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1. PRELIMINARY

L1

12

The model articles fou puivate companies imited by shares contated in schedule 1 of
the Comparies (Model Articles) Regulations 2008 as amended prior to, and 1n force
as at, the Adoption Date hereinafter called the "Model Articles” shall epply ta the
Company, save wn £o fat as they are expressly exchided or varied by these Articles

and such 1egulations {save as so excluded or vened) and thesc Articles shall together

constitute the regulauons of the Company

Articles 14, 17, 26(5) and 49 of the Modcl Articles shall not aoply to the Company

2. INTERPRETATION

21

19420250.3

In these Articles unless the context otherwisa 1equires cach of the follovwing words

and expressions shall have the following meanings

"Acting in concert'’ has tho meaning set out In the City Code on Takeovers and

Mergers for the ime being,
* Adoptton Date" the date of the adopuion of these Articles by the Company,

" Addfitlonal Director" means a director of the Company sppoited pursuant to

Article 23,

"A Ordinary Shares™ means the A ordinary shares of 10 pence cach n the share

caprtal of the Company,

n Auditors" mesns the auditors to the Company for the time being,




"Bestport" mcans Bestport Ventures LLP of 29 Gloucester Place, London WIU
8HX or such ather pacty as the Tnvestors appomt to act as thetr agent pursuant to

Clause 27 of the Investment Agreement,
"Roard" means the boad of divectors of the Company from time to tune,

"Business Day™ means any day {other than a Saturday or Sundiay) on which banks

are open 1 Londeon for nomal banking business,
"Companies Act" means the Companes Act 2006 (as amended from time to tme),

"Controlhng Interest” means an intcrest n Shates in the Company confemng in
aggregate more than 50% of the total voting rights normally exercisable at a general

meeting of the Company,

wConnected Person" shail be determined 1w accordance with section 1122
Corporgtion Tax Act 2010 {except that in construing section 1122 "control" has the
meaning given by section 1124 or section 450 of such act so that there Is contral

whenever section 1124 or 450 requires),
*Director™ means a duly appouted director of the Company for the tine bemg,

"Defersed Shares™ means the deferred shares of 10 pence each in the capital of the

Comtpany,

"Eligthle Director" means a Durcctor who would be entitled to vote on a matter il 1
meeting of the Directors (bul excluding any Nirector whose vote 13 not to be counted
in respect of the particular matter) and references to eligible directors m article 8 of

the Model Articles shall be construed accordingly,




"Employee Trust” means any trust established by the Company for the benefit of
employccs andfor any of the persons referred to in section {166 Companies Act and

winch has been approved in wrniting by Bestport,

"Equity Shares" means the A Ordinary Sharcs and Ordinary Shares m the capital of

the Company,

"Exit Date" means

(a) in the case of a Sale, the date of completion of a Sale,
(b) i1 the case of a Listing, the date on which the Shares are Listed, and
{c) 1n the case of a hquidation, the date of the order or making of an effective

resolution for winding up the Campany,

"Family Memher" means the wife or husband (or widow a: widower), chitdren and

grandchildren (includmg step and adopted ctuldren and grandchildren) of & member

of the Company,

"Famlly Shares” means n 1elation to a member of the Company, any Shares for the

time being held by that membel or any of his Family Members or trustees of his

Farmly Trust ,

"Family Trust" means in relation to a member of the Company, a trust which does
not perrut any of the seitled property ar the meame from it o be applied otherwise
than for the benefit of that member or any of s Famuly Members and under which
no power of control over the voting powets conferred by any Sharcs the subject of the
trust is capable of beng exercised by, or being subject to the consent of, any person

other than the trustees or such member or any of his Famaly Members,




"Fumncial Yeatr™ mcans an accounting period in respect of’ which the Company
prepares its accounts m accordance with the relevant provisians of the Companics

Act,

"ESMA"™ means the Financial Services and Markets Act 2000 (as amended from time

to time),

"Future L Value" imeans an amount accrumng at the rate of eight por cent (8%4) per
annum on a daily bass (compounded on 31 December (n each year) on the aggregate
Issue Price of the L Qrdinary Shares and calculated from the [ssue Date down to aad
meluding the Bxit Dato, divided by the number of L Ordinary Shares in issue at the

time of calculation,

"Fature Preferred Value' means an amount accruing at the rate of cight per cent
(8%) per annum on a dauly basis and compounded six manthly on the aggregate Issuc
Price of the P Ordinary Shares and Preferred Dividend Ordinary Shares and
calcutated fram the [ssue Date down to and ncluding the Exit Date, diwvided by the

number of Preferred Dividend Ordinary Sharca in 1sue at the time of calculation,

"Group™ means the Company and its subsidrary undertakings from time to ttme and
references to "member of the Group" and "Group Comparty” shall be construed

eccordingly,

"Holder” means m respect of any share {n the capital of the Company, the person or

persons for the ime being registered by the Company as the holder of that share,

"Investors' Investment” means the total amount from time to time invested by the
Investors i (ke Company or any subsidiary including subscrniptions for Shares and
Loan Notes (including for the avoidance of doubl any funds invested pursuant to the

Investment Agreement or any subsequently nvested),




"Investment Agreement” means the mvestment agreement dated 23 March 2007
and made between the Company, Advantage {as defined therein), the luvestors (as
defined therew) eand the Managers (as defined therem) as may be supplemented,

varied or amended from time to time,
"Iavestinent Date” means 28 March 2007,

"Investors” nteans the Investors ss defined  the Investment Agreement (including
any additional o1 replacement Investor who 18 joined as an Investor in a deed of
adherence or deed of accession exccuted in accordance with the [nvestment

Agreement) togethor with Martin Bodenham and Trevor Jones,
"Investor Director(s)" means the director(s) appointed pursuant to Article 23,
“Investor Group" means in relation to cach Investor

(a) the Invesior or any subsmiary or holding company of the Investor or
subgidiary of a halding company of the Invcstor (each a "Relevant

Person'), or

{b) any partncrship (or the partners i any such partnership) of which any

Relevant Person 13 general partnier, manager, consultant or adviser; ot

(c) any unit trust or other furwd of which any Relevant Person is trustee, manager,

consultant or adviser, or

{d) any unit trust, partnership or other fund, the managers of which aie advised

by any Relevant Person, or
(e) any nominiee or trustec of any Relevant Person, or

Q)] any director or sharcholder for the time being of Bestpor, or




® any person or firm, authority or organisation (whethet or not tncorporated)
which 1s the successor mn title to, or 1n whom ts vested, or by whom
respansibility 13 assumed for the whole or a substantial part of the functions,

assets and habilittes of a Relovant Person,
“[gsue Date” means 18 March 2015

“lssue Price” means m respect of a share in the capital of the Company £1 00 per

sharc

"L Qrdinary Shares" means tho L ordinary shares of 10 pence each n the share

captlal of the Company,

"Listing" means the admission by the Financial Services Authouty in its capacity as
the UK Listng Authority of any part of the share capital of the Company to the
Official Last of London Stock Exchange ple or the admission by London Stock
Exchange ple of any part of the share capital of the Company to trading on the
Alternative Tnvestment Market of London Stock Exchange ple or the admussion Lo
tradimg on any recogrused investment exchange (a5 defined by section 285 of [SMA)
of any part of the share capital of the Caompany, and, 1 cach caso, such admisston

becoming effective , and "Listing" shall be construed acenrdingly,

"Loan Documents” means the Group's bank facility agreements and associated

documents which are in placc from time to (meo;

«f.0an Note Instrument” means the loan noto wstrument dated 22 August 2008
consututing the Loan Notes as the same may be amended, supplemented or replaced

from time to time,




“Loan Notes” means the £3,850,500 secured 8% scries A loan notes of the Company

constituted by the Loan Note Instrument with interest theieon accrued (o the date of

adaoption of Lthese Artlcles,
“M Shares” means the M Shares of 10 peace each 1n the capital of the Company,

“M Share Enhanced Value” means the value (if any) to be attributed to the M

Shares as a class pursuant to Article 1 1.6 (and pro rata as the case may require),

“"Ordinary Shares" means the ordmary shares of 10 pence each i the eapital of the

Company,

"P Ordinary Shares” means the P ordinary shares of 10 pence each in the share

capital of the Company,

"Preferrcd Dividend Ordinary Shares” means the preferred dovidend ordinary

shares of 10 pence each in the share capital of the Company,

"“Reallsation Value" means the aggregate of (1) the value of the cash amount to be
applied 1n the paymeat m full of amounts duc n respect of the outstanding Loan
Notes (2) the value of the cash amount to be apphed on making payments wn respect
of the M Shares (3) the value of the cash amount 1o be applied 10 making payments in
full 1n respect of the L Ordinary Shares {4) the value of the cash amount to be appled
10 making payments mn full of afl amounts due m respect of the P Ordinary Shares and
Preferred Dividend Ordinary Shares and (5) the value of the sssued Equity Shares on
a Sale or Listung calculated as fallows (and on the basis that the Sale or Listing has

been effected m accordance with 1ts terms)

(a) tn the event of a Listing, the market value of the shares subject to the Listing
determined by reference to the price per share at which such shares arc to be

offered for sale, placed or otherwisc marketed pursuant to the arrangements




(b)

relating to the Listing, all as determuned by the investment bank or other

financial adviser or, if nons, the broker appointed by the Board (such

appountment to be with the prior written approval of Bestport) to advise m

canncction with the Lisiing,

1n the event of a Sale

0

()

(1)

\f the Shares are to be sold by private treaty (a3 distinet from a public
offer) and the consideration 15 a fixed cash sum payable n full on

completion of the Sale, the total amount of such cash sum,

if a written offer has been made for a cash consideraton or, if the
Sale 15 pursuant to any other public cash offer o pubhc offer
accompanicd by a cash alternative, the total cash consideration or
¢cash alternative for all the Shares of the Company for which the offer

18 made,

tf the Sale 15 by private treaty or public offer and the consideration 13

the 1ssuc of securities (nol acuompanted by a cash altemative)

(A) if the securitics will rank pari passu with a class of secunties
alrcady admitted to trading on a recognised investment
exchange (in the casc of a sale by privatc treaty) the value
attributed to such consideration in the related sale agreement
setting oul the terms of such sale or, (in the case of a Sale
fullowing a public offer or falling any such attribution i the
sule sgreement) by rcferonce to the value of such
consideration determined by reference to the average middle

market quotation of such securities over the period of five




()

v

(v)

Business Days ending three days priar to the day on which

the Sale 15 completed, or

(B) if the securtties are not of such a class, the value of the
relevant constderation as agreed 10 writing between Bestport
and the Board or, i the absence of such agreement pnor to
the Sale, such value as 15 reported on by the Auditors m a
repart obtatned for the purpose and addressed to the holders
of the Shares The cost of such report to be shared amongst
the holders of the Shares pro rata to their holdings of Shares

immedtately prior to the Sale,

to the extent that the Sale mmcludes an element of non-contingent and
clearly quannfied deferred consideration, its value shall be the
present value of such deferred consideration as discounted at a rate to
be agreed m writing by the Board and Bestport but faling agreement
the rate of the discount 1s to be determuned by the Auditors in a report
obtained for the purpose and addrcssed ta the holders of the Shares
The cost of such report to be shared amongst the holders of the
Shares pro rata to thetr holdings of Shares immediately prior to the

Sale,

to the extent that the Szle mcludes an clement of consideration which
15 contmgent and/or unquantfied, then no value shall be ascribed
thereto (n detetrining the Realisation Value, but the provisions of

Articlc 11,3 shall apply;

if and to the cxtent that the cireumstances described in paragraphs (1)

to (v} above are not applicable, the value of the relevant




consideration to be agreed m writing between Bestport and the Board
or, in the absence of such agreement prior to the Sale, such value a3
1s reported on by the Auditors 1n a réport obtained for the purpose
and addressed to the holders of the Shares  The cost of such repart to
be shared amongst the holders of the Shares pro rata to their holdings

of Shares immediately prior to the Sale, and

(vit)  to the extent that the Sale 15 a sale of the whole or a material part of
the business and undertaking of the Company or any company in the
Group, the aggrcgate amount of funds available for distribution
amongst the holders of the Shares (but without any doublo counting)
(whether by income ar caprtal distribut:on and or upon winding up of

the Company) following such Sale,

"Recogpised Investment Exchange" has the meanmng grven to the cxpression

seclion 285(1) FSMA,

""Register” means the register of members of the Company to be marntained under

the Companies Act,

"Sale" means the transfer (other than a transfer permitted under Articles 151, 521
and 15 2 2) of any interest in the Shares to any person (whether by one transaction or
by a serics of transactions) resulting in that person alone or together with persons
acting in concert with such person having the right fo exercise a Controlling Intercst
ar the sale of the whole or a wrateral part of the business of the Company or of any

company mn the Group,

#Shares" means the Ordinary Shares, the A Ordinary Shares, the P Ordinary Shares,

the L Ordinary Sharcs, the M Shares and the Preferred Dividend Qrdmary Shares,




22

nSyndicatee” means any person who wil recetve a transfer of shares and/o1 &

transfer of Loan Notes under clause 15 of the Investment Agreement,

"Transfer Price” means o relation to a Transfer Notice given under a voluntary
transfer pursusnt o Article 16 where the proposed purchaser specified in the Transfer
Notice 15 not connected with any member of the Company, the Provisional Transfer
Price (as dcfined at Artile 16 1 3), but in all other cases will be the price agreed
betwean the Board (with the prior written agresment of Bestport) and the vendors or,
failing agreement, the far vatue es determined hy the Auditors pursuant ta Article 19

or such ather value as may be provided for in Article 18 4,

"Warehouse™ means any ot all of the Company, an Employee Trust, employees or
directors of any Group Company in such numbers and proportions of Shares as

Bestport agrees 1n writing,
In these Articles, 8 1eference to

221 a statutory provtsion includes a reference to the statutory provision &s
replaced, modified or te-enacted fiom time to time before o after the
Adoption Date and any subordinate legislation made under the statutory

provision before or after the Adoption Date,

222 a "subsidiary” shall mclude a reference to a "subsidiary” and a "subsidiary
undertaking” (sach as defined in the Companies Act) and a reference to a
"halding company* shall mclude & reforence te a "holding company" and a

*parent undertaking” (each as defined w the Compantes Act),

223 apetson ncludes a reference to an mdividual, body corporate, association,

government, state, agency of state or any undertaking (whether or not having
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25

26

a legal personality and rrespective of the jutisdiction in or under the law of

which it was mneorporated or exists),

224 wrting mncludes any mode of reproducing words m a legible and non-

transitory form,

245  "hess Articles” is to thesc atticles of association {meluding the provissans of
the Model Articles incorparzted in themn), and a reference to an article s to
an article of these Articles, in each case as amended from tume 10 time n

accardance with the terms of these Articles and the Companies Act, and

226 any agreement or document 15 to that agreement or document as m force for
the time beng and as amended from time to time w accordance with the
terms of thal agreement or document or with the agreement of all the relevant

paities.

The contents table and headings in these Articles are for converuence only and do not

affect the interpretation or construction of these Articles,

Words importing the singular include the plural and vice versa and words importng a

gender include every gendetr.

The words "other", "mclude”, "including” and "in particular” do not It the
genorality of any preceding words and any words which follow them shall not be
construed as bemg himited 1n scope to the same class as the preceding words where a

wider construction 15 possible.

Waords and expressions defined in or having s meaning provided by the Companics
Act (but excluding any statutory modification not in force on the date of adoption of
these Articles) ot the [nvestment Agreement will, unless the context otherwise

requires, have the same meanmgs when used in these Articles

12




27 These Articles shall be binding on and shall survive fou the benefit of the persanal

replesentatives and successors-in-title of each Member
SHARE RIGHTS

Share Capital

Notwithstanding any other provistons af these Articles, the maximum 1ssued share capital of
the Company shall be £1,423,18030 divided into 31,228 Ordmary Shares, 225,480 A
Ordwmary Shores, 2 Deferred Shares, 3,850,500 I. Ordinary Sharcs, 11,250 M Shares,
4,697,801 Preforred Dividend Ordmary Shares, and 5,415,542 P Ordinary Shures and with all

shares having a nominal value of 10 penee cach
L ORDINARY SHARES
The rights attached to the L Ordinary Shares arc as follows,

41 Davidend

Save 1n respect of a distribution of the praceeds of a Sale (where such Sale 15 of the
whole or a matenal part of the busimess of the Company or of any compuny n the
Group) and n which case the provisions of Article 11 shall apply, the holders of the L

Ordinary Shares shall not be entitled to a dividend i any circumstances

42 Capital

On a return of capital on liquidation or capital reduction or otherwise (other than on a
Sale or Listing), the surplus assets of the Company remainng after the payment of its
lwhbilities shall be applied, subject to the order of priority set oul Article I11,

paying to each member holding L Ordwnary Shares

I3




421 all unpaid arrears and accruals of any dividends which have been declared
but ate unpaid on the L Ordinary Shares held by him, caleulated dowa to and

including the date the return of capital 15 made and subject thereta,

422  an amount equal to the aggregate of the Issue Price and the Future L Value in

respect of all the L Qrcinary Shares held by lum

43 Vating
The L Ordimnary Shares shall not confer on the holders a3 such any right to attend any
meeting of the Company ot to any votes in respect of then I. Ordinary Shares

P ORDINARY SHARES

The rights attached to the P Ordinary Shares are as follaws

51

5.2

Dividend

Save 1n respect of a distributton of the proceeds of a Sale (where such Sale 1s of the
whole or a material part of the business of the Company or of any company in the
Group) and in which case the provisions of Article 11 shall apply, the holders of the P

Ordunary Shares shall not be entitted to a dividend 1n any circumstances

Capltal

On a return of capital on hquidation or capial reduction or otherwise {other than on a
Sale or Listing), the surplus assets of the Company remaining after the puyment of its
habilittes shall be applied, subject to the order of priority set out 1n Artrele 11 1, i

paying to each member holding P Ordinary Shares

14




53

521 all unpaid arrears and accruals of any dividends which have been declared
but are unpa:d on the P Ordinary Shares held by hum, calculated down to and

mcludmng the date the return of capital ts made and subject thercto,
522  anamount cqual to the Issue Price of all the £ Ordinary Shares held by him

Vating

The P Ordinary Shares shall not confer on the holders as such any right to attend any

meeting of the Company or to any votes m respect of their P Ordinary Sharcs

PREFERRED DIVIDEND ORDINARY SHARES

The rights attached to the Preferred Dividend Ordinary Shares aie as follows

61

62

Dividend

Save (n respect of a distribution of the proceeds of a Sale (where such Sale 15 of the
whuole or a matertal part of the business of the Company or of any company 1n the
Group) and 1in which case the provisions of Article 11 shall apply, the holders of the
Prefenied Dividend Ordinary Shares shall not be entitled to a dividend in any

circumstances
Capital

On a return of capital on hiqwidation or capital reduction or otherwise {other than on a
Sale or Listing), the surplus assets of the Company remaimng after the payment of its
fLabuilities shall be applied, subject to the order of priouty set out wm Article 11 {, i

paytng to cach member holding Preferred Drvidend Ordinary Shares

621 all unpad arrcars and accruals of any dividends which have been declared

but are unpaid an the Preferred Dividend Ordinary Shares held by him,




calculated down to and including the date the retwe of capital 1s mado and

subject thereto,

622 an umount equal to the agmcepate of the [ssue Price and Future Preferred

Value 1n respect of all the Preferred Dividend Ordinary Shares held by him

63 Voting
The Preferred Dividend Ordmary Shares shall not confer on the holders as such any
nght to attend any meeting of the Company or to any votes in respect of their
Preferred Dividend Ordinary Shares

M SHARES

The nghts attached to the M Shares are as follows

71

7.2

73

THvidend

Save 1n respect of a distnbution of the proceeds of a Sale (where such sale 1s of
thc whole or a matenal part of the business of the Company or any company
within the Group) and in which case the provistons of Article 11 1 shall apply,
the holders of the M Shares shall not be entitled to a dividend i any

circumstances
Capital

On a return of capital on liquidation or capital reduction. or otherwise (other
than an a Sale or Listing), the surplus assets ot the Company remaimng after
the payment of its habilites shall be apphed and paid, subject to satisfaction of
all other sharcholder payments in the order of prionity set out 1n Article 11 1 in
paymg to each member holding M Shares (pari passu as if they constituted one
class of share) of an amount equal to the Issue Price of all the M Shares held

by hum

M Share Enhanced Value

16




732

733

74 Voting

the value to be attributed to M Shares as a class shall be enhanced n the
event that a Realisaton Value in excess of £8,000,000 (“the M Share
Threshold™) 1s achieved,

the M Share Threshold shall be tnereased to £9,000,000 on 1 January 2019
and by 5% compounded an 1 January in each year thereafter,

M Shares shall not participate 10 any Realisation Value achieved in excess of
£20,000,000 (“the M Sharc Cap”),

The M Sharc Cap shall be increased by the same amount and at the same

time as the increase 11 the M Share Lhreshold;

lhe M Share Enhanced Value ss & class shali be equal to 22% of the
Reahsation Value uchieved in excess of the M Share Threshold and subjcct
to the M Share Cap.

The M Shares shall not confer on the holders as such any night to attend any
meeting of the Company or to any votes in respect of their M Shares

75 Other

Save a3 expressly granted by these Articles with specific reference to them the
M Shares shall not confer on the holders thercof any other rights whatsoever,

8 A ORDINARY SHARES AND ORDINARY SHARES

The nghts atiached ta the A Ordmary Shares and the Ordinary Shares are as follows

81 Capital

On = retum of capital on liquudation or capital reduction or othcrwise (other than on &

Sale or Lisung), the surplus assets of the Company remaning alter the payment af its




82

liabilities shall be applicd and paid, subject to satisfection of all other shareholder

payments m the order of priorety set out in Asticle 111

3811

Voung

821

in paying ta cach member holding A Ordinary Shares and Ordinary Shares

(pan passu as (f they constituted one class of share)

8111 all unpaid arrears and accruals of any dividends which have been
declared bul are unpard on the A Ordinary Shares and the
Ordinary Shares held by him, caleulated down to and including

the date the return of capital 18 made and, subject thereto,

2112 an amount equal to the Issuc Price of all the A Ordinary Shares

and the Ordinary Shares held by him, and

thereafter, in distrtbuting the balance of such assets amongst tho holders of
the Qidinary Shares and the A Ordinary Shares (part passu s if they
constituted one class of share) i praportion to the numbers of the Oidinary

Shares and the A Ordimary Sharcs held by them respecuvely

The holders of the A Ordinary Sharcs shali be entitled to recetve notice of
and to attend and speak at any general meetings of the Company and the
holder of A Qrdinary Shares who (being an individuzl) 1s present in person
or by proxy or (bemng a corporation) 15 present by duly authonsed
representative or by proxy shafl, on a show of hands, have one vote and, on a
poll, have one vote each for every A Ordinary Share of which he 13 the
holder Bestport shall at all tmes be entitled to exercise these nghts as agent

for and on beha!f of such holdets of the A Ordinary Shares




10.

1L

822 The holders of the Ordinary Sharcs shall be entitled to recetve notice of and
to attend and speak at any general meetings of the Company and the holder
of Ordinary Sharcs whe (being individuals) are present 1n person o by proxy
ot (bemng cotporations) are present by duly authatised representative or by
proxy shall, on a show of hands, have one vote each, and, on a potl, shall

have one vots for each Ordinary Share of which he s the holder

DEFERRED SHARES

The Deferred Shares shall nat entitle the holders to recoive notice of or to attend ar vote at

any general meeting or to parlicipate in any profits or assets of the Company
EQUITY SHARE DIVIDENDS

No dwidends may bo declared or pad on any Equity Shares without the prior written consent
of Bestport  Any dividends which are declared ot pard on the Equity Shares shall be deciared
1 favour of, and pad te, cach member holding A Ordinary Shares and Ordinary Shares part

passu as if they constituted one class of share
SALE OR LISTING OF THE SHARE CAPITAL

{1l In the event of  Sale or Listing then, notwithstanding anything to the contrary m the
terms and conditions governing such Sale or Listing, but subject to Arucle 11 6, the
selling holders (tmmediately prior to such Sale) shall procure that the Realisation
Value (whenever received) shall be paid 1nto a designated trustee account und shall

be altocated and paid amongst such seiling holders in the following manner and order

of preority
11.1,L n paying ail amounts due t respect of the Loan Notes (if any),

1112 i paying in respect of each of the M Shares the Issue Price thereaof,

19




12

113

1114

1115

1116

17

1118

in paying tn respect of cach of the L Orcinary Shares, the aggregate of the
Issue Price and Future L Value per L Ordinary Share as if the Sale were to be

treated s a return of caplal pursuant to articlc 4 2,

in paying in respect of each of the P Ordmary Shares, the Issue Price per P
Ordinary Sharc gs if the Sale were to be wezted as & return on caputal
pursuant ta artriele 52 and (pan passu} 10 paymg in respect of each of the
Preferred Dividend Ordinary Shares, the [ssue Price per Pueterred Dividend
Ordinary Share as if the Sale were to be treated as a return on captal

pursuant to article 6.2 and;

m payng tn respect of cach of the Preferred Dividend Ordinary Shares, the
Fulute Preferred Valuc per Preferred Dividend Ordinary Share as if the Sale

were o be Lreated as a retum on capital pursuant to article 6 2,

in paying n respect of all the Equity Shares subject to the Sale an amount

equal to all arrears of dividends on the Equity Sharcs,

in paying, in respeet of those Equity Shares subject to the Sale the [ssue Pnce
thereof as 1f the Sale were to be treated as a retum of capital pursuant to

Article8 1 1, and

thercaficr in distrbuting the balance as if the same were a return of capital

pursuant to Atticle 812

The amounts dus pursuant to Articles 11 L L to 11 1 8 (inclusive) shall only be paid

to the extent that thero are sufficient proceeds to sausfy them in the order of priority

set out m this Article 11 and, to the extent that there are not sufficrent proceeds, shall

be paid pro rata between the holders of the relevant ¢lass of Shares or Loan Notes (as

applicable) according to the number of such relevant class ot Shares or Loan Notes
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113

{14

115

[té

(a3 applicable) held by ¢ach of them  Any remaining Shares will have no value on a

Salc ot I.isting and shall be transferred at nif value

On each occasion an which gny contingent and/or unquantified considcration
disregarded for the purposce of allocating the proceeds of Sale to members under
Article 11 | shall in fact be recotved, the provisions of Article 11,1 shall be reapplied
treating that late receipt as a non-contingent deferred consideratton Tn order to
determune the allocation of the same, the calculations used w1 allocating the
consideration already received shall be rewoiked provided always that no
consideration already allocated to members shalf be reallocated and this provision

shall serve only to allocate the additional consideration later received

Irmmmediately priot to and condionally upon a Listing, the members shall enter mto
such reargenisation of the share capital of the Company as they may agree or, n
default af agreemeni, as Bestport may spectfy (acting reasonably) i writing to ensure
that the Reahsation Valus 1s distributed between the members in the same
proporitons as the preceding provisions of this Article 11 would provide on 4 Sale at
that Realisation Value The provisions of Article 11 | shall not apply on or afier a
Listing except an telation to any unlisted shares and then only (o the extent such

provisions remain unsatisfied in respect of such shares

Any disterbution of the Realisation Value arsing on g sale of assets only shall be
made as tf such value arose on a salc (n accordance with this Article 11 and shall
satisty to the extent of such distnbution the nights of shareholders ansing under this

Article 11

In the event that M Sharc Enhanced Value arises 1 connection with a Sale or Listing
the sums payable i respect of the L Ordinary Shares, P Ordinary Shares, Prefened

Dividend Ordinary Sharcs and the Equuty Shares shall reduce pro tanto and in the
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17

sequence provided in this Article 11 so that the M Share Enhanced Valuc 1s allocated

and paid to the holders of the M Shares pro rata.

In the event of any disagreement concerning the application or operation of this

Article 11 the matter shall be referred ta the Auditors and Article 32 shatl apply

12. YARIATION OF RIGHTS

121

122

Whenever the share capital of the Company is divided 1nto different classes of share,
the special rights attached to any such ctass may only be varied or sbrogated (either
whilst the Company s a gomng concemn or dunng or in contemplation of a winding-
up) either {1) with the consent m writing of the holders of more than thiee-fourths of
the 1ssued shates of that class, or (i) with the sanction of an extraordmnary resolution
passed at a scparate goneral meeting of the holders of that class (which " grven o the
case of the holders of the A Ordinary Shares will be provided 1n writing on (hrerr
behalf by Bestpart) To every such separate gencral meeting all the pravisicns of
these Articles relating to gencral meetings of the Company (end to the proceedings at

such general meetgs) shall apply

Fhe rights conferred upon the holdets of the A Ordinary Shares shall be decmed to be

varied by the following

122 | any vanation in the authorised or 1ssued share capital of the Company or any
Group Company or the creation or the granting of any options or other rights
to subscribe for, or convert mto, shares of the Company or any Group

Company ot the variation of the rights attaching to such shares,

1222 the reduction of the Company's shate capital, share premium account, capital

redemption reserve or any other reserve ot of any uncalled liability s respect
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1223

1224

1225

1226

122.7

1228

1229

of partly pad shares or the purchase by the Company of any of #ts own

shares;

the amendment of any provisions of the mcmorandum of association or

articles of assoctation of the Company or any Group Company;

the 1edemption of any loan stock of the Company other than on a redemption
(n accordance with the terms of the Loan Notes o1 the prepayment of any

deby;

the capitalisation of any undistributed profits (whether or not the same are
available for distributian and ncluding profits standing to the credit ot the
reserve) or any sums standing to the credit of the share premium account or

capiial redemption reserve fund of the Company,

the taking of any steps to wind up the Company or amy other Group

Company;

any disposa] of the whole or substantially the whole of the busness of the
Company or any Group Company er any of the shares m any Group

Company,

the declaration, making or payment of any dividend o1 other distnbuton te

the holders of the Shares other than as expressiy permitted under the Articles,

any change 1n the accounung reference date of the Company,

12 2 10 the appointment or removed of auditors or any professional advisors to the

Company (other than reappoimtment of an existing audttor),

122 11 the appointment or removal of any director of the Company,
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13

14.

12 2 12 the redemption of any of its Shares other than m accordance with these

Arficles,

ALLOTMENT OF SHARES

The directors shall not without the authonty of the Company in gencral meecting and any

consent

required under Article 12 2 | allot any shares in the capital of the Company

TRANSFER OF SHARES

General

141

142

Na transfer of any share 1 the capital of the Company shall be made or registered
unlegs such transfer complies with the provisions of these Articles and the transferee
has, if so required by tho terms of the Investment Agreement, first entered mto 2 dewsl
of adherence pursuant to the Investment Agreemont Subycct thereto, the Board shall
sanction any transfer so made unless (t) the registration thereof would permit the
registration of a transfer of shares on which the Company has a Lien {n}) the transfer 13
to & minor or () the Board 15 otherwise catitled to refuse to reguster such transfer

pursuant ta these Articles

For the purposes of these Articles the fallowing shall be deemod (but without

limitation) to be o trunsfer by a halder of shares in the Company

142 | any direction (by way of renunciation or otherwise) by a holder entitled to an
allotment or transfer of shares that a share be allotted or 1ssued or transferred

to somo person other than himseif, and

1422 any sale or any other disposstion of any legal or equitable interest in & share

(including any voting right attached to 1t), (1) whether or not by the relevant
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15,

hotder, (1) whether ot not for consideration, and (1) whether ar not effected

by an mstrument 1 writing

143  Other than in connection with a Sale, the Defetred Shares shall not be transferred

without the priot written consent of Bestport

144 At the request of Bestpart, the holders of the Deferred Shares shall transfer such

shares for £1 00 to any person nominated by Restport

PERMITTED TRANSFERS

Notwithstanding the provisions of any other Article, the transfers set out m this Article 15

shall be permetted without 1cstriction and the provistcus of Articles 16 (Veluntary Tiansfers)

and 17 (Change of Contral) shall have no application.

151 Permitted transfers by Investors

1511

1512

Any [nvestor who is a body corporate shall be cntitled to transfer all or any
of its Shares to any other body cotporate which 1s for the tume being 1ts
subsidiary or holding company or anather subsidiary of its holding company
(cach such hody corporatc being "Related Campany") but if a Related
Company whilst 1t 15 a holder of Shares in the Company shall cease to be a
Related Company in relation to the body first halding the relevant Shares 1t
shall, within 15 Busimess Days of so ceasing, transfer the Shares held by it to
such body or eny Related Company of such body and failing such transfer
the holder shall be deemed to have given a Transfer Notice pursuant to

Article 16

Any Investor may with the priar wrdtcn consent of Bestport transfer all or
any af its Shares to any person, body, firm or parinership whose business

comptises to a material extent the holding for nvestment purposes of
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1513

1514

15.15

1516

1517

securities mn and/or the provision of debt and other financial facilitres to
United Kingdom unlisted companics and mncludes any subsidiary, nomiace,
custodian or manager used by such person, firm ot partnership to hold such

investments or to make avatlable such facilities

Any Share held by or on behalf of an Investor that (s an investment trust
company whose shares are histed on a recognised mvestment exchange may

be transferred to another such investment trust company (" Transferee'')
15 1 3 1 whose sharcs are so listed,

15 1 3 2which is managed by the samec managcment company as the
tiansferor or by a holding company of such management

company or any subsidiary company of such holding company.

An Investor may transfer Shares to any other member of its Investor Group

Any Investor which 18 & liruted partnership may transfer Shares te any
partner 1 such hmited partmership reting in such capacity (provided such
transfer 15 made n sccordsnce with the fund or parmership agreement

governing such entity or partnership)

Any Shares which are held by an Investor on behalf of any collective
vestment scheme (within the meantag of scction 235 of FSMA), may be
transferred to participants (within the meanng of that section), m Lbe scheme

n question

Any Shares which are held by an Investor to a Syndicatee
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1518 Any Shares which are held by Mr Robert Adarr and/for on behalf of the
Robert Adawr Family Investment Plan {or which were formerly so held) to

any persan who has been approved in writing by Bestport
152 Permilted Transfers by non-Investors

1521 Subjectto Articles 152 1 to 15 2.6 includrve, any holder who 19 an individual
may at any time transfer Shares held by him to a person or persons shown to

the reasonable satisfaction of the Board and Bostport to be
152 1 | a Family Member of hus, or

1572 1 24rustees to be held under 2 Fammly Trust in relation to that

individual

1522 Subject 1o Article 152 4, no Sharcs shall be transferred under Article 1521
by an mdividual who previously acquircd those Shares by way of traosfler
under Article 15 2 1 save to another mdividual wha is a Family Member of
the original holder of such Shares or to trustees to be held under a Famtly

Trust 1n relation to the original holder of such Shares
1533 No teansfler of Sharcs shall be made by a holder under Artricle 15,21

1523 Lunless mn he case of a transfer under Article 15 2 1 2, Bestport

has confirmed 1n wnting its satisfaction

' (a) with the terms of the instrument constituting the relevaot
famuly trust and in particular with the powers of the

trustces,

(b} with the 1denuity of the trustees and the procedures for

the appomntment and remaoval of trustecs;
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(c) with the restiictzons on changes 1n the terms of the trust

instrument and on the distributions by the trustees, and

) that none of the costs mecwred in establishing or
mamtaning the relevant family trust will be payable by

any member of the Group, and

15 2.3,21f the proposed trumsfer will vesult 11 50% o1 more of the Shares
origmally held by the member being held by that holder's Famtly

Trust and Famly Members
152 4 Where Sharcs are held by trusiees under a Family Trust

15 2 4 1those Shares may, on any change of trustecs, be transferrcd by
those trustees to any ncw trustee of that Famuly Trust whose

identity has been approved 1z writing by Bestport,

15 2 4 2those Shares may at any time be transferred by thosc trustees to
the settlor of that trust or any persan to whom that seftior could
have transferted them under Article 15,2 1 1t he had remained

the holder of them, and

: 152 4 3.f any of thase Shares cease to be held under a Famuly " eust
(other than by virtue of a transfer made under Articles 15241
or 15.242), the trustees shall he deemed to have given a
Transfer Notice in respect of all the Shares then held by those

trustees pursuant to Article 16
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1525

1526

It

152 § 1uny person has acquired Shares gs & Family Member of a hotder
by way of one or mare transfers permutied under this Article

152, and

15 2 5 2that person ceases to be a kanuly Membei of that holder,

that person shall forthwith transfer all the Shares then held by that person
back to that holder, for such consideration as they agree, within 15 Business
Duys of the cessation, or, fallmy such transfer within that penod, shall be
decmed to have given a Transfer Notree in respect of all the Shares then held

by that person pursuarnt to Article 16

Subject to the provisions of Article 16, if the personal ropresentatives of &
deceased holder are permitted under theso Articles to become registered as
the holders of any of the deceased holder's Shares and elect to do so, those
Shares may at any tune be transferved by those persenal repiesentatives
under Article 152 to eny person to whom the deceased holder could have
transferred such Shares under this Article if he had remalned the holder of
themm No other transfer of such Shares by personal representatives shall be

permutted under this Article 15

153  Permitted Transfers by all Sharcholders

1531

1532

Any holder may at any time transter any Shares 1n accordance with the

provisions of the Compamies Act to the Company

Any holder may at any tme transfer all or any of hia Shares to any other

persan with the prior written consent of Bestport
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15.33 Any Shares may be transferred pursuant to Article 171 and 75 (Drag

Along)

16. VOLUNTARY TRANSFERS

161

162

163

Except as permutted under Article 15 any holder who wishes to transfer Shares (the
"“Vendor™) shall give notice w writing (" Transfer Notice™') to the Company of his

wish specifying
1611 the number and class of Shares ("Sale Shares™) which he wishes to tiansfer,

1612 the name of any third party to whom he propases to sell or transfer the Sale

Shares,

16 13 the price at which he wishes to transfer the Sale Shares ("'Pravisional

Transfer Prce), and

16 14 whether or not the Transfer Notice 13 conditional upon all, and not part only,
of the Salc Shares so specified being sold pursuant to the offer heremafter
mentioned (a "Total Transfer Conditlon") and, in the absence of such

stipulation, it shall be deemed not to be so conditlonal

Where any Transfer Notice 18 decmed to have been gwen in accordance with these

Articles, the deemed Transfer Notice shall be treated as having specified

1621 that all the Shares registered w the name of the Vendor shall be included for

transfer,
1622 that a Totaf Transfer Condition shall nat apply

No Transfor Notice once given or deemed to be given In accordunce with these

Articles shall be withdrawn unless the Vendor 1s obligod to procure the making of an
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164

offer under Articles 17 1 to 174 and s unable to procure the making of such an offer

[n that event the Vendor shall be enhtied to withdraw such Transfer Notice without

l;ability to any person, priot to completion of any tiansfer

The Transfer Notice shall constitute the Company the agent of the Vendor for the sale

of the Sale Shares at the [ransfer Price

1651

1652

The Company shall forthwith upon receipt of a Transfer Notice or, where
later, upon the determinatsan of the Transfer Pnce give notice In writng o
each of the holders of Shares {other than the Vendor) intorming them that the
Sale Shares are avmlable and of the Transfer Price  Such notice shall mvite
each holder to state, m wrtting within 20 Business Days from the datc of
such notice (which date shall be specified therem), whether he {s withng to
purchase any and, i so, how many of the Salc Shares which shall, if he so
wishes, include an amount 1 exccss of his Pioportionate Entitlement as
mentioned 1 Article 1652 For the purposes of allocation of the Sale
Shares the Sale Shares shall be treated as offered in the first instance to any
actual ar prospective rew employces of the Company or Group as shall be
directed in wrniting by Bestport and thereafter to the Warehouse 1n priority to
aH other shareholders und, wn so far as such offer shall not be accepted by the
Warchouse, shall be treated as having been offered to all members holding

the same class of Shares as the Sale Shares

Subject always to the order of priorities set out i Article 1651 the Sale
Shares shall be treated as offered on terms that, in the event of competition,
the Sale Shares offered shall be sold to the holders accepung the offer in

proportion (g nearly as may be) 0 their existing holdings of Sharcs of that
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16 5.3

class to which the offer 1s made ("Proportionate Entittement") It shall be
open to each such holder to specify 1f he is willing to purchase Shares in
cxcess of s Proportonate Entilement (" Excess Shares") and, [ the haolder
does so spectly, he shall statc the number of Exoess Shares  If at the end of
{lus process any Sale Shares remain available they shall be offered to all the
holders of any other class of Share on the basis of Article 165 1 and this

Article 1652

Within three Business Days of the expiry of the mvitation(s) made pursuant
to Acticle 16 5 1 (or sooner if all holders of Shares have responded to the
wvitation and all the Sale Sharcs shall have been accepted 10 the manner
provided m Article 16 5 1), the Board shall allocate the Sale Shares n the

following manner

16 5 3 1if the tota! number of Sharcs applied for 18 equal to or less than the
available number of Sale Shares the Company shall allocate the

number applied for 1n accordance with the applications, or

16 5 3 2.:f the total number of Shares applicd for 18 more than the available
number of Sale Sharcs, each holder shall be allocated his
Proportionate Entitlement (or such lesser number of Sale Shares for
which he may have applied) in the order af priorities set out 1n
Article 165 1, applications for Excess Shares shall be allocated 1n
accordance with such applicattons or, n the cvent of competition, {as
nearly as may be) to each holder applying far Excess Sharcs n the
proportion which Shares held by such halder bears to the tatal

number of Shares held by all such holders appiying {cr Excess
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16 6

Shares PROVIDED THAT such holder shafl not be aliocated more

Excess Shares than he shall have stated himself willing to take,

and 1 either case the Company shall forthwith gwve notice of cach such
allocation (an " Allacation Netice™) to the Vendor and each of the persons to
whom Salc Shares have been allocated (a "Member Applicant) and shall
specify 1 the Allecation Notice the place and time (bemg not later than ten
Business Days after the date of the Allocation Notice) at which the sale of the

Sale Shares shall be completed,

Subject to Article 16 7, upen such allocations being made as set aul in Article L6 5,
the Vendor shall be bound, on payment of the Trausfor Price, to transfer the Sale
Shares comprised 1n the Allocation Notice to the Member Applicants named thetein
at the time and place theresn specified free from any lien, charge or encumbrance If
he makes detault mn s doing, one of the Directors, or some other persen duly
nominated by a tesolution of the Board for that purpose, shall forthwith be deecmed ta
be the duly appomted attorney of the Vendor with full power to execute, complete
and deliver in the name and on behalf of the Vendor a transfer of the relevant Sale
Sharcs to the Member Applicant and any Director may recesve and give & good
discharge for the purchase money on behalf of the Vendor and (subject to the transfer
being duly stamped) enter the name af the Mcmber Applicant 1n the register of
members as the holder ot halders by transfer of the Shares so purchased by him or
them The Boatd shall forthwith pay the purchase money mto a separate bank
account in the Compauy's name and shall hold such manecy on trust (but without
interest) for the Vendor until he shall deliver up his certificale or certificates for the
relevant Shares (or an indemnity, in a form reasonably satisfactory to the Boadd,
respect of any lost ceruificate) to the Company when he shzll thereupon be paid the

purchase money
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l68

If the Vendor shall have wcluded in the Transfer Notice a Total Transfer Condstion
and 1f the total number of Shares apphied for by Member Applicants 1z less than the
number of Sale Shares then the Allocation Notice shall refer Lo such provision and
shafl contam a further invitation, open for ten Business Days, to thosc persons to
whom Sale Shares have been allocated to apply for fiuther Sale Shares and
completion of the sales in accotdance with the preceding paragraphs of thus Article 16

shall be condittanal upan the total Transfer Condition being complied with i full

In the event of all the Sale Shares not being sold under the preecding paragraphs of
thus Article 16 the Veundor tnay, at any time within three calendar months after
receving confirmation from the Company that the pre-emption proviswons herewn
contaned have been exhausted, transfer afl the Sale Shares (if a Total Transfer
Condition was imcluded mn the Cransfer Notice) or any Sale Shares which have not
been sold {if no Total Teansfer Condition was so mcluded i the Transfer Notice} to
aiy person or persons at any price not less than the Transfer Price PROVIDED

THAT

16 81 the Board shall refuse registration of the proposed Transferce unless the

transfer has been approved 1n writing by Bestport;

16 82 the Tranafcr Notice contamned a Lotal Transfer Condition, the Vendor shall
not be entitled, save with the written consent of all the other shareholdes of
the Company, to sell hercunder only some of the Sale Shares compnsed n

the Transfer Natice to such person or persons,

16 8.3 any such sale shall be a bona fide sale and the Board may require to be
satisfied 1n such manner as it may reasonably require that the Sale Shares are

being sold m pursuance of a bona fide salc for not less than tho Transfer
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169

Price without any deduction, rebate or allowance whatsoever to the purchases

and, it not so satisfied, may refuse to regster the instrument of transfer, and

1684 the Boaid shall 1efuse registration of the proposed I'ransferee sf such transfer
obliges the Veador to procure the making of an offer i accordance with
Articles 171 to 174, until such ume as such offer has been made and, (f
accepted, completed

The provisions of this Article 16 shall not apply to the M Shares which shall not be

transferable unless by a transfer pursuant to Artieles 15, 17 and 18 or on a Sale or

Listing

17. CHANGE OF CONTROL

Tag alung

171

172

Subject to Article 17 2 1f the offcet of any transfer of Shares by 2 vendor would, if
completed, result 1n the Transferee Logether with persons acting 1n concert or
connected with that Transferee oblammg a Controlling Interest, the vendor shall
procure the making, by the proposed Transferee of the vendor's Shares, of a Como
Along Offer to all of the other holders of Shares of the Company Every holder or
recipient of such offer, on receipt of a Come Along Offer, shall be bound within 20
Business Days of the date of such offer (which date shall be specificd therein) eithor
to accept or reject such offer 1 writing (and 1n default of so doing shall be deeined to
have rejected the offer) Unul such Come Along Offer has been made and completed
the Board shalt not sanction the making and regstration of the relevant transfer or

transfers
1 he provisions of Artiete 17 1 and 17 5 shall nat apply to any transfer of Shares

17.2 1 pursuant to Artlcle 15 (other than Article 15 3.2 or 1533},
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1713

174

1722 to any person who was an onginal party to the Tnvestment A greement

"Come Alang Offer'’ means an unconditional offer, epen for acceptance for not less
than 20 Busmess Days, to purchase Shares held by the reciprents of & Come Along
Offer or Shares which reuipients may subscribe free from all liens, charges and
encumbrances at a price per share equal o the highest price per share (exclusive of
stamp duty, stamp duty rescrve tax and commussion) paid or to be pad by any
transferee referred to m Arucle 17 1 (or any person with whom such transfereo (s
connectad with or with whom such transferee ls acting in concert) for Shares
(inclusive of the Shares giving rise to the obligatton to make the Come Along Offer)
withwn the pertod of one year prior to and on the proposed datc of completion of such

transter of Shates

In the event of disagreement, the calculation of the relevant Come Along Offer price

shall be referred to the Auditors and Articte 32 shall apply.

Drag Along

175

If holders of not less than 75% of the A Ordinary Shares (i Articles 17 5 and 17 6,
*Yendors') wish to transfer all of therr Shares 1 the Company ("Offer”) to any
person ("'Purchaser'), then the Vendors shall also have the option to require alf of
the other holders of Shares, and any persons who became holders of Shares upon
exervise of any oplions, wanants or other rights to subseribe for Shares whuch exist at
the date of the Offer, to transfer all ther Shares tn the Company ta the Purchaser, or
as the Purchaser directs, by giving notice ("Dag Along Notlee™) to that effect to all
such other holders ("Called Shareholders™) specifying that the Called Shareholdets
are, or will, 1n accordance with thus Article 175 and Article 17 6, be required to
transfer their Sharcs pursuant to Articles 17 5 and 17 6 free from all hens, charges

and cncumbrances and the price {"Proposed Price") at which such Shares are
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176

177

proposed to be transferred caleulated 1n accordance with Article 11 and for these

purposes, the pice offered for all shares m a particular class shall be the same

If the Called Shareholders (or any of them) shali make default 1n transferring thewr
Shares pursuant lo Articles 17 5 and 17 6, the provisions of Article 16 6 (references
therein to the Vendor, Sale Shares, Allocation Notice and Member Applicant bewng
cead a8 references to the holder making such default, the Shares in respect of which
auch default 1s made, the Drag Along Notice end the Purchaser respectively) shall
apply to the transfer of such Shares mutatis mutendis but the Transfer Price shall bs
the price offered for such Shares a8 sct out i thus Article 17 5 and the provisians of

Article 16 7 shall not apply

(n the event of disagreement in respect of the Peoposed Pricc or its allocation the

matter shall be refirred to the Auditors and Articte 32 shall apply

18. COMPULSORY TRANSFERS

18.1

In this Article 18, a "Transfer Event" means, 1n relation to any member
18.1 1 a member who 15 an mdividual

18 1 L 1becoming bankrupt, or

{811 2dying,~

and Bestport notifying the Company o wuiiag witkun three months of the matters

coming to 1ts attcntion that such event is a Transfer Event n relation to that member

for the purposes of this article,

18 1.2 a member making any arrangemont or composition wrth his credilors

generally and Bestport notifyng the Company tn writing within three months
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of the matter comung to its attention that such event ts a Transfer Event ;

relation to that member for the purposcs of this article,

1813 amember wluch 1s a body corporate

18.1 3 1 having a recerver, manager or administrative receiver appointed

aver all or any part of its undertaking or assets, ot
18 1 3 2having an adminstrator appownted i relation to it, or

18 1 3 Jentering mto hquidation {other than a voluntary lupuidatien for
the purpose of a bona fide seheme of solvent amalgemation or

reconatruction), or
18134 having any equivalent action taken in any Junisdiction,

and Bestport notifytng the Company 1 writing within three months of the
matter conung to 1ts attention that such ovent 13 8 Transfer Event 1o telation

to that member for the purpase of thus article,

18 1 4 & member who s an individual and who s o was previously a director or
employee and or consultant of a member of the Group ceasing to hold such
office o1 employment o1 consultancy and as a consequence no longer being &
director or employec andfor consultant of any member of the Group and
Bestport notifying the Company n wriling within three months of the matter
camung to (ts attention that such event (s a Transfer Event wn relation to that

member for the purposes of this article,

1815 & member attempting to deal with or dispose of any Share or any terest 1 it

atherwise than wn accardance with these Articles und Bestpart notifying the
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182

18.3

Company 1n writtng within three months of the matter coming to 1ts attention

that such event 1s a Transfer Event 1n relation to that member, and

1816 amembe failng to make a tansfer af Shares requirsd by Articles 151 1 or
15.2 5 and Bestport notifying the Company n writing withun three months of
the matter coming to s attention that such event 18 a Tranafer Event in

relanion to that member for the purposes of this article

Upon the happening of any Transfir Event, the momber mm questton and any other
member who has sequiced Shares {excluding any L Ordinary Shares, I Ordinary
Shares and Preferred Dividend Ordmary Shares) from him under a pevmitted transfer
{directly or by means of a seties of two or more permitted wansfers) under Articles
151,152,153 1 and 15 3 3 shall bo doemed to have tmmediately given a Transfer
Notice 1 respect of all the Shares (excluding eny L Ordinary Shares, P Ordinary
Shares, Preferred Dividend Ordinary Shares and Deferred Shares) then held by them
and which in the case of a transferee of Shares were the Shares recerved directly or
mdirectly from the member who s the immediate subject of the Transfer hvent
("Deemed Transfer Notice") A Deemed Transfer Notice shall supersede and
cancel any then current Transfer Notice insofar as it relates to the same Shares
(excluding any I. Ordinary Shares, P Ordmary Shaies, Piefeired Dividend Ordinary
Shares) except for Shares (excluding any L Ordinary Shares, P Ordinary Shaces and
Preferred Dividend Ordinary Shares) which have then been validly transferred

pursuant to that Transfer Notice

The Shares {excluding any L Ordinary Shares, P Ordinary Shares, Preferred Dividend
Ordwmary Shares and Deferred Shares) the subject of any Decmed Transfer Notice
shall be offered for sale in accordance with Article 16 as tf they were Sale Shares 1n

respect of which & Transfer Notice had been given save that
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1831

1832

1833

1834

1335

1841

a Deemed Transfer Notice shall be deemed to have been given on the date of
the Transfer Event or, i later (and Bestport agrees in writing), the date of
notification to the Company by Bestport that the rclovant event 1s a Transfet

Event,

subject to Article [8 4, the Sale Price shall be a price per Sale Share agreed
(by class) between the Vendor, the Board and Bestport tn wuting o1, in
default of agreement, within 15 Busmess Days after the date of the Transfer

Event, the Fuir Value,

a Deomed ‘Fransfer Notice shall be deemed not to contam & Total Transfer

Condition and shall be rrevocable,

the Vender may retamn any Sale Shares for which Purchasers are not found
or, after the expury of the relevant Offer Notice and with the prior wnilten
approval of Bestport, sell all or any of those Sale Sharcs (except any M
Shares) to any person (includmg sny memher) at any price per Sale Share

whuch 18 not less than the Sale Price (per class), and

the Sale Sharcs shall be sold together with afl nghts attaching thereto as at

the date of the Transfer Event

Subject to Article 18 4 2 the Sale Piice for any Sale Shares which are the
subject of a Deemed Transfir Natice given as a2 conscquence of a Transfer

Event falling within Arteele 18 1 4 shall

18411 n the case of an Incapacitated Leaver (as defined in Article

18 5) be therr Fair Value (as defined in Arucle 187), and

40




184.12 in the case of a Non-Incapacitated Leaver (as defined m

Article 18 5), be therr Fan Value or, 1f less, theur Issue Price

1842 The Sale Peice for any Sale Shares that are M Shates which are the subject of

a Deemed Tiansfer Notice shall be their Issue Price

i85 InArticle 184

1851

852

"Incapacitated Leaver” refers o a peison who ccases to be a director or
employee of any member of the Group and as a consequence is no longe a

dircctor or employee of any member of the Group and such cessatton acours:

18 5 1.1 as a result of denth or Serious 1l Health (as defined 1n Article 18 8),

18 5 | 2as a result of retirement at the age of 65 years, or

18 5 1 3where Bestport confirms in writing that such persen ts treated as an
Incapacitated Loaver in circumstances where that person would not

but for this provision be an Incapacitated Leavet, or

18 5.1 4 {in respect of M Shares only) by reason of.

(a) redundancy;
(b) wrongful dismissal,

() unfair or constructive dismissal (assunung no waiver of

rights to clam unfair dismissal)

“Non-Incapacitated Leaver" refers ta any person whe ceases to be a
director or employee of any member of the Group and as a consequence (s no
longer a duector or employes of any member of the Group and who 15 nat an

Incapacitated Leaver
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188

Foi the purpose of this Article 18 the date upon which a member ceases to hold office

o1 employment a3 described therem shall be

1861

1862

1863

1864

1865

where a contract of employment ot directorship 1s termnated by the
employer by giving notice to the employee of the termnation of the
employment o1 duectorship, the date of that notice (whether or not a
payment 1s made by the employer in lieu of all or part of the notice period

required to be given by the employer 1n respect of such termination),

where a contract of c¢mployment or directorship s termunated by the
employec by giving notice to the employer of the termunation of the

employment or directorship, the date of that notice,

save as provided m Article 1861 where an employer o employee
wronglully repudiates the contract of employment and the other accepts that

the contract of cmployment has been termunated, the date of such accepiance,

where a contract of employment 15 toerminated under the doctrine of

frustratron, the date of the {rustrating event, and

where a contract of employment or dircctorship 18 terminated for any reason
other than m the circumstances set out [n Article 18 5 1 abave, the dute on

which the action or event giving rise to the termination occurs,

"Fali Value" for the purposes of these Articles moans as agreed between the Board

{with the written approval of Bestport) and the Vendor or, m the absence of

agicerment within 15 Business Days of the Transfer Event, by the Auditors in

accordance with Article 19

"Serious I Health" for the purpose of these Articles means an 1liness or disability

certified by a general medical practitioner (nomunated or approved 1n wnting by
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189

18 10

1811

Bestport) as rendering the departing employee permanently incapable of canying out

his role as an employee for the foreseeable future

Tn the cvent that a Realisation Event cceurs within six months of the date on which 2
member holding M Shaies ceases ta hold office or employment that member shall be
entitted to a further payment culculated i Accordunce wath and subpect always to the
provisians of Article 11 as if the Realsation Bvent had oceurred during the perod of

his office or employment

On a member holding M Shares ceasing to hold office o empleyment M Shares held
by such membo: shall convert into Deferred Shares but the provisions of this Article
18 and Article 11 shall continue to apply (disregarding such conversion} in respect of

the member ceasing to hold office ar employment and the M Shares so canverted

Subject to all regulatory requirements the Company shall itself acquire or shall
procure that 2 Warchouse acquires any M Shaces the subject of a Decmed Tranafer

notice under this Article 18 at their Issue Price

VALUATION OF SHARES

191

In the event that the Auditors are required to determine the price at which Shares
(excluding any L Ordinary Shares, P Ordinary Shares, Preferred Dividend Ordinary
Shares, and Deferred Shares) are to be transferred pursuant to these Articles, such
price shall be the amount the Auditors shall, on the application of the Board (which
application shall be made ns soon as praclicable following the tme 1t becomes
apparcnt that a valuation pursuant to this Article 19 s required), give their apinion
writing as to the price whech represents a fair value for such Shares (excluding any L
Ordinary Shares, P Ordinary Shares, Preferred Dividend Ordinary Shares, and

Deferred Shares) as between a willing vendor and & willing purchaser as at the date
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the Transfer Natice or deemcd Transfer Notice ts given  In making such
determnation, the Auditers shall not take any account of whether the Sale Shares
comprise a majoriy or & munority interest wm the Company nor the fact that
transferability 1s restnicted by these Articles (and shall assume that the entire 13sued
share captal of the Company is being sald) and comprises only of Ordinary Sharcs
[ the Auditors are unable ar unwilling (o make the determinatian, the Company shalt
make arrangements for it to be made by a surtably quahfied independent firm of
accountants appointed by agreement between the Board (with the prior written
approval of Oestport) and the Vendor or, 0 the absence of agreement within twenty
(20) Business Days of the Transfer Event, by the President of the Institute of
Chartered Accountants of England and Wales for the time being, on applicatton by

etther the Vendor or any Director

Article 32 shall apply to any determination by the Auditors under this Article

10, COMPLIANCE

201

Far the purpose of ensuring (1) that a transfer of Shares 1 duly authorised undor these
Artcles or that (1) no circumstances have ansen whereby a Transfet Notice is
tequired to be ar ought to have been given under these Articles or (1) whether aa
offer 13 required to be or ought to have been made under Article 17 1, the Boatd may
require any member or the logal personal representatives of any deceased member or
any person named as Transferee in any transfer lodged for registration or such other
person as the Doard may rcasonebly beleve to have mformation relevant to such
purpose, to furmish to the Company such information and evidence as the Board may
reasonably think fit regarding any matter which they deem relevant to such purpose,

wncluding (but not Limied to) the names, addresses and mterests of all persons
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respectively having mnterests in the Shates {rom time to time registered in the holder's

name

Failing such wnformation ot evidence being furmshed to enable the Board to
determine to tts reasonable satisfaction that no such Transfer Notice 15 requured to be
or ought to have been given, or that no offer is required to be or cught to have been
made undes Article 17 1, or that as a result of such imformation and ewidence the
Boaid 1s reasonably satisfied that such Transfer Notice 18 required to be or ought to
have been given, or that an offer s required to bo or ought to have been made under

Asticle 17

2021 where the purposc of the enquiry by the Board was Lo establish whether a
Transfer Notice is required to be ar ought to have been given, then a ‘Itansfer
Notice shall be deemed to have been given by the holder of the relevant

Shares n respect of such Shares, or

2022 where the purpose of the enquiry by the Board was to establish whether an
offer 18 required to be or ought to have been made under Article 17 1, then
the Shares held by or on behalf of the person or persons connected with each
other or acting m concert with each other who has or have (as the case may
be) obtained a Controlling Interest as is referred o w Article 17.1, such
Shares shall cease to entitle the relevant holder or holders (or any ptoxy) to
voting rights (whether on a show of hands or on 2 poll and whether
exercisable at a general meeting of the Company or at a separate meeting of
the class 1n question) othcrwise attaching to such Shares or to any further
shares issued in tight of such Shares or in pursuance of an offer made to the
relevant holders to the extent that will result 1n such person or persons only

boing able to control that pecentage of the voting rights attaching to the
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Qrdmary Shares that such person ar persons wete in a position to control

p:ior to the obligation to procure the making of an offer arising

GENERAL

General Meetings

211

212

213

No business shall be transacted at any general meeting uniess & quorum of holders is
present at the tume when the meeting proceeds to business and for its duration  Two
persons, being holders of Equity Shares (at least one of whom must be a holder of A
Ordinary Shares) present in person, by proxy or by duly authorised representative (if
a corporation), shall be the quorum at any general meeting Article 41 of the Model
Articles shall be amended by the addition of the fullowing as a new paragraph 41(7)
in that article "If within half an hour of the tune appointed for the holding of an
adjourned meetng a quorum 15 not present, the holders present {either in person,

proxy ar by a duly appointed corparate representative shall constitute a quorum”

A poll may be demanded st a general meoting cither by the chawrman of the mesting
or by any holder who (3 present in person, by proxy or by duly authonsed
representateve (if a corporation) and who,  any such cuse, has the right to vote at the

meeting, and Article 44(2) of the Model Articles shetf not apply to the Company
Article 45(1) of the Madel Articles shall be amended as follows

2131 by the deletion of the words m Article 45(1)(d) and the insertion wn their
place of the following "is delivered to the Company 1n accordance with the
articles no less than 48 hours beforc the time appownted for holding the
meeting or adgoumed tecting at which the right to vote s exercised and in
accordance with any instructions contammed 1n the notice of the general

mocting (or adjourned moeting) to which they relate”, and
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23.

2132 by the mserton of the following as a new paragraph at the end of Article
45(1) "and a proxy notice which i3 not delivered in such manner shall be
invalid unless the Directors, in thelr discretion accept the proxy notice at any

time hefore the mecting "

REMOVAL OF DIRECTORS

Without prejudice to any provision of the Campantes Act permitting the removal of directors,

the otTice of any Director shall be vacated 1f

221

222

{in the case of an executive Dhector only) he shall, for whatever reason, cease to be
employed by the Company or any subsidlary of the Company and he does not rematn

an employse of any other Group Company, or

{other than n the case of an Investor Director) all the other Directors request lus

resiguation in writing

and (he provisions of Articlc 18 of the Model Articles shall be extended accordingly

INVESTOR DIRECTOR(S) AND ADDITIONAL DIRECTOR

231

232

The membets holding a majorsty of the A Ordinary Shares, may from tme to time
appoint up to two persans to be directors cach having the title of investor director (the
"Investor Director(s}" wlich expresston shall, where the context so permits, melude
a duly appointed alternate of such dircctors) and from time to time remove any of
both of the Investor Dircetor(s) from office  Bestport shall be cntitled to exercise this

nght for and on behaif of members holding a mayority of the A Ordinary Shares

There shall not be more than two directors bearing the title of Tnvestor Director 1n

office at any time
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234

215

236

237

Any sppointment or removal of any ot both of the Investor Director(s) shall be 1n
writing served on the Company signed by Bestport on behalf of the members holdtng
a mayority of the A Ordinary Shares and shail take cffcct at the tume 1t is served on
the Company or produced to a meeting of the Board, whichever is earlier Any such
appontment or rcmoval by a corporation may be signed on its behalf by as duly

authorised representative

Notice of meetings of the Board shal! be served on any of the Investor Director(s)
who 18 absent from the United Kingdom at the addresses for scrvice of notice on cach

Investor under the Investinent Agieement

Upon wntlen 1equest by Bestport on behalf of the holders of a majority of the A
Ordinary Shares the Company shall procurs that anfthe Investor Director(s), s/are
forthwith appomnted as (a) director(s) of any other member of the Group to any

committee of the Board or the board of any member of the Group

Where any decision 18 to be made by any member of the Group i relahon to the
exerctse, enfarcement or wawver of s rights under the Acquistion Agreement (as
defined in the Investment Agreement) or agamnst any member holding Ordmary
Shares or any director or person connected with any such member or director, any
such decsion shall be within the exclusive power of the Investor Dircctor(s) if
appotnted but if none are appomted it shall be at the direction of Bestpott (to the
exclusion of the other directors but after consultation with a majonty thereof) who
shall have (without limtation) exclusive authonty m relation to the conduct of any
proceedings of whatever nature anstng n connection with any such rights and no

other director shall have power to settle or compromise any such claim,

The member's holding a majority of the A Crdinary Shares may trom time to tume, 1n

addition to the Investar Director(s), appoint any persan to be an Additional Director
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snd remove as a director a person so appatnted  Bestport shall be entitled to excreise
thus right for and on behalf of the members holding a majority of the A Ordinary
Shares The fee payable to the Additional Ditector shall be at such rate agreed
between the Board and the Additional Director and, in the absence of agrecement,

shall be determined by Bestport

24 ALTERNATE DIRECTORS

241

Any Director (tn this article 24, an appomtor) may appoint as an alternate any other
Dircctor, or any other person approved by resolution of the Directors (save for the
appourtment by any Investor Director or the Additional Director of an alternate which

shall not be subject to approval by a resclution of the Directors) to
24 11 exercise that Director's powers, and

24 12 carry out that Director's responsibilities,

n relation to the taking of deessions by the Directors, n the absence of the alternate's

appowntor

242

243

Any appointment or removal of an alternate must he effected by notice 1n wating to
the Company signed by the appointor, or i any cther manner approved by the

Dhrectors
The notice must
24 3.1 1dentify the proposed altcrmate, and

2432 1n the case of u nutiwe of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 18 willing to act as the alternate

of the Director giving the notice
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245

An alternate director may act as alternale director to more than one Director and has

the same rights 1n rclation te any decision of the Directors as the alternate's appointor
Save as provided othorwisc 1n these Articles, altemate directors

2451 arc dcemed for all purposes to be Directors,

2452 we liable (or their own acts and ormssions,

24 53 are subject to the same restrictions as thewr apporntors, and

24 54 are not desmed to be agents of or for their appointors

and, 1n particular, each alternate director shall bo enutled to recerve notice of all meetings of

Directors and of all mectings of committees of Duwectors of which his appomtor is a

member

2486

247

A person who s an altcrnate director but not a Director

2461 may be counted ag parthcipating for the purposes of determimng whether a

quorum (s present {(but only (f that person's appomntor 15 not particapating),

24,6 2 may participate in ¢ decision of the Directors (but only if hus appointor 1s an
Elgble Director in relabion to that decision and does not himselt

paiticipate), and

24.6 3 shali not be counted as more than cne Director for the purposes of articles

2461 and 24 6.2

A Director who 15 also an alternate director i3 entitled, n the absence of his
appotntor, to a scparate vote on behalf of s appouwntor, in addition to hus own vote on

any decision of the Directors (provided that hus appowntor 1s an Eligtble Director 1n
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249

telation to that decision), but shall not count as more than one Director for the

purposes of deteimiming whether a quorum s present

An alternate director 15 nat entitled to recerve any remuneration from the Company
for serving as an alternate director except such part of the remuneration ol the

alternate's appointor as the appator may direct by notice m wuhing to the Compeny
The appomtment of an altcrnate dircetor terminates

2491 when the alternaie's appointor revokes the appomtment by notice m weiting

to the Company specifying when it 1s to termunate,

2497 on the occurrence, n relation to the alternate, of any event which, i it
accurred 1n relation to the alternate's appointor, would result n the

termunation of the appointor’s appomntment as a Director,
2493 on the death of the alternate’s appointor,
24 94 when the appomtment of the alternate’s appowntor as a Director termimates, or

24 9§ when written notice from the alternate, resigning his office, 15 recerved by the

Company

25. PROCEEDINGS OF DIRECTORS

251

The quorum for the transaction of the busmoss of the Directors shall be at least two
Durectors provided that tt an Investor Director shall have been appomted then at least
one Directar shall be an Investor Director {or lis alternate) save for when the
business of the Directars to be transacted is the approval of a conflict or potential
conflict of mterest of an Investor Director and the Company (in accordance with

section 175(4) of the Companies Act) when the quoram far the transaction of that
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253

254

2535

particular busincss only shall be at least two dwectors Article 11(2) of the Model

Articles shall not apply ta the Company,

Any Director or member of a comnuttce of the Board may participate m a mecting of
the Board or such committee by means of conference telephone or sumla
communications equipment whereby all persons participating (n the meeting can hear
and spesk to each other, and arty Director or member of o commuticc participating in
a mecting n this manner shall be deemed to be present m person at such meeting A
Chairman shall not have a second or casting votc Artick 13 of the Medel Articles

shall not apply to the Company

Article 5§ of the Model Articles shall be modified so that the Directors may only
delegatc any of their powers {or revoke or alter the torms and conditions of any such
delegation) to a person or commuittee with the prior congent of Bestport Artecle 6(2)
of the Model Articles shall be amended by the insertation of the followmg words

before the word "may" "with the consent of Bestport™

Article 16 of the Model Articles shall be amended by the msertion of the {ollowing

words after the word "may" "with the consent of Bestport”,

Fxcept with the prior writien consent of the Investor Duector(s) (or, tm the cvent that
there are no Investor Dircctor(s), the prior wutten consent of Bestport), & Derector
shall not vote on any resclution concerming a matter Jn which he has, directly or
ndreectly, any kind of interest or duty whatsoever, save m respect of the matters
specified m paragiaphs (a) to (¢) (inclusive) of Article 14 (3) of the Model Aruecles
which shall be modificd accordingly. Reference m Article [4 (6) of the Model
Articles to the "chairman® shall be construed as a reference to the "Investor Director”

for so long as one 15 appointed
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256  Iior sc long as there is subsisting any default by the Company under the terms of the
Loan Note Instrument or the conditions attaching to the Loan Notes or the Loan
Documents then (if Bestport on behalf ef the holders of a majority of the A Ovdinary
Shares has given natice of default to the Company) the Investor Duectot(s) shall be
deemed to have such number of votes at any meeting of the Board as shall be ane

more than all the other directors attending and voting at that meeting
26 SERVICE OF DOCUMENTS

261  Any notice, document or other information given in accordance with these Articles

shall be deemed served on or delivered to the intended recipient

26 11 If properly addressed and sent by prepaid United Kingdom tirst class post to

an address (o the United Kingdom, 48 hours after it was posted,

261 2 f propoerly nddressed and delivered by hand, when 1t was given or left at the

appropriate addiess,

2613 f properly addressed and seat or supplicd by clectronic means, one hour

alter the document or information was sent or supplied, and

26 14 f sent or supplicd by means of a website, when the material is first made
avatlable on the website or (if later) when the recipient receves (or is
deemed to have reccived) notice of the fact that the material is available on

the website

Eor the purposes of thus article 26 1, no awcount shall be taken of any part of a day that 13 not

a working day
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263

I proving that any notice, document o1 ather information was properly addressed, it
chall be sulficient to show that the notice, document or other nformation was

delivered to an address permutted for the purpose by the Compantes Act,

A member whose registered address s not withun the Unuted Kingdom and who gives
to the Company an address within the United Kingdom at winch notices may be
given to him shall be enttled to have notices given to him at that address, but

atherwise no such member shall be entitled to receive any notice from the Company

27. THE SEAL

271

272

If the Company has a seal tt shall only be used with the authonty of the Board or of 2
committee of the Board The Board may deteumme who shall sign any instrument to
which the scal 1s affixed and, unless otherwise so determined, 1t shall be signed by &
Director and by the secretary or a second Durector Atucle 49 of the Model Articles
shall be modified accordingly and the obhigation under Article 24 (5) (a) of the Medel
Articles relating to the sealing of share certificates shall apply only if the Company

has a seal

The Company may oxercise the powers conferred by section 49 of the Companics
Act with regard to having an official scal for use abroad, and such powers shall be

vested 1n the Board

28 INDEMNITY

281

Subject to article 28 2, but without prejudice to any indemnity to which a relevant

officer 1s otherwise entitled,

2811 each relevant officer shall be mdemnified out of the Company's assets
agamst all costs, charges, losses, expenses gnd liabilities incurred by him as a

relevant officer in the actual or purported executton and/or discharge of his
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283

284

2812

duties, or i relation to them including (1n each case) any habshty tncurred by
bim in defending any civil or cnmunal proceedmgs, m which judgment is
gtven i his favour or in which he iv acquitted or the procecdings aie
otherwise disposed of without any finding or admission of any malerial
breach of duty on his part or 1n connection with any application in which the
court grants him, m his capacity as a relevant officer, relief from Labhity for
negligence, default, breach of duty or breach of trust i relation to the affars

of the Company (or any Group Company), and

the Company may provide any relevant officer with funds to meet
expenditure meurred or to be mcwred by hun . connection with any
proceedings or application referred to mn article 28 | | and otherwise may
take any action to cnable any such relevant officer 1o avold wncurning such

expenditure

This article 28 does not authorise any indemmity which would be prohibited or

rendered voud by any provision of the Companies Act or by any ather provisian of

law

In thig artrele 28, a "relevant officer” means any dicector or other officer o1 former

director or other officer of the Company or any Group Company (ineluding any

company which s a trustes of an occupational pension scheme (a3 defined by section

235(6) of the Companies Act) or Employee Trust, but excluding mn cach casc any

person engaged by the Company (or aay Group Company) as auditor {(whether or not

he 15 also a directot or other officer), to the extent he acts In his capacity as auditor)

Article 52 of the Model Articles shall not apply to the Company

55




29.

30

28.5

286

The Directors may decide to purchase and maintain insurance, at the expense of the
Company, for the bencfit of any relevant ofticer n respect of any loss or Lability
which has been or may be incurred by that relevant officer 1n connection with his
duties or powers in relation to the Company, any Group Company or any pension

fund or employees' share scheme of the Company or Group Company

Article 53 of the Model Arucles shall not apply to the Company

BORROWING PFOWERS

Subject to the terms of the Investment Agreement, the Board may exercise all the powers of

the Company to borrow maney, and to nortgage or chaige 1ts undertaking, property and

uncalled capital, or any part thereof, and, subject ta the provisions of the Compsanies Acl, In

1ssue debentures, debenture stock, and other securities whether outright or as security for any

debt, hability or obligation of the Company ot of any third party

DIRECTORS' POWERS TO AUTHORISE CONFLICT SITUATIONS

301

Far the purposes of section 175 of Companies Act, the Directors shall have the power
to authonise, on such terms (acluding as regards duration and revocation), and
subject to such limits or conditions, iIf any, as they may determine, any matter
proposed to them n accordance with these Articles which waould or maght, if not so
authorised, constilute or give rise to a situation (a “Relevant Situation”) m which &
Director {an “Interested Director'™) has, ar can have, a direct or ndirect interest
which conflicts, or possibly may conflict, with the nterests of the Company
(including, without lmitation, wn relation to the explowtation of any property,
information or opportunity, whether or not the Company could take advantage of it)

Any authorisation of a Relevant Situation pursuant to this Article 30 shall extend to
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303

304

305

306

any actual or possible conflict of mnterest which may reasonably be expected to arisc

out of the Relevant Situation so authorised,

Where Directors give authority under Article 30 1 the terms of the authot ity shall be

recorded 1n writing (but the authority shall be cffective whether or not the terms are

so recorded)
Any such authorsation will be cffective only if

103 1 at the meoting of the Directors at which the Relevant Situatian 1< cansidered
any requirement as to quorum 15 met without countmg the Interested

Durector, and

3032 the authonsation was agreed to without any Interested Director voting, or

would have been agreed to if the votes of all Interested Directors bad not

veen counted

Subject to Article 30 3.2, any proposal made to the Directars and any authorisation
by the Directors (n relation to a Relevant Situation shall be dcalt wath in the same
way as that in which any other matter may be propased to and resolved upon by the

Directors

For the purpases of this Article 30, a conflict ol interest includes a conflict of tnterest

and duty and a conflct of duties
An Tnterested Director shail be obliged

3061 to disclose to the other Directars the nature and oxtent of s interest m any
Relevant Situation, such disclosure to be made soon as reasonably

practicable; and
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3062 o act in accordance with any terms, hmits or conditions determuned by the

Directors under Article 30 1

Any authorisation of 4 Relevant Sttuation given by the Directors under Article 301

shall mean that:

3071 where the Interested Ducctor obtams (other than through his position as a
director of the Company) mformation that is conlideatial to a third party, he
will not be obliged to disclase 1t to the Comgpany or to use it m 1elation to the
Company's affars 1n circumstances where to da 50 would amount to a breach

of that confidence;

30772 where the Interested Director has a diect ot indirect (mterest in a matter
which conflicts, or may conflict, with the intcrests of the Company, he may
absent hamself frem the discussion of such matter at any meeting of the
Directors and be excused from reviewing papers prepared by ot far the

Directors to the extent that they relate to that matter, and

3073 the Interested Director may exclude himsc!f from the recerpt of informanion,
the participauon in discussion and/or the making of decistons {whether at
Dircctors' meetings o1 otherwise) related to the matter winch the Tnterested
Durector has a direct or direct interest which conflicts, or may conflict, with

the mterests of the Company,

and anything done {or omitted to be done) by the Interested Director in accordance
with any such provision (or otherwise in accordance with the terms of any
authorisation given under Article 30 1) will not constitute a breach by him of his

duties under sections 172 to 174 Compantes Act.
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LIEN

312

The Company has a Lien {(the "Company's lien™) over every Share, whether or not
fully pad, which 18 registered in the name of any person indebted ot under any
liability to the Company, whether he 15 the sole registered holder of the Share or one
of several jount holders, for all montes payable by hmm (either alone or jountly with

any other person) to the Company, whether payable immedsately or at some time n

the future
The Company’s lien over a Share
3121 takes prionty over any third party's interest in that Share, and

3122 cxtends to any dividend or other money payable by the Company n respect
of that Sharc and (if the lien 13 enforced and the Share 13 sold by the

Company) the proceeds of sale of that Share

The Directors may st any ume with the consent of Bestpart decice that a Share which
1s or would otherwise be subject to the Company's lien shell not be subject to it

cither wholly or n part
Subject to the provisions of this article 31, il

31 41 a notice enforcing the Company's lien (2 "Llen Enforcemeat Notice') has

been given in respect of a Share, and

3142 the person to whom the Lien Enforcement Natice was given has failed to

comply with it,

the Company may sell that Share in such manner as the Directars with the consent of

Bestport dectde
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3l6

n7

A Lien Enforcement Notice

31 5( may only be given in respect of & Share which is subject to the Company's
lien, n respect of which a sum 18 payable and the due date for payment of

that sum hag passed,
3152 must specify the Share concerned,
3153 must require payment of the sum within 14 days of the notice,

31 54 must be addressed either to the holder of the Share or to a transmuittee of that

holder; and

31,55 must state the Company's intentlon to sell the Share if the notice 15 not

complicd with

Where Shares ar¢ sold under this article following service of 2 Lien Enforcement

Notice

3161 the Directors may authorise any person to execute an mstrument of transfor

of the Shares to the purchaser or t¢ a petson nommated by the purchaser, and

3162 the transferee 1s not bound to sce to the application of the consideration, and
the transferee's title s not aftected by any wrregularity in 01 invalidity of the

process leading to the sale

The net proceeds af the sale of any Share following service of a Lien Enforcement
Notice (after poyment of the costs of salc and any other costs of cuforeing the

Company's licn) must be apphed

317t finty, m payment of 30 much of the sum for which the lien exigts as wus

payable at the date of the Lien Enforcement Nofice, and
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secondly, to the person cntitled to the Shares at the date of the sale, but only
afler the certificate for the Shares sold has been surrendered to the Company
for cancellatton, or an indemnity tn a form reasonably satsfactory to the
Directors has been given for any lost certificates, and subject to a lien
equivalent to the Company's lien for any moncy payable (whether payable
imimediately or at some time in the future) as existed upon the Shares before
the sale in respect of all Shares registered in the nume of such person
(whether as the sole regustered holder or as one of several jomnt holders) after

the date of the Lien Enforcement Notice

A statutory declaration by a Director that the declarant 13 a Director and that & Share

has been sold to satisfy the Company's lien on a specified date-

3t81

3182

15 conclusive evidence of the facts stated m 1t as against all persons clauning

to be entitled to the Share, and

subject to comphance with any other formalities of transfer required by the

Articles or by law, constitutes a good title to the Share

If a Shaie 1s subject to the Company's lien and the Dircctors are eniitled to ssuc &

Lien Enforcement Notice n respect of it, then the Durectors inay, instead of 1ssuing a

Lien Enforcement Notice, deduet from any drvidend or other sum payable in respect

of the Share any sum of money which s payable to the Company 1n respect of that

Share (o the extent that they are enutled to require payment under a Lien

Enforcement Notice Any moncy deducted pursuant to this article 31 9 must be used

to pay any of the sums payable 10 respect of that Share The Company must notify the

distribution recipient in wniting of*

3191

the fact and amount of any such deduction,
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3192 any non-payment of a dividend or other sum payable n respect of a Share

resulting from such deductions, and
3193 how the money deducted has been applied

32, AUDITORS DETERMINATION

321  If any matter under these Articles is refeired to the Auditors for determunation then
the Auditors shall act as experts and not as arbitrators and thetr decision shall be
conclusive and binding on the Campany and all the holders of Shares (in the absonce

of fraud or manifest error).

3122  the costs of Auditors shall be borne by the company unless the Auditors shall

otherwise determmune
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