Company number 4958808

The Companlas Act 1985, as Amended
Company Limited by Shares

Written Resolution
of

ABBEY PROTECTION GROUP LIMITED
(“the Company”)

We, the undersigned, being all the members of the above Company for the time being
entitled to recewve natice of attend and vote at general meetings of the Company,
hereby unanimously pass the following resolution and agree that the said resolution
shall for all purposes be as valid and effective as if the same had been passed at a
general meeting of the Company duly convened and held.

WRITTEN RESOLUTION

THAT the regulations set out in the document attached hereto be and they are hereby
approved and adopted as the articles of association of the Company n_substitution for
and to the exclusion of the exasting articles of association of the Comp;sm
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PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (S| 1985 No. B05) as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (St 1985 No. 1052) (such Table bsing hereinafter called
“Table A") shall apply to the Company save In so far as they are excluded or varled
heraby and such regulations (sa\}e as so excluded or varied) and the Articles hereinafter
contained shall be the Articles of Association of the Company.

In these Articles the expression “the Act” means the Companies Act 1985, but so that
any reference in these Articles to any provision of the Act shall be deemed to include a
reference to any statutory modification or re-enactment of that provision for the time
being n force.

DEFINITIONS

In these Articles, the following words and expressions shall have the meaning set
opposite them:

A Director a director appointed by the holders of 75% or more of the A
Ordinary Shares
A Shareholder any holder of A Ordinary Shares

Acceptance Period the penod of 20 Business Days afler the issue by the

Company of an Offer Notice

B Director a director who 18 appointed by the holders of 75% or more of
the B Ordinary Shares

B Shareholder any holder of B Ordinary Shares

Bad Leaver an employee of any company in the Group who leaves the

employment of such company as a result of being summarily
dismissed in accordance with his or her service agreement
or contract of employment, consultancy agreement or
contract for services (other than by reason of absence
through iliness or injury or, for the avoidance of doubt, death)
In each case where there is no liability to pay him or her any
compensation whatsoever associated with the dismissal

Board the board of directors from time to time of the Company

e
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Business Day

Company

Connected Person

Early Leaver

Employee Benefit Trusts

Exit Sale Price

Exit Sale Shares

Good Leaver

any day other than a Saturday, Sunday or public holiday in
England on which banks in London are generally open for
business

Abbey Protection Group Limited, a company limited by
shares registered under company number 4959808, whose
registered office is at Minories House, 2-56 Minories, London,
EC3N 1BJ

shall have the meaning assigned to it in s 839 of the Income
and Corporation Taxes Act 1988

an employee of the company in the Group, where he or she
leaves the employment of any company in the Group of his
or her own volition (for whatever reason (other than death))
but not where it is agreed between him or her and such
company that he or she Is justified in leaving by reason of
the conduct of the company or where a court or tribunal of
competent jurisdiction adjudicates that he or she has been
wrongfully or unfairly dismissed or constructively dismissed
by reason of the company’s conduct

the Abbey Legal Holdings Limited (Unapproved) Employee
Option Scheme and the Abbey Legal Holdings Limited
(Approved) Employee Option Scheme

the pnce determined in accordance with these Articles in
respect of the value of the Shares to be transferred in the
event that a Shareholder wishes to transfer the entirety of his
or her Sharsholding, to be specified in the Independent
Expert's Cetfificate

the Shares specified in a Transfer Notice served by an A
Shareholder or a B Shareholder in respect of the proposed
transfer of the entrety of that Shareholder's Shares -

notwithstanding the prowisions of Article 17, a Good Leaver
means any employee of any company in the Group who
leaves the employment of such company not as being a Bad
Leaver or an Early Leaver
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Group

Group Company

Independent Expert

Independent Expert’'s
Certificate

Numis

Offer Notice

the Company and any subsidiaries, holding companies or
subsidiaries of holding companies of the Company from
time to time

any cornpany forming part of the Group for the time being

an expert appointed in accordance with these Articles

a certificate issued by the Independent Expert specifying the
Sale Price or Exit Sale Price (as the case may be) which
shall be a fair value of the Sale Shares or Ext Sale Shares
(as the case may be).

{)) at the date of the Transfer Notice;

(i) as between a wiling seller and a willing buyer
contracting on amm’s length terms;

(iii) having regard to the far value of the Business
(including its goodwill) as a going concem but without
taking into account (if it be the case) that the Sale
Shares or the Exit Sale Shares (as the case may be)
constitute a minonty interest;

(iv) - on the basis that the Sale Shares or the Exit Sale
Shares (as the case may be) are capable of transfer
without restrichon; and

(v) (save in the case of an Inital Member who will be
subject to the provisions of Article 17) discounted by
ten percent (10%) where the Seller is an Early L.eaver
and twenty percent (20%) where the Seller is a Bad
Leaver

Numis Corporation Plc, a company incorporated in England
an Walas under company number 2375296, whose
registered office 18 Cheapside House, 138 Cheapside,
London EC2V 6LH

a notice issued by the Board offering the Sale Shares at the
Sale Price
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Preference Shares the class of 1,378,825 £1 Shares divided as a class into
redeemable and iredeemable Preference Shares (see
below) confenng on their holders the nght to a fixed
cumulative preferential dividend at the rate of 6% per annum
on the amounts for the time being paid up thereon, payable
within one calendar month of each accounting reference
date of the Company, but conferring on their holders no right
to receive notice of or attend or vote at any general mesting
of the Company. The dividend payable on the Preference
Shares shall rank for payment in priority to the payment of a
dividend on any other Shares and shall be payabie (if and in
so far as, in the opinion of the directors of the Company the
profits of the Company justify such a payment) annually
within one month after the accounting reference date of the
Company in respect of the accounting reference period
ending on that date

Redeemable Preference

Shares 504,525 of the Preference Shares are redsemable
preference shares (“the Redeemable Preference Shares™)
such that the Company is entiled to redeem the
Redeemable Preference Shares at its option at their nominal
value at any time following the date three years from the
date of their issue. The holder of Redeemable Preference
Shares shall be entitled, at the holder's option, to redeam the
“Preference Shares held at their nominal value at any time
following the date ten years from the date of their issue

Iredeemable Preference

Shares 874,300 of the Preference Shares are imedeemabls {“the
Imedeemable Preference Shares”), not being redeemable by
either the Company or the holder. In all respects other than
therr redesmability, the Redeemable Preference Shares and
the Iredeemable Preference Shares shall have those nghts
aftaching to the Preference Shares in general as set out in
this definition

Relevant Event any one or more of the following:

(i) a direction (by way of renunciation, nomination or
otherwise) by a Shareholder entitled to an allotment
or transfer of Shares to the effect that all or any of
the Shares be allotied, ssued or transierred to some
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Relevant Shaves

(ii)

(in)
(v)

v)

(vi)

(vii)

(vi)

psrson other than himself or herself unless such
transfer 13 a permitted one under the terms hereof;

a sale or other disposition of any beneficial interest in
a Share (whether or not for consideration) by a
Shareholder otherwise than in accordance with this
agreement and whether or not made in writing;

the death or bankruptcy of a Shareholder;

an employee who is a Shareholder ceasing to ba
employed by a company in the Group for any
reason, in which case the Relevant Event will be
deemed to have occurred on the Termination Date of
that employes;

an order 1s made by a court of competent jurisdiction
or a resolution 18 passed for the administration of a
corporate Shareholder;

any step is taken (and i1s not withdrawn or discharged
within 90 days) to appoint a receiver, administrative
receiver or manager in respect of the whole or a
substantial part of the assets or undertaking of a
corporate Shareholder;

a Shareholder, or any company i any group of
companies of which a Shareholder 1s a company,
being unable to pay its debts as they fall due for the
purposes of section 123 of the Insolvency Act 1986;

a corporate Shareholder, entering into a composition
or arrangement with its creditors

all shares:

(a)

()

held immediately befare the Relevant Event;

held immediately before the Relevant Event by a
Family Member or Family Trust (other than shares
which the directors are satisfied were not acquired by
those persons either:
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Restructuring Date

Sale Price

Sale Shares

Seller

Shareholders Agreement

()] directly or indirectty from the relevant
Shareholder,; or

(i} by reason of their connection with the
relevant Shareholder

and the decision of the board of dwrectors in this
respect will be final); and

(c) acquired by the relevant Shareholder or a Family
Member or Family Trusts or his personal
representatives after the Relevant Event under any
option scheme or other arrangement which was
made before the Relevant Event

the date on which the Company acquired the entire
issued share capital in Abbey Legal Holdings Limited, a
company limited by shares mcorporated in England and
Wales under company number 3287455

the price for the Sale Shares as agreed or determined in
accordance wath these Articles, as the case may be

the Shares specified in the Transfer Notice served or
deemed to have been served by any Sharsholder

- a Shareholder or person entitled to Shares because of the

death or bankruptcy of a Shareholder who wishes or is
obliged to transfer Shares or any interest in Shares

the Shareholders Agreement dated [ } and made
between:

(1) Chnistopher Ward, Murray Simon Charles Fairclough,
Colin Davison, Richard Henry Candy, Peter Hamish
Crick, Elizabeth Anne Grace; and

{2) Numis, and

(3) Abbey Legal Holdings Lunited; and

(4) Abbey Protection Group Limited; and

(5) James Richard Innes, and

et e am



Shareholder

Shareholder Debt

9

Shares

Termination Date

{6) The Trustees of the Abbey Legal Holdings Limited
(Approved) Employee Option Scheme; and

{7) The Trustees of the Abbey Legal Holdings
Limited (Unapproved) Employes Option Scheme.

any holder of Shares

all amounts owed by the Company to any Shareholder,
including without limitation any amounts owed In respect of
subordinated loans or other advances from a Shareholder to
the Company, together with all accrued and unpaid interest
thereon.

1 penny A Ordinary Shares 1 penny B Ordinary Shares
and £1 Preference Shares, as provided for in article 3

(a) where the employee’s employment ceases by virtue
of notice given by the employer fo the employee, the
date on which the notice expires;

(b) where the employee’s contract of employment is
terminated by the employer and a payment is made
or is liable to be mads in lieu of notice, the date on
which notice of termination was served,

{c) where the employee concemed is a director ora
consultant but not an employee, the date on which
the contract for the provision of his service is
terminated;

(d) where the employee dies, the date of his death; and

{(e) in any other case, the date on which the employee’s
office or contract of employment is terminated.

Total Transfer Condition  a condition that unless all the Shares subject to a Transfer

Transferees

Transfer Notice

Notice are sold, none of them shall be

shareholders who successfully apply for Sale Shares under
an Offer Notice

a notice in writing from a Shareholder specifying:
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3.2

4.1

4.2

1. the Shares held by him which he desires to ssll or

dispose of;

2. whether or not he has received an offer from a third
party for Shares and if so that third party’s identity;
and

3. whether he wishes to impose a Total Transfer
Condition

SHARE CAPITAL
The authorised share capital of the Company is £10,000,000 divided into:

3.1.1 862,117,600 Ordinary Shares of 1 penny each, of which 20,698 Ordinary Shares
are designated B Ordinary Shares, 48,296 Ordinary Shares are designated A
Ordinary Shares and 862,048,506 Ordinary Shares are undesignated;

3.1.2 504,525 Redeemable Praference Shares of £1 each; and
3.13 874,300 Irredeemable Preference Shares of £1 each

and each such class of Shares shall have attached to it such nghts as are set out in
these Argicles.

The A Ordinary Shares and B Ordinary Shares shall rank pari passu and be treated as
one class of Share in all respects save as specifically set out herein. All classes of
Shares save for the Preference Shares shall rank pari passu in relation to dividends and
the return of capital on liquidation or reduction of capital. The Preference Shares shall
not be entitied to receved dividends other than fixed cumulative preferential dividends
and have no voting rights. :

ALLOTMENT OF SHARES

Shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the control of the directors who may (subject to
section 80 of the Act and to Articles 4.3 and 17 below) allot, grant options over or
otherwise dispose of the same, to such persons, on such terms and in such manner as
they think fit.

In accordance with section 91(1)} of the Act sections 89(1) and 80(1) to (6)
(inclusive) of the Act shall not apply to the Company
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61

6.2

Subject to Article 17 below, the directors are generally and unconditionally authorised for
the purposes of section 80 of the Act fo exercise any power of the Company to allot and
grant rights to subscribe for or convert securities into shares of the Company up to the
amount of the authorised share capital with which the Company is incorporated at any
time or times during the penod of five years from the date of incorporation and the
directors may, after that period, allot any shares or grant any such rights under this
authonty In pursuance of an offer or agreement so to do made by the Company within
that period. The authonty hereby given may at any time (subject to the said section 80)
be renewed, revoked or vaned by ordinary resolution.

UNPAID SHARE CAPITAL

Regulations 12 to 22 (inclusive) of Table A shall be excluded

GENERAL MEETINGS AND RESOLUTIONS

Every notice convening a general meeting shall comply with the provisions of section
372(3) of the Act as to giving information to members In regard to their right to appoint
proxiss; and notices of and other communications relating to any general meefing which
any member is entifled to receive shali be sent to the directors and to the auditors for the
time being of the Company.

Quorum.

8.21 No business shall be transacted at any general meeting unless a quorum is
present. Subject to Article 6.2.2 below, at least one (1) A Director and (1) B
Director (or their respective proxies) shall be a quorum

6.2.2 If and for so long as the Company has only one member, that member present in
person or by proxy or (if that member 15 a corporation) by a duly authonsed
representative shall be a quorum.

6.2.3 If a quorum is not present within half an hour from the tme appointed for a
general meeting the general mesting shall stand adjourned to the same day In
the next week at the same time and place or to such other day and at such other
time and place as the directors may determine and if at the adjoumed general
meeting a quorum is not present within half an hour from the time appointed
therefor, such adjourned general meeting shall be dissolved

6.2.4 Regulations 40 and 41 in Table A shall not apply to the Company.

10
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6.3

6.4

6.5

6.6

7.1

7.2

Votes on shares may be exercised:

6.3.1 on a show of hands by every member who (being an individual) is prasent in
person or (being corporation) is present by a representative, not being himself or
herself a member, (in which case each member holding shares with votes shall
have ohe vote); and

6.3.2 on a poll by every member who (being an individual) is present in person or by
proxy or (being a corporation ) is present by a representative or by a proxy (in
which case each member holding shares with votes shall have the votes
attaching to the shares held by him or her, as set outin this article 6).

A member present at a meeting by proxy shall be entitled to speak at the meeting and
shall be entitled to one vote on a show of hands. In any case where the same person is
appointed proxy for more than one member he or she shali on a show of hands have as
many voles as the number of members for whom he or she i1s proxy Regulation 54 in
Table A shall be modified accordingly

Unless resolved by ordinary resolution that regulation 62 in Table A shall apply
without modification, the instrument appointing a proxy and any authority under which it
is executed or a copy of such authority certified notarially or in some other way approved
by the directors may be deposited at the place specified in regulation 62 in Table A up to
the commencement of the meeting or (in any case where a poll s taken otherwise than
at the meeting) of the taking of the poll or may be handed to the chairman of the meeting
prior to the commencement of the business of the meeting

On any resolution to remove a B Director, the holders of the B Ordinary Shares shall be
entitled in aggregate to camy 51% of the votes cast

APPOINTMENT OF DIRECTORS

Number of Directors.

7.1.1 Regulation 64 in Table A shall not apply to the Company.

7.1.2 The maximum number of the directors shail be eight.

The holders of 75% or more of the B Ordinary Shares may from time to time:

7.2.1 appoint as a director of the Company any parson or persons (subjectto a
maximum of two) to be a director;

11
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7.3

7.4

7.5

7.6

1.7

1.8

7.2.2 inthe case of any person so appointed pursuant to article 7.2.1 remova from
office such person and appoint another person in his place;

in each case by giving notice in wniting to the Company.
The holders of 75% or more of the A Ordinary Shares may from time to time:

7.3.1 appoint as a director of the Company any person or persons (subject to a
maximum of six) to be a director; and

7 3.2. In the case of any person so appointed pursuant to article 7.3.1, may remove
from office such person and appoint another person in his place

in each case by gving notice in writing to the Company.

Any appointment, nomination, ramoval or termiation under this article 7 takes effect
where applicabla on the later of.

7.4.1 the date the notice was personally delivered to the Company’s registered office
or desmed given (if posted) under Reguiation 115 of Table A; or

7.4.2 the date (f any) specified in the notice.

On request by Numis the directors shall procure that the B Director or if more than one B
Director has been appointed, the B Director nominated by Numis appointed under this
article 7 is appointed and acts as Chairman of the board of directors of the Company,
provided that Numis shalt hold more than 25% of the issued shares in the Company.

On request by Numis, the Company shall also procure that each B Director be appointed
a director to any subsidiary of the Company.

Retirement.

The directors shall not be required to retire by rotaton and regulations 73 to 80
(inclusive) in Table A shall not apply to the Company.

In any case where as the result of death or deaths the Company has no members and
no directors, the personail representatives of the last member to have died shall have the
right by notice in writing to appoint a person to be a director of the Company and such
appointment shall be as effective as f made by the Company in General Meeting
pursuant to Article 7.3.1 above. For the purpose of this Article 7.8, where two or more
members die in circumstances rendering it uncertain which of them survived the other or
others, the members shall be desmed to have died in order of seniority, and accordingly
the younger shall be deemed to have survived the elder,

12




FasilaN

. i
R
4 .

9.1

9.2

10.

10.1

10.2

1.

111

BORROWING POWERS

The directors may exercise afl the powers of the Company {1} to borrow money without
limit as to amount and upon such terms and in such manner as they think fit, and (i)
subject (in the case of any secunty convertible into shares) to section 80 of the Act, to
grant any mortgage, charge or standard security over its undertaking, property and
uncalled capital, or any part thereof, and to issue debentures, debenture stack, and
other securitles whether outright or as security for any debt, hability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

Unless otherwise determined by the Company in general meetng by ordinary
resolution an altemate director shall not be entitled as such to receive any remuneration
from the Company, save that such director may be paid by the Company such part (if
any) of the remuneration otherwmise payable to his or her appointor as such appointor
may by notice m wniing to the Company from time to time direct, and the first sentence
of regulation 66 in Table A shall be modified accordingly.

A director, or any such other person as is mentioned in regulation 65 in Table A, may act
as an alternate director to represent more than one director, and an alternate director
shall be entitled at any meeting of the directors or of any committee of the directqrs to
one vote for every director whom he or she represents in addition to his or her own vote
(if any) as a director, but such person shall count as only one for the purpose of
determining whether a quorum is present.

GRATUITIES AND PENSIONS

The directors may exercise the powers of the Company conferred by its
Memorandum of Association in relation to the payment of pensions, gratuities
and cother benefits and shall be entitled to retain any benefits received by them or
any of them by reason of the exercise of any such powers.

Regulation 87 1n Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS
A diractor may vote at any meeting of the directors or of any commitiee of the

directors, on any resolution, notwithstanding that it in any way concems or
refates to a matter in which that director has, directly or indirectly, any kind of interest

13
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whatsoever, and if that director shall vote on any such resolution, his or her vote shall be
counted; and in relation to any such resolution as aforesaid the director shail (whether or
not he or she shall vote on the same) be taken into account in calculating the quorum
present at the meeting.

11.2 No business shall be transacted at a board meeting unless a quorum is present,
such quorum being the presence of an A Director and one B Director.

11.3 Each director shall comply with his or her obfigations to disclose his or her
intergst in contracts under section 317 of the Act.

114 Regulations 94 to 97 (inclusive) in Table A shall not apply to the Company.

11.5 Notice of every meeting of the directors shall be given to each director at any address
supplied by him or her to the Company for that purpose. Notice shall be given whether
or not the director is present in the United Kingdom.

11.6  Any director may waive notice of any meeting either prospectively or retrospectively and,
if he or she does so, 1t shall be no objection to the validity of the meeting that notice was
not given to him or her.

11.7 Meefings of the directors may be held by conference telephone or similar equipment, so
long as all the participants can hear each other. Those meetings shall be as effective as
if the directors had met in person.

12. NOTICES

12.1  Without prejudice to regulatons 112 to 116 inclusive in Table A, the Company
may give notice to a member by electronic means provided that:

12.1.1 the member has given his or her consent in writing {0 receiving notice
communicated by electronic means and in such consent has set out an address
to which the notice shall be sent by electronic means; and

12 1.2 the electronic means used by the Company enables the member concemed to
read the text of the notice.

12.2 A notice given to a member personally or in a form permitted by Article 12 1 above shall
be deemed to be given on the earlier of the day on which it is delivered personally and
the day on which it was despatched by electronic means, as the case may be.

123 Regulation 115 in Table A shali not apply to a notice delivered personally or in a
form permittad by Article 12.1 above.

14
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12.4

13.

13.1

132

13.3

14.

14.1

In this article “electronic” means actuated by electnic, magnetic, electro-magnetic,
electro-chemical or electro-mechanical energy and “by electronic means® means
by any manner only capable of being so actuated.

INDEMNITY

Every director or other officer or auditor of the. Company shall be indemnified out of the
assets of the Company against all losses or labilities which he or she may sustain or
incur in or about the execution of the duties of his office or otherwise in relation thereto,
including any hability incurred by him or her in defending any proceedings, whether civit
or cnminal, or in connection with any application under section 144 or section 727 of the
Act in which relief is granted to him or her by the Court, and no director or other officer
shall be liable for any loss, damage or misfortune which may happsn to or be incurred by
the Company In the execution of the duties of his or her office or in relation thereto, but
this Article shall only have effect In so far as its provisions are not avoided by section
310 of the Act

The directors shajl have power to purchase and maintain for any director, officer or
auditor of the Company insurance against any such lability as is referred to in section
310 (1) of the Act.

Regulation 118 in Table A shall not apply to the Company.

PERMITTED TRANSFERS OF SHARES
Any Shares may at any time be transferred:

14.1.1 with the prior written consent of the holders of all of the A Ordinary Shares and
all of the B Qrdinary Shares a transfer of any Shares may be made without
restriction as to price or otherwise, such consent not to be. unreascnabiy
withheld, in the case of the transfer of not more than fifty percent (50%) of the
Shares held by such a Shareholder in aggregate to a spouse or child (provided
that no transfer Is made to a minor) of such Shareholder, a Family member or a
frust exclusively for the benefit of the spouse and/or one or more children (not
being a minor) of such Shareholder (a Family Trust), but provided that i shall be
reasonable for any Shareholder to withhold its consent where it determines, in its
sole discretion, that such a transfer could affect the manner in which such Shares
are voted and/or the manner in which ther rights are exercised or obligations
carried out under any sharehoiders’ agreement; and provided that the proposed
transfer will not result in 50% or more in aggregate of the Company’s equity
share capital being heid by trustees or Family Trust and any other Trust;

15
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14.2

143

15

15.1

15.2

156.3

15.4

14.1.2 if in accordance _with Article 14 2.

14.1.3 If any shares are held by trustees on a Family Trust and the trust ceasesto be a
Family Trust; or there cease to be any beneficiaries of the Family Trust other
than charities, then a Transfer Notice shall be desmed to have been given in
respect of all the Relevant Shares held by those trustees (in that capacity) and
those shares may not otherwise be transferred. For the purposes of this article
14.1.3, the expression ‘Relevant Shares’ means the shares originally transferred
to the frustees and any additional shares issued or transferred to the trustees by
virtue of their holding of the original shares.

Any B Shares may- at any time be transferred from Numis to any other company within
any group of companies of which Numis 1s a company. If any member ceases to be a
Numis Group Company it shall immediately transfer its Shares to a Numis Group
Company.

Changes in the beneficial ownership of any Shares held as a result of any transfer
pursuant to 14.2 above shall not constitute a transfer of Shares for the purposes of these
Articles.

OTHER TRANSFERS OF SHARES

Except for a transfer of Shares in accordance with Articles 14 or 16 hereof, no Share or
interest in a Share may be transferred by any Shareholder unless all Shares held by such
Shareholder are transferrad (and not part only) and such Sharehalder transfers the antire
legal and beneficial interest in them and the provisions of this Article 15 are complied
with. '

It a Seller wishes to transfer any Shares held by that Shareholder, the Shareholder is to
give the Company a Transfer Notice. A Transfer Notice is to constitute the Board as the
Seller's agents for the sale of the Sale Shares pursuant to this Article 15.

If any A Shareholder or B Shareholder falls to accept an offer for the sale of Shares and
such Shares are not acquired by the Company or the Employee Benefit Trust under a
Transfer Notice, with the result that such Shares may be offered to a third party, the
transferor of such Shares shall procure, on transfer of such shares to that third party,
that the third party shall execute a deed of adherence to the Shareholders’ Agreement
in the agreed form as provided for in the Shareholders Agreement

Save in the case of Initial Members (who are subject to the provisions of Article 17) the
Sale Price Is to be as agreed between the Seller and the Board with due regard to the
pnnciples set out in the definition of “Independent Expert's Certificate” above. If the
Seller and the Board are unable to agree the Sale Pnce within twenty eight (28)
Business Days of the date the Transfer Notice 1s given, then the Selfer and the Board
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shall within a further ten (10) Business Days jointly select an Independent Expért and
Jointly instruct such Independent Expert to determine the Sale Price. Failing agreement
on an Indepsndent Expert within such further ten (10) Business Day period, either the
Seller or the Board shall ask the President of the Institute of Charterad Accountants in
England and Wales to nominate an Independent Expert in writing and the person so
nominated shall serve as Independent Expert for purposes of determining the Sale
Price. The decision of the Independent Expert as to the Sale Price shall be final and
binding on the Seller. Haif the cost of such Independent Expert shall be borne by the
Seller and half the cost of such Independent Expert shall be borne by the Company.
The Independent Expert shall be a practising chartered accountant and shall act as
expert and not as arbitrator.

If an Independent Expert is to determine the Sale Price, then such Sale Price shall be
set out in an Independent Expert's Certificate 1ssued by the Independent Expert to the
Company and the Seller. The Seller may subject to Article 15.13 withdraw the Transfer
Notice by nofice In writing to the Company within ten (10} Business Days that the
Independent Expert’'s Certificate s nofified to the Board and the Seller Except as
specified in this Article 15.5, a Transfer Notice is not revocable without the consent of: (i)
in the case of the proposed sale of A Shares, the holders of 75% or more of the B
Shares; (i) in the case of the proposed sale of B Shares, the holders of 75% or more of
the A Shares, or (iii) in the case of the proposed sale of any other Shares, the Board,
and in each case the consenting person or persons may impose any condition on their
consent which they think fit, including a condition that the Seller bears ali assoclated
costs

When the Sale Price is agreed or certifisd (provided the Seller does not withdraw the
Transfer Notice under Article 15.5) the Board i1s promptly to issue an Offer Notice to A
Shareholders in respect of the Sale Shares. The Offer Notice shall state the number of
Sale Shares offered, the Sale Price, that the offer must be accepted within the
Acceptance Period, and that the member to whom the Sale Shares are offered may
apply for as many excess Sale Shares as that member desires at the Sale Price.

The offer of Sale Shares pursuant to the Offer Nofice is to be open for the Acceptance
Period.

Any Sharehoider to whom the offer is given who desires an allocation of Sale Shares in
excess of that Shareholder’s pro rata allocation should in the Shareholder's application
for the Sale Shares state how many excess Sale Shares the Shareholder desires to
have. If each Shareholder does not clam his pro rata allocation, the unctaimed Sale
Shares shall be applied in satisfying claims for excess Sale Shares in the proportions
that those claims are made and in the case of competition In proportion to the competing
Shareholders’ then-existing holdings of Shares (as nearly as may be without invotving
fractions or increasing the number allocated to any applicant beyond that applied for by
each).
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16.9 The Board shall allocate the Sale Shares in accordance with the applications received
within the Acceptance Period.

156.10 The Board shall receive the proceeds of the sale of the Shares and shall pay over such
proceeds to the Seller within five (5) Business Days of the receipt by the Board of a duly
executed stock transfer for the relevant Shares. The Seller is bound to transfer the Sale
Shares to the Transferess within five (5) Business Days of notice by the Board that it has
received the proceeds of the sale of such Shares, and if the Seller shall default in so
doing, the Chairman of the Company (or some other person appointed by the Board) will
be deemed to have been appointed attorney of such defaulting Ssller and shall execute
a stock transfer on behalf of such defaulting Seller, and the Board shall receive and pay
over to such defaulting Seller (less its reasonable costs) the proceeds of the sale of such
Shares, and the Board shall be authonsed to register the transfer of such Shares.

15.10.1 On payment to the Company of the Sale Price the Transferees are to be
deemed to have obtained a good discharge for their payment

15.102 On execution and delivery of the transfers, the Transferees are (subject to
stamping) entifled to require their names to be entered in the register of
Members as the holders by transfer of the Sale Shares {or such of the Sale
Shares as are applied for).

15.103 After the names of the Transferees have been entered in the register of
Members in purported exercise of the above powers, the_validity of the
proceedings are not to be questioned by any person

15.11 If an Offer Notice is not accepted in whole or is accepted but in part only within the
Acceptance Period (subject to the provisions of Article 16 below):

15.11.1 within 14 days of the Acceptance Period any Sale Shares not having been
accepted under the terms of an Offer Notice (whether made pursuant to Article
15 or 16) will be offered to the Company or the Employee Benefit Trust if the
Company isprohibited from purchasing the Shares by the Act or such
purchase has not been consented to by the holders of 75% or more of the A
Ordinary Shares and the holders of 75% or more of the B Ordinary Shares;

15.112 the Seller may (subject to Shares belng acquired pursuant to Article
5 11.1) during the period of 6 months following the expiry of the Acceptance
Period transfer all or any of the Sale Shares to any person at a price not being
less than the Sale Price;
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15.11.3 the B Directors in the case of the sale of A Shares, or the A Directors in
the case of the sals of B Shares, may require to be satisfied that the Sale
Shares are being transferred in pursuance of a bona fide sale for the
consideration stated in the transfer without any deduction, rebate or allowance
of any kind fo the buyer and if the B Directors or the A Directors, as the case
may bs, are not satisfied the Board shall not register the relevant insirument of
transfer; and

15.11.4 a director who is, or Is nominated by, the Seller is not entifled to vote at
any Board meeting at which a resolution relating to the sale Is proposed.

Subject to Arlicle 17 if a Relevant Event occurs in relation to a Shareholder, he or
she shall be deemed to have given a Transfer Notice in raspect of al! Relevant Shares
held by him or her.

15.13 Where a Transfer Notice is deemed to have been given, it cannot be withdrawn by

15.14

15.15

the Seller under Article 15.5. Any Transfer Notce given in circumstances where a
Transfer Notice would otherwise be deemed to have been given cannot be withdrawn.

For the purpose of ensuring that a transfer of Shares is duly authorised, and that no
Relevant Event has occurred:

15.14.1 the Board may require a Shareholder, the legal representatives of a deceased
Sharehoider or a person named as a transferee in a transfer lodged for
registration to supply the Company with any information and ewidence which
they think fit; and

156 14.2 if the information or evidence is not fumished to the satisfaction of the Board
withun a reasonable time after the request, the Board may refuse to register
the transfer.

Where the Board considers that a Transfer Notice ought to be given in respect
of any Shares:

15.156.1 the Board may require, by notice in wnting given to the registered holder, that
a Transfer Notice be given within a reasonabie time;

15 15.2 a director who is, oris nominated by, the Seller or the holder of the Sharas
concemed is not to be entitled to vote at any Board meeting at which a
resolution considering the registration of a transfer or (in case no transfer is in
question) to require by notice in writing that a Transfer Notice be given in
respect of tha Shares concemed is proposed; and
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15 15.3 if a Transfer Notice is not given within ten (10) Business Days from the date of
its being required by the Board, a Transfer Notice is deemed to have been
given at the expiration of that period and the provisions of these Articles far
deeming the issue of a Transfer Notice are to take effect accordingly.

TRANSFERS BY A SHAREHOLDERS

In relation to any Transfer Notice served or deemed to be served by an A Shareholder,
the following shall apply in addition to the procedures set outin Article 15.

16.1.1 In the event that the A Shareholders do not apply to acquire all of the Shares that
are subject to such Transfer Notice within the Acceptance Period, then following
the expiry of the Acceptance Period, the Board shall issue to the B Shareholder
an Offer Notice for the Shares for which the A Shareholders have not applied

If an A Director ceases to be an employee of the Company and 1s a Bad Leaver or an
Early Leaver, or ceases to be an employee of the Company pnor to the Termination

Date (other than in circumstances where his or her service agreement is termmated by

the Company and he or she is not a Bad Leaver), that A Director shall be deemed to
have served on the Company a Transfer Notice for all Relevant Shares.

TRANSFERS OF SHARES BY INITIAL MEMBERS

For the purposes only of this Article 17 (and notwithstanding any other provision or
defirution in these Articles);

17.1.1.  “Initial Member" means each of Coln Davison, Christopher Ward, Peter
Hamish Crick, Richard Henry Candy, Murray Simen Charles Fairclough and
Elizabeth Anne Grace, such individuals being both members and officers of
the Company on the Restructuring Date.

1712 “Good IM Leaver” means an Initial Member who Leaves on any date
following the fifth anniversary of the Restructuring Date and, in the case of
Peter Crick, the second anniversary of the Resfructunng Date, provided that
he shall have nominated a replacement financial director for the Company
before Leaving and that the nominated replacement financial director shall
have sufficient knowledge, understanding and expertise to enable him or her
to assume the rale of Company financial director without disruption to the
business of the Company.

17.1.3 “Early IM Leaver" means an Initial Member who Leaves on any date on or

before the fifth anniversary of the Restructuring Date (and, in the case of
Peter Crick, two years following the Restructuring Date), but in the
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17.1.4

17.1.5.
N

17.1.6

1717

reasonable judgement of the board of the Company shall have Left by
reason of a Qualifying Reason.

‘Bad IM Leaver” means an Initial Member who Leaves on any date on or
before the fifih anniversary of the Restructuring Date (and, in the case of
Peter Crick, two years following the Restructunng Date), and in the
reasonable judgement of the board of the Company shall not have Left by
reason of a Qualifying Reason.

“Qualifying Reason® means:

17.1.5.1  ill health of the Leaver which in the opimion of the Board is of
sufficient severity fo materially adversely affect the Leavers
ability properly to fulfil his or her responsibilities as member and
officer of the Company,

17.1.5.2 such family commitments of the Leaver as materially to affect the
Leaver's abiity properily to fulfil his or her responsibiities as
member and officer of the Company, or

17.15.3  the reJection by the Company or its board of an offer from any
third party to purchase the entire issued share capital of the
Company in consideration of a sum equal fo or in excess of
£20,000,000, provided that the Leaver wishing to rely on this
Qualifying Reason shall have given notice to the Company of his
or her intention to Leave in the event of such a rejection no less
than 14 calendar days before the meeting of the Company
and/or the board of the Company at which such offer to purchase
the entire issued share capital of the Company has been
rejected. The Company shall be obliged to give notice to each
Initial Member of any such offer as stated in this article no later
than 30 calendar days before the meeting at which the decision
as to whether to accept or reject the offer takes place.

For the exclusive purposes of this article 17, “Leave™ means the resignation
of any Initial Member from his or her office and employed position of the
Company and the transfer of his or her entire shareholding in the Company
to another, or the redemption or buy-back by the Company of that entire
shareholding “Leaves, “Left’, "Leaving” and “Leaver” shall be construed
accordingly

“Value” means the value of any given Initial Member's shareholding in the

Company, independently valued by the Auditors, on notfication by the
Company that that Initial Member intends to Leave.
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The sum which any Good IM Leaver shall recelve in consideration of the shares
transferred as in article 17.1 2 shall be a sum equal to the Value.

The sum which any Early IM Leaver shall receive in consideration of the shares
fransferred as in article 17.1.3 on any date before the third anniversary the
Restructuring Date (or, subject to article 17.1.2, the second anniversary in the case of
Peter Crick) shall be equal to thelr respective' proportion of the total consideration paid
for the acquisltion of Abbey Legal Holdings (company number 3287455) (“ALH"). Such
proportion shall be the proportion of the Leavers shareholding of the Company, as
valued by the Auditors immediately prior to Leaving.

The sum which any Early IM Leaver shall receive in consideration of the shares
transferred as in article 17.1.3 on any date on or following the date three years after
the Restructuring Date shall be equal to the Value, reduced by that amount by which
the Leaving of the Leaver shall in the judgement of the Auditors thereby reduce the
value of the Company's entire issued share capital.

The sum which any Bad IM Leaver shall receive In consideration of the shares
transferred as in article 17.1 4 shall be:

17.5.1 the amount for which that Bad IM Leaver’s shareholdng n ALH was
" acquired on the Restructuring Date; plus

17.5.2 the amount of any additional capital sum invested in the Company by that
Bad M Leaver on or immediatsly following the Company’s acquisition of
ALH.

TRANSFER INSTRUMENT AND REGISTRATION OF TRANSFER OF SHARES

The instrument of transfer of any share i1s to be executed by or on behalf of the
transferor. In the case of a partly-paid share, the instrument of transfer must also be
executed by or on behalf of the transferes.

The transferor 1s deemed to remain the holder of any transferred share until the
name of the transferee 1s entered in the register of members in respect of it.

No transfer of any shares or any Interest in shares is to be made unless the
provisions of these Articles are complied with.

In the event of a transfer of A Shares to any person other than an A Director, the Board
shall not register such transfer unless and until the transferee enters into a deed of

adherence to any shareholders’ agresement betwsen an A Director and the Company
covenanting with the parties to such agreement to comply with the terms of such
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agreement which are capable of applying to such transferee and which remain to be
complied with.

The directors may (or where specified, shall) refuse to register any transfer of Sharas
made in contravention of these Articles but (subject to regulation 24 in Table A) shall not
otherwase be entitled to refuse any transfer of Shares. For the purposes of ensuring that
a particular fransfer of Shares is permitted under the provisions of these Arlicles, the
directors may request the transferor, or the person named as transferee in any transfer
lodged for registration, to furnish the Company with such information and evidence as
the directors may reasonably think necessary or relevant. Failing such information or
evidence being furmished to the satisfaction of the directors within a period of 28 days
after such request, the directors shall be entitled to refuse to register the transfer in
question.

CLASS RIGHTS

If the Company’s share capital is divided into different classes of shares, the special
nghts attached to any class may be varied or abrogated either whilst the Company is a
going concem or during or in contemplation of a winding up, but only with the consent in
writing of the holders of 75% or more of the issued shares of that class. The special
nghts attached to the B Ordinary Shares and A Ordinary Shares shall be deemed to be
varied by the Company in the event of*

{a) any variation of authorised or issued share capital of the Company or any
alteration of any right pertaining to any shares;

(b) the grant or agreement to grant any option over shares or the grant or
agresment to grant any right to acquire any share or securify in the capital
of the Company or the issue of any loan capital convertible into shares;

{c) any capitalisation, repayment or other form of distribution of any amount
standing to the credit of any reserve of the Company or the redemption or
purchase of any shares loan notes or other reorganisation of the share
capital;

(d) the declaration or payment of any dividend or the making of any
distribution, save as provided for in these Articles;

(e) any resolution to place the Company in voluntary iquidation or receivership
or relating to a composition with its creditors generally,

() any alteration to the Memorandum or Articles of Association of the
Company;

23




(9)

(h)

0

)

(k)

)
(m)

(n)
(0)

()]

(q)

)

(s)

the creation of any mortgage, charge, lien or other encumbrance of any
kind over the assets of the Company;

any transaction or dealing of the Company with any Shareholder or Director
or any membar of the Shareholder's Group or any person connected with
any Shareholder or any Director;

capital expenditure in excess of £250,000 in aggregate for any financial
year and not more than £50,000 for a single item;

the commencement by the Company of any new type of business not being
ancillary or incidental fo the business of the Company or the cessation or a
material change in the business of the Company (or any part thereof) or the
carrying on of any business outside the United Kingdom,

the formation or acquisition of any subsidiary (other than a wholly owned
subsidiary) of the Company;

the appointment or removal of the auditors of the Company,

the licensing by or to the Company of any intellectual property rights other
than in the ordinary and usual course of busingss of the Company; 4

any transfer of any Group Company's shares;

the acquisition or disposal by the Company of any material interest in any
other corporation or entity or the participation by the Company in any
partnership or joint venture,

the bomowing of any money outside of the normal course of business and
debt factoring, vehicle leases, guarantees, indemnities, charges or other
encumbrances {excepting any arising in the nommal and proper course of
business and except any provided for n any budget approved under (r)
below),

approval of any audited financial statements;
the approval of or material departure from any annual budget or business
plan for the Company (provided that the failure to achieve budgeted or

target figures shall not constitute a breach of this restriction;

the lending of any monies or the granting of any credit other than in the
ordinary course of business,
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(u)

v)
(w)

the ratification of any breach of duty by any Director;

any increase In the remuneration of any Director of the Company (including
benefits in kind) not approved by the remuneration committee of the Board:

the appointment of any committee of the Board; and

sstablishing or contributing to any pension or benefit scheme for any
employees of the Company or making any material variation to any existing
scheme in relation to any Group Company. Provided that nothing in this
article shall restnct or prevent the Company from providing pension
contributions to any full-time employee at a rate not exceeding 10 per cent
of the salary of such employee from time to time.
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