend anniversary ol the Adoption Date one-half in
number {or such lower number specified in such notice) of the Preference Shares then held
by him or ler and, upon the giving of suck notice, the Preference Shares to which such notice
refates shall become due tor redemption on the second  anniversary of the Adoption Date; and

(i} o require the Company to redeem on or al any tme following the third anniversary of the
Adoption Date all or any part of the Prelerence Shares held by him or her and upon the giving
of such notice, all (or such lower number specified in such notice) of the Prelerence Shares
held by him or her shall become due for redemplion on the thivd anniversary of the Adoption
Date or (if later) the date (if any) specified in such notice.  The right to require redemption
i accordance with this sub-paragraph 4.3(b)ii) may be exercised by a member any number
ol times for so long as he or she holds Preference Shares.

All of the Preference Shares in issue al the Lime of a Realisation Event shall be redeemed at par in full
upon the eceurrence of a Realisation Event save only where the Preference Shares (or any of them) are
due to be converted by reason of occurrence of a Preference Conversion Event.

Subject 1o the provisions of the Act, upen cach dute on which all or any of the Preference Shares
become due Tor redemption pursuant to the toregoing provisions of this Article, the Company shall
redeem the Preference Shares 10 be redeemed on the date and the retevant holder ol Prelerence Shares
shall deliver to the Company at the place nominated by the Company the certilicate Tor his Preference
Shares and upon such delivery and against the receipt ol the Prelerence Sharcholder for the redemption
monics payable in respect of his Preference Shares the Company shall pay to the Preference
Sharcholder (or, in the case of joint holders, to the Preference Sharcholder whose name stands [irst in
the register of members in respect of such Preference Shares) an amount equal to the paid up amount
on each Preference Share together with a sum equal to any interest pavable thereon {(whether or not the
Company has sulficient prolits available for distribution Lo pay the arrears and acertals of any interest
pavable thereon) caleulated up to (and including) 1he actual date ol redemption.

The Company shall in the case of a redemption in (Wil cancel the share cerlificate of the Preference
Sharcholder concerned and in the case of a redemption ol part of the Preference Shares included in a
cerlificate either (i) note the amount and dale of redemption on such certificate or (ii) cancel the same
and without charge 1ssue to the Preference Sharcholder(s) delivering such cerlificate to the Company @
fresh certilicate for the balance of the Prelerence Shares not redeemed on that oceasion,

It on any due date Tor redemption of PPrefercoce Shares the Company is prohibiled by law [rom
redecming all of the Preference Shares then falling 1o be redecined it shall on such date redeem such
number of the same as it may then lawtully redeem and shall redeem the bafance so soon thereafter as
it is not so prohibiled and, for so long as such prehibition remains and any such Preference Shares as
aforesaid have not been redeemed (and nelwithstanding any other provisions of these Articles) the
Company shall nel pay any dividend or otherwise make any distribution of or etherwise decrease its
profits available for distribution. Iff the Company [ails to make any partial redemption of Preference
Shares on any due date for redemption, then subsequent redemptions ol Prelerence Shaves shall be
deemed to be of those Preference Shares which first became due for redemption.

I the Company fails to redeem any Preference Shares upon the due date for redemption thereo! (for
whatever reason) then (unless the Preference Sharcholders shalt agree otherwise):
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(h)

4.4 loting

(a)

(b)

(1} until such time as any holder of the Preference Shares clecls to convert some or all ol its
Prelerence Shares or (if carlier) the date on which such unredeemed Prelerence Shares are
actually redeemed interesi shall be pavable on the nominal value of such unredeemed
Preterence Shares at a rate equal (o the Interest Rate; and

(11} al any time the holder or holders ol a majorily of the Prefercnce Shares then in issue may by
notice reguire the Company to convert the Preference Shares i accordance with the
provisions of Article 4.5,

-The Company shall, so far as it is within its power to do so, procure that the profits of any other Group

Company for the time being available for distribution shall be paid by way of dividend 1t and 1o the
extent that, but lor such payment, the Company would not itscll otherwise have sullicienl Available
Prefits 1o make any redemption of Preference Shares required o be made pursuant to this Article,

Ordinary Shares shall confer en each helder thereol the right 1o receive notice ol and (o atlend. speak
and vote at all general meetings ol the Company.

Preference Shares shall conler on cach holder thereol (in that capacity) the right to reecive notice of
and to altend and speak at all general mectings of the Company bul shall not conter any right (in that
capacity) o vole thereat uless: '

(i) at the date of the mectling, any Preference Sharcholder has required that redemption oceur
and it has not occurred as provided in Article 4.3(a); or

{1i) the business of the mecting concerns the winding up the Company or reducing its share
capital, or the sale of the undertaking of the Compuny, or altering the objects of the
Compumy, or varving or abrogating any of the special tighis or privileges atlached to the
Preference Shares:

and in either such cvent each Preference Shareholder shall be entitled (in that capaciiv) o vole at such
meeting {and, on a poli, to exercise one vote lor every Prelerence Share of which it ts the holder), such
crtitlement in the case of paragraph (i) above to contiuue for such period as the redemption has not
oceiured.

. 1O.l' VErston o rejerénce -.‘ HIFgS
45 Con o Pre Sh

(a)

(b)

(¢)

{4
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Upon the occurrence (prior to the occurrence of a Realisation Event) ol a Preference Conversation
Lvent, all of the Preference Shares then in issue shall automatically convert into A Ordinary Shares and
Deferred Shares in accordance with Article 4.5(c).

The following shall constitute Preference Conversion Events:-

(1) the fatlure at any time to redeein any Preterence Share pursuant to these Articles and pay the
redemption montes in respect thereof; and

(it} any breach by the Compuny of any provision of Article 13,

The number of A Ordinary Shares into which the Preference Shares shall convert shall be caleulated by
the Auditors who shall by reference to Article 4.6(d) confirm the number of Ordinary Shares arising on
conversion, the balance being converted into Delerred Shares. 11 any [Taction of an Ordinary Share or a
Delerred Share would otherwise arise as a resull ol the conversion ol any Preference Share in
accordance with this Article 4.5(c), the lotal number of Ordinary Shares attributable to the holder of
the relevant Preference Shares pursuant to such conversion shall be rounded up to the nearest whole
number of Ordinary Sharcs and the balance shall be converted into Delerred Shares.

The total number of Preference Shares 10 be converted inte Ordinary Shares shall be such_pumber so
that, following the conversion, the A Ordinary Shares in issue imincdiately prior to such conversion
shall represent 23 per cent of the total number of Ordinary Shares m issue (which shall exciude any

T
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(h)

(1)

Ordinary Shares which would be in issuc afler exercise of all options (hen granted or which might
therealler be granted pursuant (o a share option scheme then in existence).

Upon the ocewrrence of a Preference Conversion Lvent, the Company shall elleet conversion of the
Preference Shares into such number of A Ordinary Shares and Delerred Shares as the Auditors shail
determing i accordance with Article 4.5(d).

Forthwith upon the occurrence of a Preference Conversion Tvent. the holders of the Preference Shares
shalt send to the Company the certilicates m respect ol their respective holdings of Preference Shures
held prior to the occwrence ol the Preference Conversion Event and therewpon. but subject (o receipt of

csuch cerlificates, the Company shall issue 1o such holders respeclively certificates for the A Ordinary

Shares and the Deferred Shares resulting from the conversion.

The A Ordinary Shares resulting {rom the conversion shall for the purposes ol dividend, voting and
return of capital be-identical in all respects, form one class and will have the same rights and (for all
purposes) rank pari passu with the other A Ordinary Shares in the capital of the Company then in issue.

Conversion of the Preference Shares shall be effected by the [sub-division and] redesignation of the
relevant shares or, il the Boord shall determine and as the Jaw may allow, by redemplion out of
Available Profits or the proceeds of a fresh issue of shares and/or subdivision of the relevant shares,
provided that the Board shall have [irst obtained all reguisite authorities o elfect any such issue and
Sharcholders shall lake such action and exceute such documents as mayv be required to cefiect such
CONVErsions.

As soon as practicable (and in any event at least 30 days) before the ocewrrence of a Preference
Conversion Event. the Company shall give written notice to cach holder of Prelerence Shares of the
details of the Conversion Event and the date on which the Prelerence Conversion Evend is expected Lo
oceur and the place at which the cerlilicates m respect of such Preference Shares are, i the event of
canversion. to be presented.

4.0 Reclassification of 1 Ordinary Shares and conversion of 8 Oreinarny: Shares

(a)

(b)

(c)

(d)

17:07 - 2100 1999

All the A Ordinary Shares in issue at the time of a Realisation Event shall be automatically reclassilicd
as Ordinary Shares, and all the 13 Ordinary Shares in issue al the time ot a Realisation Fvent shal
automatically convert mto Ordinary Shares and Deferred Shares (as appropriate and in accordance with
the provisions of this Article 4.6 upon the occurrence of a Reatisation Lvent,

The A Ordinary Shares shall be reclassilied as Ordinary Shares at the rate of one new Ordinary Share
lor every one A Ordinary Share held.

The number of Ordinary Shares into which the 3 Ordinary Shares shall convert shatl be caleulated by
the Awditors who shall by reference to Article 4.6(d) confinn the number of 13 Ordinary Shares arising
on conversion, the balance being converted into Deferred Shares. 15 any raction of an Ordinary Share
or & Delerred Share would otherwise arise as a resull ol the conversion of any 13 Ordinary Share o
accordance with this Article 4.6(c), the total number of Ordinary Shares attributable to the holder of
the relevant Ordinary Shares pursuant to such conversion shall be rounded up o the nearest whole
number of Ordinary Shares and the balance shafl be converled into Delerred Shares.

(1) il the Preference Shares shall have been converled into A Ordinary Shares in accordance with
Article 1.5 or il the IRR DPercentage shall be equal to or greater than the Target IRR for the
period in which the Realisation Livent occurs, the 13 Ordinary Shares shall convert inlo
Ordinary Shares at the rate of one new Ordinary Share for every one 13 Ordinany Share held:
and

(i) if paragraph (d) (1) of this Article does not apply, the total number ol ¥ Ordinary Shares to be
converted into Ordinary Shares shall be such number {rounded up o the nearest whele
number of Ordinary Shares) so that, lollowing the conversion. such new Ordinarny Shares
shall represent X per cent of the total number ol Ordinary Shares in issue (which shall
include any Ordinary Shares which would be in issuc after conversion of the A Ordinary
Shares and cxercisce of all options then granted or which might thercatter be granted pursuaat
Lo a share option scheme then in existence) following such conversion, where X s the lower

7
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4.7

oft {(aa) 77 per cent; and (bb) the percentage of the ordinary share capital represented by the
issucd 13 Ordinary Sharcs inmediately prior 1o the Realisation Event plus o percentage
calculated according to the following fornula:

(77-a) multiplied by (b-c) divided by (b-20)

where:

@ = lhe pereentage of the ordinary share capital represented by the issued 13 Ordinary Shares
immediately prior to the Realisation lvend

b= the target IRR tor the pertod in which the Realisation Lvent occwrs

¢ = the pereentage IRR

) The Target [RR shall be as follows:-
Period during which the Realisation Event occurs: Target IRR
Period up to and including the 3" anniversary of the Adoplion Date: 50 per cenl
12 months up to and including the 4™ anniversary of the Adoption Date: 6O per cent
12 months up to and including the S™ anniversary of the Adoption Date: 70 per cent
12 months up to and including the 6™ anniversary of the Adoption Datc: 80 per cend
12 months up to and including the 7" anniversary of the Adoption Date: 90 per eent
Period following the 7" anniversary of the Adoption Date: 100 per cent
(N Upon the occurrence of a Realisation Bvent, the Company shabl eltect simultancous reclassitfication of

the A Ordinary Shares as, and sub-division and reclassification of the 13 Ordinary Shares into, the
numbers of Ordinary Shares and (in the case of the BB Ordinory Shares only) Delerred Shares
accordance with this Article 4.6.

() Forthwith upon the ocewrrence of a Realisation Event, the holders of the A Ordinarv Shares and i3
Ordinary Shares shall send 1o the Company the certiticates in respect of their respective holdings of A
Ordinary Shares and B Ordinary Shares held prior to the oceurrence of the Realisation Event and
thereupon, but subject to receipl of such certificates, the Company shall issue to such heiders
respectively certificates for the Ordinary Shares (in the care of the B Ordinary Shares only) the
Deferred Shares sesulting from the reclassilication and sub-division.

(h) All Ordinary Shares resulting from the reclassification of A Ordinary Shares and  the reclassiflicalion
and sub-division of 13 Ordinary Shares shall for the purposes of dividend. voling and returm ol capilal
be identical in all respects. forn one class and wiil have the same rights and (for all purposes) ronk
pari passu.

(1) Reclassification of the A Ordinary Shares and the reclassitication and sub-division of the 13 Ordinary
Shares shall be eflected by the redesignation and (in the case of the 3 Ordinary Shares only) sub-
division of the relevant shares or, if the Booard shall delermine and as the law mayv allow, by
redetaption out off Available Prolits or the proceeds of a [resh issue of shares andfor subdivision ol the
relevant shares, provided that the Board shali have Grst obtained all requisile authorities to eflect any
sueh 1ssue and Shareholders shall take such aclion and exceute such documents as may be required to
cfleet such conversions.

) As soon as practicable (and i any event at least 30 davs) before the occwrrence of a Realisation Event.
the Company shall give written notice to each holder of A Ordinary Shares and the 13 Ordinary Shares
which would fall to be converted of the details of the Realisation Livent and the date on which the
Realisation Lvent is expected to occur and the place at which the certificates in respect of such A
Ordinary Shares and the B Ordinary Shares are, in the event of conversion, to be presented. The notice
shall be expressed to be condilional upon the occurrence of the Realisation Event within a specilied
period of not more than three months from the date of the notice.

Deferred Shares

(a) The rights attaching to the Deferred Shares arising as a result of any conversion as provided in Articles
4.5 and 4.6 shall be as follows: ‘
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(1) the holders of Deferred Shares shall have no right 1o receive notice of or to atlend or vole at
any general meeting of the Company:

(i1} the holders of Delerred Shares shall have no night {o receive any dividend or other
distribution:
(i) the holders of Deferred Shares shall, on a return of capital i a liguidation bul nol otherwise,

be entitled to récetve onfky the amount paid up on cach such share but only afler the holder of
cach Ordinary Share shall have received CLUOOGAN0 per share and e Tolders of Deferred
Shares shall not be entitled to any further participation in the assets or profits ol the
Company

(1v) the creation or issue of Deferred Shares shall be deemed 1o conder irrevocable autltority on
the Company at any time thereafler Lo appoint any person Lo exceute on beball of the holder
ol such shares a transler thereol and/or an agreement 1o transfer the same 1o such person or
persons as the Company may detenmine as custodian thercol andfor purchase the same in
accordunce with the Act in any such case for not more than | penny for all the Deterred
Shares registered i the name of any such holder without ebtaining the sanction of such
holder or holders and pending such transter andfor purchase 1o retain the certilicates (il any)
in respect thereol.

(b) The Company may at its option at any time alter the creation of any Delerred Shares redeem all of the
Deferred Shares then in issue, at a price not exceeding 1 peany lor all the Deferred Shares redeemed at
any one time, upon giving the regislered holders of such shares not less than 28 days’ previous notice in
writing ol Hs inlention so to do, fixing a time and place for the redemption.

4.8 Investor Directors

A holder or holders of 50 per cent or more of the 13 Ordinary Shares [rom time lo thne in issue shall have the
right by notice in wriling Lo the Company to nominale up to three dircctors to the Board and the A Ordinany
Sharcholders shall not vote their A Ordinary Shares 5o as 1o remove any direclor so appointed rom oftice. A
holder or holders of 50 percent or more of the BB Ordinury Shares from tme to lime in issue muy remove any
director so nominated at any time by notice in writing to the Company scrved at its registered oflice.

4.9 QOuorum

() Save with the approval of a holder or holders of 30 percent or more of the B3 Ordinary Shares from tme
to time in issue, a meceting of the Directors hickd in the absence of more than one Investor Dircctor {or
duly appointed alternate Director of such person) shall not be quorale; and

(b) ne meeting ol members ol the Company shall be quorate unless those members present (whether in
person or by a duly authorised representative or proxy) include a holder or holders o at least 10
pereent ol the 13 Orcinary Shares [rom time to time i issuc,

5. Issue of New Shares

5.1 Save as provided by Article 13, no shares may be allotted or issued at any time afler the Adoplion Date to any
person.

5.2 Subjeet to Article 3.1 and to the provisions of Scetion 80 of the Act all unissued Shares shall be at the disposal of
the Directors who may allot, granl oplions over or otherwise dispose of them to such persons at such times and
generally on such lerms and conditions as they think proper, provided that no Shares shall be issued at a
discount.

5.3 The provisions of sub-scctions 89(1 )y and 90(1) to (6) ol the Act shail not apply to the Company.

6. Lien

' +

The Company shall have a hirst and paramount Hen on every Share (\\'hct-l'icr or nol [ubly paid) tor all and any
indebtedness of any holder of it to the Company (whether a sole holder or one of lwo or more joind holders),

! 9
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8.1

8.2

whether or not such indebtedness or lability is in respect of the Shares concermned and whether or not it is
presently pavable.

Definitions

In this Article and 1n Articles 8 1o 14 {inclusive) the Tollowing words shall bear the [ollowing meanings:
“Acceptance Period™ means a period during which an offer made under Article 10,5 15 open for acceplance:
“Excluded Person” means:

(a) any A Ordinary Shareholder or other person who has given or is required to give a Transler Nolice
under these Articles: and

(b) an emplovee of any Group Company who has given, or been given, notice lo terminate his contract of
employment with the Company or any subsidiary of the Company:

“Prescribed Price” means:

() subject Lo (b) below, the price per Sale Share specilied in the FTransfer Notice or (i no price is
specitied) the price per Sale Share agreed or determined pursuant o Article 1003 and 1045 or

(L) where the provisions of Article [0.13 apply, the price stipulaled in that Article:

“Priority Rights™ mcans the rights of Ordinary Sharcholders (o purchase Ordinary Shares comprsed 0 a
Transler Notice in the priority stipulated in Arlicle 10.6;

“Proposing Transferor” means an Ordinary Sharcholder proposing to transler or dispose of Ordinary Shares or
any inlerest therein;

*Purchaser” means an Ordinary Shareholder willing to purchase Ordinary Shares comprised in o Transler
Notice:

“Sale Shares™ means all Ordinary Shares comprised in a Franster Notice:
“Transfer Notice™ means a writlen notice served or deemed to be served by an Ordinary Shascholder on the
Company in accordance with Article 10.

Transfers of Shares « General

The Directors shall be required (subject only 1o Article 8.2) to register promplly any duly stamped transler of
shares made in accordance with the provisions ol Articles 8 1o 12, but shall not register any transter of shares not
complyiug with the above requircmient.

The Directors may refuse to register a transfer if}

() it is not lodged at the office or such other place as the Dircctors may appoint and is not accompanicd by

the certilicale for the shares to which it relates and such other evidence as the Directlors may reasonably
require to show the right of the transteror to make the transfer; or

(b) it is in respect of more than one class ol shares: or
(<) 1L is in favour of more than lowr ranslerees:. or
(d) it is a transfer to a persen whose business is competitive, in the absolute discretion of the Board, with

that being carried on by the Company or any Group Company provided that this Article 8.2¢(d) shall not
prohibit any transfer of any Share between the holders of B Ordinary Shares or Preference Shares: or

() it is a transfer of a share on which the Company has a lien: or

10
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9.

9.1

v.2

0.

Fi/N

10.2
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(1) il is o transter of o share (o a bankrupt, a minor or a person of unseund mind.

No transier of shares shall be registered by the Directors il as a result of such trans{cr the Company comes under
the control of another company within the meaning of paragraph 9 ol Schedule 2813 to the Income and
Corporation Taxes Act 1988,

Permitted Transfers
A sharcholder shall be pennitted to transfer the legal title to and/or benelicial ownership of an Ordinary Share:

(a) if’ the sharcholder is a company, to any holding company or subsidiary company or to auv other
subsidiary company of any such sharcholder’s holding coinpany; or

(b) te & person who is the beneticial owner of an Ordinary Share or (in the case ol the legal title only) o &
different or additional nominee or trustee on behalf of such benelicial owner: or

() i the sharcholder is an individual, to an Associale (provided that the provistons of this Article shall
apply Lo any share so transferred as il it were still held by such translerring shareliolder); or

Provided that if” any transteree ol an Ordinary Share as permitted by this Article 9 ceases 1o have the
relationship with the original sharcholder described in paragraphs (a) 1o (d) of this Article 9.1, the
transieree shall thercupon re-transter the shares o the original sharcholder (or a pernnitted transforce
thereof pursuant to this Article 9. or

(d) il ihe Proposing Transferor is a holder of B Ordinary Shares or Prelerence Shares, to any other holder
ol I3 Ordinary Shares or Preference Shares.

Whilst any Ordmary Shares are being transferred or are the subject of o Transfer Notice in accordance with
Article 12, no transters of Ordinary Shares pursuant to this Article 91 shull be permitted.

Subject to Article 8, the Preference Shares shall be Trecly transterable.

Transfers of Ordinary Shares Subject to Pre-emption Rights

Transfer Notice

Prior o any transfer of Ordimary Shares (save lor a Permilted ‘Fransfer of Ordinary Shares). the Proposing
Transleror shall serve a “Transter Notice on the Company specilying the number off Ordinary Slares m question,
and the Transfer Notice shall coustitute the Company his agent tor the sale of those Ordinary Shares at the
Preseribed Price o any Ordinary Sharcholder or Ordinary Sharcholders. Exeept as provided in this Article, a
Transter Notice ouce given or deemed Lo be given shall be irrevocable except with the consent of the Direclors.

Contents of Transter Notice

A Transfer Notice:

{a) may specify the Prescribed Price per Ordinary Share,
)] shall, it the Proposing Transferor has received any ofler o purchase Shares (being an ofler capable of

becoming legally binding upon acceptance), within the period ol three months prior o service ol the
Transfer Notice, give the name of the olleror. the number of Shares concermed and the price per Slure
oflered. and

(©) may nol be given by an Exeluded Person unicss required by the Direclors uwder Articles 10012 or
113,

11
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1003

104

10.3

10.6

10.7

0.8

The Price

Forthwith: following receipt of a Transter Notice which does not specify a Prescribed Price for the Sale Shares,
the Directors (other than the Proposing Transleror, il a Director, and other than any Direclor connected with the
Proposing Transferor within the meaning of section 839 Income and Corporation Taxes Act 1988) shall seek lo
agree the Preseribed Price with the Proposing Transteror. In the event that the Prescribed Price 1s not agreed
within 14 davs ol receipt of the Transfer Notice by the Company, the Dircctors shall request the Auditors (acting
as experts and not as arbitrators) to certify the Prescribed Price.

Terms of Reference for Taluing Shares

The Auditors shall within 14 days of such a request certity to the Company the Preseribed Price, being the value
ol cach Ordinary Share calculated on the following basts:

(a) by detennining the swm which a willing purchaser would olTer to a willing vendor for the whole of the
1sstied ordinary share capital:

(b) by dividing the resultant figure equally between the Ordinary Shares;

(c) by making such adjustment (it any) as the Auditors certify (o be necessary to allow for any rights which
may be outstanding wader which any person may call for, or be entitled to, the issue of further Qrdinary
Shares:

(d) by making no adjustment to reflect any premium or discount arising in relation Lo the size of the

holding the subject of the Transter Notice or in relation (o any restrictions on the translerability of the
Qrdinary Shares.

Offer of Sale Shares 1o Shareliolders

The Sale Shares shall, within 14 days fotlowing receipt of the Transler Notice (or 1 a case Lalling within Article
10.3 or 1G4, agreement or certification of the Prescribed Price), be oflered by the Company to cacly Ordinary
Sharcholder (other than the Proposing Transferor and any Excluded Person) in accordance with the Priority
Rights lor purchase at the Prescribed Price. All offers shall be made by notice in wriling and Hmil a time (being
nol less than [leen and not more than twentyv-one davs) within which the ofler must be aceepted or. 1 delault.
will be deemed to have been declined. A copy of such oflers shall at the sane time be sent by the Company le
the Proposing Transleror.

Priovity For Qffer of Sule Shares
The Company shall ofler the Sate Shares 1n the tollowing priority:

() first, to an emplovee of auy Group Company (who is not a member of the Company) il" the Directois
{with the prior approval of the holders of the 13 Ordinary Shares v accordanee with Article [3) so
determine; and, subject therelo

(b) to the other Ordinary Sharcholders on the basis set out in Article 10.7.
Sale Shares Offered Pro Rata

I there is more than one holder of Ordinary Shares to whom an offer is to be made pursuant to the Priorily
Rights the Ordinary Shares on offer shall be ollered 1o such holders in proportion as nearly as may be to (heir
existing holdings of’ A Ordinary Shares and B Ordinary Shares pari passu as il the same constituted one class of
share, and the Directors” decision as 1o the number ol shares which shall be “in proportion as uearly as may be to
their existing holdings of Ordinary Shares™ shall be conclusive.

Aeceptance

(a) Any Ordinary Sharcholder to whom Sale Sharcs are ollered may aceept all or some only ol the Saie
Shares oftered to him.

. N
e

(b) Each Ordinary Sharcholder to whom the offer is made (if ritore than one) shall be invited to indicate
whether, il he accepts the number of Sale Shares oflered to Tam pursuant 1o Article 1.5, he wishes to
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purchase any Sale Shares oftered to other Ordinary Sharcholders in the same olfer which they decline
1o accept (such Sale Shares being referred to as “cxeess shares™) and il so the maxinuun number of
excess shares which he wishes to purchase.

10.9 Further Offer Where Excess Shares

If there are any excess shares, they shall be allocated between the Ordinary Sharcholders whoe have indicated that
they wish 1o purchase excess shards. i the number of excess shares available is tnsullicient, the excess shares
shall be allocated between the Ordinary Sharceholders sceking Lo purchase them as [ollows:

() any Ordinary Sharcholder whe has seught to purchase no more than his proportionate entitlenent of
cxeess shares {caleulated by relerence 1o the proportion of the total holdings of Ordinary Shares ol the
Ordinary Sharcholders sceking to purchase excess shares represented by that Ordinary Sharcholder's
holding) shall be allocated all the excess shares he sought o purchase:

{b) . any Ordinary Sharcholder or Ordinary Sharcholders whe sought 1o purchase more than their
proportionate entitlement shall have the number of excess shares appiied for scated down and (f more
than one) v proportion to their respective holdimgs of Ordinary Shares.

1010 Completion Timetable and Obligations

(i) Not later than 7 days following the expiration of the Aceeplance Pertod the Company shall give writlen
notice o the Proposing Transteror slaling:

(1) il it ts (he case, that no Ordinary Sharcholder has sought to purchase any of the Sale Shares:
or. otherwise

{il) the number ol Sale Shares which Ordinary Sharcholders have sought to purchase. giving the
name and address of cach Purchaser and the number of Sale Shares 1o be purchased by him:

and so that in the event that Purchasers have been found in the Acceptance Period for some only ol the
Sale Shares the Proposing Transferor may within 7 days ol service on him of notice under this Article
10.10(a) revoke his Transfer Notice by written notice 1o the Company.

(h) Subject to the provisions of this Article, the Purchasers shall be bound to purchase the Sale Shares
allocated to them under the provisions ol this Article 10.10 at the Prescribed Price.

(c) In the event that the Propesing Trunsleror is given notice under Article 10.10(a) (and subject to the
Proposing ‘Transferor not revoking his Transfer Notice in accordance with Article 10.10{a) e
Proposing Transferor shall be bound on pavinent of the Prescriboed Price Lo transier the Sale Shares in
question 1o the respective Purchasers. The sale and purchase shall be completed at e registered ollice
of the Company during normal business hours on the tirst business day aller the expiry of 14 davs from
the date of service of the notice under this Article 10,10,

(d) It a Proposing Trans{eror, aller having become bound to transter any Ordinary Shares to a Purchaser.

shall fail lo do so, the Directors may authorise any person to exceude on behall of and as attorney for

the Proposing Transferor any nrecessary instruments of transfer and shall register the Purchaser as the

holder of the Ordinary Shares. The Company'’s receipt of the purchase mouey shall be a good dischaige

o the Purchaser, and the Company shall thercafler hold the sane on leust for the Proposing Transteror. :
Alter the name ol the Purchaser has been entered in the Register of Members ol the Conyrany in
purporled exereise ol these powers, (he validity of the proceedings shall ot be questioned by any

person.

10,11 Shewe Transfers 1o Third Pariies

The Proposing Transferer may transfer Sale Shares to any person or persons in the following circumstances:

(a) if the Company shall fail within the Acceptance Period to lind a Purchaser or Purchasers for any of the
Sale Shares, the Proposing Transferor may sell all or any of the Sale Shares:

() il the Company shall swithin the Acceptance Period find a Purchaser or Purchasers {or some (but not
all) of the Sale Shares and shall s

serve nolice accordingly under Article 10.10¢(a) the Proposing
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Transteror may sell all or any of the Sale Shares for which no Purchaser has been found, bul so that i
the Proposing Transferor revokes his Transler Notice under Article 10.10(a) he may sell all (but not
some only) of the Sale Shares.

aragraphs (a) and (b) above are subject to the lollowing restrictions:

(1) the Sale Shares may not be sold atler the expiry ol three months atler the date on which
notice 15 given under Article 10.10(a).

(1) the Sale Shares must be sold in @ bona {ide sale ol o price oot being less than the Preseribed
Price; the Directors may require to be satisfied that the Sale Shares are being translerred in a
bona fide sale for the consideration stated in the instrument of transter without any
deduction, rebate or allowance whatsoever (o the Purchaser;

(iii) if the provisions of Articles 11 or 12 are applicable, the transfer or disposal may only he
made il those provisions are complied with:

(tv) no Ordinary Shares may be translerred, or disposed of, pursuant lo this Article 10,11 by any
person who is an Excluded Person, unless the Dircctors (including the Investors' [hrector)
resolve to approve such transter or disposal.

10,12 Transfer on Death or Bankrupicy

A person entitled o an Ordinary Share or Ordinary Shares in consequence ol the death, bankruptey, receivership
or liquidation ol an Ordinary Sharcholder shall be bound al any time, if calicd upon in writing to do so by the
Directors not fater than 90 davs afler the Dircelors teceive nolice from the person concerned that he has become
so entitled. to give a Transter Notice (without specitying a Prescribed Price) in respect of all the Ordinary Shares
then registered in the name of the deceased or inselvent Ordinary Shareholder. Such o Transfer Notive shalt not
be capable of revocation under the provisions of Article 10.10(a). Regulations 29 1o 31 of Table A shall ke
etlecl accordingly.

10,13 Deemed Transfer Notice

il any Employee ceases lor any cause to be an Employee, such Employee, shall be deemed to have given o
Transter Notice in respeet of all the Ordinary Shares then registered in his name. Such a Transler Notiee shall
not specify a Prescribed Price and shall not be capable of revocation under the provisions of Article 1 160(a). In
such eircumstances the Prescribed Price shall be the paid up amount per Sale Share.

10,14 Excheded Persons - Prior Transfer Notices Withdrawn

If any Emplovee becomes an Excluded Person the Directors may at any time therealler (but only tor so long as he
remains an Lxcluded Person) by notice in wriling to such uplovee revoke uny outstanding Transfer Notice
given by such Employee or other person prior to that event. These Articles shall therealter operite as i no such
notiee had been given, provided that such revocation shall be without projudice to any sale of the Ordhinaey
Shares the subjeut ol the Trauster Notice completed prior to such revocation,

10,15 Regunests for Information

For the purpose of ensuring that a transfer of sharcs is duly autherised under these Atticles or that no
circumistances have arisen by reason of which a Transter Notice may be required o be given. the Direclors may
from time to thue require any member or past member or the personal representadives or trustee in bankrupley.
receiver or liquidator of any member or any person named as transteree in any instrumend of transler lodged tor
registralion, to provide to the Company such information as the Directors reasonably think [t reparding anv
matter which they consider relevant, I such information is not provided to the reasonable satislaction ol the
Pircctors within a reasonable tGme aller request, the Directors shall be entitled to reluse o register the transler in
question or (in case no transfer is in question) o require by notice in writing that a Transler Notice be given in
respect of the shares concerned or where a Transter Notice ought 1o have been given in respect of any shares the
Dircelors may by nolice in writing require that the Transter Notice be given in respect ol the shares concerned.
Any Transter Notice required to be given under this Article shall not specity a price per share and ghall not be
capable ol revocation under the provisions of Article 10, 10¢a). '

10,16 Inaction and Deemed Transfers
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117

10.18

11.2

1.3

114

In any case where the Directors may require a Transfer Notice Jie given in respect of any Ordinary Shares, il a
Trauster Notice is not duly given within a period of two wecks ol demand being made. a Transler Notice shalt be
deemed to have been given at the expiration of that period. Such a deemed Transler Notice shall not be capable
of revocation under Article 10 10(a).

Service of Transfer Notices

Any notice required to be given under this Article by the Company Lo an Ordinary Sharcholder or by an Ordinary
Sharcholder 1o the Company or otherwise shall be given or served cither personably or by sending it by first class
post to the registered oflice of the Company or Lo the registered address of the Ordinary Sharcholder (as the case
may be) or, if he has no registered address within the United Kingdom and has supplied to the Company an
address within the United Kingdom for the giving of notice 10 him. to the address so supplicd. When a notice is
sent by post, service of the notice shall be deemed 1o be cllected by properly addressing. prepaving and posting o
letter containing the notice and te have been ellected 48 hours aller posting

Waiver of Pre-limption Provisions

The restrictions imposed by this Article may be waived in relation to any proposed transier of Ordinary Shares
willi the consent ol alt Ordinary Sharcholders who, but For such waiver, would or might have been entitled 1o
have such shares offered to them in accordance with Article 10.3.

Mandatory Acceptance of Offer

In the event thal any helder or helders of Ordinary Shares proposes Lo sell the legal or beneficial interest in
Ordinary Shares representing cither: (1) more than 50 per cent of the issued B Ordinary Shares: or (i) all of the
issued A Ordinary Shares, to a person who is a bona fide purchaser at anus length and (whether or not the
provisions or Article 12.1 apply) it such proposing vendors procure an ofler is made by the proposed transferee
(or any persen or persons acling in coneert with i) (the “Offeror™) to all of the Ordinary Sharcholders to acquire
the entire issued Ordinary Share capital and that ofler comphies with the requirements ol Article 12,4 {as il such
proposcd sale were the relevant transaction), the proposed vendors shall have the right (the “Come Along Right™
to require al of the Ordinary Sharcholders (the ~“Catled Sharcholders™) to aceept in 1ull the ofTer procured Lo be
wade to them The pre-emplion provisions set out in Article [0 shall not apply Lo any ransfer required o be
made hereunder.

The Come Along Right may be exercised by the proposed vendors ol I3 Ordinary Shares serving nolice to that
efteet (the “Come Along Notice™) to the Called Sharcholders at the same tme as, or within 7 dayvs tollowing. (he
making of the ofler.

A Come Along Notice once given shall be irrevocable but shall lapse (and the obligations thereunder shall lapse)
in the event that for any reason the proposing vendors do not teanster their Ordinacy Shares {o the Offeror (or the
OMlerer's nominee) not later than the date specitied as the date for completion ol the sale and purchase ol the
Ordinary Shares pursuant to aceeptances ol the ofier.

Upon the exercise ol e Come Along Right in accordance with this Article 11, cach ol the Calted Shircholders
shall be bound o aceept the offer made to it in respeet ol its entire holding of Ordinary Shares and o comph
wilh the obligations assumed by virtue of such aceeptinee.

In the event that any Called Sharcholder fatls to accept the otter made to him or, having accepted such ofler fails
to complete the sale of any of its Ordinary Shares pursuant e the offer or olherwise tails to lake any uction
required ol it under the terms of the offer, the Dircclors (or any ol them) may authorise sonte person Lo accept the
ofler on behall of the Called Sharcholders in question or undertake any action required under the terms of the
ofter on the part of a Called Sharcholder who has accepted the ofter, The Directors may in parlicular aulhorise
some persen to exceute a transfer of any Ordinary Shares in tavour of the Offeror (or its nominee) and the
Company may give a good receipt tor the purchase price of such Ordinary Shares and may register the Otleror (or
its nominee) as holder thereol and issue 1o it (or as it may direet) certificates for the same whercupon the Otkeror
(or its nominec) shall be indefeasibly entitled thereto. The Called Shareholder shall in such case be bound Lo
deliver up its certificate for its Ordinary Shares to the Company whereupon the Called Sharcholder shall be
entitled to receive the purchase price Lor such Ordinary Shares which shafl in the meantime be held by the
Company ot trust tor the Called Shareholder but without interest. Afler the same of the Ofteror {or ils nominec)
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12.

12.1

12.2

12.4

lias been entered i the Register of Members ol the Company in purported exercise of these powers, the validiy
of the proceedings shall nol be questioned by any persou.

Mandatory Offer of Sharcholding

No sale or transfer (other than a Pennilted Transter) of the legal or beneficial interest in any A Ordinary Shares
{the “relevant transaction”™) may be made or validly registered il as a result of such sale or transter a Controlling
Interest is obtained by a person (or persons acting in coneert) where such person(s) did not have a Controdling
Inferest immediaiely prior w the relevant transaction, unless the Proposing Transteror shall have procured a
written offer complying with the provisions of Article 12,4 (o have been made by the propoesed transleree (or any
person of persons acting in concert with it) o the holders of afl the other issued Shares (o acquire their entire
holdings of Shares at the Specified Price.

For the purpose of this Article 12:

(a) the expression “transfer”™ and “trans(eree™ shall include respectively the renunciation of a renotineeable
letter of allotment and the renouncee under any such letter ol allotment respectively; and

(b) the expression “Specilied Price™ shall mean a sum in cash per Ordinary Share or Preference Share (as
applicable) cqual Lo the highest price per Ordinary Share or Preference Share (as applicable) oflered or
paid by the proposed purchaser in the relevant transaction or any related or previous transaction by the
same purchaser or any person acting in concert with the proposed purchaser in the twelve meonths
preeceding the date of the oller plus an amount cqual o the relevant proportion ol any other
consideration (in cash or otherwise) paid or payable by such purchaser or person acling in concert
which, having regard to the substance ol the transaclion as a whole. can reasonably be regarded as an
wddition to the price puid or payvable tor the Ordinany Shaves representing the Controlling Interest plus
an amount equal o any arrcars ol dividends owing on wny Ordinary Shares,

The relevant transaction is subject to the pre-emption provisions ol Article 100 but the oller to purchase the

balance ol the issucd sharcs of the Company shall nol be subject to Article 10

The ofler referred to in Article 12,1 above shall;

€] be open for acceptance in England for a period ol at least 21 days following the making of the olfer:
() be at the Specified Price:
(c) be on terms that the purchase of any shares in respect of which such offer is aceepled shall be

completed at the same lime as the relevam lransaction.

Investor Protections

Without prejudice to any other provision ol (hese Articles, any of the ollewing shall be deemed to be a variation

or abrogation of the rights attaching to e B Ordinasy Shares i undertaken withoul the approval of a majority of

the B Ordinary Shares then in issue:

(1) the creation or issuc ol any shares ranking in any respect cither in priority to or pari passu
with the Qrdinary Shares and any reduction ol the capital paid up on any of the ordinary
shares:

(ii} the winding-up of any Group Company, unless the same shall constitule a Realisation Event

oceurring on or after the third anniversary of the Adoption Date:;

(1i1) any alteration in any limitation on borrowings of any Group Company conlainal in the
articles of association of the company in question: -

{(iv) any substantial alicration in the nature of the business of the Group Companies:

{v) any transaclion entered into by any Group Company, if the ordinary share capital of the
Company were for lhe time being admilted 1o the Oflicial List of the London Stock Exchange
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would constitule a class 2 transaction or a related party transaction for the purposes of "The
Listing Rules" published by London Stack Exchange, unless the same shall constitule a
Realisation Event occurring on or afler the third anniversary of the Adoption Pate;

(vi) any alteration of the objects clause of the memorandum ol association of the Company:
) (vit) any distribution of capital profits or capital reserves, unfess the same shall constitute a
Realisation Event oceurring on or aller the third anniversiry of the Adoplion Date:
(viii) any capitalisation issuc.
(ix) any modification of any of the rights attaching lo the Ordinary Sharces;
() any issue of shares carrying more favourable rights than those altaching lo the Ordinary
Shares:
{(x1} any application for a Lisling, unless the same shall constitule a Reabisation Event occurring
on or after the third anniversary ol the Adoption Date:
{xii) any alteration ol the financial year end of the Company lromt 31 December:
(xiii} any issuc of shares in the capital ol the Company otherwise thae pro rate 1o holders ol 13
Ordinary Shares and/or Preference Shares:
{xtv) any determination by the Board pursuant lo Article 10.6 that Sale Shares should first be
olTered Lo an employee ot a Group Company:
(xv) the capital expenditure of all Group Companics exceeding £10.000 m respect of any single
e or project, or £30.000 in aggregate in any twelve month period:
(Nvi) the acquisition by any Group Company ol any business. shares 1w anyv other company
frechold, leasehold or intellectual property, unless the same shall constilule a Realisalion
Event oceurring on or after the third anniversary of the Adeption Date:
(xviz)  the entry into by any Group Company of any hire purchase or leased asset agreement
involving the aggregate expenditure ol more than £3.000 per calendar month:
(xviti)  the entry into by any Group Company of debt Lactoring or similar astangement:
(xiNy aiy change to the terms ol employment, or remuneration payable by any emplovinent of. or
remuncration pavable by any Group Company, to any of the exceutive dircctor of the
Company:
(x\) the grant by any Group Company of any oplion to acquire shares in any Group Company.
(xx1) whilst any of the Preference Shares remain in issue, the declaration or pavinent ol any
dividend; and
(xxit)  the appointment of any director 1o the Board, otherwise than in aceordance with Article 4.8,
14. General Mectings
14.1 In Regulation 37 of Table A there shall be substituted for the words “cight weeks™ the words “twenty-cight
days™.
14.2 In its application to the Company, Regulation 50 of Table A shall be moditied by the insertion aller the word

“shali” and betfore the words “be entitled™ ol the word “not™,

L7072 201 L1
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19.

19.1

19.2

19.3

20.

Proxics

The instrument appointing a proxy and any authority under which it is exceuted or a copy of such authony

certified nolarally or in some other way approved by the Directors nay:

{a) be deposited at the oftice or at such other place within the Uniled Kingdom as is spectlied in the notice
convening the mecting or in any instrument of proxy sent out by the Company in relation to the meeling
at any time before the time for holding the meeling or adjovrned meeting al which the person niuned

the instrument proposes 1o vole: or

(b) be delivered at the meeting or adjourned mecting st which the person named in the instrument
proposes 1o vole to the Chainman or to the Secretary or to any Director; or

() in the case of a poll, be delivered at the meeting at which the poll was demonded to the Chairman or Lo
the Secretary or to any Director, or at the time and place at which the pol! is held to the Chairman er 1o

the Seeretary or to any Direclor or scrutineer.

and an instrumeitt of proxy which is not deposited or delivered in a manner so permitted shall be invalid.

Directors' Borrowing Powers

The Direclors may exercise all the powers of the Company to borrow or raise money ind lo mortgage or chaige
s undertaking, property and uncaltled capital and o issuc debentures, debenture stock and olher sceurilies as
sceurity [or any debt, liability of obligation of the Company or of any third party.

Alternate Directors

Notwithslanding any provision ol these Articles Lo the contrary. any person appoinied as the Investors” Director
may appoint such person as he thinks (it to be his alternate Director and the appointment ol sucly allemate
Director shall not require approval by a resolution of the Dircctors, and in its application to the Company
Regulation 65 of Table A shall be modilicd accordingly.

Number of Directors

Unless and until the Company in general meeling shall otherwise determine the nwaber of Directors shall be net
less than two.

Appointment of Directors

In its application to the Company, Regulation 78 of Table A shall be maxdilicd by the deletion of the words
and may alse determine the rotation in which any additional Directors are fo relire”,

In its application te the Company, Regulation 79 of Table A shall be modificd by the deletion ol the second and
third sentences.

In its application to the Company, Regulation 84 of Table A shall be modified by the deletion ol the third and
linal sentences.

Disqualification of Directors

In addition to that provided in Regulation 81 o Table A, the oflice ol a Director shall also be vacaled ift

{a) he is convicled of a coiminal oflence (other than a minor motering oflence) and the Directors resolve
that his office be vacaled: or :

(L) in the case ol a person who is also an employee of the Copany or another Group Company’, he ceases
to be such an employee; or -
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21.

211

21.2

21.3

214

215

216

217

22,

(c) in the case of a person whose services are made available to the Company o another Group Company
uiwler the tenms of an agreement between the Company or another Group Company, such person's
services cease lo be provided to the Company or other Group Company.

Proceedings of Dircctors

In its application to the Company Regulation 88 of Table A shall be modified by the insertion ol the word “not™
after the words “the Chairman shail™ in the fiflh sentence.

Meetings ol the board ol Directors shall take place no less requently than tea times every vear witl a period of
not more than eight weeks belween any two mectings and reasonable advance notice (being not lewer than seven
davy") shall be given Lo cach Director {save with the consent of the Investors' Director when board meetings mav
take place less {requently and on less notice).

In its application o the Company Regulation 89 of Table A shatl be modilicd:
(a) by the deletion of the words “may be fixed by the Direclors and unless so fixed at any other number™ in
the first sentence; and

(b) by the addition of the [ollowing as the [inal sentence:

“In the event that a meeting of the Direclors is atlended by a Director who is acting as
alternale for one or more other Dircelors, the Dircelor or Directors for whom he is lhe
alternate shall be counted in the quorum notwithstanding their absence. and if on that basis
there is a quorum the meeting may be held notwithstanding the et (il i 15 e case) that only
one Direetor is physically present™.

Notices of meetings of the Dircetors shall be given in writing and in its application to the Company Regulation
11 of Table A shall be medified accordingly.

Any Director who participates in the proceedings of a meeting by mems of i commutication device (including a
telephone) which allows all the other Directors present at such meeting (whether in person or by allermate or by
means of such type of communication device) 1o hear at all Umes such Direclor and such Direetor 1o hear at all
tmes abl other Direclors present at such mecting (whether in person or by allernate or by mcans ol such type ol
communication device) shadl be deemed 1o be present at suely meeling and shall be counted when reckoning a
quorum. A meeting held by such means shall be deemed (o take place where the largest group ol participators in
number is assembled. In the absence of such a majority the location of the chairman shall be deented o be the
place of the meceting,

A Pirector may vote at a meeting of the Directors, and form part ol a quorun present at thal mecting, in relation
o any matter in which he has, directly or indircetly, an interest or duty which contlicts or which may conllict
with the interests of the Company, provided that he has previously disclosed the nature ol such duty or inferest to
the Directors. The provisions of Regulation 86 of Table A shall be taken to apply cqually 1o any disclosure to be
made under the provisions of this Article.

The Direetors shall establish a remuneration commiilee comprising the Director appointed by the Investors and
such comumittee shall set the leve]l of remuncration ol the executive Directors of the Company and scidor
management of the Company and shall be responsible for the review ol such remuneration. No resolution ol such
conunitiee shall be eflective unless it has been passed by the Direclor appointed by the Investors. The powers
and authoritics of such comnuttee may be varied or revoked by the majority of the full board of Pirectors
including the vote of the Director appointed by the nvestors.

Execcution of Documents

In its application to the Company Regulation 101 of Table A shall be modificd by the addilion of the lollowing
sentlenee:

19

17.07- 21111990
IMG FINAL ARTICLESTZO91022D (FL-2D)




“Any instrument expressed to be excouted by the Company and signed by two Dircetors, or by one
Director and the Scerelary, by the authority of the Dircctors or of a comimilted authorised by the
hrectors shall (to the extent permiilted by the Act) have effect as il executed under scal”™.

23. Dividends

Regulations 102 to 103 (inclusive) of Table A shall be subjeet to Article 4.1 and in Regulation 103 of Table A
the words from “lf’ the share capilal is divided™ to the end of the third sentence of the Regulation shall be
deleted.

24 Indemnities
Subject to section 310 of the Act:

(a) every Director or other officer of the Company shall be entitied te be indemnified out of the asscls ol
the Company against all losses or liabilitics which he mayv sustain or incur in or about the exceution ol
the dutics of his office or otherwise in refation to his office, including any Hability incurred by hiny in
delending any proceedings, whether civil or criminal, in which judgment is given in his lavour or in
which he 15 acquilted or in cotnection with any application under seclion i44 or 727 of the Act in
which reliet is granted o him by the court, and no Director or other ollicer shall be liable for any loss,
damage or mistortune which may happen 1o or be incurred by the Company in the execution of the
dutics of his otTice or olherwise in relation 1o his office;

(b the Directors may exercise all the powers ol the Company Lo purchase and maintain insurance for any
such Director or other oflicer against any liability which by virtue of any rule of faw would otherwise
attach to him in respect of any negligence, default, breach of duty or breach of trust of which he may he
guilly in relation to the Company. '

25, INustrative Exampie of Returns on Realisation

The lollowing example illustrates the application of the provisions of the Articles of Associalion in the event of a
Realtsation on the third anniversary of the Adoption Dale given the asswunptions bejow:

Assumptions

An initial investment of £300.000 by way of subscription for 200,000 Preference Shares and 96.000 =B Ordinary Shares.
A markel capitalisation ol the Company on a Realisation Event of £7. 413,840, (see note helow)

Redemption ol the Preference Shares in two equal instaliients on the second and third aniiversaries ol the Adoption Date.
One nen execuwtive Director entitled to options over 3% of the Ordinary Shares on achievement of the Target IRR

Note: although the relevant provisions of the Articles take no account ol the profitability of the Company. the assumed
marke( capitalisation figure of £7,413.846 was calculated on the basis of a multipie of 11 thmes profits after 1ax of
£673.980, a 30% discount to the price camngs nwdliple ol the FTSE Swmaller Companics {excluding investimenl
companics) Index as at October 1999,

Calculation of the IRR Percentage

Initial Investment Relevant Receipts

Period 0 Period One Period Two Period Three

-£500,000

Redemption of Preference Shares 0 £100,000 £100,000

Dividends (il paid) 0 0 0 .
Valuation to B Ordinary Sharcholders 0 0 T £3.262.092

Taotal cash flows {} £10,.000 £3.362.092

1707 -21 11199
IMG FINAL ARTICLESTZ0991022D (P1-22)

_



IRR

Resulting Share Capital Structure

Applying the terms of the Articles to the above illustrative retums, because the resulting IRR of 92% is in excess of the
Target IRR for the relevant period, conversion ol the A Ordinary Shares and the B Ordinary Shares will be effected so that

the new Ordinary Shares would be held as 1o 51% by Peter Ashdown-Darr and 44% by the former 13 Ordinary
Sharcholders and 5% by the non executive Direetor.

There are many possible outcomes, the principal variables being:
The tiing of the redemption of the Prelerence Shares

The timing of the Realisation Event

The value of the Company on a Realisation

The amount, iF any, of dividends patd to Ordinary Sharchelders

The number of options granted by the Company
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