Refyistered number 6020370

That

(A}

(B)

(C)

(D)

THE COMPANIES ACT 1985 (AS AMENDED)
Company limited by shares

WRITTEN RESOLUTIONS
of the sole shareholder of
CHARIOT EDUCATION HOLDINGS LIMITED

the share capita!l of the Company be increased so that the authorised share capital of
the Company becomes £14,531,648 40 divided into

(1 1,723,524 ordinary shares of 10 pence each, and
(n) 143,592,690 10 per cent cumulative preference shares of 10 pence each,

In each case, having the nghts and subject to the restnctions set out in the articles of
assoctation referred to in paragraph (D) below,

pursuant to section 80 of the Companies Act 1985, the directors be and they are hereby
authonsed generally and unconditionally to allot relevant secunties (as defined in
section 80 of the Cornpanies Act 1985) up to an aggregate nominal amount of
£14,531,648 40 provided that this authority, unless renewed, shall expire on the date
five years from the date on which this resolution 1s passed save that the Company may
before such expiry make an offer or agreement which would or might require relevant
secunties to be allotted after such expiry and the directors may allot the relevant
securities in pursuance of such offer or agreement as if the authontty cenferred hereby
had not expired, and this resolution shall supersede any pnor resolution authonsing the
directors pursuant to section 80 of the Companies Act 1985 to allot relevant securities,

the articles of associalion attached to this resotution, marked “A" for the purposes of
identification only, be adopted as the new articles of association of the Company, and

the provisions of article 13 5 shall not apply to and no holder of shares in the Company
shall have any pre-empton nght in connection with the allotment and issue of the
shares that are being created pursuant to paragraph {B) above and subscnbed for
pursuant to a subscnphon and shareholders’ agreement dated 30 January 2007 to
which the Company I1s a party

Signed on 2& February 2007 g
ﬂ
2
- (\/\ 2 "L8CHEPTW"
2 LDs 02/05/2007 3N
for and on behalf of PALAMON EUROPEAN EQUITY I, L.P. COMPANIES HOUSE

COMPANIES HOUSE
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ARTICLES OF ASSOCIATION
COMPANIES HOUSE
of
CHARIOT EDUCATION HOLDINGS LIMITED
(Articles adopted on 22 February 2007)
PART 1 INTERPRETATION
INTERPRETATION
Exclusion of Table A
No regulations set out in any statute, or in any statutory instrument or other subordinate
legislation made under any statute, concerning companies shall apply as the regulations
or articles of the Company
Definitions

In these articles unless the context otherwise requires

"Acting in Concert” has the meaning given to that expression 1n the City Code on
Takeovers and Mergers,

"Affiliate” in relation to a person means any other person that ts, directly
or indrrectly, Controling, Controlled by or under common
Control with that person,

"these articles" means these articles of association as altered from time to time
and the expression "this article” shall be construed
accordingly,

"the auditors” means the auditors from time to tme of the Company or, in the

case of joint auditors, any one of them,
"Bad Leaver" means

)] a Manager who becomes a Leaver in circumstances
where the Company would be entitled to dismiss
him/her for fraud, dishonesty or gross misconduct, and

(n) a Manager who becomes a Leaver so as to become
engaged In or concerned In any capacity in any
business concern which 1s 1n competition with any
business of the Company or Its subsidiaries at that time
or who within 6 months of becoming a Leaver becomes
engaged In or concerned In any capacty in any
business cencern which operates \n competition with
any business of the Company or i1s subsidiaries at that

TPOE2830085




DRAFT DAW/DJW 23_01_07

"the board"

"Business Day"

"Call Option”

"Charnity"

"clear days”

"the Companies Acts”

“Company”

"Control"

"Cost of Investment”

time, n each case as determined by the board at the
date of exercise of the Call Option,

unless the board determines at the date of exercise of the Cal!
Option that that Manager 1s a Good Leaver, n which case he
shall be a Good Leaver,

means the board of directors from time to time of the Company
or the directors present at a meeting of the directors at which a
quorum Is present,

means a day (other than a Saturday or a Sunday) on which
Banks are open for business (other than solely for trading and
settlement in Euro) in London,

has the meaning it 1s given in Article 14 10 1,

means any institution whether corporate or not (including any
trust or undertaking) which 1s established for purposes which
are exclusively chantable according to the laws of England,

in relation to the peried of a notice means that period excluding
the day when the notice 1s served or deemed to be served and
the day for which it 1s given or on which it1s to take effect,

means every statute (including any orders, regulations or other
subordinate legislation made under it) from time to time in force
concerning companies In so far as it applies to the Company,

means Chariot Education Holdings Limited a company
registered in England and Wales with registered number
6020370,

in relation to a body corporate means the ability of a person to
ensure that the activiies and business of that body corporate
are conducted in accordance with the wishes of that person,
and a person shall be deemed to have Control of a body
corporate If that person possesses or 15 entitied to acquire the
majonty of the 1ssued share capntal or the voting nghts in that
body corporate or the nght to receive the majority of the income
of that body corporate on any distribution by 1t of all of its
income or the majority of its assets on a winding up and, for the
avoidance of doubt, a person which 1s the general partner of a
imited partnership Controls that limited partnership and any
derivative term or reference to "Controlling” shall be construed
accordingly,

means, with respect to a Share, the subscription price paid for
that Share,
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“directors”

"Dispose”

"Equity Stake"

"ERISA"

“Exercise Date”

means the directors of the Company from time to time and
"director” shall be construed accordingly,

means In relation to any asset (including, where applicable, any
share) or any legal or beneficial interest in any asset

(a) to sell, assign, transfer or otherwise dispose {including,
without imitation, transmission by operation of law} of
that asset or any legal or beneficial interest in that
asset

(b) to pledge, charge, mortgage or otherwise create or
permit to subsist any len, securty mnterest or
encumbrance over that asset or any legal or beneficial
interest in that asset,

{c) to create any trust or confer any interest over that asset
or any legal or beneficial interest in that asset,

(d) to enter into any agreement, arrangement or
understanding n respect of votes or the right to receive
dividends with respect to that share,

(e) to renounce or assign any night to receive that asset or
any legal or beneficial interest in that asset, or

(f) to agree, whether or not subject to any condition
precedent (other than a condition precedent in relation
to the observance of any pre-emption or other
procedures required by this agreement) or subseguent,
to do any of the foregoing,

and any denvative term, as well as any reference to a
"Disposal” shall be construed accordingly

means, with respect to a Manager, any Shares held by that
Manager from time to time whether Unvested Shares or Vested
Shares at the relevant tme, excludng any Primary
Subscription Shares or Founder Investment Shares held by
that Manager at that time,

means the US Employee Retrement Income Secunity Act
1974, as amended,

means, with respect to any Manager and the exercise of the
Call Option, the date on which the Company gives notice to
such Manager pursuant to article 14 10 3 exercising that Call
Option,
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"Family Trust”

“Founder Investment
Shares”

"Good Leaver”

"GI'O u pll

"the holder"”

"Initial Investment
Date"

"Leaver"

in relation to a member means a trust which does not permit
any of the settled property or the income therefrom to be
apphed otherwise than for the benefit of

(1) that member and/or a Privieged Relatton of that
member, or

(n} any Chanty or Charites as default beneficianes
{meaning that such Chanty or Chanties have no
immediate beneficial interest in any of the settled
property or the income therefrom when the trust 1s
created but may become so interested if there are no
other beneficianes from time to time except another
such Chanty or Charities),

and no power of contro! over the voting powers conferred by
any shares the subject of the trust 1s capable of being
exercised by or subject to the consent of any person other than
the trustees or such member or his Privileged Retations,

means any Preference Shares held by Mr N Golding at the
refevant time,

means a Leaver who 1s not a Bad Leaver and any Leaver who
would otherwise be a Bad Leaver but who is determined by the
board to be a Good Leaver in circumstances where at least
one person who 15 a Palamon Director has approved that
decision,

means the Company, any subsidiary or Affilate of the Company
and any Affliate of any such subsidiary from tme to time
provided that for this purpose the expression Affilate shall
exclude any person who 1s an Affliate solely by wvirtue of
Controlling the Company or being under common Control with
the Company,

in relation to any shares means the member whose name 1s
entered tn the register as the holder of those shares,

means, with respect to a Manager, the date on which the
Manager first became a shareholder, excluding for this purpose
the date on which such Manager acquired Primary Subscnption
Shares or Founder Investment Shares,

means a Manager who ceases to be an employee, director or
consultant of any member of the Group {whatever the reason
for him no longer being such an employee, director or
consultant), save to the extent that immediately thereafter he
has become an employee, director or consultant of another
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"Liquidity Event”

"Listing”

"Manager”

“Market Value”

member of the Group,

means (a)a Listing, (b)a Sale, or {c)the winding-up of the
Company,

means the admission of all or a substantial proportion of the
share capital of the Company to the Official List and to trading
on the London Stock Exchange plc’s market for listed securities
or, with the consent in writing of Palamon [, the admission of
the same to trading on any other recognised stock or
investment exchange,

means (1) any person who 15 pursuant to the Shareholders’
Agreement deemed to be a Manager for the purposes of these
articles and (n) any other person who I1s at any time after the
date of the Shareholder’'s Agreement an employee, director or
consultant of any member of the Group and 15 also a
Shareholder and "Managers" shall be construed accordingly,

means, with respect to any Leaver, the far market value of
such Leaver's Equity Stake as agreed by the Leaver and the
Company within 30 days of the date on which the Company
has given notice of Its exercise of the Call Option or, failing
such agreement, as determined by, at the Company's option,
the auditors, an independent accountancy firm or an
independent investment bank appointed jontly by the
Company and the Leaver, whereby half of the costs of such
auditors, accountancy firm or investment bank shall be borne
by the Company and half by the Leaver and the valuation shall
In either case be on the basis of market practice at the time the
valuation 1s carned out and shall take into account the
business, operating and market position of the Group, whether
a Liguidity Event 1s under way or within the contemplation of
the Shareholders, and the financial condition and prospects of
the Group on a going concern basis and shall

(A) not add or subtract any premium or discount (as the
case may be) ansing in relation to the size of holdings
to be valued,

(B) assume the sale I1s between a wiling buyer and a
wiling seller by arm’s length private treaty for cash
payable on completion, and

(C) not add or subtract any premwum or discount (as the
case may be) ansing In relation to any restrictions on
the transferatihity of the relevant holdings,

but the auditors, accountancy firm or investment bank shall
otherwise have regard to such cnteria as they shall regard as
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"member”
"the office”
"Official List”

"Ordinary Shares"

"pald upll

"Palamon Director™

"Palamon | Funds"

"Palamon "

"Palamon |l Funds”

"Palamon Group”

appropriate for the purpose and, in so reporting the audiors,
accountancy practice or investment bank shall be considered
to be acting as experts and not as arbitrators and, accordingly,
the Arbitration Act 1996 or any statutory re-enactment or
modification thereof for the time being in force shall not apply,

means a member of the Company,
means the registered office from time to time of the Company,
means the official ist of the United Kingdom Listing Authorty,

means the ordinary shares of 10 pence each in the capital of
the Company having the nghts and restrictions set out In these
artcles and "Ordinary Share" shall be construed accordingly,

means paid up or credited as paid up,

means a director who 15 also an employee or partner of
Palamon Capital Partners, LP, Palamon Capital Partners LLP
or Palamon Capital Partners Limited,

means Palamon European Equity, LP (registered as a limited
partnership in England under the Limited Partnerships Act 1907
with number LP 6185), Palamon European Equity "B", L P
(registered as a limited partnership In England under the
Limited Partnerships Act 1907 with number LP 61886), Palamon
European Equity "C", L P (registered as a limited partnership in
England under the Limited Partnerships Act 1907 with number
LP 6214}, Palamon European Equity "0", L P (registered as a
imited a partnership in England under the Limited Partnerships
Act 1907 with number LP 6737} and Palamon European Equity
GMBH & Co Beteligungs KG (registered as a limited
partnership 1n Germany with number HR A 74707) and
"Palamen | Fund” shall be construed accordingly,

means Palamon European Equity Il, LP {registered as a
limited partnership in England under the Limited Partnerships
Act 1807 with number LP 010434),

means Palamon |l and Palamon European Equity || "BOA", L P
{registered as a lmited partnership in England under the
Limited Partnerships Act 1907 with number LP 010450) and
"Palamon Il Fund" shall be construed accordingly,

means

(a) the Palamon | Funds,
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"Palamon
Shareholders™

"person entitled by
transmission”

"Plan Asset
Regulations”

"Preference Dividend”

"Preference Shares”

(b} the Palamon || Funds,

(c) any Affliates of the Palamon | Funds or the Patamon ||
Funds (the "Palamon Affiliates"),

(d) any nominee of the Palamon 1 Funds, the Palamon |l
Funds or the Palamon Affiliates,

(e) any imited partner or general partner of the Palamon |
Funds, the Palamon Il Funds or the Palamon Affiliates,

(fy any person confrolled by the Palamon | Funds, the
Palamon 1l Funds or the Palamon Affiiates or controlled
by any combination of the Palamon | Funds, the Palamon
il Funds and the Palamon Affilates and any general
partner of any of the Palamon | Funds, the Palamon II
Funds or the Palamon Afflliates or which s controlled by
any general partner of any of the Palamon | Funds, the
Palamon Il Funds or the Palamaon Afftiates, and

{(g) any other limited partnership, fund or collective
investment or co-investment plan managed or controlled
by (1) a general partner of the Palamon | Funds or the
Palamon Il Funds or (n) the Palamon | Funds or () the
Palamen 1l Funds or (iv) by any other person controlled
by, or subject to the control of, the general partner of any
of the Palamon | Funds or the Palamon Il Funds (or the
representative(s) or holder(s) or trustee(s) of any such
partnership, fund or plan or any unit holder or other
beneficiary of said partnership, fund or plan),

means the Palameon Il Funds and any person who 1s a
Shareholder and a member of the Palamon Group and
"Palamon Shareholder” shall be construed accordingly,

means a person whose entilement to a share in consequence
of the death or bankrupicy of a member or of any other event
giving rise to its transmission by operation of law has been
noted in the register,

means the "plan assets” regulation {29 CDR 2510 3-101) under
ERISA,

has the meaning given to it in article 2 4 1,
means the 10 per cent cumulative preference shares of 10
pence each in the capital of the Company, having the nghts

and restrictions set out In these articles and "Preference
Share” shall be construed accordingly,
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"Primary Subscription
Shares”

"Privileged Relations™

"the register”

"Relevant Amount"

“Relevant Securities”

"Sale"

"seal"

"the secretary”

"Shareholder”

“Shareholders’
Agreement”

means, with respect to a Manager, any Shares i1ssued by the
Company to that Manager pursuant to the share purchase
agreement dated [24) January 2007 between the Company, the
Palamon Il Funds, Mr N Golding, Mrs E Armstrong and Mrs A
Armstrong and set out against his/her name in column (4) of
Schedule 2 of that agreement or any Shares acquired under
the pre-emption nghts set out in Article 13 5 hereof as a result
of a Manager holding such shares,

means In relation to 2 member, the spouse, widow or widower
of that member and brothers, sisters, chidren and
grandchildren (including step and adopted children and ther
1ssue and step and adopted children) of that member and any
person hving In the same household as the member as the
common law spouse, life partner, spouse equivalent or similar
of that member,

means the register of members of the Company,

means with respect to any Preference Share at any date, the
subscription price paid for the relevant Preference Share plus
the aggregate amount of Preference Dividend that has accrued
(including accruals that have been compounded) but not been
paid on that Preference Share,

shall have the meaning it 15 given in article 13 51,

means the sale of Shares to a single person or to one or more
people who are Affiliates and/or who are Acting in Concert
resulting in the Transferee(s) obtamning an interest (within the
meaning of Part | of Schedule 13 of the Companies Act 1985)
in 90 per cent or more of each class of Share that 1s in 1ssue
(and has not been redeemed) mmediately after such sale,

means any common or official seal that the Company may be
permitted to have under the Companies Acts,

means the secretary, or (if there are joint secretanes) any one
of the |oint secretaries, of the Company and includes an
assistant or deputy secretary and any person appointed by the
board to perform any of the duties of the secretary,

means a person who holds shares form tme to tme, and
"Shareholder” shall be construed accordingly,

means an agreement entered into between the Company and

its shareholders in relation to, inter alia, the management of the
Company on [24] January 2007,
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"Shares" or "shares”

"Sterling” and "£"

"subsidiary”

"Transfer"

"Transferee”

"Transferor"

“Trigger Date”

"United Kingdom”

means shares In the capital of the Company, being as at the
date of adoption of these articles, the Ordmary Shares and the
Preference Shares,

means the lawful currency from time to ttme of the United
Kingdom,

means a company with which a company, directly or indirectly,
has the following connection

(a} holds the majonty of the voting nghts,

(b} 1s a shareholder and has the right to appoint or remove
the majonity of the members of the Company’s board of
directors or, where a company does not have a board of
directors, the management board,

{c} 1s a shareholder and has the right to exercise a dominant
influence over the Company on the basis of the articles of
association or any agreement with the Company in
general,

(d) 1s a shareholder and pursuant to an agreement with other
holders of shares controls the majonty of the voting rights
in the Company, or

{e) holds shares and exercises a dominant influence over
such Company,

and includes any Company which has any such connection
with a subsidiary and "subsidiaries” shall be construed
accordingly,

means, in relation to any share, to transfer the entire legal and
beneficial interest in that share free from all clams, liens,
charges, encumbrances and equities and together with all
nghts attached or accruing to the share and any dernvative
term, as well as any reference to a "Transfer”, shall be
construed accordingly,

means any person to whom shares are to be Transferred,

means any Shareholder who Transfers some or all of hisfits
Shares,

means, with respect to a Manager, the date on which a
Manager becomes a Leaver,

means Greal Britam and Northern Ireland,
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14

156

16

"Unvested Shares" means, with respect to a Manager at any time, any Shares
issued by the Company to that Manager at the relevant time, in

llvcocn

"Vested Shares"

accordance with their terms of 1ssue,

meaning of the Plan Asset Regulations, and

Stake other than such Manager’'s Unvested Shares

In construing these articles, unless otherwise specified

(@)

(b)

(c)

(d)

(e)

(f)

(9}

references to a document being “executed” include references to its being
executed under hand or under seal or by any other method,

references to a “person” shall be construed as to include any individual, firm,
Company or other body corporate, government, state, local or municipal
authority or government body or any joint venture, association or partnership
{whether or not having separate legal personality),

references to “wrniting” include references to any method of representing or
reproducing words in a legible and non-transitory form,

words or expressions to which a particular meaning 1s given by the Companies
Acts i force when these articles or any part of these articles are adopted bear
(If not inconsistent with the subject matter or context) the same meaning In
these articles or that part (as the case may be) save that the word “Company”
shall include any body corporate,

references to a “meeting” shall not be taken as requiring more than one person
to be present if any quorum requirement can be satisfied by one person,

use of any gender includes the other genders and reference to the singular
includes the piural and vice versa, and

references to “subscription price* shall include any amounts pad on
subscription by way of a premium

A member represented at a general meeting by a duly authornised corporate
representative shall be deemed to be present in person

If, and for so long as, the Company has only cne member, these articles shall {in the
absence of any express provision to the contrary) apply with such modification as may
be necessary n relation to such a company

Headings are included only for convenience and shall not affect meaning

TPOE2930035

means a "venture capital operating Company” within the

means, with respect to a Manager, such Manager's Equity




DRAFT DAW/DJW 23_01_07 11

21

22

23

24

PART 2: SHARE RIGHTS
SHARE RIGHTS
Authorised Share Capatal

The authorised share capital of the Company at the date of adoption of these articles 1s
£14,531,648 40, which 1s divided into 1,723,524 Ordinary Shares, and 143,592,690
Preference Shares

General

Subject to the provisions of the Companies Acts, and to any rights attached to existing
shares, any shares may be issued with, or have attached to them such nights and
restrictions as the Company may, by ordinary resolution decide

Rights attaching to Shares

The special nghts and restrictions attached to the Ordinary Shares and the Preference
Shares are set out In articles 24 to 27 The Preference Shares shall carry no nights to
participate in the profits or assets of the Company except as provided in these articles
Except as otherwise provided in these articles, the Ordinary Shares and the Preference
Shares constitute different classes of Shares

Income

If a dwvidend or other distnbution 1s made or paid by the Company, it shall be made or
paid in accordance with the following

(A) In prionity to any other class of shares, each Preference Share shall have the
nght to a fixed cumulative preferential dividend (the "Preference Dividend")
which shall accrue on a dally basis from the dividend commencement date at
the rate of 10 per cent per annum on the aggregate of (1) the subscription price
of such Preference Share and (1) the aggregate amount of Preference Dividend
that has been previously compounded and not yet paid The Preference
Dividend accruing on each Preference Share shall be compounded on each
anniversary of s dividend commencement date to the extent not previously
paid

(B) The dividend commencement date of a Preference Share shall be the date of its
Issue, notwithstanding that such date may have been before the date on which
these articles were adopted, unless the Company shall determine at the time of
issue that the dividend commencement date 1s to be an earlier date, in which
case It shall be deemed to be that earlier date  The Company shall ensure that
the dividend commencement date of each Preference Share 1s clearly recorded
in its register of members and on any certificate relating thereto and any holder
of Preference Shares shall promptly after request by the Company for that
purpose surrender any certificate therefor for endorsement or replacement
accordingly
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<) The Preference Dividend shall cease to accrue with immediate effect upon the
share concerned being repurchased or otherwise repaid

(D) The Preference Dividend shall be deemed o accrue from day to day after, as
well as before, the commencement of a winding-up and shall, therefore, be
pavable by a hiquidator in respect of any period after such commencement of a
winding-up In priority to other clams or rights of members n respect of share
capital

(E) Aside from the Preference Dividend, no other dividends or distnibutions shall be
made, paid or declared with respect to the Preference Shares

(F) No dwidends or other distributions shall be made, paid or declared with respect
to the Ordinary Shares at a tme when any accruals {(including accruals that
have compounded) of Preference Dividend remain unpaid

(G) Subject to the nghts of the Preference Shares to recewve the Preference
Dividend (and no further distnbutions) payable thereon in prorty to any
payment by way of dividend to the holders of the Ordinary Shares, the Ordinary
Shares shall rank pari passu with respect to distribution of profits thereafter

Capital

251 On awinding up or other return of capital (which shall include a redemption or
purchase of shares by the Company), the assets of the Company avalable to
shareholders shall be applied in the following order of prionty

(A) firstly, in paying to each holder of Preference Shares an amount equal
to the amount of Preference Dividend that has accrued (including
accruals that have been compounded) but not been paid, such
application to be made, If there are not sufficient assets available to pay
the entire accrued unpaid Preference Dividend to all the holders of
Preference Shares, pro rata to the amounts that would be payable to
each holder of Preference Shares if there were sufficient assets,

(B) secondly, in paying to each holder of Preference Shares an amount
equa! to its subscription price, such application to be made, if there are
not sufficient assets avallable to pay the subscription price for all
Preference Shares, pro rata to the amounts that would be payable to
each holder of Preference Shares If there were sufficient assets, and

(C) thirdly, in dividing the balance pan passu, among the holders of the
Ordinary Shares according to the aggregate number of such Shares
held by them

252 For the purposes of any Listing

(A) each member shall execute and deliver and do such acls deeds
documents and things as the board shall reasonably require of him n
that capacity to recrganise the share capital of the Company to be the
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27

28

subject of the Listng into shares of a class and nominal value
appropriate for that purpose including but not imited to passing any
resolutions and providing any consents necessary for that purpose and
surrendering his share certificates for cancellation and replacement,
and

(B) each member shall be deemed hereby rrevocably to appoint such
person as shall be nominated for this purpose by the board as his
attorney for the purposes of executing and delivering and doing any
acls deeds and things as are required on his part by this article 2 5 2

Voting and other rights

261 The holders of the Ordinary Shares shall be entitied to recewve notice of and to
attend and vote at general meetings of the Company On a poll, every member
who 1s present in person or by proxy or corporate representative shall have cne
vote for each Ordinary Share of which he 1s the holder

262 The holders of the Preference Shares shall have no nght in that capacity to
recerve notice of or to attend and vote at any general meeting of the Company

Redemption

271 Subject to the provisions of the Companies Acts and to the Company having
agreed In wnting to such redemption, all of the Preference Shares shall be
redeemed on the occurrence of a Liquidity Event and may be redeemed at the
Company’s option at any other tme The amount payable by the Company for
each Preference Share shall be the Relevant Amount per Preference Share

272 Anyredemption effected pursuant to article 2 7 1 above shall be effected out of
the profits of the Company which may be tawfully applied for that purpose or out
of the proceeds of a fresh 1ssue of shares or as may be otherwise permitted by
law

273 Each holder of Preference Shares shall deliver to the Company promptly after
the payment of the Relevant Amount in respect of the Preference Shares held
by such holder pursuant to article 2 7 1, the certificates for such Preference
Shares in order that the same may be cancelled

274 If the Company fails to effect redemption when required in accordance with
article 271 above, i shall be under a continuing obligation to make such
redemption

Other provisions relating to the Preference Shares

No share capital shall be in 1ssue which ranks in prionity to any of the Preference Shares
on a winding-up of the Company
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33

34

35

36

PART 3 THE BOARD
APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
Number of Directors

Unless agreed by all the directors the board shall consist of not less than 3 directors
Unless the board determines otherwise, the board shall not consist of more than 10
directors

Age of Directors

No person shall be disqualfied from being appointed or elected as a director, and no
director shall be required to vacate that office, by reason only of the fact that he has
attained the age of 70 years or any other age It shall not be necessary by reason of a
person’s age to give spectal notice under the Companies Acts of any resolution In
connection with his election

Directors’ Shareholding Qualification
No shareholding quahfication for directors shall be required
Appointment and removal of Directors by Majority Shareholders

Any member holding, or any members holding in aggregate, Shares that at the relevant
time entitle those member(s) to exercise the majonty of the votes entitled to be
exercised at a general meeting of the Company may by notice in writing signed by or on
behalf of him or them and delivered to the office or tendered at a meeting of the
directors or at a general meeting of the Company at any time and from time to time
appoint any person to be a director (either to fill a vacancy or as an additional director)
or remove any director from office {no matter how he was appointed), other than a
director appointed in accordance with Article 23 1 Any such notice shall take effect on
delivery, unless a later time is specified in it, when it shall take effect at that later time

Appointment of Directors by Board

Without prejudice to the powers conferred by any other article, any person may be
appointed a director by the directors, either to fill a vacancy or as an additional director

Vacation of Office by Directors

Without prejudice to the other provisions In these articles, the office of director shall be
vacated If

(a) he resigns his office by notice in writing delivered to the office or tendered at a
meeting of the board, or

(b) he 1s or has been suffering from mental Ill health or becomes a patient for the
purpose of any statute relating to mental health and the board resolves that his
office ts vacated, or
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(c) he becomes bankrupt or compounds with his creditors generally, or
{d) he 1s prohibited by law from being a director, or
(e) he ceases to be a director by virtue of the Companies Acts or 1s removed from

office pursuant {o these articles

If the office of a director I1s vacated for any reason, he shall cease to be a member of
any committee of the board

Alternate Directors

371 Each director will have the power by writing to nominate esther another director,
or any other person willing to act, to act as his alternate director He may also
at his discretion remove his alternate director by notice in wnting to the
Company An alternate director will have the same entitlement as his appointor
to receive notices of meetings of the directors and to attend, vole and be
counted for the purpose of a quorum at any meeting at which hts appomntor 1
not personally present, and generally in the absence of his appointor at such
meeting to exercise and discharge all the functions, powers and duties of his
appomntor

372 Except as otherwise provided in these articles, the aiternate director will, during
his appointment, be deemed to be a director for the purposes of these articles
He will not be deemed to be an agent of his appomntor, and will alone be
responsible to the Company for his own acts or defaults and will be entitled to
be mdemnified by the Company to the same extent as If he were a director

373 An alternate director will not, In respect of his office of alternate director, be
enhtled to recewve any remuneration from the Company nor to appoint another
person as his alternate  The appointment of an alternate dwector will
automatically determine (f his appointor ceases for any reason to be a director,
or on the happening of an event which, If he were a director, would cause him to
vacate the office of director, or If by wntten notice to the Company he resigns his
appointment

374 A drrector or any other person may act as an alternate director to represent
more than one director Every person acting as an alternate director shall have
one vote for each director for whom he acts as alternate, in addition to his own
vote If he 1s also a director but he shall count as only one for the purposes of
determining whether a quorum 1s present Execution by an alternate director of
any resolution 1n writing of the board or a committee of the board shall, unless
the notice of his appomntment provides to the contrary, be as effective as
execution by his appointor

Executive Directors

The board or any committee authonsed by the board may from time to time appomt one
or more directors to hold any employment or executive office with the Company
including the positions of charman, chief executive officer, finance director and
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managing director for such period (subject to the provisions of the Companies Acts) and
upon such other terms as the board may decide and the board may amend the terms of
such appointment or may revoke or terminate any appointment so made  Any
revocation or termination of the appointment shall be without prejudice to any claim for
damages that the director may have against the Company or the Company may have
against the director for any breach of any contract of service between him and the
Company which may be wmveolved in the revocation or terminatton A director so
appointed shall receive such remuneration (whether by way of salary, commission,
participation n profits or otherwise) as the board or any committee authonised by the
board may decide and either in addition to or in lieu of his remuneration as a director

PROCEEDINGS OF THE BOARD
Board Meetings

Subject to article 4 2, the board may meet for the despatch of business, adjourn and
otherwise regulate its meetings as it thinks fit A director at any tme may, and the
secretary at the request of a director at any time shall, call a board meeting

Notice of Board Meetings

421 Notice of the time, place and purpose of every meeting of the directors must be
given to every director and to his alternate {if any) However, the actual non-
receipt of notice by any director or alternate director will not invalidate the
proceedings of the directors Unless a majonty in number {including at least
one Palamon Director) of the directors indicate therr willingness to accept
shorter notice of a meeting of directors or, In the case of emergency, where
consent to hold a meeting on short notice shall be deemed to have been given
(provided that at least one Palamon Director has given his consent to that
meeting being held on short notice), at least five Business Days’ notice must be
gven of a meeting of directors Every notice of a meeting of the directors
required to be given under this article may be given orally {personally or by
telephone) served personally or sent by facsimile (subject to the recipient
acknowledging recept thereof) or by e-mal (subject to the recipient
acknowledging receipt thereof) to the address for the time being supplied for the
purpose to the secretary of the Company

4 22 For the avaidance of doubt, a director absent or intending to be absent from the
United Kingdom may require by wntten notice to the Company that notices of
meetings of the Directors shall during fus absence be sent in writing to him at an
address or to a facsimile number or using electronic communications to an
address given by him to the Company for this purpose

Quorum
431 No business shall be transacted at any meeting of the directors unless a
quorum Is present A quorum shall exist at any directors’ meeting iIf more than

half the directors (including at least one Palamon Diector) are present or
represented by an alternate
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432 If a guorum 1s not praesent at a meeting of the directors at the time when any
business 1s considered any diwector may require that the meeting be
reconvened At least five Business Days’ notice of the reconvened meeting will
be given unless all the directors agree At the reconvened meeting, a quorum
shall exist with respect to those matters on the agenda which were not disposed
of at the oniginal meeting If any two or more directors (including at least one
Palamon Director}) are present or represented by an alternate

433 A drrector shall only be counted in the quorum conce, notwithstanding that he
may also be acting as an alternate director, and an alternate director who 1s not
a director shall only be counted In the quorum once, notwithstanding that he
may be acting as alternate for more than one director

Appointment of Chairman

The board may appoint a director to be the chairman or a deputy chairman of the board,
and may at any time remove him from that office  The chairman or failing him a deputy
charrman shall act as a charman at every meeting of the board If no charrman and
more than one deputy chairman 1s present they shall agree amongst themselves who 1s
to take the charr or, If they cannot agree, the deputy charman who has been in office as
a drrector longest shall take the char But f no charman or deputy charman 1s
appointed, or If at any meeting neither the chairman nor any deputy chairman 1s present
within five minutes after the time appointed for holding the meeting, the directors
present may choose cne of therr number to be chairman of the meeting

Competence of Meetings

A meeting of the board at which a quorum 15 present shall be competent to exercise all
the powers, authonties and discretions for the time being vested in or exercisable by the
board

Voting

Resolutions at meetings of the board shall be decided by a majonty of votes cast Each
Palamon Director shall have two votes and each other director shall have one vote
The chairman shall not have a second or casting vote

Delegation to Committees

471 The board may delegate any of its powers, authorities and discretions to any
committee consisting of {i) one or more directors only, or {u) one or more
directors and one or more persons who are not directors, or () one or more
persons who are not diectors only Such committees may be given the power
to delegate any of its powers, authonsations and discretions

472 Any committee so formed shall, in the exercise of the powers, authorties and
discretions so delegated, conform to any regulations which may be imposed on
it by the board The meetings and proceedings of any committee shall be
governed by the provisions contained in these articles for regulating the
meetings and proceedings of the board so far as the same are applicable
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473 The power to delegate contained in this article shall be effective in relation to
the powers, authorities and discretions of the board generally and shall not be
hmited by the fact that in certain articles, but not in others, express reference Is
made to particular powers, authorities or discretions being exercised by the
board or by a committee authorised by the board

Participation in Meetings by Telephone

All or any of the members of the board or any committee of the board may participate in
a meeting of the board or that committee by means of a conference telephone,
television or any communication equipment which allows all persons participating in the
meeting to speak to and hear each other A person so participating shall be deemed to
be present in person at the meeting and shall be entitled to vote or be counted In a
quorum accordingly

Such a meeting shall be deemed to lake place where the largest group of those
parlicipating 1s assembled, or, if there 1s no such group, where the chairman of the
meeting then1s

Resolution in Writing

A resolution in writing signed by all the directors shall be as valid and effective for all
purposes as a resolution passed by the directors at a meeting duly convened, held and
constituted The resolution may be contained in one document or in severa! documents
in ke form each executed by one or more of the directors concerned A resolution
signed by an alternate director need not also be signed by his appointor and, if it s
signed by a director who has appointed an alternate director, it need not be signed by
the alternate director in that capacity

Validity of Acts of Board or Committee

All acts done by the board or by any committee or by any person acting as a director or
member of a committee shall, notwithstanding that it 1s afterwards discovered that there
was some defect in the appointment of any member of the board or commitiee or
person so acting or that they or any of them were disqualified from holding office or had
vacated office or were not entitled to vote, be as vald as if each such member or person
had been properly appointed and was qualified and had continued to be a director or
member of the committee and had been entitled to vote

FEES, REMUNERATION, EXPENSES AND PENSIONS
Directors’ Fees

Each of the directors may be pad a fee at such rate as may from time to time be
determined by the board

Expenses

Each director may be paid his reasonable travelling, hotel and incidental expenses of
atiending and returning from meetings of the board or committees of the board or
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general meetings of the Company or any other meeting which as a director he 1s entitled
to attend and shall be paid all other costs and expenses properly and reasonably
incurred by him in the conduct of the Company's business or i the discharge of his
duties as a director

Pensions and Gratuities for Directors

The board or any committee authonsed by the board may exercise all the powers of the
Company to provide benefits, either by the payment of gratuittes or pensions or by
insurance or in any other manner whether similar to the foregoing or not, for any director
or former director or the relations, or dependants of, or persons connected to, any
director or former director No director or former director shall be accountable to the
Company or the members for any benefit provided pursuant to this article and the
receipt of any such benefit shall not disqualify any person from being or becoming a
director of the Company

DIRECTORS’ INTERESTS
Permitted Interests and Voting

611 Subect to the provisions of the Companies Acts and of paragraph 6 1 6 of this
article, no director or proposed or intending director shall be disqualfied by his
office from contracting with the Company, etther with regard to his tenure of any
office or place of profit or as vendor, purchaser or in any other manner
whatsoever, nor shall any contract in which any director i1s in any way Interested
be liable to be avoided, nor shall any director who 15 so interested be hable o
account to the Company or the members for any remuneration, profit or other
benefit realised by the contract by reason of the director holding that office or of
the fiduciary relationship thereby established

612 Adrector may hold any other office or place of profit with the Company (except
that of auditor) in conjunction with his office of director for such penod (subject
to the provisions of the Companies Acts) and upon such other terms as the
board may decide, and may be paid such extra remuneration for so doing
(whether by way of salary, commission, participation in profits or otherwise) as
the board {or any committee authorised by the board) may decide, and either in
addition to or in heu of any remuneration provided for by or pursuant to any
other article

613 A dwrector may be or become a director or other officer of, or otherwise
interested in, any company promoted by the Company or in which the Company
may be interested or as regards which it has any power of appointment, and
shall not be liable to account to the Company or the members for any
remuneration, profit or other benefit received by him as a director or officer of or
from his interest in the other Company The board may also cause any voting
power conferred by the shares In any other company held or owned by the
Company or any power of appointment to be exercised in such manner in all
respects as it thinks fit, ncluding the exercise of the voting power or power aof
appointment in favour of the appointment of the directors or any of them as
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directors or officers of the other company, or in favour of the payment of
remuneration to the directors or officers of the other company

A director may act by himself or his fim 1n a professional capacity for the
Company (otherwise than as auditor) and he or his firm may be entitled to
remuneration for professional services as If he were not a director

Subject to the provisions of the Companies Acts and of paragraph 6 1 6 of this
article, a director may vote on and be counted in the quorum In relation to any
resolution of the board in respect of any contract in which he has an interest

A director who to his knowledge is in any way, whether directly or indirectly,
interested 1n a contract with the Company shall declare the nature of his interest
at the meeting of the board at which the question of entering into the contract 1s
first taken into consideration (or, If the board 1s acting by wnitten resolution, by
inclusion of an appropriate statement in such wnitten resolutions) if he knows his
interest then exists, or in any other case at the first meeting of the board after
he knows that he is or has become so interested For the purposes of this
article, a general notice to the board by a director to the effect that (a) he 1s a
member of a specified company or firm and i1s to be regarded as mterested In
any contract which may after the date of the notice be made with that company
or firm or (b) he i1s to be regarded as interested in any contract which may after
the date of the notice be made with a specified person who s connected with
him, shall be deemed to be a sufficient declaration of interest under this article
in relation to any such contract, provided that no such notice shall be effective
unless erther it 1s given at a meeting of the board or the director takes
reasonable steps to secure that it 1s brought up and read at the next board
meeting after it 1s given, or included as a statement in any relevant resolutions
of the board

Reference In this articte to a conftract includes reference to any proposed
contract and to any transaction or arrangement whether or not constituting a
contract

Subject to the provisions of the Companies Acts, the Company may by ordinary
resolution suspend or relax the provistons of this article to any extent or ratify
any contract not properly authorised by reason of a contravention of this article

POWERS AND DUTIES OF THE BOARD

General Powers of Company Vested in Board

Subject to the provisions of the Companies Acts, the memorandum of association of the
Company and these articles and to any directions given by the Company in general
meeting by special resolution, the business of the Company shall be managed by the
board which may exercise all the powers of the Company whether relating fo the
management of the business of the Company or not No alteration of the memorandum
of association or these articles and no speciai resolution shall invalidate any prior act of
the board which would have been valid if that alteration had not been made or that

TP0B2330055




DRAFT DAW/DJW 23_01_07 21

7.2

73

74

75

76

resolution had not been passed The powers given by this article shall not be imited by
any special power given to the board by any other article

Agents

The board may by power of attorney or otherwise, appaint any person or body of
persons whether nominated directly or indirectly by the board to be the agent of the
Company upon such terms (including terms as to remuneration) as it may decide and
may delegate to any person so appointed any of its powers, authorittes and discretions
{with power to sub-delegate} The board may remove any person appomted under this
articte and may revoke or vary the delegation but no person dealing in good faith and
without notice of the revocation or varation shall be affected by t  The power to
delegate contained in this article shall be effective in relation to the powers, authonties
and discretions of the board generally and shall not be limited by the fact that in certain
artictes, but not in others, express reference 1s made to particular powers, authornities or
discretions being exercised by the board or by a commitiee authorised by the board

Delegation to Individual Directors

The board may entrust to and confer upon any director any of its powers, authorities
and discretions (with power to sub-delegate) upon such terms and conditions and with
such restrictions as it thinks fit, and either collaterally with, or to the exclusion of, its own
powers, authorities and discretions and may from time to time revoke or vary all or any
of them but no person dealing in good faith and without notice of the revocation or
variation shall be affected by it The power to delegate contained i this article shall be
effective in relation to the powers, authorities and discretions of the board generally and
shall not be lmited by the fact that in certain articles, but not in others, express
reference 1s made to particular powers, authonties or discretions being exercised by the
board or by a committee authorised by the board

Official Seals

The Company may exercise all the powers conferred by the Companies Acts with
regard to having any official seal for use abroad and such powers shall be vested in the
directors Subject to the provisions of the Companies Acts, any instrument to which an
official seal 1s affixed shall be signed by such persons, If any, as the directors may from
time to time determine

Registers

Subject to the provisions of the Companies Acts, the Company may keep an overseas
or local or other register in any place and the board may make and vary such
regulations as it may think fit respecting the keeping of the register

Provision for Employees

The board may exercise any power conferred by the Companies Acts to make provision
for the benefit of persons employed or formerly employed by the Company or any of iis
subsidiaries in connection with the cessation or the transfer to any persen of the whole
or part of the undertaking of the Company or that subsidiary
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PART 4- GENERAL MEETINGS
GENERAL MEETINGS
Extraordinary General Meetings

Any general meeting of the Company other than an annual general meeting shall be
called an extraordinary general meeting

Annual General Meetings

The board shall convene and the Company shall hold general meetings as annual
general meetings in accordance with the requirements of the Companies Acts

Convening of Extraordinary General Meetings

The board or any director or a requisition of members pursuant to the provisions of the
Companies Acts may convene an extraordinary general meeting whenever it or he
thinks fit

Separate General Meetings

The provisions of these articles relating to general meetings shall apply, with any
necessary modifications, to any separate general meeting of the holders of shares of a
class convened otherwise than in connection with the vanation or abrogation of the
nights attached to the shares of that class (in which case article 13 3 shall apply) For
this purpose, a general meeting at which no holder of a share other than an Ordinary
Share may, In his capacity as a member, attend or vote shall also constitute a separate
general meeting of the holders of the Ordinary Shares

Form of Resolution

851 Where for any purpose an ordinary resoiution of the Company 1s required, a
special or extraordinary resolution shall also be effective and where for any
purpose an extraordinary resolution 1s required a special resolution shall also be
effective

852 Subject to the Companies Acts, a resolution in writing executed by or on behalf
of each member who would have been entitled to vote upon it if it had been
proposed at a general meeting at which he was present shall be as effectual as
if it had been passed at a general meeting properly convened and held and may
consist of several instruments in the hke form each executed by or on behalf of
one or more of the members These coples may be facsimile copies

NOTICE OF GENERAL MEETINGS
Length of Notice

An annual general meeting and an extraordinary general meeting convened for the
passing of a special resolution or (save as provided by the Companies Acts} a resolution
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of which special notice has been given to the Company shall be convened by not less
than 21 clear days’ notice In wriing  All other extraordinary general meetings shall be
convened by not less than 14 clear days’ notice in writing The notice shall specify the
place, day and time of the meeting, and the general nature of the business to be
transacted Notice of every general meeting shall be given to all members other than
any who, under the provisions of these articles or the terms of 1ssue of the shares they
hold, are not entitled to receive such notices from the Company, and also to the auditors
or, If more than one, each of them

Omission or Non-Receipt of Notice

The accidental omission to give any notice of a meeting or the accidental omission to
send any document relating to any meeting to, or the non-receipt of any such notice or
document by, any person entitled to recerve the notice or document shall not invalidate
the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS
Quorum

101 1 The quorum at any general meeting or adjourned general meeting shall be, two,
of whom one shall, if any Palamon Shareholder 1s at the time a holder of any
Ordinary Shares, be a Palamon Shareholder, present in person or by proxy A
member may only be counted in the quorum once, notwithstanding that he may
also be acting as a proxy or corporate representative for another member or
members, and a proxy or corporate representative who is not a member may
only be counted in the quorum once, notwithstanding that he may be acting as
proxy or corporate representative for more than one member

10 1 2 If, and for so long as, the Company has only one member, that member present
In person or by proxy shall be a quorum at any general meeting of the Company
or of the holders of any class of shares

Procedure if Quorum Not Present

If a quorum s not present within half an hour (or such longer time as the persons
present may all agree to wait) from the tme appointed for any general meeting, or if
during a general meeting a quorum ceases to be present, the meeting shall be
dissolved provided that n such circumstances the Company may convene another
general meeting to consider the same matters as were to be considered at the onginal
general meeting by giving not less than 7 clear days' notice in writing At such general
meeting, the quorum shall be at least two members of whom one shall, if any Palamon
Shareholder i1s at the time a holder of any Ordinary Shares, be a Palamon Shareholder,
present in person or by proxy

Chairman of General Meeting

The charrman (If any) of the board or, in his absence, the deputy chairman (If any) shall
preside as charman at every general meeting If more than one deputy charrman is
present they shall agree amongst themselves who 1s to take the charr or, If they cannot
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agree, the deputy charrman who has been m office as a director longest shall take the
chair If there 1s no chairman or deputy chairman, or If at any meeting neither the
charman nor any deputy charman 15 present within five minutes after the tme
appointed for the commencement of the meeting, or If neither the chawrman nor any
deputy chairman is willing to act as chairman, the directors present shall by a majonty in
number choose one of therr number to act, or If one director only 1s present he shall
preside as charman If wiling to act If no drector I1s present, or iIf each of the directors
present declines to take the charr, the persons present and entitled to vote shall appoint
one of theirr number to be chairman

Entitlement to Attend and Speak

Each director shall be entitted to attend and speak at any general meeting of the
Company The charman or any director may invite any person to attend and speak at
any general meeting of the Company where he considers that this will assist in the
deliberations of the meeting

Adjournments

The chairman may at any time with the consent of any meeting at which a quorum 1s
present (and shall If so directed by such a meeting} adjourn the meeting either sine die
or to ancther time or place When a meeting 1s adjourned sine die the time and place
for the adjourned meeting shall be fixed by the board No business shall be transacted
at any adjourned meeting except business which might properly have been transacted
at the meeting had the adjournment not taken place

Notice of Adjournment

When a meeting 1s adjourned for one month or more, or sine die, notice of the
adjourned meeting shall be given as in the case of an original meeting Except where
these articles otherwise require, it shall not be necessary to give any notice of an
adjourned meeting or of the business to be transacted at an adjourned meeting
VOTING

Number of votes

Subject to any special terms as to voting upon which any shares may be 1ssued or may
for the time being be held and to any other provisions of these articles

(A) on a show of hands every member who 1s present in persen or by a corporate
representative at a general meeting of the Company shall have one vote

Proxies may vote on a show of hands, and

(B) on a poll every member who I1s present in person or by proxy or corporate
representative shall have one vote for every share of which he 1s the holder
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Method of Voting

At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless (before or on the declaration of the result of the show of hands or
on the withdrawal of any other demand for a poll) a poll 1s properly demanded Subject
to the Companies Acts, a poll may be demanded by

) the chairrman of the meeting, or
(n) any member present in person or by proxy and entitled to vote

Unless a poll 15 so demanded and the demand 1s not withdrawn, a declaration by the
chairman that a resolutton on a show of hands has been carried or carried unanimously
or by a particular majonity or not carned by a particular majority or lost shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded for or against the resolution

Procedure if Poll Demanded

If a poll 1s properly demanded it shall be taken Iin such manner as the chairman shall
direct The result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded A poli shall be taken forthwith after it has been properly
demanded

Votes on a Poll

On a poll votes may be given either personally or by proxy A member may appomnt
more than one proxy to attend on the same occasion

No Casting Vote of Chairman

In the case of an equality of votes at a general meeting, whether on a show of hands or
on a poll, the chairman shall not be entitled to an additional or casting vote

Votes of Joint Holders

In the case of joint holders of a share the vote of the semor who tenders a vote, whether
In person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders and, for this purpose, senionty shall be determined by the order in which the
names stand in the register in respect of the joint holding

Voting on Behalf of Incapable Member

A member in respect of whom an order has been made by any competent court or
official on the ground that he 1s or may be suffering from mental disorder or is otherwise
incapable of managing his affairs may vote at any general meeting of the Company or at
any separate general meeting of the holders of any class of shares in the Company and
may exercise any other nght conferred by membership in relation to general meetings
by or through any person authornised in such circumstances to do so on his behalf (and
that person may vote on a poll by proxy), provided that evidence to the satisfaction of
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the board of the authority of the persen claming to exercise the nght to vote or such
other nght has been delivered at the office (or at such other place as may be specified
in accordance with these articles for the delivery of instruments appointing a proxy) not
later than the last time at which an instrument of proxy should have been delivered in
order to be valid for use at that meeting or on the holding of that poll

No Right to Vote where Sums Overdue on Shares

No member shall be entitled in respect of any share held by him to vote (either
personally or by proxy) at any general meeting of the Company or at any separate
general meeting of the holders of any class of shares in the Company or to exercise any
other right conferred by membership in relation to general meetings unless all calls or
other sums presently payable by him in respect of that share have been paid

Objections or Errors in Voting

(A) any objection shall be raised to the qualffication of any voter, or

(B) any votes have been counted which ought not to have been counted or which
might have been rejected, or

(C) any votes are not counted which ought to have been counted,

the objection or error shall not vitiate the decision of the meeting or adjourned meeting
on any resolution unless 1t I1s raised or pointed out at the meeting or, as the case may
be, the adjourned meeting at which the vote objected to 1s given or tendered or at which
the error occurs

PROXIES
Execution of Proxies

An instrument appointing a proxy shall be in writing, executed by or on behalf of the
appointor and shall be deemed to include authonty to demand or join in demanding a
poll and to vote on any amendment of a resolution put to the meeting for which it 1s
given as the proxy thinks fit The instrument of proxy shall, unless the contrary 1s stated
in 1it, be valid for any adjournment of the meeting as well as for the meeting to which it
relates

Delivery of Proxies

The instrument appointing a proxy and (if required by the board) any authonty under
which 1t 1s executed or a copy of the authonity, certified notanally or in accordance with
the Powers of Attorney Act 1971 or in some other manner approved by the board, must
be delivered to the office (or to such other place as may be specified in the notice
convening the meeting or in any notice of any adjournment or, in either case, In any
accompanying document) not less than 48 hours {(or such shorter period as the board
may determine) before the time appointed for holding the meeting or adjourned meeting
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at which the person named in the instrument proposes to vote or, in the case of a poll
taken subseguently to the date of the meeting or adjourned meeting, not less than 24
hours (or such shorter period as the board may determine) before the time appointed for
the taking of the poll and an instrument of proxy which 1s not so delivered shall be
invalid A faxed or other machine made copy of an instrument appomting a proxy shall
be treated as such an instrument for the purpose of this article provided that it 1s
received 1n a complete and legible form When two or more valid but differing
instruments of proxy are delivered in respect of the same share for use at the same
meeting, the one which 1s last delivered (regardless of its date or of the date of its
execution) shall be treated as replacing and revoking the others as regards that share if
the Company 1s unable to determine which was last delivered, none of them shall be
treated as valid in respect of that share Delivery of an strument appointing a proxy
shall not preclude a member from attending and voting in person at the meeting or poll
concerned

Maximum Validity of Proxy

No instrument appointing a proxy shall be valid after 12 months have elapsed from the
date named in It as the date of its execution save that, unless the contrary 1s stated in d,
an nstrument of proxy shall be valid for use at an adjourned meeting or a poll after a
meeting or an adjourned meeting even after 12 months, If it was valid for the onginal
meeting

Form of Proxy

Instruments of proxy shall be in any usual form or in such other form as the board may
approve and the board may, if it thinks fit, but subject to the provisions of the
Companies Acts, send with the notice of any meeting forms of instrument of proxy for
use at the meeting

Cancellation of Proxy’s Authonty

A vote given or poll demanded by a proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authonty of
the person voting or demanding a poll, unless notice In wnting of the determination was
received by the Company at the office (or such other place in the United Kingdom as
was specified for the delivery of instruments of proxy in the notice convening the
meeting or other accompanying document} not later than the last time at which an
instrument of proxy should have been delivered in order to be valid for use at the
meeting or on the holding of the poli at which the vote was given or the poll demanded
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PART 5 SHARES AND SHARE CAPITAL
SHARE CAPITAL
Redeemable Shares

Subject to the provisions of the Companies Acts and to any nghts attached to existing
shares, any share may be 1ssued which 1s to be redeemed, or 1s lable to be redeemed
at the option of the Company or the holder

Purchase of Own Shares

Subject to the provisions of the Companies Acts and to any nghts attached to existing
shares, the Company may by special resolution purchase or may enter into a contract
under which 1t will or may purchase all or any of its shares of any class, including any
redeemable shares

Variation of Rights

Subject to the prowvisions of the Companies Acts, all or any of the nghts for the time
being attached to any class of shares for the time being 1ssued may from time to time
(whether or not the Company 1s being wound-up) be vaned either with the consent in
writing of the holders of not less than three-fourths in nominat value of the 1ssued shares
of that class or with the sanction of an extraordinary resolution passed at a separate
general meeting of the holders of those shares All the provisions of these articles as to
general meetings of the Company shall, with any necessary modifications, apply to any
such separate general meeting, but so that the necessary quorum shall be two persons
holding or representing by proxy not less than one-third in nominal value of the 1ssued
shares of the class, (but so that at any adjourned meeting one holder present in person
or by proxy (whatever the number of shares held by him) shall be a quorum), that every
holder of shares of the class present in person or by proxy shall be entitled on a poll to
one vote for every share of the class held by him (subject to any nghts or restrictions
attached to any class of shares) and that any holder of shares of the class present in
person or by proxy may demand a poll The foregoing provisions of this article shall
apply to the vanation of the special nghts atiached to some only of the shares of any
class as If each group of shares of the class differently treated formed a separate class
and therr special nghts were to be varied

Parn Passu Issues

The nghts conferred upon the holders of any shares shall not, unless otherwise
expressly provided in the nghts attaching to those shares, be deemed to be varied by
the creation or 1ssue of further shares ranking pan passu with them

Pre-emption Rights on Issue

1351 If there 1s to be an 1ssue of any unissued shares or securties (the “Relevant
Securities”) wholly for cash or an issue of Relevant Securities to a Palamon
Shareholder, this article 13 5 shall apply Subject to the provisions of the
Companies Acts and these articles and to any special resolution passed by the
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13563

1354

Company and without prejudice to any nghts attached to existing shares,
subject to article 13 5 4 and article 14 10, each Ordinary Shareholder shall have
the pre-emptive right to subscribe for all or any such Relevant Securities to be
issued by the Company (at the same price and on the same terms as the
Relevant Securities are to be issued) For the foregoing purposes, any
Ordinary Shareholder may apply for all or any Relevant Securities being offered
and in the event of competition between any Shareholders for the Relevant
Secunties, their respective entitlements shall be determined pro rata to the
number of Ordinary Shares and options over Ordinary Shares (inciuding both
vested and unvested options) held by each such Shareholder at the time the
notice referred to in the next sentence 1s given by the Company The Company
shall give written notice to each such Shareholder of its intention to 1ssue any
such Relevant Securities Upon receipt of that notice, each such Shareholder
shall have 20 Business Days in which to exercise hus pre-emption nghts under
this article, in whole or in part, by sending an acceptance notice to the
Company

The board 1s unconditionally authonsed to exercise all powers of the Company
to allot relevant secunties  The maximum nominal amount of relevant securities
that may be allotted under this authority shall be the nominal amount of the
unissued share capital at the date of adoption of this article or such other
amount as may from time to time be authorised by the Company in general
meeting The authority conferred on the directors by this article shall remain in
force for a period of five years from the date of adoption of this article but may
be revoked varned or renewed from time to tme by the Company in general
meeting in accordance with the Companies Acts

Section 89(1) of the Comparues Act 1985 shall not apply to the allotment by the
Company of any equity security

The provisions of article 13 5 1 shall not apply to and no Shareholder shall have
any pre-emption rnight in connection with (1) the allotment or 1ssue of options or
Shares under any employees’ share scheme established by the Company, (1)
the allotment or i1ssue of Shares on the exercise of options under any employee
share scheme established by the Company, (m) any allotment or i1ssue of
options or Shares to employees, individual contractors or directors (who are not
partners or employees of Palamon Capital Partners, LP, Palamon Capital
Partners LLP or Palamon Capital Partners Limited) of any member of the
Group, (iv) any allotment or 1ssue of Ordinary Shares or Preference Shares by
the Company to Palamon Shareholders in the circumstances contemplated by
clauses 3, 12 1 2 or 12 1 4 of the Shareholders Agreement

136 Payment of Commission

The Company may In connection with the i1ssue of any Shares exercise all powers of
paying commission and brokerage conferred or permitted by the Companies Acts
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Trusts Not Recognised

Except as ordered by a court of competent jurnisdiction or as required by law, no person
shall be recognised by the Company as holding any Share upon any trust and the
Company shall not be bound by or required In any way to recognise (even when having
notice of 1t) any interest in any Share or {except only as by these articles or by law
otherwise provided) any other nght in respect of any share other than an absolute right
to the whole of the share in the holder

Right to Share Certificates

Subject to the provisions of these articles, every person (except a person to whom the
Company 1s not by law required to 1ssue a certificate) whose name 1S entered In the
register as a holder of any Shares shall be entitled, without payment, to receive within
the time Imits prescnbed by the Companies Acts one certificate for all those Shares of
any one class In the case of a Share held jointly by several persons, the Company
shall not be bound to 1ssue more than one certificate and delivery of a certificate to one
of several joint holders shall be sufficient delivery to alt A member who transfers some
but not all of the Shares compnsed in a certificate shall be entitled to a certificate for the
balance without charge

Replacement of Share Certificates

If a share certificate 1s defaced, worn out, lost or destroyed, it may be replaced (subject
as provided in this article) without charge but on such terms {If any) as to evidence and
indemnity as the board may decide and, where 1t 1s defaced or worn out, after delivery
of the old certificate to the Company Any two or more certificates representing Shares
of any one class held by any member shall at his request be cancelled and a single new
certificate for such Shares issued in lieu Any certificate representing Shares of any one
class held by any member may at his request be cancelled and two or more certificates
for such Shares may be i1ssued instead The board may require the payment of any
exceptional out-of-pocket expenses of the Company incurred in connection with the
issue of any certificates under this article Any one of two or more joint holders may
request replacement certificates under this article

Execution of Share Certificates

Every share certificate shall be executed under a seal or in such other manner as the
board, having regard to the terms of 1ssue may authorise, and shail specify the number
and class of the Shares to which it relates and the amount or respective amounts paid
up on the Shares The board may by resolution decide, either generally or in any
particular case or cases, that any signatures on any share certificates need not be
autographic but may be applied to the certificates by some mechanical, electronic or
other means or may be printed on them or that the certficates need not be signed by
any person
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TRANSFER OF SHARES

Transfer

1411

1412

1413

1414

1415

No Disposal of any Share or any legal or beneficial interest in a Share shall be
made by any Shareholder except the transfer of the entire legal and beneficial
interest in the Share, provided that a transfer of the entire legal and beneficial
interest In a Share from a Shareholder to a Family Trust of that Shareholder or a
Privieged Relation of that Shareholder or from a Family Trust to a person or
Privileged Relation of a person who has a beneficial interest in such Famuly
Trust shall, subject to the other provisions of this article 14 1, be permitted

No Disposal of any Share or any legal or beneficial interest in a Share shall be
made by any Shareholder (other than a Palamon Shareholder) other than

(A) pursuant to and following a Drag Offer and in accordance with article
14 8,

(B) pursuant to and following a Tag Offer and in accordance with article
14 9,

(C) by a Shareholder to a Family Trust of that Shareholder or a Privileged
Relation of that Shareholder, or from a Family Trust to a person (or
Privileged Relation of a person) who has a beneficial interest in such
Family Trust or from a trustee of a Family Trust (in that capacity) to a
new trustee of a Family Trust (in that capacity), or

{D) a Disposal to which Palamon Il has given its pnar written consent

Subject to articles 14 1 1 and 14 9, any Palamon Shareholder may Transfer any
Shares to any person

Any transfer of Shares made in accordance with these articles shall be
registered promptly, subject to stamping The directors shall decline to register
any transfer of Shares which 1s not made in accordance with these articles

On the transfer of any Share, the Share shall be transferred free of
encumbrances and with all nghts attaching thereto,

Obhgations at completion of a Transfer

On completion of any Transfer of Shares under or in accordance with these articles

1421

the seller shall deliver to the purchaser a certificate representing the relevant
Shares duly endorsed in the name of the purchaser or as directed by the
purchaser together with the necessary instrument of transfer and the
Shareholders and the Company will ensure that, subject to due stamping, such
transfer shall promptly be entered in the Company’s share register,
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14 2 2 the purchaser shall pay the aggregate transfer price in respect of the relevant
Shares to the seller by banker's draft for value on the date of completion or In
such other manner as may be agreed by the seller and the purchaser before
completion, and

14 2 3 the seller shall do alf such other acts andfor execute all such other documents
in a form satisfactory to the purchaser as the purchaser may reasonably require
to give effect to the transfer of title to the Shares to 1t

Execution of Transfer

The instrument of transfer of a Share shall be executed by or on behalf of the transferor
and (in the case of a partly paid share) the transferee, and the transferor shall be
deemed to rernain the holder of the Share concerned until the name of the transferee 15
entered n the register in respect of it All iInstruments of transfer, when registered, may
be retaned by the Company

Rights to Decline Registration of Partly Paid Shares

Except in the case of a transfer of a Share in accordance with article 14 1, the board
may, In its absolute discretion and without giving any reason for so doing, decline to
register any transfer of any Share whether or not it 1s a fully paid share

Other Rights to Decline Registration

The board may decline to register any transfer of a share
{(A) on which the Company has a lien,

(B) to a person who 1s under 18 years of age,

(C) if the nstrument of transfer 1s not left at the office or such other place as the
board may from time to time determine accompanied (save n the case of a
transfer by a person to whom the Company 1s not required by law to 1s5ue a
certificate and to whom a certificate has not been i1ssued) by the certificate for
the Share to which it relates (or an indemnity with respect to such certificate in a
form reasonably acceptable to the Board) and such other evidence as the board
may reasanably require to show the right of the person executing the instrument
of transfer to make the transfer,

(D) if the instrument of transfer 1s not in respect of only one class of Share, and

(E) in the case of a transfer to joint holders, if the number of joint holders to whom
the Share 1s to be transferred exceeds four

Notice of Refusal

If the board declines to register a transfer of a Share it shall, within one month after the
date on which the instrument of transfer was lodged, send to the transferee notice of the
refusal
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No Fee for Registration

No fee shall be charged by the Company for registering any transfer, document or
instruction relating to or affecting the title to any share or for making any other entry in

the register

Drag Offer

14 8 1 For the purposes of this article 14 8, a "Drag Offer” 1s an offer to buy all (but
not some only} of the Shares then in 1ssue which s

(A)

=)

(C)

1482 (A)

(B)

(C)

(8)

(E)

conditonal on acceptance in respect of all the Shares then in 1ssue
within a specified ime period being made,

with respect to all Shares of the same class, at the same pnce per
Share (which, for the avoidance of doubt, may be zero) and otherwise
on the same terms (subject to clause 12 3{D)} of the Shareholder
Agreement), and

not made by a person who 1s Controlled by, under common Control
with, or who Controls, a Palamen |l Fund

A Drag Offer may be accepted at any time by a shareholder who 15 a
Palamon Il Fund or 1s a person who 1s Controlled by, under common
Control with, or who Controls a Palamon 1l Fund {a “Relevant
Shareholder”)

A Drag Offer may not be accepted by a Shareholder who 15 not a
Relevant Shareholder, other than in accordance with article 14 8 2(C)

If a Drag Offer 15 accepted by all the Relevant Shareholders that hold
Shares with respect to therr holdings of Shares then each of the other
Shareholders shall be deemed to have accepted such Drag Offer and
Palamon Il shall be and 1s hereby authorised on behalf of such other
Shareholders to notify the person making the Drag Offer of such other
Shareholders’ acceptance of the Drag Offer

The transfer of Shares pursuant to the Drag Offer shall be completed in
accordance with article 14 2

If a Shareholder fails or refuses to Transfer any Shares agreed to be
sold as required under this article

{n the Company shall by written notice authorise any director to
execute and deliver on the relevant Shareholder's behalf the
necessary instrument of Transfer and to do any other acts
and/or execute any other deeds and documents on the relevant
Shareholder's behalf required to effect the transfer of title to the
Shares,
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{u) the Company shall receive the purchase money In trust for the
Shareholder and the receipt of the Company for the purchase
money shall be a good discharge for the Transferee, who shall
not be bound to see to the application of the purchase money,

{1} the Company shall, subject to the instrument of Transfer being
duly stamped, cause the Transferee to be registered as holder
of the relevant Shares, and

() once registration has taken place i purported exercise of the
power contained in this arficle, the validity of the proceedings
shall not be questioned by any person

14 8 3 The offer constituted by a Drag Offer shall extend to persons holding opticns to
subscribe for Shares which are exercisable at the time of completion of the
Share Transfers being made pursuant to the Drag Offer or which become
exercisable as a result of the making of the Drag Offer or the completion of such
Share Transfers or at any time thereafter The provisions of article 14 7 2 shall
apply to the Shares issued as a result of the exercise of such options In the
same manner as they apply to Shares in 1ssue at the time of the Drag Offer

Tag Along

1491 (A)

In the event of a proposed Transfer of any Shares, other than transfers
between members of the Palamon Group or transfers made pursuant to
Clause 14 8, by any Palamon Shareholder which will result in the
Transferee (andfor its Affiliates and/or persons Acting in Concert with 1t)
obtaining Control of the Company (in circumstances where the
Transferee and/or its Affiliates and/or persons Acting in Concert with it
would not but for the proposed Transfer have Control of the Company),
the proposed Transferor shall give wntten notice of the proposed
Transfer to the other Shareholders together with an irrevocable written
offer from the proposed Transferee complying with the terms of Clauses
14 9 2 (A} and {B) to purchase all of such other Shareholders' holding of
Shares of the same class as the proposed Transfercr 1s proposing to
Transfer at the same price per Share and on the same terms and
conditions (subject to Clause 12 3{D) of the Shareholders’ Agreement)
as the proposed sale to the proposed Transferee (a "Tag Offer”) failing
which the proposed Transferor shall not be permitted to Transfer any
Shares pursuant to such proposed Transfer

in the event of a proposed Transfer of any Shares, other than fransfers
between members of the Palamon Group or transfers made pursuant to
article 14 8 or a transfer to which Clause 14 9 1 (A} s applicable, by any
Palamon Shareholder, the proposed Transferor shall give written notice
of the proposed Transfer to the Founders together with an Irrevocable
written offer from the proposed Transferee complying with the terms of
articles 149 2 (A) and (B) to purchase the same proportion of each
Founder's holding of Shares of the same class as the proposed
Transferor 1s proposing to Transfer as 1s equal {o the proportion of the
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1492 (A)

(A)

(B)

Transferor’s holding of Shares of that class that the Transferor proposes
to Transfer at the same price per Share and on the same terms and
conditions (subject to clause 12 3(D) of the Shareholders’ Agreement)
as the proposed sale to the proposed Transferee (a "Tag Offer”) faling
which the proposed Transferor shall not be permitted to Transfer any
Shares pursuant to such proposed Transfer

The delivery of a Tag Offer shall be irrevocable for a penod of 21
Business Days after service of the Tag Offer (unless all the
Shareholders otherwise agree) and shall, on wrtten acceptance by
each Shareholder, bind the Transferee to purchase the Shares that are
so accepted, in accordance with article 14 9 2(B)

Subject always to written acceptance of the relevant offer the parties so
accepting shall be obliged to complete the sale and purchase of the
Shares pursuant to article 14 9 1 within 21 Business Days after service
of the Tag Offer (or, If later, at such later time as the Transfer of the
relevant Transferor's (referred to in article 14 9 1) Shares completes)

If a Shareholder fals or refuses to Transfer any Shares agreed to be
sold as required under this article 14 9 2 against payment of the price
for them

)] the Company shall by written notice authonse any director to
execute and deliver on the relevant Shareholder's behalf the
necessary instrument of Transfer and to do any other acts
and/or execute any other deeds and documents on the relevant
Shareholder’s behalf required to effect the transfer of Shares on
the terms of the Tag Offer,

(n the Company shall receive the purchase money in trust for the
Shareholder and the receipt of the Company for the purchase
money shall be a good discharge for the Transferee, who shall
not be bound to see to the application of the purchase money,

{m) the Company shall, subject to the instrument of Transfer being
duly stamped, cause the Transferee to be registered as holder
of the relevant Shares, and

(v) once registration has taken place in purported exercise of the
power contained in this article, the validity of the proceedings
shall not be questioned by any person

1410 Leaver provisions

14 10 1 Subject to article 14 10 8, if a Manager becomes a Leaver, the Company shall
be entitled at its discretion to redeem, acquire or nominate a third party to
acquire that Manager’s total Equity Stake, provided that, without imitation of the
Company's nghts in this clause 1410 1, unless the Manager’s personal
representatives direct otherwise, if a Manager becomes a Leaver following
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death in service the Company shall redeem, acgquire or nominate a third party to
acquire that Manager’'s total Equity Stake, in each case on the terms of this
article 14 10 and each Manager, on a several basis, grants the Company the
right to so redeem, acquire or nominate an acquirer for and undertakes to, sell
and transfer his total Equity Stake in such circumstances (the "Call Option”)

14 10 2 On the Trigger Date, with respect to a Manager, the voting rights in respect of
that Manager’s total Equity Stake shall, to the extent legally permissible, be |
suspended and that Manager shall not be entitled to exercise them If and to
the extent that such suspension 15 not permissible, that Manager shall exercise
those nghts only as instructed by Palamon |l

14 10 3If a Tnigger Date occurs in respect of a Manager, the Call Option may be
exercised by the Company (following a resolution of the board which resclution
shall only be passed If at least one Palamaon Director has voted in favour of the
resolution to that effect) by notice in wnting to that Manager at any time up to
the completion of a Liguidity Event In such notice of exercise, the Company
may elect either to redeem or to acquire all or part of that Manager's Equity
Stake itself or require that Manager to transfer all or part of his Equity Stake to a
person nominated by it The notice of exercise shall also include a tirmetable for
such redemption, acquisition or transfer and such redemption, acquisition or
transfer shall be completed as soon as is reasonably practicable following the
date of exercise of the Call Option (and 1n any event no later than six weeks
following the date of exercise of the Call Option) If the Call Option 1s not
exercised within the time penod referred to above, then the Call Option will |
lapse The Call Option may be exercised more than once by the Company with |
respect to a Manager's Equity Stake

|
14 10 4 The price at which a Manager's Equity Stake 1s redeemed, acquired or ‘
transferred under this article 14 10 shall be ‘

{A) in the case of a Bad Leaver, the Cost of Investment of the Manager’s
Equity Stake, plus accrued interest thereon, at an interest rate equal to
the base rate of Barclays Bank PLC at the Tngger Date, from the
Trigger Date, until the date the price 1s paid, or

(B) in the case of a Good Leaver the higher of

)] the Cost of Investment of the Manager’'s Vested Shares, plus
accrued interest thereon, at an interest rate equal to the base
rate of Barclays Bank PLC at the Trigger Date, from the Trigger
Date, until the date the price 1s paid, and

() the Market Value of the Manager's Vested Shares at the
Exercise Date, plus accrued interest thereon at an interest rate
equal to the base rate of Barclays Bank PLC at the Exercise
Date, from the Exercise Date until the date the price 1s paid,

plus the Cost of Investment of the Manager’s Unvested Shares, plus
accrued interest thereon, at an interest rale equal to the base rate of

TP062930055




DRAFT DAW/DJW 23_01_07 37

15

15.1

Barclays Bank PLC at the Tnigger Date, from the Trigger Date, until the
date the price 1s paid

14 10 5if any price calculated under article 14 10 4 (in each case the "Transfer Price")
15 held to be invalid or unenforceable at law, the lowest legally vahd and
enforceable price shall apply instead |If the Transfer Price calculated under
articles 14 10 4 would be negative or zero, then the Transfer Price shall be zero,
but the provisions of this article 14 10 shall still apply

14 106 The Transfer Price shall be payable promptly after completion of the
redemption, acquisition or transfer of all of the Shares that are to be transferred
by the Manager, which transfer shall take place as soon as practicable after the
exercise of the Call Option in accordance with article 14 10 3

14 10 7 If a Manager fails to comply with his obligations under this article 14 10 In
respect of any Shares forming part of his Equity Stake, the board may authorise
any one director to execute, complete and deliver as agent for and on behalf of
that Manager a transfer of the relevant Shares in favour of the relevant
transferee The directors shall authorise registration of the transfer(s) after
which the validity of such transfer(s) shall not be questioned by any person
The defaulting Manager shall surrender his share certificates relating to the
relevant Shares (or provide an indemnity in respect thereof n a form
satisfactory to the board) to the Company

14 10 8 For the avoidance of doubt, the Primary Subscription Shares and Founder
Investment Shares held by the Founders, and all derived shares therefrom,
shall not be subject to the preceding provisions of this article 14 10 For the
purposes of this article 14 10 8, a “derived share” means, with respect to a
share, any share denved from that share or into which that share I1s converted
or re-designated, and any shares 1ssued by way of capitalisation of profits or
reserves (including share premium account) with respect to that share or any
derved share of that share

Employee Share Provisions
Employee related tax hability

If any income tax and/or national insurance contribution {or similar or substituted tax)
habiity andfor related interest, penalties, fines, costs and expenses (together
"employee related tax hability") becomes payable by the Company andlor any
subsidiary thereof by reference to any shares held or disposed of by any member {(even
if the employee or director or former employee or director of the Company or other
relevant Group member by reference to which the relevant employee related tax liability
arises or arose I$ a person other than that member) then (except to the extent that such
contribution may not lawfully be demanded or arnises due to an error or default by the
Company andfor any Subsidiary thereof) the member concerned shall be liable on
demand by the Company and without right of reimbursement from the Group, to make
payment to the Company of such amount as on an after tax basis will meet the
employee related tax liabibty concerned and the Company shall have a lien as referred
to 1n article 20 (notwithstanding that the shares concerned are fully paid), as secunty for
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any such amount payable, over the shares concerned and over any proceeds for sale or
other disposal thereof On a Sale or Listing the Company shall without Iimitation be
irrevocably appointed as attorney and authorised on behalf of any such member to
make such arrangements as are necessary for any such amounts payable by him under
this article 15 1 to be directly paid to the Company or relevant member of the Group out
of any proceeds of sale which are payable for such shares on such Sale or under the
Listing arrangements

Restricted Securities

The following provisions shall apply as regards Restricted Secunties, except to the
extent otherwise agreed by the board -

(A) for the purposes of this article "Restricted Securities” shall mean any restricted
securities or interests In restricted secunties as defined in Part 7 of the Income
Tax (Earmngs and Pensions) Act 2003 (ITEPA") in the Company or any
member of the Group and other words and expressions defined 1n such Part 7
shall bear the same meaning except where clearly inconsistent with the context,

(B) no Restricted Security or interest therein shall be transferred or otherwise
disposed of or allotted or 1ssued to any person in circumstances where as a
result that person and the Company or another member of the Group could
make an election in respect thereof under Section 431(1) ITEPA (an "Up Front
Election"), unless the board 1s satisfied that such election will be made in the
manner and by the latest time provided by Section 431(4) and (5} ITEPA,

{C) each member who through employment by any member of the Group becomes
entitled to make an Up Front Elechon or who 1S an associated person of a
person so entitled shall and shall procure that any such associated person shall
duly join with his employer member of the Group in duly making that election as
and within the tme limits provided in Sections 431(4} and (5) ITEPA and such
member hereby irrevocably and as secunty for his due performance of such
obligation appoints the Secretary for the tme being of the Company as his
attorney for the purposes of signing, making and submitting any such election
on his behalf,

(D) each member shall duly provide to the Company and relevant employer
member of the Group such information as it shall require or need for the
purposes of fulfiling its cbligations as a responsible person in relation to that
member and/or his associated persons and/or any Restncted Secunties or
interest therein from time to time held or owned or formerly held or owned or
proposed to be acquired by him andfor any such associated person and m
particular and without imitation shall notify the Company of any reportable event
and/or chargeable event relevant thereto without delays after it occurs, and

(E) the Company shall procure that any Up Front Elechons required to be signed
and made by it and/or any other employer member of the Group as required by
the foregoing are duly made as so required and in the manner and by the latest
time provided in Sections 431(4) and (5) ITEPA
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16.

161

162

163

Buy-backs

If at any time any holder of shares (other than a Palamon Shareholder) does not comply
with any obligations he/she may have to transfer his/fher shares to the Company or a
person(s) nominated by the Company, the Company shall be entitled to appoint any of
its directors to execute and deliver on behalf of the relevant holder the necessary
instruments of transfer and to do any other acts and/or execute any other deeds or
documents on the relevant holder’s behalf that are required to be done by the relevant
holder in connection with that transfer

TRANSMISSION OF SHARES
Transmission on Death

If a member dies, the survivor or survivors, where he was a joint holder, and his
personal representatives, where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the Company as having any title to his
shares, but nothing contained in these articles shall release the estate of a deceased
holder from any hiability in respect of any share held by him solely or jointly with other
persons

Entry of Transmission in Register

Where the entittement of a person to a share In consequence of the death or bankruptcy
of a member or of any other event giving rise to its transmission by operation of law 1s
proved to the satisfaction of the board, the board shall within two months after proof
cause the entitlement of that person to be noted in the register

Election of Person Entitled by Transmission

Any person entitled by transmission to a share may, subject as provided elsewhere in
these articles, elect either to become the holder of the share or to have some person
nominated by him registered as the holder If he elects to be registered himself he shall
give notice to the Company to that effect If he elects to have another person
registered, he shall transfer title to the share to that person and give notice to the
Company to that effect The board may at any time require the person to elect either to
be registered himself or to transfer the share and If the requirements are not compled
with within 60 days of being issued the board may withhold payment of all dividends and
other moneys payable in respect of the share untl the requirements have been
complied with Al the provisions of these articles relating to the transfer of, and
registration of transfers of, shares shall apply to the notice or transfer as If the death or
bankruptcy of the member or other event giving nse to the transmission had not
occurred and the notice or transfer was given or executed by the member, provided
that, for the avoidance of doubt, such person shall only be entitled to be registered
himself or to transfer the share, If he (in the case he 1s to be registered) or a transferee
(in the case of a transfer) 15 already party to the Shareholders’ Agreement or has
executed an Accession Agreement (as defined in the Shareholders’ Agreement) with
respect to the Shareholders’ Agreement and subject to that such a person shall be
entitled to be registered If he or she 1s a Pnvileged Relation of the former holder
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17

17.1

17.2

Rights of Person Entitled by Transmission

Where a person becomes entitled by transmission to a share, the nghts of the holder in
relation to that share shall cease, but the person entitled by transmission to the share
may give a good discharge for any dividends or other moneys payable in respect of it
and shall have the same rights in relation to the share as he would have had if he were
the holder of it save that, until he becomes the holder, he shall not be entitled In respect
of the share {except with the authonty of the board) to attend or vote at any general
meeting of the Company or at any separate general meeting of the holders of any class
of shares 1n the Company or to exercise any other right conferred by membership In
relation to general meefings

ALTERATION OF SHARE CAPITAL
Increase, Consolidation, Sub-Division and Cancellation
The Company may from time to time by ordinary resolution

0] increase Its share capital by such sum to be divided into shares of such amount
as the resolution shall prescrnibe including the creation of any new class or
series of shares,

{(n) consolidate, or consolidate and then sub-divide, all or any of its share capital
into shares of larger amount than its existing shares,

(i) subject to the Companies Acts, sub-divide its shares or any of them into shares
of smaller amount and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may have any preference or
advantage or be subject to any restniction as compared with the others, and

(W) cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelled

Fractions

Whenever as a result of a consohdation or consolidation and sub-division of shares any
members would become entitled to fractions of a share, the board may deal with the
fractions as it thinks fit In particular the board may sell the shares representing the
fractions for the best price reasonably obtainable to any person (including, subject to the
provisions of the Companies Acts, the Company) and distribute the net proceeds of sale
in due proportion among those members and the board may authonse some person to
transfer or deliver the shares to, or in accordance with the directions of, the purchaser
For the purposes of effectng the sale, the board may arrange for the shares
representing the fractions to be entered In the register The person to whom any shares
are transferred or delivered shall not be bound to see to the application of the purchase
money nor shall his title to the shares be affected by any irregulanty n, or invalidity of,
the proceedings relating to the sale
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173 Reduction of Capital
Subject to the provisions of the Companies Acts and the provisions of these articles, the

Company may by special resolution reduce its share capilal, any capital redemption
reserve, any share premium account or any other undistributable reserve in any way
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181

18.2

183

18.4

PART 6 DISTRIBUTIONS, CAPITALISATIONS AND RETURNS OF VALUE
DIVIDENDS AND OTHER PAYMENTS
Declaration of Dividends by Company

Subject to the provisions of the Companies Acts and the provisions of these articles, the
Company may by ordinary resolution from time to time declare dividends in accordance
with the respective rights of the members, but no dividend shall exceed the amount
recommended by the board

Payment of Interim and Fixed Dividends by Board

Subject to the provisions of the Companies Acts and the provisions of these articles, the
board may pay such intenm dividends as appear to the board to be justified by the
financial position of the Company and may pay any dividend payable at a fixed rate at
ntervals settled by the board whenever the financial position of the Company, in the
opinion of the board, justifies its payment If the board acts n good faith, it shall not
ncur any labiity to the holders of any shares for any loss they may suffer in
conseguence of the payment of an interim or fixed dividend on any other class of shares
ranking pan passu with or after those shares

Calculation and Currency of Dividends

Except in so far as the rnights attaching to, or the terms of i1ssue of, any share otherwise
provide

(@) all dividends shall be declared and paid according te the amounts paid
up (excluding any premium) on the share in respect of which the
dividend 1s paid, but no amount paid up on a share In advance of calls
shall be treated for the purposes of this article as paid up on the share,

)] all didends shall be apportioned and paid pro rata according to the
amounts paid up (excluding any premium} on the share during any
portion or portions of the period In respect of which the dividend 1s paid,
and

(c) dividends may be declared or paid in any currency

The board may decide the basis of conversion for any currency conversions that may
be required and how any costs involved are to be met

Amounts Due on Shares may be Deducted from Dividends

The board may deduct from any dividend or other moneys payable to a member by the
Company on or in respect of any shares all sums of money (If any) presently payable by
him to the Company on account of calls or otherwise in respect of shares of the
Company Sums so deducted can be used to pay amounts owing to the Company in
respect of the shares

TPO62930055




DRAFT DAW/DJW 23_01_07 43

185

186

18.7

No Interest on Dividends

Subject to the nghts attaching to, or the terms of issue of, any shares, no dividend or
other moneys payable by the Company on or in respect of any share shall bear interest
against the Company

Payment Procedure

Any dividend or other sum payable 1n cash by the Company In respect of a share may
be paid by cheque, warrant or similar financial instrument sent by post addressed to the
holder at his registered address or, in the case of joint holders, addressed fo the holder
whose name stands first in the register In respect of the shares at his address as
appearing In the register or addressed to such person and at such address as the
holder or joint holders may in writing direct Every cheque, warrant or similar financial
instrument shall, unless the holder or joint holders otherwise direct, be made payable to
the holder or, in the case of joint holders, to the holder whose name stands first on the
register in respect of the shares, and shall be sent at his or therr nsk and payment of the
cheque, warrant or similar financial instrument by the financial institution on which it 1s
drawn shall constitute a good discharge to the Company In addition, any such dividend
or other sum may be pad by any bank or other funds transfer system or such other
means and to or through such person as the holder or joint holders may in wniting direct,
and the Company shall have no responsibility for any sums lost or delayed in the course
of payment by any such system or other means or where it has acted on any such
directions Any one of two or mere joint holders may qive effectual receipts for any
dividends or other moneys payable or property distributable on or in respect of the
shares held by them Where a person 15 entitled by transmission to a share, any
dividend or other sum payable by the Company in respect of the share may be paid as If
he were a holder of the share and his address noted in the register were his registered
address and where two or more persons are so enttled, any one of them may give
effectual receipts for any dividends or other moneys payable or property distnibutable on
or in respect of the shares

Uncashed Dividends

The Company may cease to send any cheque, warrant or similar financial instrument
through the post or to employ any other means of payment for any dividend payable on
any shares n the Company which 1s normally paid in that manner on those shares If in
respect of at least two consecutive dividends payable on those shares the cheques,
warrants or similar financial instruments have been returned undelivered or remamn
uncashed during or at the end of the period for which the same are valid or that means
of payment has faled In addibon, the Company may cease to send any cheque,
warrant or similar financial instrument through the post or may cease to employ any
other means of payment if, in respect of one dividend payable on those shares, the
cheque, warrant or similar financial instrument has been returned undelivered or
remains uncashed duning or at the end of the penod for which the same is valid or that
means of payment has falled and reasonable enquirtes have falled to establish any new
address or account of the holder Subject to the provisions of these articles, the
Company must recommence sending cheques, warrants or similar financial instruments
or employing such other means in respect of dividends payable on those shares if the
holder or person entitled by transmission requests such recommencement in writing
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Forfeiture of Unclaimed Dividends

All dividends or other sums payable on or in respect of any shares which remain
unclaimed may be invested or otherwise made use of by the board for the benefit of the
Company until claimed Any dividend or other sum unclamed after a period of 12 years
from the date when it was declared or became due for payment shall be forfeited and
shall revert to the Company and the payment by the board of any unclaimed dividend or
other sum payable on or in respect of a share into a separate account shall not
constitute the Company a trustee in respect of it

Dividends Not in Cash

Any general meeting declaning a dividend may, upon the recommendation of the board,
by ordinary resolution direct that it shall be satisfied wholly or partly by the distnbution of
assets, and in particular of paid up shares or debentures of any other Company, and
where any difficulty arises in regard to the distribution the board may settle it as it thinks
expedient, and in particular may authorise any person to sell and transfer any fractions
or may ignore fractions altogether, and may fix the value for distnbution purposes of any
assets or any part thereof to be distributed and may determine that cash shall be paid to
any members upon the footing of the value so fixed in order to secure equalty of
distribution and may vest any assets to be distrbuted In trustees as may seem
expedient to the board

DISTRIBUTION OF ASSETS OTHERWISE THAN IN CASH

Subject to article 2 5, If the Company commences liguidation, the iquidator may, with
the sanction of a special resolution of the Company and any other sanction required by
the Companies Acts

n divide among the members in kind the whole or any part of the assets of the
Company {(whether they shall consist of property of the same kind or not) and,
for that purpose, set such values as he deems fairr upon any property to be
divided and determine how the division shall be carried out as between the
members or different classes of members, or

(1) vest the whole or any part of the assets in trustees upon such trusts for the
benefit of the contributonies as the iquidator, with the like sanction, shall think fit

but no member shall be compelled to accept any shares or other assets upon which
there 1s any hiability
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203

21

211

PART 7: LIEN, CALLS AND FORFEITURE
LIEN
Company’s Lien on Shares Not Fully Paid

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all amounts payable to the Company (whether presently or not) in
respect of that share The Company's lien on a share shall extend to every amount
payable in respect of it The board may at any time either generally or in any particular
case waive any lien that has ansen or declare any share to be wholly or in part exempt
from the prowvisions of this article

Enforcing Lien by Sale

The Company may sell, in such manner as the board may decide, any share on which
the Company has a lien if a sum n respect of which the hen exists 1s presently payable
and 1s not paid within 14 clear days after a notice in wnting has been served on the
holder of the share or the person who 15 entitled by transmission to the share and who
has supplied the Company with an address within the United Kingdom for the service of
notices, demanding payment and stating that if the notice 1s not complied with the share
may be sold For giving effect to the sale the board may authorise some person to
execute an instrument of transfer of the share sold to or In accordance with the
directions of the purchaser The transferee shall not be bound to see to the application
of the purchase money, nor shall his title to the share be affected by any irregularnity or
invalidity in relation to the sale

Application of Proceeds of Sale

The net proceeds, after payment of the costs, of the sale by the Company of any share
on which it has a lien shall be applied in or towards payment or discharge of the debt or
hability in respect of which the lien exists so far as it 1s presently payable, and any
residue shall {subject to a like lien for debts or labities not presently payable as existed
upon the share prior to the sale and upon surrender, If required by the Company, for
cancellation of the certificate for the share sold) be paid to the person who was entitled
to the share at the time of the sale

CALLS ON SHARES
Cails

Subject to the terms of 1ssue, the board may from time to time make calls upon the
members In respect of any moneys unpaid on ther shares (whether on account of the
nominal amount of the shares or by way of premium} and not payable on a date fixed by
or in accordance with the terms of 1ssue, and each member shall (subject to the
Company serving upon him at least 14 clear days’ notice specifying when and where
payment I1s to be made) pay to the Company as required by the notice the amount
called on his shares A call may be made payable by instalments A call may be
revoked or postponed, in whole or in part, as the board may decide A person upon
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214

215

216
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whom a call is made shall remain liable for all calls made upon him notwithstanding the
subsequent transfer of the shares in respect of which the call was made

Payment on Calls

A call shall be deemed to have been made at the ime when the resolution of the board
authorising the call was passed

Liabihty of Jeint Holders

The joint holders of a share shall be jointly and severally liable to pay all calls in respect
of the share

Interest Due on Non-Payment

If a call remains unpaid after it has become due and payable, the person from whom it i1s
due and payable shall pay interest on the amount unpaid from the day 1t 1s due and
payahle to the time of actual payment at such rate, not exceeding 15 per cent per
annum, as the board may decide, and all expenses that have been incurred by the
Company by reason of such non-payment, but the board shall be at liberty in any case
or cases to wave payment of the interest or expenses wholly or in part

Sums Due on Allotment Treated as Calls

Any amount which becomes payable n respect of a share on alletment or on any other
date fixed by or In accordance with the terms of 1ssue, whether in respect of the nominai
amount of the share or by way of premwum or as an instalment of a call, shall be
deemed to be a call and, if it i1s not paid, all the provisions of these articles shall apply as
if the sum had become due and payable by virtue of a call

Power to Differentiate

Subject to the terms of issue, the board may on the 1ssue of shares differentiate
between the allottees or holders as to the amount of calls to be paid and the times of
payment

Payment of Calls in Advance

The board may, If it thinks fit, receive from any member who 15 willing to advance them
all or any part of the moneys uncalled and unpaid upon any shares held by hm and on
all or any of the moneys so advanced the Company may (until those moneys would, but
for the advance, become presently payable) pay interest at such rate, not exceeding
{unless the Company by ordinary resclution shall otherwise direct) 15 per cent per
annum, as the board may decide
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FORFEITURE OF SHARES
Notice if Call or Instalment Not Paid

If any call or instalment of a call remains unpaid on any share after the day appointed
for payment, the board may at any time serve a notice on the holder requiring payment
of so much of the call or instalment as 1s unpaid, together with any interest which may
have accrued and any expenses incurred by the Company by reason of such non-

payment
Form of Notice

The notice shall name a further day (not being less than 14 clear days from the date of
the notice) on or before which, and the place where, the payment required by the notice
1s to be made and shall state that in the event of non-payment on or before the day and
at the place appomnted, the shares in respect of which the call has been made or
instalment 1s payable will be hable to be forfeited The board may accept the surrender
of any share liable to be forfeited and, in that event, references in these articles to
forfeiture shall include surrender

Forfeiture for Non-Compliance with Notice

If the notice 1s not complied with, any share in respect of which it was given may, at any
time before payment of all calls or instalments and interest and expenses due in respect
of it has been made, be forfeited by a resolution of the board to that effect and the
forfeiture shall include all dividends declared and other moneys payable in respect of
the forfeited shares and not paid before the forfeiture

Notice after Forfeiture

When any share has been forfeited, notice of the forfeiture shall be served upon the
person who was before forfeiture the holder of the share but no forfeiture shall be
invalidated by any omission or neglect to give notice

Sale of Forfeited Shares

Until cancelled in accordance with the requirements of the Companies Acts, a forfeited
share shall be deemed to be the property of the Company and may be sold or otherwise
disposed of either to the person who was, before forfetture, the holder or to any other
person upon such terms and in such manner as the board shall decide The board may
for the purposes of the disposal authorise some person to execute an instrument of
transfer to the designated transferee The Company may receve the consideration (if
any) given for the share on its disposal At any tme before a sale or disposition the
forfeiture may be cancelled by the board on such terms as the board may decide

Arrears to be Paid Notwithstanding Forfeitures

A person whose shares have been forfeited shall cease fo be a member in respect of
them and shall surrender to the Company for cancellation the certificate for the forfeited
shares but shall remain liable to pay to the Company all moneys which at the date of the
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forfeiture were payable by him to the Company in respect of those shares with interest
thereon at the rate of 15 per cent per annum (or such lower rate as the board may
decide) from the date of forfeiture unti payment, and the Company may enforce
payment without being under any cbhgation to make any allowance for the value of the
shares forfeited or for any consideration recerved on their disposal

Statutory Declaration as to Forfeiture

A statutory declaration that the declarant 15 a director of the Company or the secretary
and that a share has been forfeited on a specified date shall be conclusive evidence of
the facts stated in it as against all persons claming to be entitled to the share The
declaration shall (subject to the execution of an nstrument of transfer If necessary)
constitute a good title to the share and the person to whom the share I1s sold or
otherwise disposed of shall not be bound to see to the application of the purchase
moeney (if any) nor shall his title to the share be affected by any irregularity or invalidity
in the proceedings relating to the forfeiture, sale or disposal
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PART 8: GENERAL PROVISIONS
ERISA AND INFORMATION RIGHTS

For as tong as Patamon Il or any of its nominees 1s directly or indirectly a Shareholder of
the Company, Palamon || will have such management nghts in the Company and the
Company's subsidiaries in a manner and to the extent permiting Palamon il to
substantially influence or participate in the management of the Company and the
Company's subsidiaries Accordingly, 1t 1s agreed for the benefit of Palamon Il that
Palamon Il or its nominee shall have the nght (which night shall belong solely to, and
shall be exercised exclusively by, Palamon |l for its own benefit and for its own account)
from time to time and at any time to appoint, by notice in wnting to the Company, a
person as a director of the Company and to propose, by notice in writing to the
Company, a person as a director of each of the Company’s subsidiaries Each of the
Company's Shareholders and the shareholders of the Company's subsidiaries shall vote
and take such other action as may be necessary to ensure that in each case the person
so appointed or proposed by Palamon |l shall hold office as a director of the Company
and the Company’s subsidiaries

It 1s agreed that Mr Andrew Hawkins shall be deemed to have been appointed by
Palamon Il as a director of the Company pursuant to and for the purposes of article 23

It 1s agreed that as long as Palamon |l directly or indirectly hold any Shares, the
Company shall (and shall procure that its subsidiaries and its and ther designated
representatives) provide Palamon |l with the following nghts {which rights shall belong
solely to, and shall be exercised exclusively by, Palamon |l for its own benefit and for its
own account)

2331 the nght to visit and inspect any of the offices and properties of the Company
and the Company's subsidianies at such times as Palamon Il shall reasonably
request,

23 32 the nght to inspect and copy the books and records of the Company and the
Company’s subsidianes and associated companies at such ttmes as Palamon |
shall reasonably request,

2333 the nght to appoint and remove a representative to attend each and every
meeting of the board of directors of the Company and the Company's
subsidianies as an cobserver The appointment and removal of such a
representative shall be by wntten notice from Palamon Il to the Company, which
shall take effect upon receipt of the written notice thergof at the Company’s
registered office or at any meeting of the board of directors,

23 34 the nght to receive, within a reasonable time following a written request for the
same, any information relating to the Company, its subsidianes or associated
compantes which Palamon I, in its sole discretion deems fit, including without
limitation
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(a) monthly consolidated financial information and statements, including but
not imited to a balance sheet, profit and loss and cash flow statements
of the Company, each of its subsidiaries and associated companies,

(b) annual audited consolidated financial statements,
(c) on an annual basis and, If so required on a more frequent basis the

business plan, budget, cash flow forecast and projections of the
Company, each of its subsidiaries and assoclated compantes,

(d) reports Including a narrative setting out the progress of the Group on
matters matenally affecting the business and the affars of the Group,
and

{e) such additional financial or management information as Palamon Il may

reasonably request including any operating reports, budgets, other
financial reports and details of matenal developments, evenis or
significant proposals,

the right, from time to time and upon reasonable notice to the Company (or the
relevant subsidiary or associated Company), to meet on a regular basis with the
directors or other personnel of the Company, its subsidiaries and associated
companies for the purposes of

{a) consulting with, rendering advice, recommendations and assistance to,
and influencing the directors of the Company, its subsidiaries or
associated companies,

(b) ocbtaining information regarding the business operations, financial
condition, activites and prospects of the Company or any of its
subsidiaries {or associated companies) and expressing its views
thereon including, without limitation, significant changes in
management, personnel and compensation of employees, the
introduction of new products or new lines of business, important
acquisitions or dispositions of plants and equpment, significant
research and development programmes, the purchasing or selling of
important trademarks, licences or concessions and the proposed
commencement or compromise of significant itigation,

the nght to submit proposals and suggestions to the board of directors of the
Company or the hoard of any of its subsidiaries, If not adopted by management,
and

to the extent consistent with applicable law (and with respect to events which
require public disclosure, only followming the Company’s or its subsidiary’s
disclosure thereof through applicable secunties law filngs or otherwise), the
right to receive notice in advance from and consult with the Company and its
subsidianies with respect to any significant corporate actions, including, without
imitation, extraocrdinary dividends, mergers, acqusiions or dispositions of
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assets, 1ssuance of significant amounts of debt or egquty and matenal
amendments to the articles of asscciation

So long as any Palamon Shareholder holds any Shares, the Company shall (and shall
procure that its subsidiaries and its and ther designated representatives shall) provide
to each such Palamon Shareholder the same nghts as are set out in article 23, other
than article 23 3, as If references therein to Palamon |l were to such Palamon
Shareholder

In the event that Palamon Il transfers all or any part of its investment in the Company to
an affiiated entity (or to a drect or indirect wholly-owned subsidiary of any such
affiliated entity} that 1s intended to qualify as a VCOC under the Plan Asset Regulations
such affiiated entity shall be afforded the same rnights with respect to the Company as
are afforded to Palamon Il under this article 23

In the event that the Company ceases to qualify as an "operating Company” (as defined
in the first sentence of 29 CFR Section 2510 3-101{c)}, then the Company and each
Shareholder will co-operate in good faith to take all reasonable action necessary to
ensure that the Investment of Palamon Il qualfies as a "venture capital operating
Company” (as defined in the Plan Asset Regulations) and shall continue to qualify as a
"venture capital investment” (as defined in the Plan Asset Regulations) This provision
shall not be construed as any obligation on any party to provide any additional finance
to the Group

The Shareholders and the Company agree with Palamon Il that if Palamon Ii notifies the
Shareholders and the Company in writing that the provisions of articles 23 1,23 2,23 3
and 23 6 require any amendment to preserve the qualification of Palamon i as a VCOC
for the purposes of ERISA, or otherwise to ensure that the assets of Palamon Il are not
considered "plan assets" for the purposes of ERISA, the Shareholders and the
Company will consent to the proposed amendments, provided that the amendments do
not result In an adverse effect on the operations, business or the prospects of the Group
or, In the reasonable opiruon of Palamon Il and the board, to the current or future value
of the Company or any class of shares in the Company or the other Shareholders’ nights
under these Articles

SERVICE OF NOTICES AND DOCUMENTS

Any notice or document (including a share certificate} to be given or delivered to or by
any person pursuant to these articles (save for notices of board meetings as arranged
by article 4 2) shall only be effective if it 1s in wnting Faxes are permitted but e-mails
are not permitted

Any notice may be served on or delivered to any person under these articles

24 21 personaily, or

24 2 2 by leaving it for, or sending 1t by post (first class if inland and arrmail if overseas)

addressed to, a member at his registered address or the Company at its
registered office, or
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24 4

245

25

251

252

253

2423 by fax to a number provided by the member, Company or director for this
purpose, or

24 2 4 by any other means authorised in writing by the member, Company or director

In the case of joint holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall for all purposes be deemed a sufficient
service on or delivery to all the joint holders

A member or director present in person or by proxy or alternate at any meeting of the
Company or of the holders of any class of shares in the Company or at any meeting of
directors shall be deemed to have received notice of the meeting and, where requisite,
of the purposes for which It was called

Any notice given under these articles shall, in the absence of eartier receipt, be deemed
to have been duly given as follows

24 51 if delivered personally, on delivery,

24 52 f sent by first class nland post, two Business Days after the date of posting,
24 53 if sent by armall, five Business Days after the date of posting, and

24 5 4 1f sent by facsimile when the recipient acknowledges receipt
MISCELLANEOUS

Secretary

Subject to the provisions of the Comparies Acts, the secretary shall be appointed by the
board for such term and upon such conditions as the board may think {it, and any
secretary so appointed may be removed by the board The secretary shall receive such
remuneration as the board or any committee authorised by the board shall decide

Seals

The board shall provide for the custody of every seal of the Company A seal shall only
be used by the authonty of the board or of a committee of the board authonised by the
board in that behalf Subject as otherwise provided in these articles, and fo any
resolution of the board or committee of the board dispensing with the requirement for
counter-signature on any occasion, any instrument to which the common seal 1s apphed
shall be signed by at least one director and the secretary, or by at least two directors or
by such other person or persons as the board may approve Any instrument to which
an official seal 1s applied need not, unless the board for the time being otherwise
decides or the law otherwise requires, be signed by any person

Record Dates

Notwithstanding any other provision of these articles, the Company or the board may fix
any date as the record date for any dividend, distribution, allotment or 1ssue and such
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25.4

255

256

record date may be on or at any time before or after any date on which the dividend,
distribution, allotment or 1ssue I1s declared, paid or made The power to fix any such
record date shall include the power to fix a time on the chosen date

Accounting Records

The board shall cause to be kept accounting records sufficient to show and explain the
Company’s transactions, and such as to disclose with reasonable accuracy at any time
the financial positon of the Company at that time, and which accord with the
Companies Acts

Destruction of Documents
If the Company destroys or deletes

(a) any share certificate which has been cancelled at any time after a
pered of one year has elapsed from the date of cancellation, or

{b) any instruction concerning the payment of dividends or other meneys in
respect of any share or any notification of change of name or address at
any time after a penod of two years has elapsed from the date the
instruction or notification was recorded by the Company, or

(c) any instrument of transfer of shares which has been registered at any
time after a penod of six years has elapsed from the date of registration,
or

(d) any other document on the basis of which any entry 1s made in the
reqister at any time after a period of six years has elapsed from the date
the entry was first made in the register in respect of it

and the Company destroys or deletes the document or instruction n good faith and
without express notice that its preservation was relevant to a claim, it shall be presumed
irrefutably in favour of the Company that every share certificate so destroyed was a
vald certficate and was properly cancelled, that every instrument of transfer so
destroyed or deleted was a valid and effective instrument of transfer or instructton and
was properly registered and that every other document so destroyed was a vald and
effective document and that any particulars of it which are recorded in the books or
records of the Company were correctly recorded Nothing contained in this article shall
be construed as imposing upon the Company any lhability which, but for this article,
would not exist or by reason only of the destruction of any document of the kind
mentioned above before the relevant pertod mentioned in this article has elapsed or of
the fact that any other condition precedent to its destruction mentioned above has not
been fulfilled References in this article to the destruction of any document include
references to its disposal in any manner

Indemnity

Subject to the provisions of the Companies Acts, the Company may indemnify any
director or other officer of the Company or any of its subsidianes or any associated
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Company against any liability and may purchase and matain for any director or other
officer of the Company or any of its subsidiaries or any associated Company Insurance
against any hability Subject to those provisions, but without prejudice to any indemmnity
to which the person concerned may otherwise be entitled, every director or other officer
of the Company shall be indemnified out of the assets of the Company against any
lability incurred by him as a director or other officer of the Company, in defending any
proceedings (whether civil or criminal} in which judgment i1s given tn his favour or he 1s
acquitted or in connection with any application under the Companies Acts in which relief
1s granted to him by the court For the purposes of this article no person appointed or
employed by the Company as an auditor 1s an officer of the Company
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