No. 05978728
THE COMPANIES ACT 2006

WRITTEN RESOLUTIONS

1

Date: Decambal 2000 11/02/2010

COMPANIES HOUSE

Under Chapter 2 of Part 13 of the Companies Act 2006 (the "Act"), the directors of the above-named
company (the "Company') propose that the following resolutions (the "Resolutions™) are passed in
the case of resolutions 1, 2, 3 and 4 as ordinary resolutions and n the case of resolutions 5 and 6 as

special resolutions
ORDINARY RESOLUTIONS

1. DISAPPLICATION OF LIMIT ON AUTHORISED SHARE CAPITAL

THAT any hmit on the authorised share capital of the Company which, by virtue of the
provisions of paragraph 42(2)(a) of Schedule 2 of the Act (Commencement No 8,
Transitional Provisions and Savings) Order 2008, has effect as a provision of the company's
Articles of Association setting out the maximum amount of shares that may be allocated by
the Company, shall be revoked to the effect that theie shall be no such lim:t on the amount
of shares that may be allotted by the Company

2. RE-DESIGNATION OF SHARE CAPITAL

THAT each of the B ordinary shares currently held by Clawre Locke, Glyn Locke, Clane
Hallett, Tanya Ingleton and Julia Ruhnke be re-designated as A ordinary shares in the
caputal of the Company

3. AUTHORITY TO ALLOT SHARES

THAT for the purposes of section 551 of the Companies Act 2006 (the "Act™)

(a) the Directors be and are hereby generally and unconditionally authorised to exercise
all powers of the Company to allot any such shares and to grant any such subscription
and conversion rights, as are contemplated in sub-sections 551(1)(a) and 551(1)(b)
respectively of the Act, up to a maximum nominal value of £42,320, to such persons
and at such times and on such terms as they think proper during the period expuing at
the end of five years from the date of the passing of this resolution,

{b) the Company be and 1s hereby authorised to make prior to the expiry of such period
any offer or agreement which would or might require relevant securities to be allotted
after the expiry of the said penod and the Directors may allot any such shares and

|



grant any such subscription and conversion rights referred to in (a) in pursuance of
any such offer or agreement notwithstanding the expiry of the authority given by this
resolution 1n accordance with the provisions of section 551(7)(b) of the Act

SPECIAL RESOLUTIONS

ADOPTION OF NEW ARTICLES OF ASSOCIATION

THAT, pursuant to sectton 21 of the Act, the Articles of Association of the Company be
deleted 1n therr entirety and the regulations contained 1n the document submitted to the

meeting, and for the purpose of identification attached to this resolution, be approved and

adopted as the Articles of Association of the Company m substitution for, and to the

exclusion of, the existing Articles of Association of the Company

DISAPPLICATION OF PRE-EMPTION RIGHTS (UNDER SECTION 361 OF THE
COMPANIES ACT 2006)

THAT

(a)

(b)

subject to the passing of resolution 3 1n accordance with section 570 of the Act, the
Directors be and are hereby empowered to allot equity secunities (as defined in
sub-section (1) of section 560 of the Act) for cash pursuant to the authority
conferred on them to alot relevant securities (as defined n section 551 of the Act)
by that resolution up to a maximum nominal value of £42,320 as if sub-section (1)
of section 561 of the Act did not apply at any time or times, and

(unless previously revoked, varied or renewed) this power shall expire at the end of
five years from the date of this Resolution
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2.1

MODEL ARTICLFS

The articles of association of the Company (the "Articles™) shall comprise the regulations
contained hercimn together with the regulations contained 1in Schedule 3 to the Companies
(Model Articles) Regulations (S1 2008/3229) (the "Regulations™), save msofar as they are
excluded or modified by, ot are inconsistent with, the regulations contained herein

The whole of Regulations 5(2), 6(2), 9, 10, 11, 13(3), 14, 16, 19, 20, 21, 23(2), 23(3), 23(4),
25(1), 25(3)(b), 26(3)(a), 28, 30, 32, 33, 34, 36, 37(4), 37(5), 37(7), 37(8), 39, 40, 42, 43(2),
46(2)(a), 50, 63(5) 64, 67(3), 70(3), 70(6), 70(7), 80, 81, 85 and 86 shall not apply to the
Company

DEFINITIONS AND INTERPRETATION

In these Articles the following expressions shall have the fellowing meanings
Act mecans the Companies Act 2006

Allocation Notice has the meaning given in Article 10 10

A Ordmary Shares means the A ordinary shares of Ip each in the capital of the

Company

Approved Otter means an ofler in wnting saived on all Sharcholders (including the
proposing tiansicror), offering to purchase all the Shares held by such Sharcholders
(including any Shares which may be allotted puwisuant to the exeruse or conversion of
options, rights to subsciibe for or sccunties convertible into Shares i cxistence at the date

of such offer) which
(a)  1s stupulated Lo be open for acceptance lor at least 15 Busmess Days,

(b)  offes the same o1 cquivalent consideration {o1 cach Share, provided that a reduction,
withholding or rctention ol consideration to take account of tax payable or which
might be payable by a Sharcholder or by his employmg company o relation to the
conversion of sccurtties  and/or the disposal of Shares shall not prejudice the

application of this paragraph,
{¢) 15 on terms that cach Shareholder pays its own pro rata proportion of the reasonable
and bona fide third party professional adviser costs for advice provided o the

Shareholders relating solely to the sale,

(d) 15 on terms that the sale and purchase of Shares m respect of which the ofter 1s
accepted will be completed at the same ume, and

(dy 15 approved by the Investor
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Articles shall be as defined 1 Article 11

Auditers means the audiors of the Company from time to time

Available Profits means profits available for distribution within the meaning of the Act
Bad Leaver shall be as deiined m Article 10 4 2

Board means the board of ducctors of the Company (or any duly authonsed commuttec

thercof) from thime to time
B Ordinary Shares means the B ordinary shares of 1p each in the capital of the Company

Business Day means any day other than a Saturday, Sunday or English bank or public
holiday

Buyer means a proposed buyer of Shares pursuant to an Approved Offer,
C Ordinary Shares means the C ordmary shares ot 1p each in the capital of the Company
Co-Investment Scheme shall be as defined i Article 9 1 4(d)

Companv's website means any website operated o1 controlled by the Company which

contains wformation about the Company

Confidential Information shall be as defined in Article 16 7

D Ordinary Shares means the D ordinary shares of 1p cach in the capntal of the Company
Detaulting Shareholder shall be as defined m Article § 3

Director means a ducctor of the Company from tune to time

Dividend mcans any dividend payable m accordance with Article 4

Drag Along Right has the meaning giving in Article 111

E Ordinary Shares means the 1= ordinary shares of 1p each in the capital of the Company
LBT means the Scala Holdings Linuted Employee Benefit Trust

Employee Trust means any trust established to enable or facilitate the holding of Shares by,
or for the benefit of), all or most of the bona fide employees of any Group Company
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Excluded Notices means a Sale Notice, a notice 1o a Defaulting Shareholder or a notice 1o

appownd or remove a Director
Extra Shares has the meaning given m Article 107

Facilities Agreement means the sterling term and multi currency revolving facilities
agreement origmally dated 15 December 2006 as amended from time to time and as
amended and restated on 16 December 2009 and made between, inter aha the Company,
Lioyds TSB Bank PLC ( as the same may be amended, supplemented, novated or restated

from ume (o ume)
Fair Price shall be as defined m Article 10 4 4

Family Member means, in relation to a Relevant Employce, his spouse and/or any one or
more of his children (including step-children) and grandchildren (including  step-

grandchildien)

Famly ' rust incans, 10 ielation to a Relevant Employee, a trust or scttlement sct up wholly
for the benelit of that person and/or his Family Members mcluding a self-invested personal

pension scheme which 1s a registered scheme within the meaning of the Finance Act 2004
Finance Documents has the meanmg given to it 1n the Facihties Agreement

Financial Services Authority means the Fimancial Services Authority or any body with

responsibility under legislation replacing the FSMA for carrymng out regulatory actions
FSMA mcans the Finanaal Services and Markets Act 2000

Fund means any bank, company, umt trust, investment trust, investment company, limted,
general o1 other partnorstip, ndustnial provident or inendly society, any collective
investnent scheme (as defined by the F'SMA), any mvestment professional (as defined
Article 19(3) of the Fmancial Services and Markets Act 2000 (Financial Promotion Order)
2005 (the "FPO™)), any high nct worth company, unincorporated association or partnership
(as delined m arncle 49(2) of the FPO) or any high value trust (as defined n article 49(6) of
the 1P0), any pension tund or msurance company or any person who is an authornsed

person under the FSMA
Fund Participant shall be as defined in Article 8 5
Good Leaver shall be as defined m Arucle 10 4 1

Garden Leave shall mean any period durning which the Company or other Group Company
shall, 1n respect of an employee and pursuant to the service contract between the Company
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or relevant Group Company and that ecmployee, cease or have ceased to provide that
employee with work and withdraw or have withdrawn his right of access to any premises of
the Company and any other Group Company

Group means the Company and any company which 1s a subsidiary undertaking of the
Company flom time to time and references to "Group Company' and "members of the
Group" shall be construed accordingly

Group Company Interest shall be as defined 1in Article 16 3

in electronie form means 1n a form specified by section 1168(3) of the Act and otherwise
complying with the requirements of section 1168 of that Act

Independent lapert means a partner of at least 10 years' standing at a leading UK firm of
accountants (acting as an expert and not as an arbitrator) nominated by the parties concerned
or, 1 the event of disagreement as to nomination, appomnted by the President from ume to
ume of the Institute of Chartered Accountants in England and Wales

Investment Agreement means the mmvestment agreement proposed to be entered 1nto
between (1) the Company, (2) lan Gray and others, (3) Barclays Private Lquity European
Fund "A" and others, (4) Barclays Private Equity Limited and (5) Ranelagh Nominees

Limited as amended and novated from time to time

Investor means any person who is or becomes an Investor for the purposes of the
Investment Agicement and ""Investors'' shall be construed accordingly

investor Assouate means, in relation Lo an Investor

{a) cach member ot that Investor's Investor Group (oiher than the Investor itself),

(b) any general partner, hmited partner or other partner in, or trustcc, nominee,
custodian operator or manager of, or adviser to, that Investor or any member of
s Investor Group,

() any member of the same group of compamcs as any trustee, nominee,
custodian, operator or manager of, or adviser to, that Investor or any member of

s knvestor Group,

{d) any Fund which has the same general partner, trustee, nominee, operator,
manager or adviser as that Investor or any member of its Investor Group,

{(e) any tund which 1s advised, or the assets of which (or some matenal part

thcieol) are managed (whether solely or jomntly with others), by that [nvestor or
any member of 1ts Investor Group, or
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(f)

any Fund 1n respect of which that Investor or any member of 1ts Investor Group

1s a general partner

Investor Director shall be as defined in the Investment Agreement

Investor Director Interest shall be as defined in Article 16 6

Investor Group means, mn relation 1o an Investor, that Investor and tts subsidiary undertakings

or, as the case may be, that Investor, any parent undertaking, whether direct or indirect, of that

Investor and any other subsidiary undertaking of any such parent undertaking from time to

ume and references to "member” or "members” of the or an "Investor Group” shall be

construed accordingly

Lead Investor means Ranclagh Nominees Limited or such other Investor as the holders of a

majonity of the D Ordinary Shares shall together determine and notty from tme to ume to

the Company at its registered office

Leaver mcans

(a)

()

(d)

any Sharcholder who ceases, or has ceased, to be a Relevant Employee atter the
datc of adoption of these Articles, provided that, for these purposes, a
Shareholder shall be deemed to cease, or have ceased to be a Relevant
Employee upon the commencement of any perniod duning which the relevant
ndividuat 1s placed on Garden Leave pursuant to their scrvice contract with the
Company or other Group Company, notwithstanding that the relevant
individual remains an employee of the Company or any other Group Company
provided that such Shareholder ceases, or has ceased 1o be a Dhrector or a

dircctor ol any other Group Company,

any Sharcholder who s (or 18 the nominee of) a Family Member of any person

who cedses 1o be ¢ Relevant Employee,

any Shareholder who 1s (or 1s the nominee of) the trustee of a Family Trust of
any person who ceascs to be a Relevant Employec 1n respect of the Shares held

on behall of such person or on behalf of any | amily Member of such person,

any Shaieholder (not being an Investor) holding Shares as a result of a transfer
made after the date of the adoption of these Articles by a person n relation to
whom such Sharcholder was a permutted transferee under the provisions of
Article 9 (Permitted Transfers) who ceases to be a pernutted transferee n
relation to such person, including, without hmitation, any Shareholder who

ceases 1o be the spouse of a Relevant Employce,
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(c) any person who holds or becomes entitled to any Shares
(1) following the death of a Shareholder (other than a Locke Investor),
(1) following the bankruptcy of a Sharcholder (other than a Locke
Investor) (1f an ndividual) or the recervership, admimistrative
recetvership, admimstratton, hquidation or other arrangement for the
winding-up (whether solvent or insolvent) of a Shareholder (1f a

company)}, or

(i) following the exercise of an option after ccasing to bc a Relevant
Employee, or

(t) any Shareholder holding Shares as a nominee for any person who ceases, or
who has ceased, to be a Relevant Employee 1n respect of the Shares held on
behalf of such person

Leaver's Shares means all of the Shares held by a Leaver, or to which he 1s entitled, on the

Lcaving Pate and any Shares acquired by a Leaver after the Lcaving Date under an

employce share scheme

I eaving Date means the date on which the relevant person becomes a Leaver

Locke Imvestors means Clare Locke and/or Glynn Locke and where applicable their

permitted assigns and successors

Manager means any person who 1s or becomes a Manager for the purposcs ol the

investment Agreement and "Managers™ shall be construed accordingly
Otteror shall be as defined m Article 11 1
Other Sharcholders shall be as defined 1n Article 111

Proportionate Entitlement means i proportion (as nearly as possible) to a Shareholder’s

existing holding of Shares

Proposed Buyer shall be as defined m Article 121
Proposed Sale shall be as defined in Article 121
Proposed Sellers shall be as defined in Article 12 1

Quotation mecans the adimission of the whole of any class of the 1ssucd share capital of the
Company to the Official List of the Mnancial Services Authority and to trading on the
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London Stock Exchange's market for listed sccurities or to trading on the Alternative
investment Market of the London Stock Exchange or on any other Recogmised Stock
Exchange

Recogmsed Stock Exchange means a recognised investment cxchange, recognised overseas
investment exchange, designated investment exchange or designated overscas investment
cxchange, 1n each case for the purposes of FSMA

Regulations shall be as defined in Article 1 1

Relevant Employee shall mean

{a) an employce of the Company or of any other Group Company, or

(b) a Drrector or a director of any other Group Company

Relevant Investor shall be as defined in Article 16 6 1

Relevant Shares shall be as defined in Article 83

Sale Notice shall be as defined in Article 10 2

Sale Price shall be as defined in Article 10 4 3

Seller means a Leaver who 18 transterring Shares

Share means any share 1 the capital of the Company from tunc to tme

Shareholder means any holder of any Share from time to tune

Shareholder Commumication means any notice, 1esolution, document or miormation
which the Company wishes or 1s requred to commumcate with Sharcholders or other
persons

Situational Couflict shall mean a dircet or indirect ntercst ol a Director which conflicts or
may potentially conflict with the interests of the Company or of a Group Company (other
than a Transactional Conflict or 1n circumstances which cannot reasonably be regarded as
hikely to give nse to a conflict of interest) For these purposes a conflict of interest shall

include a conflict of interest and duty and a confhict of duties

Statutes means the Act and the Flectronic Communications Act 2000 (including any

subordmate legislation made under them)

I'ransactional Conflict means a direct or indirect conflict of mterest of a Director which
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2.2

23

24

25

arises tn relation to an existing or proposed transaction or arrangement with the Company or
within a Group Company

website communication means the pubhcation of a Shareholder Commumnication on the
Company's website m accordance with Part 4 of Schedule 5 of the Act

Unless the context otherwisc requires, words and expiessions defined 1n or having a
meaning provided by the Act shall have the same meaning n these Articles  The term
"connected person" shall have the meanmg attributed to 1t at the datc of adoption of thesc
Articles by section 839 of the Income and Corporation Taxes Act 1988 and the words
"connected with" shall be construed accordingly The term "acting 1n concert” shall have
the meanmg attnbuted to 1t a1 the date of adoption of these Articles by the City Code on
Takeovers and Mergers .

Unless the context otherwise requires, references in these Articles to

23.1 any of the masculine, femmine and neuter genders shall mclude other genders,
2.3.2 the singular shall include the plural and vice versa,
233 a person shall nclude a reference to any natural person, body corporate,

unincorporated association, partnership, firm or trust,

234 save where used n the defimtion of "Employee Trust”, employees shall be
deemed to include consultants, and references to contracts ol employment and
to commencement or cessation of employment shall be deemed 10 nclude

contiacts tor consultancy and commencement or cessation of consultancy,

235 any slatute or statutory provision shall be construed as a reference to the same
as 11 may have been, or may from tme to ume be, amended, modified,
consehdated, re-enacied or replaced, and

236 an "Investor Consent™ or an "Investor Direction™ shall mean the giving of a
wiiten consent or direction by Ranelagh

237 a "subsidiary undertaking' or a "group undertaking" 15 to be construed m

accordance with sections 1162 and 1161 respectively of the Act and a reference
1o a "subsidiary” or a "holding company™ 1s to be construed n accordance
with section 1159 of the Act

I he headings 1 these Articles are for conventence only and shall not affect their meaning

In construing these Articles, general words introduced by the word "other” shall not be
given a restrictive meaning by reason of the fact that they are preceded by words indicating
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31

32

4 1

4.2

4.3

5.1

a particular class of acts, matiers or things and general words shall not be grven a restrictive
meaning by reason of the fact that they are followed by particular cxamples mntended to be

embraced by the general words
SHARE CAPITAL

[he share capital of the Company at the date of adoption of these Articles 1s £53 748 30,
divided into

e 299540 A Ordinary Shares,

e 492373 B Ordinary Shares,

e 21373169 C Ordinary Shares,

e 1,066,735 D Ordinary Sharcs, and
e 1,143,033 E Ordmary Shares

Regutation 43(1) shall be amended by the mseruon of the words "with Investor Consent”
after the words "the Company may" and before the words "1ssue shares"

Regulation 44(2)(a) shall be amended by the msertion of the words "with Investor Consent"
after the words "in cash, or" and betore the words "in [ully paid or partly paid shares or

tHn

other securities” and also immediately before the words ""or partly 1 one way and partly in

another”
DIVIDEND RIGHTS

Subject to (1) the Board recommending payment of the same and (11) Investor Consent, any
Avatlable Profits which the Company may determine to distnibute 1n respect of any financial
year shall be distributed amongst the holders of the Shares (pam passu as if the same
constituted one class of share) according 10 the number of such Shates held by the 1elevant

Sharcholder at the relevant time

Regulanon 70(1) shall be amended by the insertion of the words "Subject to Article 4 1" at
the start of that Regulation

Regulation 70(2) shall be amended by the insertion of the words "Subject te Arucle 4 1" at
the start of that Regulation

RIGIITS ON A SALE OR RETURN OF CAPITAL
On a return of capital on hquidation or otherwise {except on a redemption or purchase by the
Company of any Shares), the surplus assets of the Company remaining after the payment of

its labilitics shall be distributed amongst the holders of Shares pro rata to the number of
Shares held by them
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6.1

62

6.3

VOTING RIGHTS
The voling nights attached to cach class of Shares shall be as set out in this Article

61.1 on a wrilten resolution, cvery Sharchelder holding one or more B, D or E
Ordinary Shares on the date on which the resolution 1s circulated as required by
the Act shall, subject to sections 289 and 290 of the Act, have one vote tor each
B, D or Iz Ordinary Share held by him,

61.2 on a resolution to be passed at a general meeting of the Company on a show of
hands, every qualifying person (as defined n section 318(3) of the Act) present
shall, subject to section 323(4) of the Act, have onc vole, save that a member,
as defined 1n section 318(3)(a) of the Act, who only holds A or C Ordinary
Shares shall not count as a qualifying person for the purposes of this Article
612, and

6.1.3 on a resolution to be passed at a general meeting of the Company on a poll,
every Sharcholder holding one or more B, D or E Ordinary Shares, who (being
an individual) 1s present 1n person or by proxy or (being a corporation) 1s
present by a duly authonsed representative or by proxy, shall have one vote for
cach B, D or E Ordinary Share of which he 1s the holder

Subject 1o the provisions of Articles 6 1 to 6 4 the A and C Ordinary Shares wili entitle the
holders thereof to

621 receive a copy of any written resolution circulated to eligible members under
the Act at the same time as the resolution 18 so airculated but not to votc on

such a resolution, and

622 recerve nouce of all gencial meetings but not to attend or vote al anv gencial

meeting

The provisions of Article 6 4 shall apply 1f at any time (without Investor Consent)

631 any Shareholder (other than an Investor) 1s i matenal breach of the provisions
of these Articles (without prejudice to the provisions of Article 8 3} and/or the

Investment Agreement,

632 any Group Company 1s entitled to terminate any coniract of employment by
rcason of a repudatory breach thercof by a Shareholder, or

633 any person becomes a Leaver
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6.4

6.5

6.6

71

712

73

74

I the provisions of this Article apply
6.4 1 the Shares which such purson holds or to which he 1s entitled, and

642 any Shares formerly held by such person which have been transferred enther
breach of the provisions of these Articles or in accordance with Article 9
(Permutted Transfers)

shall immediately cease to entitle the holders theieof to vote on any written resotution of the
Company and to attend and vote (whether on a show of hands o1 on a poll) at any general
meeting or at any separate class mecting of the Company

The provisions of Article 6 4 shall continue
65.1 mn the case of Article 6 3 1, for so long as such breach subsists,

652 in the case of Aruicle 6 32, unul such time as such person ceases to be a

Sharcholder, or

6.53 in the case of Article 633, until such tume as the provisions of Article 10

(Leavers) cease to apply

Notwithstanding any other provision of these Articles, the votes attaching 1o the D Ordinary
Shares when taken together with the votes attaching to any E Ordinary Shares registered m
the name of any Investor Director, shall in no circumstances exceed 49% of the total number
ol votes attaching to all Shares of any class

LIEN AND FORFEITURE

The lien conferred by Regulation 52(1) shall attach to all Shares of any class, whether fully
paid or not, and to all Shares regrsicred in the name of any person indebted or under liability
to the Company, whether he be the sole registered holder thercof or one of twe o1 more joint

holders Regulanion 52 shall be modified accordingly

Regulation 52(3) shall be amended by the inseruon of the words "with Investor Consent”

after the words "the directors may"
Regulation 53(1) shall be amended by the msertion of the words "to such person(s) and on
such terms as shall be contained m an Investor Dirccuion” after the words "in such manner as

the directors decide”

Regulation 60(2)(c) shall be amcnded by the insertion of the words "subject always to
compliance with the provisions of Article 10" at the end of that Regulation
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7.6

8.1

82

83

Regulation 61(1) shall be amended by the insertion of the words "(subject to Aricle 8)" after
"I and unmediately prior 1o the words "a torteited share”

Any amount unpaid n respect of a subscription for either C Ordinary Shates or D Ordinary
Shares shall only becomc payable immediately prior to, but conditional upon the occurrence

of, an Exut
PROHIBITED TRANSFERS

Any person who holds, or becomes entitled to, any Share shall not, without Investor
Consent, cffect a nansfur of such Shares, except n accordance with Article 9 (Permiuted
Transfers), Article 10 (Lecavers), Article 11 (Drag Along) or Article 12 (Tag Along)

The reference 1n Article 8 1 to the transfer of a Share shall mean the transier of either o1
both of the legal and beneficial ownership in such Share and/or the grant of an option 1o
acquire either or both of the legal and beneficial ownership in such Share and the {ollowing
shall be decmed {but without limitation) to be a transfer of a Share

8.21 any direction (by way of renunciation or etherwise) by a Sharcholder entitled 1o
an allotment or tssue of any Share that such Sharc be allotted or 1ssued o some

person other than humself,

822 any sale o1 other disposition of any legal or cquitable nterest 1 a Share
(including any voting nght attached thereto) and whether or not by the
regisicred holder thereof and whether or not for consideration ot otherwise and

whether or not effected by an instrument 1 wnting and
823 any grant of a legal or equilable mortgage or charge over any Share

Fot the purposc of ensuiing comphance with Article 8 1, the Company shall immediately on
an Investor Direction and may with Investor Consent require any Leaver or othe
Sharcholder to procure that (1) he or (11} such other person as 15 reasonably belicved to have
mformation and/or evidence relevant to such purpose provides lo the Company any
intormation and/or evidence relevant (o such purposc and failing such information and/on
evidence being provided the Board shall forthwith upon receipt of an Investor Direction, o1
otherwise with Investor Consent, notily the relevant Leaver or Sharcholder (the "Detaulting
Shareholder") that a breach of the transfer provisions of these Articles 15 deemed to have

occurred, whercupon

8.3.1 the Company shall refuse to register any transfer of the Relevant Shares
(otherwise than with an Investor Consent),

832 the Relevant Shares shall cease to conter on the holder thereof (o1 any provy
thereof) any nghts

12 16 DECEMBER Z0Q92 1514




84

8.5

86

(a) to vote (whether on a show of hands or ¢n a poll and whether
exercisable at a general meeting of the Company o1 at any scparate

meeting of the class i question), or

{b) to receive dividends or other distributions (other than upon a return of

caputal),

otherwise attaching to the Relevant Shares or to any further Shares 1ssued
pursuant to the exercisc of a night attachmg to the Relevant Shares or m
pursuance of an offer made to the holder theicof, and

8.3.3 it the Defauling Shareholder 1s not a Leaver, he shall (upon an Investor
Direction) forthwith be treated as a Leaver, or if no such Investor Direction s
made, he may be required at any time following such notice to transter (or
procure the transfer of) some or all of the Relevant Shares to such person(s) at a
price determmed by the Board with Investor Consent or as directed by an

Investor Direction

The rights referred to i Article 832 may be remstated by the Board (with Investor
Consent) or 1f earhicr, upon the completion of the transfer of the Leaver's Shaies or other
transfer as contemplated by Article 833  The expression "Relevant Shares™ shall mean
the Shares which the Defaulting Shaicholder holds or to wiuch he s entitled and any Shares
jormerly held by lim which have been transferred i breach of Article 8 1 o5 m accordance
with Article 9 (Permitted Transfers)

Fach Shareholder hereby wurevocably appomts any Ducctor as his agent to execute,
complete and dehver any form of transfer or other document requied to give effect 1o the
provisions of these Articles lor and on his behalt

Notwithstanding the provisions of Article 8 2, any transfer by any partner  umtholder,
shareholder, or other participant 1, or operator, manager ot custodian of any Tund (o "Fund
Participant™) (or by any trustee or nominee for any such Fund Participant) of any mtciest
in such lund to any person who 1s, or as a result of such transfer becomes, a und
Participant, shall not, and shall not be deemed to, be a tiansfer of Shares for any purposc

under these Articles
Regulation 67(4) shall be amended by the mnsertion at the end of that Regulavon of the

words "and, accordimgly, shall be subject to the restnictions on transfers of Shares contained
in Article 8"
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9.

9.1

PERMITTED TRANSFERS

Subject 1o the provisions of Article 8 (Prombited Tiansfers)

911

9.12

91.3

9.14

any Relevant Employee may, with consent of the Board (which will only be
given 1n circumstances where the Investor Director 1s satisfted that such
proposed transfer s undertaken for bona fide tax reasons) transter up to 50%
of hus Shares 10 any of his Family Members over the age of 18 or to the trustecs

of his Fammly Trust,

any Shareholder who 1s a trustee of a Fammly Tiust may at any timc transfer any

Share which he holds n that capacity to

(a) the new or icmaming trustees of the Famly Trust upon any change of

trustees, and

(b) any Relevant Employce or any of his Family Members on therr

becomng entitled to the same under the terms of the Fammly rust,

any Sharcholder who 1s a trustee of an Employee Trust may at any time tiansfer
any Share which he holds 1n that capacity 1o

(a) the new or remaining trustecs of the I mployee Frust upon any change
of trustees, and

(b) any beneficiary of the Employee Trust,
any Sharcholder who 1s an Investor or any person who holds Shares as a

nominee, custodian or trustee or otherwsse on behall of an Investor mav at anv

time transter any Share to

(a) any Investor Associate of that Investor,
15)] the beneficial owner of the Shares,
(c) on a distribution i kind or otherwise under the relevant partnership

agreement or trust deed or other constitutional document(s) of a Fund,
the partners of a himited partnership or to the holders of umts in a unit
trust or 1o the sharcholders of, participants 1n, or holders ol any othet

mterest i, any Fund, or
(d) any co-mvestment scheme, bang a schemc under which certain

officers, employees or partners of an [nvestor or 11s adviser, manager
operator, nominee or any member ol 1ts Investor Group are entitled or
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912

93

9.4

10.

101

10.2

required {(as mdividuals or through a Fund or any other vehicle) to
acquire Shares ("Co-Investment Scheme™),

9.1.5 any Shareholder holding Shares i connection with a Co-lnvesiment Scheme

may at any time transfer any Share to

(a) another person who holds o1 15 to hold Shares m connection with such

Co-Investment Scheme, or

{(b) any petsons on thewr becoming entitled to the same under the terms of
such Co-Investment Scheme,

9.1.6 any Sharcholder holding Shares as a rcsult of a transfer made after the date of
the adoption of these Articles by a person n relaton to whom such Shareholder
was a permitled transferce under the provisions of tlis Article may at any ime
transfer any Share 1o the person who ongmally transierred such Shares (or to
any other permitted transferee of such onginal trans{cror),

917 any Sharcholder may tiansfer any Shaies to any person with Investor Consent,
and
9.1.8 any Locke Investor may at any time, including upon death transfer shares to a

Family Member o1 to the trustees of a Tamuly Trust or to personal

representative or executors

For the avoidance of doubt, any Sharcholder who transters shares m one class to another
petson pursuant to this Article 9 shall not be required by virtue only of such transter 1o

transier any shares in another class that are held by him

Subject 10 Article 8 3 the Company shall be obliged to register any tiansfer made pursuam

to the above provisions

Subject to Article 8 3, 1f, at any ttme following the transter of any Shaies to a person who 1s
a permitted transferec pursuant to Article 91, such peison ceases 10 be a permitied
transferee, then the Company shall bc entitled 1o, and shall within 1 month of such peison

ceasing 1o be a permiited transferee, procure the nansfer of such Shares Lo any Sharcholder
or other person who 15 a permitied transferee pursuant to Arncle 9 1

LEAVERS
The provisions of this Article shall apply to any Leaver and to any Leaver's Shercs

Within the period commencing on the relevant Leaving Date and expinng at nudnight on the
first anmiversary of such date, the Lead Invesior may direet the Company by an Investor
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10.3

104

Direction mmmediately to serve a notice on the Leaver noufymg him that he s, with
immedsate effect, deemed to have offered such number and class of his Leaver's Shares as
may be specified n the Investor Direction (a "Sale Notice”) On wceipt of such Sale
Nouce, the Leaver shall be obhged forthwith to transfer, at the Sale Price as determined in
accordance with Arucle 10 4, lis Leaver's Shaies ("Sale Shares™) to the person{s) and 1n

the priority speuified in Articles 10 6 to 10 8

Save m the case of an acquisition of Leaver's Shares by the Company, il the Leaver defaults
in transferring any Leaver's Shares pursuant to Aincle 10 2, the Company may receive the
relevant purchase moncy and may nominate somc peison lo ¢iccuie an instrument of
transfer of such Leaver's Shaies m the name and on behalf of the Leaver and thereafter,
when such mstrument has been duly stamped (if required), the Company shall cause the
name of the proposed transferee 1o be cntered m the regisier of members as the holder of
such Leaver's Shares and shall hold the purchase money on trust (without interest) for the
Leaver The receipt of the Company for the purchase moncy shall be a good discharge to
the proposcd transferce (who shall not be bound to see to the application thereof) and, after
his name has been so entered n the register of members, the validity of the proceedings
shall not be questioned by any person  In the casc of an acquisiion of Leaver's Shares by
the Company, 1f the Leaver detaults n transferring any Leaver's Shares pursuant to Ariicle
10 2, the Company may nommate some person (o exceute an mstrument of transier of such
Leaver's Shares m the name and on behall of the leaver and thaeafter, when such
mstrument has been duly stamped (if required), the Company shall cause such share capital
to be cancelled m accordance with the Act and shall hold the puichasc money on trust

(without interest) for the Leaver

In these Articles

1

1041 a Sharcholder shall be deemed to be a "Good Leaver™ 1in circumstances wheie

the 1elevant person
(a) dies,

(b) 1s dismussed or has s office as duector wmmated m circumstances
where the Relevant Emplovee 1s held to have been wronglully

dismissed),

{c) 1s unable 1o perform all or substantially all of s duties for a period of
at least 12 months by virtue of the mental or physical 1l health (as
determuned by at least 2 medical reports from mdependent medical

specialists),
(d) retires at the age ol 63, or such other rcinement age as may be

specificd i his service agicement, leiter of appomtment 01

consultancy agreement, with a Group Company,
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105

10.4.2

10.4.3

1044

10.4.5

(e) docs not fall within sub-sections (a) to (d) above but 1s determined by
the remuncration commutice of the Board 1o be a Good Leaver,

a Shareholder shall be deemed to be a "Bad Leaver" 1 circumstances where
the 1clevant person 1s not deemed to be a Good Leaver, unless he 1s designated
as a Good Leaver by an Investor Dircction

the "Sale Price™” shall be
(a) m the casc of a Good Lcavar, the Fair Price,

(b) m the case of a Bad Leaver, the lower of the nominal of the Sale

Shares and the Fair Price,

the "Fair Price” shatl be such pnice as the transferor and (with Investor
Consent) the Company shall agrec within 10 Busmess Days ol the date of the
deemed Salc Notice or, failing such agreement, such price as the Auditors {or,
it the Auditors are unable or unwilling to act for any reason, an Independent

Expert) shall determine pursuant to Article 105,

for the purposcs of this Arucle 10 1n relation to Sale Shares which were
orgially acquired by the Leaver by way of tiansier tather than allotment,
rclerences to the nommal value shall be deemed 1o be references to the lower of

the nominal value and the price paid by the Leaver on such transfer

If the Fair Price falls to be delermined by the Auditors (which expression shall, for the

purposes of this Article 10 3, be deemed to mclude a 1cference to the Independent Expertaf

the Auditors are unable or unwilhing to act)

1051

10.5.2

10 5.3

thc Company shall immediately mstruct the Auditors to datermune the Farr
Price on the basis which, in their opinion, represcnts a fair price for the Leaver's
Shates at the Leaving Date as between a willing seller and a willing buyer and,
n making such determination, the Auditors shall not take account of whether
the Leaver's Shares comprise a majouily or munonty interest n the Company

and the fact that their transicrabihty 1s resincted by these Articles,

the Auditors shall certdy the Lair Price das soon as possible after being
instructed by the Company and, in so certfymng, the Auditors shall be deemed
to be acting as expeits ancl not as arbitrators and the Arbitration Act 1996 shall

not applyv

the ceruficate of the Auduors shall, in the absence of  mantfest error, be final

and biding, and
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10 5.4 the Company shall procure that any certificate required hereunder 1s obtained

with due expedition and the cost of obtamng such certificate shall be borne by

the Company unless (1) such an arrangement would not be permitted by law or
(1) the Fair Price as determined by the Auditors 1s not more than 110% of that
price (if any) which the Company had previously netified to the Leaver as

bemg 1 its opimien the Faiwr Price (or, 1f the price which the Company had

pteviously notificd was zero, the Fair Price as determuined by the Auditors 1s not

more than 10% ot the Issue Price of such Shares), in which event the cost shall

be bome by the Leaver

106 Transfers

First offer to Company/EBT etc at discretion of Board with Investor Consent

The following provisions of this Article 10 6 will apply to any transter of any Shares by any

Leaver
10 6.1 Within five Business Days afier the later of
(a) the date of the Sale Notice, and
(b) the deternunation of the Sale Price
the Ducctors with Investor Conscent may direct the Company (1n ils capactty as
agent for the Seller) immediately to offer at the Sale Price such number of Sale
Sharcs as they may determine 1o
(1 the Company and/ot
{(11) any person who wil! hold the Sale Shares for the benefit of
casting or future employees mcluding (wrthout limitation),
the ERT, any Emplovee 1rust or any professional trustee, in
any such casc to hold the Sale Shares upon the terms of a
discretionary  trust for the beneft of the class of
beneficiaries which includes (without hmitation) employees
and directors of any Group Company
1062 It any offerce of the Sale Shares pursuant to Article 10 6 1 applics for any of

them within five Business Days alter the date of the offer, the Company will

allocale to such offerce the number of Sale Shares applicd for on the later of
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107

108

10.9

(a) the filtcenth Business Day following the date of the Transfer
Notice, and

{b) the datc on whach the Sale Price 15 determmed

10,6 3 If all of the Sale Shares are so allocated, the provisions of Articles 107 and
10 8 will not apply 1f none or some only of the Sale Shares are so allocated,
the provisions of Articles 10 7 and 10 8 will have etiect as if reference to Sale

Shares was to those not allocated 1n accerdance with thns Articke 10 6

Offer to Members and notice to Investor(s)

Subject to Article 106, withm 10 Busmess Days after the datc of a Transler Notice or,
where later, on the detarnunation of the Sale Price, the Company (in 1ts capacity as agent for
the Seller) will give notice 1n wniting o each of the Sharcholders (other than the Leaver and
any othcr Shareholder who 15 deemed to have served a Sale Notice in respect of is entire
holding of Shares pursuant to which the sale of such Shares has not then been concluded)
offermg the Sale Shares for sale at the Sale Pnice The notice will speaify that the
Sharcholders will have a petiod of up to 10 Business Days from the date of such notice
within which to apply for some or all of the Sale Sharcs The offer will also mvite
Sharcholders to indicate m thair apphications {or Sale Shares whether they would be willing
to buy shares 1n excess of therr Proportionate Lnuitlement should any such Shares be

available and 1f so how many ("Extra Shares™)

After the cxpiry of the offer period speaified in Article 10 7 the Board will allocate the Sale

Shaies as tollows

1081 1f the total number of Sale Shares apphied for (including Extra Shares) ts equal to or
less than the available number of Sale Shates, cach oiferee will be allocated the

number apphed lor i accordance with s application, o1

10 8.2 1l the total number of Sale Shaics applied for 1s greater than the available number of
Sale Shares each ofteree will be allocated his Proportionate Entitlement, or 1t less,

the number of Sale Shares which he has apphed for, and

10.8.3 applications for I'stia Shates will be allocated in accordance with such applications
ot, m the event of competiton within any class of sharcholder, among thosc
applving for Ixtra Shares n such proportions as ¢qual {as nearly as possible) the

proportions of all the Sharcs of the same class held by such offerces

Allocations of Sale Shares made by the Company pursuant to this Article 10 will constitute
the acceptance by the persons to whom they are allocated ot the otfer to purchase those Sale

Shares on the terms offered to them, provided that no person will be obliged to take more
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10 10

1011

1012

than the maximum number of Sale Shares which he has indicated to the Company he 1s

willing to purchasc
Complenon of sale and purchase of Sale Shai es

The Company will immediately upon allocating any Sale Shares (whether pursuant to Article
106 2 or Atticle 10 8) give notice m wining (""Allocation Notice™) to the Seller and to each
person Lo whom Sale Shares have been allocated specifying

10 10.1 1the number of Sale Shares so aliocated,
10.10 2 the aggregate price payable for them,

10.10.3 the place and time (being not later than 5 Business Days after the date of the
Allocation Notice) at which the sale of the Sale Shares will be completed

Compleuon of the sale and purchase of Sale Shares 1 accordance with the Allocation Notice
will take place at the place and tume specified in the Allocatnion Notice when the Seller will,
upon payment of the due price, transicr those Sale Shares specified n the Allocation Notice
and deliver the relevant Share cortificates to the persons to whom they have been allocated

Exliaustion of pre-emption vights - vights and sestrictions with regard to sale to third party

Immediately after the exhaustion ol any pre-emption process followed 10 accordance with
these Anticles, tf any Sale Sharcs remain unallocated, the Company will notify the Leaver of
that fact The Leaver may, at any time withm onc calendar mouth after recerving such notice
(but not otherwise unless the pre-empnion procedwie set out n these articles 15 repeated),

transfer any unsold Sale Shates dt any price which 1s not less than the Sale Price, except that

10 12 1 the Board will 1efuse regishation of any transfer 1o o proposed transferce who is a

person to whom Shares may not be transfcrred by virtue ot Article §,

10 12 2 1f any such transfer would 11 made and registered, result in the proposcd transferce
obtammg or mareasing his holding to 50% o1 more of the 1ssucd voting share capital
of the Company, the Board will refuse registration of such transler until such tume as
the provisions of Article 12 1 (Tag Along Rights) have been complied with, and

10 12 3 any such wansfer must be in good faith and the Board may require to be satisfied (in
such manner as 11 may reasonably think fit) that the Sale Shares are being sold at a
price which 1s not less than the Sale Price without any deduction, rebate or allowance
whatsoever  If not so satished the Board {subject lo the Investor Consent) may

refuse to register the transfer
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113

CHANGE OF CONTROL - DRAG ALONG RIGUHTS

Whenever an Approved Offer 1s made, the holders of 75% or more of the I Ordinary Shares
shall have the nght (" Drag Along Right") to require (in the manner set out mn Article 11 2)
all of the other holders of Shares icluding persons who acquire Shares following the
making of the Approved Offer pursuant to the excrcise of options or conversion of securnities
(" Other Shareholders"”) to accept the Approved Offer n full

The Drag Along Right may be exercised by the service of notice to that effect on the Other
Shatcholduis at the same time as, or within five Business Days following the making of the
Approved Offer (or, 1f later, within five Business Days following the acquisition by the

rclevant Other Sharcholder of any Shares)

On the excrase of the Drag Along Right, each of the Other Shareholders will be bound to
accept th. Approved Offer in respect of 1its entire holding Shares and to comply with the

obligations assumed by virtue of such acceptance

If any oi the Other Shareholders fails to accept the Approved Offer or, having accepied such
offer, fails to complete the sale ol any of 1ts Shares pursuant to the Approved Offer, or
otherwise fails 1o take any action required of it under the terms of the Approved Oifer, any
hotder of D Shares or any pcuisons so authorised by the Board with Investor Consent may
accept the offer on behall of the Other Shareholder 1in question, or undertake any action
requited urder the terms ol the Approved Offer on the part of the Other Sharcholder m
question  In particular, such person may execute the necessary transfei(s) on that Other

Sharcholder's behalt and against

1141 recapt by the Company (on ttust for such Other Shareholder) of the
considetation paevable for the relevant shares (the receipt bemng a good
discharge 10 the Buver who will not be bound 10 sce to the application of 1t),

and

1142 comphance by the Buyer and, where relevant, the Company with all other

terms of the Approved Ofter

deliver such transfei(s) to the Buyar (or its nominee) ‘The Board will then authorise
registration of the transfor(s) and of the Buyer (or 1ts nominee) as the holder of the Shares so
nansferied  After registration, the ttle of the Buyer (or its nominec) as registered holder of
such Shares will not be affccted by any wregulanty m, or mvahdity of such proceedings,
which will not be questioned by any person  The Other Sharcholder will n such a case be
bound to deliver up ats ceriificate for its Shares to the Company, or a statutory declaration of
loss (as appropriate) wheicupon the Other Shareholder will be entitled to receive the

purchase price for such Shares
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122

131

132

133

TAG ALONG

If at any ttme onc or more Sharcholders {the "Proposed Sellers") propose to sell to any
person, 1 one or a serics of related transactions, such number of Shares which would, if
regisicred, 1esult i that person (together with persons connected or acting 1n concert with
him) holdimg or mcreasing his holding to 50% or more of the 1ssued voting share capital of
the Company {a "Proposed Sale"), the Proposed Sellers shall give written notice to the
othet holders ol Shaies of any Proposcd Sale at least 10 Business Days prior to the proposed
date ol completion thercof  Such notice shall set out, to the extent not described 1n any
accompanymg documents, the identity of the proposed buyer (the "Proposed Buyer'), the
sale price and other terms and conditions of payment, the proposed date of sale and the

numbet of Shates to be acquired by the Proposed Buyer

The Proposed Sale may not be completed unless the Proposed Buyer has unconditionally
offered to buy all the other issued Shares (other than any Shares already owned by the
Proposed Buyer or persons connected or acting i concert with him) on the same terms and
conditions as apply to the Proposed Sale  Such olfer shall remain open for acceptlance for

not tess than 21 days

The piovisions of Articles 12 1 and 12 2 shall not apply to any Proposed Sale which 1s a
Permitted 11ansfer under Article 9 or which 1s to take place pursuant to Article 11

PROCEFDINGS OF SHAREHOLDERS

No busimess shall be transacted at any gencral meeting unless a quorum of Shareholders 1s
present at the time when the meeting proceeds to business and, for its duration  Two
persons cntitled 1o vote upon the business to be transacted, each being a Shareholder or a
provy for a Sharcholder o1 a duly authonsed represcntative of a corporatton {and at least one
of which shall be enther the Lead Investor o1 a proxy for, or a duly authonsed representative

of, the Lead Investor) shall be a quorum

A 1esolution put o the vote ot a meeting shall be decided on a show of hands of the holders
ol B, ) and L Oicinary Shares unless betore, or on the declaration of the result of, the show
of hands a poll 1s duly demanded  Subject to the provisions of the Act, a poll may be
demanded at any general meeung by the chanman, or by any Shareholder present i person
or by provy and cntitled to vote o by a duly authonsed represenative of a corporation
which 15 a Sharcholder entitled to vote

An nsttument appointing a proxy and any authority under which 1t 15 executed or a copy of
such authonty certified notanally or 1n some other way approved by the Board must be

delivered 1o the regastered office of the Company

1331 m the case of a general meeting or an adjourned meecting, not less than 48 hours
betore the time appomted for the holding of the meeting or to the place of the
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152

15.3

16

16.1

meetng al any time before the time appointed for the holding of the meeting,

and

13 3.2 subject to Article 13 3, m the case of a proxy notice given m relation to a poll,
before the end of the mecting at which the poll was demanded

It calculaung when a proxy notice 1s to be delivered, no account 15 to be taken of any part of
a day that 15 not a Business Day A notice revoking the appomntment of a proxy must be

given in accordance with the Act
When a poll has been demanded 1t shall be taken immediately following the demand

The provisions of these Articles relating to general meetings of the Company or to the
procccdings thereat shall, with the necessary changes being made, apply to every separate
mccting ol the holders of any class of Share, except that the necessary quorum shall be two
persons holding or representing by proxy at least one third in nominal amount of the 1ssued
shares of that class (but so that 1f at any adjourned mecting of such holders a quorum as
above defined 1s not present then the provisions of Article 13 2 shall apply)

NUMBER OF DIRECTORS

The numbet of Direciors (including the Investor Director but excluding alternate ducctors)

shall not be ess than two i number nor more than five
ALTERNAILE DIRECTORS

An I[nvestor Ditector (other than an alternate director) may appomt any other person
whomsoevet, to be an alternate director and may remove from office an alternate director so

appomted

A puson who holds office only as an alteinate durector shall, if his appomtor 1s not present,

be counted i the quorum

Any Director who 1s appointed an alteinate director shall be enutled to vote at a meeting of
the Board on behalf of the Director so appotnting him i addition to being entitled to vote
his own capactly as a4 Director and shall also be considered as two Directors for the purpose
of making a quorum of Directors unless he 1s the only individual present

PROCEEDINGS OF DIRECTORS

General

The Directors may meet together for the despatch of busmess, adjourn and othcrwise
regulate thor meetings as they think fit - Subject to Articie 16 4 any two Directors (of whom
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163

16 4

at lcast one shall be an Investor Director) shall constitute a quorum (provided that a mecuing
of the Board will not be quorate with only 2 Investor Directors 1n attendance) and a quorum
of Directors must be present throughout all meetings of the Board, save that if the number ot
Dircctors is less than the number fixed as the quorum, the continuing Director or Directors
may act only for the purpose of appointing another Director or Directors tn accordance with
Article 17 12 or of calling a general meeting 1f the chairman appointed pursuant to the
Investment Agreement 1s not present at a mecting of the Board, the provisions of Regulation
12 shall apply and a chairman appointed pursuant 1o such Regulation 12 shall be appointed
solcly for the relevant Board meeung Regulation 12 shall be amended accordingly The
chauman of the mecting shail not have a second or casting vote, n the case of an equahty of
votes Notwithstanding any other provision of these Articles the votes cast by the Investor
Dicctors (ot either of them) or their alternatives at any meeting ol the Board shall 1 no
circumstances exceed more than 50% of the tolal votes cast by all Dircctors present at the

relevant mecting of the Board

Any Dircctor or alternate director may vahdly participate 1n a meeting of the Board through
the medium of conference telephone or similar form of communication equipment provided
that all persons participatng it the meeting are able to hear and speak to cach other
throughout such meeting A person so participating shall be deemed to be present 1 person
at the meeting and shall accordingly be counted 1n a quorum and be enutled to vote  Subject
1o the Act, all busmess transacted 1 such manner by the Board or a commitice of the Board
shall for the puipose of these Articles be deemed to be vahdly and effectively transacted at a
mecung of the Board or a commuttee of the Board notwithstanding that a quorum of
Dircctors 1s not physically present n the same place  Such a mecting shall be deemed to
take place wheie the largest group of those participating s assembled or, if there 15 no such

group wheie the Chairman of the meeting then 1s

D cctors' confhicts of interest — Board approval for Situational Confhicts

If a situation anses or exists 1 which a Director has or could have a Srtuational Confhict,
without prejudice to the provisions of Artickes 16 5 to 16 9, the Diredtor concerned, or any
othar Duector, may propose (o the Board that such Situational Conflict be authonised, such
proposal to be made m wnung and dehvered to the other Dircctors or made orally at a
mecting of the Boaird, in each casc setting out particulars of the Situational Conflict 1n
question  Subjcect to the Act, the Directors may authorise such Sutuational Confhet and the
contmumg performance by the relevant Director of hus duties as a Director of the Company

on such lerms as they may think fit

I'he relevant Direcior shall not be counted in the quorum at the rclevant meecting of the
Dicclors to authonse such Situational Conllict nor be entitled to vote on the resolution
authotising 1t 11 the relevant Director 1s the sole Investor Director, for the purposes of any
pait of the meeung of the Directors at which a resolution authonising the relevant Situational

Conflict pursuant to section 175(4)(b) of the Act 15 to be considered, the quorum
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rcquirement for such part of the meeting shall be any two Drrectors, neither of whom have
any mterest mn the matter and notwithstanding the provisions of Article 16 1 1t shall not be
necessary for such Investor Director 1o be present during such part of the meeung for the

quorum requirement to be met
Directors Situational Conflicts — pre-approval for all Directors

Subject to comphance by him with lus duties as a Director under Part X of the Act (other
than the duty m scction 175(1) of the Act which 1s the subject of this Arucle 16 35), a
Director (imncluding the chairman of the Company (1f any) and any other non-executive

Dhrector) may

16.5.1 be an officer of, employed by, or hold Shares or other sccunties (whether

directly or indirectly) in the Company, or

16.5.2 be a director or other officer of, employed by or hold shares or other securities
(whether directly or indirectly) n, or otherwise be interested, whether directly

or indirectly, in any other Group Company

(in cther casc a "Group Company Interest”) and notwithstanding ius office or the
cxstence of an actual or potential conflict between any Group Company Interest and the
mterests of the Company, which would fall within the ambit of that section 175(1), the

relevant Duecdior

1653 shall be entitled to attend any meeting or part of a meeting of the Directors or a
commuttee of the Directors at which any matter which may be relevant to the
Group Company Intcrest may be discussed, and to vote on any resolution ol the
Dircctors or a committee thereof relating to such matter, and any board papers
relating to such matter shall be provided to the relevant Director at the same
tune as the other Directors (save that a Dircetor may not vote on any resolution
in icspect of matters relating to his employment with the Company o1 other

Group Company),

16.54 shall not be obliged to account to the Company for any remunetation or othe
benefits recerved by him 1n consequence of any Group Company Interest, and

1655 will not be obliged 10 disclose to the Company or use for the benefit of the
Company any confidential information received by him by vitue of his Group
Company Interest and otherwise than by virtue of his position as a Director, 1f
to do so would breach any duty of confidenuality to any other Group Company
or third party

Directors' Situational Conflicts — pre-approval for Investor Directors
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16.6

Subject to compliance by him with his duties as a Director under Part X of the Act {(other

than the duty in section 175(1) of the Act to the cxtent that 1t 15 the subject of this Article

16 6), an Investor Director may be a director or other officer of, employed by, hold shares or

other secunties in, or otherwise be interested, whether directly or indirectly, 1n

16.6.1

16.62

16.6 3

16 6 4

1665

16.6.6

16 6.7

any Investor, Investor Associate, or other entity wiuch, directly or indirectly,
holds Shares 1n the Company (a '"Relevant Investor") and as such the Investor
Director may, on behalf of the Investor, give or withhold any consent or give
any direction required of any Investor or Investors pursuant to the terms of any
subscription, invesiment or shareholders' agrecment relating to the Company,

or of any similar agreement ot document ancillary to such an agreement, or

any other company in which a Relevant Investor also holds shares or other
securiies or 1s otherwise mterested, whether directly or indirectly,

(in either case an "Investor Director Interest"), and notwithstanding his
office or the existence of an actual or potential conflict between any Investor
Director Interest and the interests of the Company which would fall within the
ambit of section 175(1) of the Act the relevant Investor Director

shall be entitled to attend any mecuing or part of a meeting of the Dircctors or a
committee of the Duectors at which any matter which may be rclevant to the
Investor Director Interest may be discussed, and to vote on a resolution of the
Dircetors or a commtiee thereof relating to such matter, and any board papers
1clating 10 such matter shall be provided Lo the relevant Investor Dhrector at the
same time as other Directors,

shall not be obhged 10 account 10 the Company for any remuneration or othe

benelits 1ecerved by him 1n consequence of any Investor Director Interest

shall be entitled 1o consult freely about the Group and its affairs with, and 10
disclose, for investment appraisal purposes, Confidennal Information to, any
Investor Investor Associate or proposed mvestor m the Group or any other
person on whosc behalf 1t 1s mvesting 1n the Group, and to the Group’s auditors,
lenders and proposed lenders (or with and to any of 1ts or then professional
adwvisers), and

for the purposes of facilitating a Sale or Quotation, shall be entitled to disclose
any Confidential Information to any proposed purchaser, underwriter sponsor
or broker, subject to the relevant Investor Dhrector using his reasonable
endcavours to procure that any such recipient 1s made aware that 1t 1s

Confidenual Information and agrees to treat 1t accordingly, and

will not be obhiged to disclose 1o the Company or use for the benefit of the
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16.7

16 8

i69

1610

Company any other confidential information 1ecerved by him by wvirtue of his
Investor Director Interest and otherwise than by virtue of his position as a
Director

For the purposes of Article 16 6, the expression "Confidential Information” shall mean all
information (whether oral or recorded in any medium) relating to any Group Company's
business, financial or other affairs (including future plans of any Group Company) which 1s
treated by a Group Company as confidential (or 1s marked or 1s by its nature confidential)

Directors’ Situational Conflicts — disclosure of inter ests

Any Director who has a Group Company Interest and any Investor Director who has an
Investor Director Interest shall, as soon as reasonably practicable followng the relevant
Interest ansing, disclose to the Board the existence of such Interest and the nature and extent
of such Intercst so far as the relevant Investor Director or other Dhrector 1s able at the ume
the disclosure 15 made PROVIDED that no such disclosure 1s required to be made of any
matier 0 respect of which the 1clevant Investor Director or other Director owes any duty of
confidentiahty to any third party A disclosure made to the Board under this Article 16 8
may be made either at a meecting of the Board or by notice in wntmg to the Company
marked for the attention of the Directors

Directors' Situational Conflicts — sharcholder approval

Notwtithstanding the provisions of Articles 163, 16 5 and 16 6, the Lead Investor may, at
anv time, by notice 1 wntng o the Company, authorise, on such terms as 1t shall think fit

and shall specify in the notice

1691 any Situational Contlict which has been notified to the Board by any Director
under Article 16 3,

1692 any Situational Conflict which has been notificd to the Board by the chanman
of the Company (if any) under Article 16 3 and which anses by virtue of his
appointment o1 proposcd appemtment as a director or other otficer of, and/or
his holding ot shaies or other secuniues (whether directly or indirzaily) in, any
company other than a Group Company (a "Chairman's Interest”), or

1693 any Group Company Interest or Investor Director Interest which has been
disclosed to the Board under Article 16 §,

(whether or notl the matter has already been considered under, or deemed to fall within,
Article 16 3, 16 5 or 16 6, as the case may be)

No contract eniered into shall be hable 10 be avoided by virtue of
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16 11

1612

16.13

16.10.1 any Director having an interest of the type referred to 1in Arucle 16 3 where the
relevant Situational Conflict has been approved as provided by that Article o
which 1s authorised pursuant to Article 16 9,

16.10.2 the charrman of the Company (1f anv) having a Chairman's Interest which has
been approved by the Board under Article 16 3 or which 1s authorised pursuant
to Article 16 9,

16.10 3 any Director having a Group Company Interest which falls withm Arucle 16 5

or which 1s authonsed pursuant to Article 16 9, or

16 10 4 any Investor Director having an Investor Director Interest which lalls within
Article 16 6 or which 1s authorised pursuant to Article 169

Directors' conflicts of interest — Transactional Conflicts

{he provisions of Articles 16 3 to 16 10 shall not apply to Transactional Conflicts but the
tollowing provisions of this Article 16 11 and Article 16 12 shall so apply Any Director
may be interested m an existing or proposed transaction or arrangement with the Company
provided that he complies with the Act and (if apphicable) Articles 16 12 and 16 13

Subject 1o the provisions of the Act, and provided that he has disclosed 1o the other
Directors the nature and extent of any matenal nterest of his, a Director may

notwithstanding his office

16.12.1 may be a party lo, or otherwise mterested 1, any cxisung or proposed
transachion or arrangement with the Company or in which the Company 1s

otherwise mnterested,

16122 may be a director or other officer of or employed by, or a party 10 anv existing
or proposed transaction or arrangement with, o1 otherwisc intercsted n, any
body corpoiate promoted by the Company o1 in which the Company 1s

otherwise micrested, and

16123 shall not, by reason of his office, bc accountable to the Company for any
benefit which he derives from any such office or employment or from any such
transaclion or arrangement or from any nterest wn any such body corporate and
no such transaction or arrangement shall be hable to be avoided on the ground

of any such interest or benefit
For the purposes of Article 16 12

16.13 1 a general notice to the Directors that a Director 1s to be regarded as having an

mterest of the nature and extent specified in the notice in any exisuing or
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16 14

16.15

171

18

19

proposed transaction or arrangement i which a specified person or class of
persons 1s inerested shall be deemed to be a disclosure that the Director has an
mterest n any such transaction of the nature and extent so specificed, and

16.13 2 an nterest 1 which a Director has no knowledge and of which 1t 1s
unreasonable to eapect hum to have knowledge shall not be treated as an
interest of hus

Without prejudice to the obligation of each Director to declarc an interest in accordance with
the Act, a Director may vote at a meeting of the Board or of a comnutiee of the Board on
any resolution concerning a matter in which he has an interest, whether ducct or mdirect,
which relates to a transachion or arrangement with the Company, or 1n relation o which he
has a duty Having so declared any such intcrest or duty he may have, the Director shall be
counied tn the quorum present when any such resolutton 15 under consideration and 1f he
votes on such resoluuion his vote shall be counted

Delegation and Committees

Regulation 5(1) shall be amended by the mscrtion of the words "with Investor Consent”
after the words "the directors may"

APPOINTMENT AND REMOVAL OF DIRECTORS

Any peison who s willing 1o act as a director and 1s permutted by law to do so may be
appointed as a director of the Company exther

17.11 by ordmary resolution of the members or

1712 subject to Investor Consent, by a resolution of the Board

RETIREMENT BY ROITATION

The Direciors shall not be liable to retire by 1otation

THE SEAL

In addition to 1ts powers under scction 44 of the Act, the Company may have a seal and the
Directors shall provide for the safe custody of any such seal If there 15 a seal, the Directors
shall determie who may sign any wmstrument to which the seal 15 affixed and unless
otherwise so determined 1t shail be signed by at least one authonised person 1n the presence
of a witness who attests his signature  For the purposes of this article, an authonised person

1s any Director, the Company Secretary (if any) or any person authorised by the Directors
for the purpose of signig documents to which the seal 1s applied

29 16 DECEMBER 20089 16 14




20

201

202

21.

22.

22.1

INDEMNITY AND INSURANCE
Subject te and on such terms as may be permitted by the Act, the Company may

20 1.1 indemnify, out of the assets of the Company, any director of the Company or
any associated company agamst all losses and habilites which he may sustain
or wcur 1n the performance of the duties of his office or ethcrwise n relation
thereto (including, in respect of any director ol either thc Company or any
associated company, where the Company or such associated company acts as
trustee of a Pension Scheme, aganst habilty mcurted n conncetion with the
relevant company's activities as trustee of such scheme),

201.2 provide a Director with funds to meet cxpendituie curred or to be incurred by
him
(a) at any time 1n defending any cival or criminal proccedings brought or

threatened against him, or

(b) in defending himself 1n an investigation by a regulatory authority or
against action proposed to be taken by a regulatory authority,

in either case m connection with any alleged negligence, default, breach of duty
or breach of trust by him n relation to the Company or an associated company
and the Company shall be permitted to take or omit to take any action or cnter
mto any arrangement which would otherwise be prohibited under the Act to

enable a Duector 1o avoid incurring such expenditure, and

20.13 purchasc and mamtam msurance for any Director or any director of any
assoctated company agamnst any hability attaching to any such person m
connection with any neghgence, default, breach ot duty o1 breach of trust by

him 1n relation to the Company or any such associated company

For the purpose of Article 20 | above, a company will be "assocrated” with another 1f one
15 a subsidiary of the other or both are subsidiarics of the samc body corporate

OVERRIDING PROVISIONS
The Company shall not pay any dividends on 1ts Shares, redeemn its Shares or purchasc 1ts
Shares 1t to do so would cause the Company to be 1 breach of the provisions of clause
25 18 of the Facilities Agreement

VARIATION

None of the tollowing shall be done or permitted without the prior consent of the holders of
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23

231

233

234

at least 75% ot any class of shares in 1ssue

22.11 the amendment or vanation ol any of the nghts attachmg to that class of Shares
(includmg without limitation, the nghts under Articles 11 and 12,)

22.1.2 the alletment and 1ssue of any further Shares of that class, or

2213 the amendment or variation of the nghts attaching to any class of Shares or the
creation of any additional class of Shares, i a manner which would result in
any of those Shares 1anking 1n priority over that class of Shares or which would
otherwise affect the prionty of that class of Shares

NOTICES

Subjcet 1o the specific terms of these Articles, any notice to be given 1o o1 by any person
pursuant to these Articles (other than a notice calling a meeting of the Board o1 a commitiee

thercof) shall be in wrniting

Any Shareholder Communication may be served by the Company on or supphed by the
Company to, a Sharcholder or other person personally o1 by sending 1t by first-class post m
a pre-paid envelope addressed to such Sharcholder or other person at s postal addiess (as
appearing 1 the Company's register of members in the case of Shaicholders) or (except in
the case of Excluded Nouces and sharc certificates) by sending or supplying it electioni
form or by website communication 1n accordance with Articles 234 or 23 5 Excluded
Notices shall be sent to or served upon the relevant person as tequued by these Articles i
hard copy and delivered personatly or sent by first-class post i & pre-paid envelope and

shall not be sent 1in clectionic [orm

In the case of & Sharcholda Communication (including an Excluded Notice) sent by post
proof that an envelope contaiming the communication was properly addressed, pre-paid and
posted shall be conclusive evidence that it was sent and 1t shall be deemed 1o be given or
recorved at the eapratnon of 48 hours afler the envelope conlaming it was posted In
catculating the period of hours for the purposes of this Asticle, no account shall be taken of
Sundays or Bank Holidays

Subject to the provisions of the Statutes, any Shareholder Communication (except an
Excluded Notice or a share certificate) will be vahdly sent or supplied by the Company to a
person 1f sent or supplicd 1n clectronic form provided that person has agreed (generally o
specifically) (or, if the person 15 a company and 15 deemed by the Statutes to have agreed)
that the communication may be sent or supplied in that lorm and

23.4.1 the Shareholder Communication 1s sent 1n clectronie form to such address as

may for the time being be notified by the relevant person to the Company
(generally or specifically) lor that purposc or, if that relevant person 1s a
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23.6

23.7

company, to such address as may be deemed by a provision of the Statutes to
pany y yap

have been so specified, and

23412 that person has not revoked the agreement

Subject to the provisions of the Siatutes, any Sharcholder Communication (except an
Excluded Notice or a share certificate) will be validly sent or supphed by the Company to a
person 1f 1t 1s made available by means of a website communication where that person has
agrecd, or 1s deemed by the Statutes to have agreed (gencrally o1 specifically) that the

communication may be sent or supplied to him in that manner and
2351 that person has not revoked the agreement,

2352 the person 1s notified in a manner for the time being agrecd for the purpose
between the person and the Company of

{a) the presence of the Sharcholder Commumcation on the Company's
website,

{b) the address of that websitc, and

(c) the place on that websie where the Shaicholder Communication may

be accessed and how 1t may be accessed, and

2353 the Shareholder Commumcation continues to be published on the Company's
website throughout the period specified in the Act, provided that f 1t s
published on the website for part but not all of such pened, the Sharcholder
Communication will be treated as published throughout that period 1l the
farlure to publish it throughout that pertod 15 wholly  attnibutable 1o
circumstances which 1t would not be reasonable to have expected the Company

1o prevent or avond

When any Shareholder Communication 15 sent by the Company in electronie {orm, 1t shall
be deemed to have been given on the same day as it was sent to the addiess supplied by the
Sharcholder, and 1n the case of the provision of a Sharcholder Commumication by website
communication, it shall be deemed to have been received when 1t was first made available
on the website or, 1t later, when the recipient recerved (o1 1s deemed to have reeeived) notice

of the fact that 1t was available on the website pursuant to Article 22 52

Where 1 accordance with these Arucles a Shareholder or other person 1s entitled or iequired
to give or send to the Company a notice in wntung (otha than an Excluded Notice), the
Company may, 1n 1ts absolute discretion, (or shall, tf 1t 15 decmed to have so agreed by any
provision of the Statutes) permit such notices (or specified classcs thereol) to be sent to the
Company in such electrome form and at such address as may from time to tume be spectfied
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238

23.9

21

(or be decmed by the Statutes to be agreed) by the Company (generally or specifically) for
the purpose, subject to any conditions or restrictions that the Board may {rom time to tume
presciibe (including as 1o authentication of the identity of the person giving o sending such

notice to the Company),

A Sharcholder who has not supplied to the Company either a postal o1 an electronic addicss
for the scrvice of nouces shall not be entitled 1o receive notices fiom the Company Il on
three consccutive occasions, a notice 1o o Shareholder has been 1ctuined undehvered such
Sharcholder shali not thercaiter be entitled to receive notices [rem the Company until he
shall have communicaicd with the Company and supplied mn writing to the office a new
postal ot electromic address for the service of notices  For these purposes, a notice shall be
tieated as returned undelivered 1f the notice 15 sent by post and 15 returned to the Company
(o1 us agents) or, 1f sent m electrome form, 1f the Company (or 1ts agents) recerve(s)
notification that the notice was not delivered to the address to which it was scnt

In the casc of joint holders of a Share, all Sharcholder Communications shall be sent or
supplicd to the joint holder who 1s named first m the register and a Sharcholder
Commumcation 5o sent or supphed shall be deemed sent or supphied to all joint holders
Any provision of this Article 24 which refers to anytiung agreed, nonfied or specificd by a
member shall be deemed to have been vahidly agrecd, notsfied or specificd, notwithstanding
any provisions of the Statutes 1f agreed, notified or specified by only one and not all of the

somt holders of any Shares held in jomnt names

WINDING UP

[f the Company 1s wound up, the hquidator may, with the sanction of a special 1esotunion of
the Company and any other sanction 1cquued by the Act divide among the members 1o
specic the whole or any part of the assets of the company and may, tor that purpose, valuc
any asscts and deternune how the diviston shall be carned out as between the members or
different classes of members  The liquidator may, with the hke sanction vest the whole o1
any part of the assels 10 trustees upan such trusts for the benefit ol the members as he wuith
the I'he sanction determines, but no membet shall be compelied 10 accept anv asscts upon

which there 15 a llability

a3 15 DECEMHER 2009 16 14




