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Company No: 6182467

Companies Act 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
VSG GROUP LIMITED

(the "Company"”)

(Adopted by written resolution passed 3 September 2007)
{Amended by wnitten resolution passed 9 December 2008 and 30 Apnl 2010)

1 Preliminary

The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 in force at the time of adoption of these
Articles (such Table being hereinafter called “Table A™) shall apply to the
Company save In so far as they are excluded or vaned by or are inconsistent
with these Articles and such regulations (save as so excluded, varied or
inconsistent) and these Articles shall be the regulattons of the Company
The following Regulations of Table A shall not apply to this Company 1, 3,
24, 40, 41, 46, 47, 50, 64, 87, 89 and 118

2 Interpretation

2.1 In these Articles and in Table A the following expressions have the

following meanings unless inconsistent with the context:-

“Act” the Companies Act 1985 including any statutory
modification or re-enactment of the Act for the

time being In force,

“Asset Sale” the sale (whether by one transaction or a series
of connected transactions) of the whole or
substantially the whole of the undertaking of the
trading assets or trading subsidianes of the

Group,
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*Auditors”

“these Articles”

“Bad Leaver”

“Bank”

"Bank Group”

w Bldcon

“Business Days”

“Connected Persons”

“clear days”

"Credit Agreement”
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the auditors from time to time of the Company;

these articles of association, whether as onginally
adopted or as from time to time altered by

special resolution;

an Employee Shareholder who ceases to be an
Employee Shareholder in circumstances where he

Is not a Good Leaver;
The Royal Bank of Scotland pic,

means the Bank, any subsichary or any holding
company of the Bank and any subsidiary of any
such holding company;

Castlegate 471 Limited (Company number
6182445);

a day (except Saturday or Sunday} when banks
in the Gty of London are generally open for
business

has the meaning set out in section 839 ICTA;

in relation to the pencd of a notice means that
period excluding the day when the notice I1s given
or deemed to be given and the day for which it Is

given or on which 1t 1s to take effect;

the senior sterling term and revolving facilities
agreement dated on or around the adoption of
these Articles and made between (1) Castlegate
474 Lirmited as the parent (2) Castlegate 471
Limited as the company, (3) the compares
hsted in part 1 of schedule 1 as ongnal
borrowers, {(4) the companies listed in part 1 of
schedule 1 as Original Guarantors, (5) The
Royal Bank of Scotland plc as arranger, (6) the
finanoal institutions listed 1n part 2 of schedule

1 as onginal lenders, (7) The Royal Bank of




“"Deferred Shares”

“Directors”

“"Employee
Shareholder”

“Equity Proceeds”
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Scotland plc as agent and (7) The Royal Bank of
Scotland plc as security agent in relation to
£18,750,000 term and revolving credit facilities
(as supplemented, amended and/or novated

from time to time);

the deferred shares of £1 each in the capital of
the Company;

the directors from time to time of the Company
or {as the context shall require) any of them
acting as the board of directors of the Company,

a Shareholder who 1s an employee or director of
the Company or any of 1ts subsidianes (save for

an Investor Director);

(a) on a Listing, the valuation placed upon the
whole of the Equity Shares (on the
assumption that no Ordinary Shares have
been converted into Deferred Shares) as
conclusively certified (at the cost of the
Company) by the sponsoring broker,
calculated on the basis of the 1ssue price
referred to Iin the prospectus (or hsting
particulars) published n connection with
the Listing, L ESS the gross amount of any
new money raised by the Company from
the subscription for new shares issued by
the Company at the time of and In
connection with the Listing and LESS the

costs and expenses of the Listing, and

(b) on a Share Sale, the price paid for all the
Equity Shares (on the assumption that no
Ordinary Shares have been converted into
Deferred Shares) calculated by reference
to the price paid upon such sale PLUS the

cash value of any other sum (in cash or
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otherwise) received or receivable by the
Shareholders {(or any of them) which can
reasonably be regarded as an addition to
the price for the Eqwty;‘ Shares (whether
or not paid at the time of the Share Sale)
and to the extent that the consideration
for the Share Sale includes shares, loan
notes or an element of deferred or
contingent consideration, 1its value shall be
the present value of such consideration
(but, for the avoidance of doubt, excluding
any sums paid to any holder of Equity
Shares at or immediately prior to the
Share Sale as repayment of debt, interest
or commission) and LESS the costs and
expenses of the shareholders In
connection with the Share Sale; and

on an Asset Sale, the pnce paid upon such
sale PLUS the cash value of any other sum
(in cash or otherwise) received or
receivable by the Company or its trading
subsidiarnes (or any of them) which can
reasonably be regarded as an addition to
the price for the Asset Sale {whether or
not paid at the time of the Asset Sale) and
to the extent that the consideration for
the Asset Sale includes shares, loan notes
or an element of deferred or contingent
consideration, 1ts value shall be the
present value of such consideration {in
each case after payment of any applicable
taxation by the Company and its
subsidiaries) PLUS  (or minus) the
consolidated net asset value (or net
liabihties) of all other assets and habilities
of the Company and its subsidiaries not
subject to the Asset Sale as agreed by the




“Equity Shares”

“executed”

“Family Trust”

“"Financial Event
Default”

*Good Leaver”
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of

Investor and the holders of majornity of the
Ordinary Shares LESS the costs and
expenses of the Company or Its
subsidiartes In connection with the Asset

Sale,

(d) on a Liquidation, a sum equal to the total
amount that s available for distribution
amongst the holders of the Equity Shares
(on the assumption that no Ordinary
Shares have been converted into Deferred
Shares) (not previously accounted for by

way of an Asset Sale);

the Ordinary Share and the Preferred Ordinary

Shares;
includes any mode of execution;
as defined in Article 10.1.2;

means an event of default specified in clauses
251, 25.2 (but only in so far as such default
relates to a breach of any of (1) clauses 22.1 to
224 (inclusive) and 226 (Information
Undertakings) (but only to the extent that the
fallure to provide such information prevents the
proper testing of the financial covenants In
clause 23) or (1) clause 23 (Financal
Covenants)), 25 6 to 25.8 (inclusive) and 25.13
(save that references In that clause to “any
member” shall, for the purposes of this
Agreement, be to “any two members” and
references in that clause to the “Majonty
Lenders” shall, for the purposes of this
Agreement, be to “Lloyds TSB Development
Capital Limited”), of the Credit Agreement,

an Employee Shareholder who ceases to be an
Employee Shareholder;

) as a result of death, or retirement at




“Group”

“holder”

“ICrA"

“Independent Expert”

"Intercreditor

Agreement”
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normal retirement age; or

(n who suffers a physical or mental
deterioration which 1n the opinion of a
certified medical practitioner appointed by
the Board, 1s sufficiently sernous to prevent
the relevant person from following his
normal employment or which seriously

precludes his earning capacity; or

{m) and the Board (with the written consent of
the Investor) deem him to be a Good

Leaver; or

(v)  n circumstances where he 1s dismissed by
the Company for any reason other than
fraud or dishonesty or a reason giving rise
to a vald ground for summary dismissal
(except as may be referred to mn
paragraph (u) above)

the Company and every company which 1s from
time to time a subsidiary or holding company of
the Company or subsidiary of any such holding
company and “Group Company” means any one
of them,

In relation to shares means the member whose
name 1s entered In the register of members as

the holder of the shares,
the Income and Corporation Taxes Act 1988,

the persons agreed or elected in accordance with
the provisions of Article 11 3 2

the intercreditor agreement dated on or around
the date of adoption of these Articles and made
between, amongst others, (1) Castlegate 474
Limited (2) the Investors (3} the Managers and
(4) The Royal Bank of Scotland plc as arranger,




*Investment

Agreement”

“Investor”

“Investor Director”

“Investor Loan Notes”

“Investor Loan Notes

Instrument”
"Liquidation”

“Listing”

*London Stock

Exchange”
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original lender, agent and security agent {as
supplemented, amended and/or novated from

time to time),

the investment agreement entered into on the
same date as these Articles are adopted between
the holders of the Equity Shares and the
Company,

as defined in the Investment Agreement and its
successors and assigns and any person who Is or
becomes an Investor for the purposes of the
Investment Agreement or any nominee of an

Investor or any such person,
the director appointed under Article 23;

up to £20,000,000 A loan notes created by the
Investor Loan Note Instrument;

the instrument of the Bidco creating the Investor
Loan Notes,

the winding up or hiquidation of the Company;

the admission of any part of the equity share
capital of the Company to the Official List of the
London Stock Exchange or the admission by the
London Stock Exchange of any part of the
equity share capital of the Company to trading
on the Alternative Investment Market of the
London Stock Exchange or the admission of any
part of the equity share capital of the Company
on any other recognised investment exchange
(as defined by section 285 Financial Services
and Markets Act 2000) and, in each case, such

admission becoming effective,

London Stock Exchange plc




“"Management Loan
Notes”
“Management Loan

Notes Instrument”

*Member of an

Investor's Group”

“Office"

"QOrdinary Shares”

*Permitted Share

Issues”

“Permitted Share

Options”

*Permitted

Transferee”

“Preferred  Ordinary

Shares”

"Privileged Relation”

"Realisation”

the £9,700,000 B loan notes created by the

Management Loan Note Instrument,

the

Management Loan Notes;

instrument of the Bidco creating the

an Investor, any subsidiary of an Investor and
any holding company of an Investor and any
subsidiary of such helding company and any
nominee of any of the foregoing and “Investor’s

Group” shall be construed accordingly,
the registered office of the Company,

ordinary shares of £1 each in the capital of the

Company;

the i1ssue of shares pursuant to the Permitted

Share Options and the 1ssue of Preferred
Ordinary Shares pursuant to clause 7 13 of the

Investment Agreement;

options to be granted to such employees as the
board
approved by the Investor Director in respect of

determines on terms reasonably

up to 5% (prior to the effect of the ratchet
referred to In Article 30 of these Articles) of the
equity shares In the capital of the Company to
be satisfied in Ordinary Shares and exercisable

on a Realisation;

any person to whom a Shareholder may validly

transfer a share pursuant to Articles 10.2 or 10.3

the preferred ordinary shares of £1 each In the
capital of the Company;

as defined in Article 10.1.1,

a Share Sale, Asset Sale, Listing or Liquidation,
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"Relevant Shares”

\\sealﬂ

“secretary”

“Senior Shareholders”

“Shareholder”

*Share Sale”

“Shares”

“"Supplemental Deed”

"Transfer Notice”

“Transfer Price”
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the shares originally transferred to a Permitted
Transferee and any additional shares issued or
transferred to a Permitted Transferee by virtue
of the holding of the relevant shares or any of

them;
the common seal of the Company (If any);

the secretary of the Company or any other
person appomnted to perform the duties of the
secretary of the Company, including a joint,
assistant or deputy secretary,

each of Willam Roy Muskin, Robert Keith Lindsay
Francis, Robert John Jones, Leon Keith Lyford
Barwell and in each case ther Permitted
Transferees,

a holder for the time being of shares in the capital
of the Company;

the sale (whether by one transaction or a senes
of connected transactions) of (1) equity shares
holding voting nghts equivalent to 38% or more
of those attaching to the total equity share capital
of the Company {including all the Preferred
Ordinary Shares) or (1) a majority in nominal
value of the Preferred Ordinary Shares;

the Issued shares in the capital of the Company
from time to time and shall include any interest In

a share,

a deed supplemental to the Investment
Agreement substantially 1n the form set out In the

Investment Agreement,
as defined in Article 11 1;

the price for the Sale Shares the subject of a
Transfer Notice as determined 1n accordance with




Article 11,
“United Kingdom” Great Britain and Northern Ireland;

“Voting Proportions” the holders of each Ordinary Share shall be
entitled to 0.8 of a vote In respect of each share
held and the holders of each Preferred Ordinary
Share shall be entitled to 1.6 of a vote In respect
of each share held;

22 Unless the context otherwise regquires, words or expressions
contained in these Articles and in Table A shall bear the same
meaning as in the Investment Agreement and the Act (but excluding
any statutory modification of the Act not in force when these Articles

become binding on the Company)

2.3 Any of the rights, powers, discretions and consents of the OBS
2007 (the “Plan”) may be exercised by Lloyds TSB Development
Capital Limited ("LDC") or any other management company
nominated by and acting on behalf of LDC and/or the Plan at any
time or by some other person or persons nominated in writing by
LDC for the time being {provided that, in each case, notice 15 given
to the Company of such nomination) and such manager or such
person or persons may enforce such nights directly as if it were a

party to this Agreement.

2.4 Where there s more than one Investor, any rights and powers of the
Investor may be exercised individually by each Investor but any
consents or approvals shall be required te be given by all Investors,
but unless and until the Plan notifies the Company otherwise, the
consent or approval of LDC shall be deemed to include the consent or

approval of the Plan.

2.5 Where there Is reference to the consent or approval of more than one
Senior Shareholder (which will include his Permitted Transferees), the
consent or approval of the Senior Shareholder and his Permitted

Transferees shall count as one consent or approval
Share capital

The authorised share capital of the Company at the date of adoption of these
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Articles 15 £465,804 divided into 356,786 Ordinary Shares and 109,018
Preferred Ordinary Shares

4 Rights attaching to Shares
4.1 Income

Subject to the prior written consent of the Investor (and to the terms
of the Intercreditor Agreement), any profits resolved to be distnbuted
in any financial year or period shall be distributed amongst the
holders of the Equity Shares in accordance with the Voting
Proportions (ignoring for this purpose Article 4.3.2). The Deferred
Shares shall have no rnight to participate in the profits of the

Company
4.2 Capital

On a return of assets on liquidation or capital reduction or otherwise
(except upon the redemption of shares of any class or the purchase
by the Company of its own shares), the assets of the Company
available for distribution amengst Shareholders after payment of its
liabilities shall be applied in paying to the holders of the Equity Shares

in accordance with Article 30.
4.3 Voting
4.3.1 Equity Shares

Subject to Article 13.2, the holders of the Equity Shares shall
have the right to receive notice of and attend and vote at any
general meeting of the Company. Subject to Article 4 3 2,
each such holder present in person or by proxy or by
representative shall be entitled on a show of hands to one vote
and on a poll the Equity Shares shall have such number of
votes as result in the voting nghts attaching to the Equity
Shares being divided in the Voting Proportions.

4,3.2 Swamping Rights

Notwithstanding Article 4 31, the holders of the Preferred
Ordinary Shares shall have sufficient votes per Preferred

Ordinary Share to allow the holders of the Preferred Ordinary
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4.3.4
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Shares to exercise 90% of the voting nghts of the Company f
(but only for so long as the events referred to 1n Article 4 3 2

(a) to (e) are continuing or have not been remedied):

(a) the business of the meeting 1s or includes the
consideration of a resolution for winding up the
Company or a resolution for reducing the Company's
share capital or a resolution wvarying, meodifying,
altering or aggregating any of the nghts, pnivileges,
hmitations or restrictions attached to the Preferred

Ordinary Shares;

(b) a Financial Event of Default has occurred unless it has
been remedied and waived in writing by the obligee

under the Credit Agreement;

{(c) any amount payable by the Company under the Loan
Stock (whether capital or due and payable interest) I1s
n arrears and has not been remedied by the Company

within 30 days,

(d) a breach of Clause 5 or 7.1 of the Investment
Agreement has occurred and the Company has failed to
remedy that breach within 30 days following notice In

writing from the Investor requiring it to do so,

(e) If a breach of any of the financial covenants set out In
Schedule 6 of the Investment Agreement occur, unless
they have been remedied or waived in writing by the
Investor.

On the happening of an event as set out in Article 4 3.2 (but
only for so long as the events referred to in Article 4.3.2 are
continuing or have not been remedied tc the reasonable
satisfaction of the Investor) the limitation on the maximum
number of directors set out in Articte 22.1 shall cease to apply
and there shall be no lmit on the number of directors

appointed,

The holders of the Deferred Shares {(in their capacty as

holders of Deferred Shares) shall have no nght to receive




notice of, attend or vote at general meetings
44 Further issues of Shares

Save as permitted under clause 7.12 of the Investment Agreement
and other than pursuant to the Permitted Share Issues, the Company
shall not be entitled to 1ssue any further shares ranking as regards
participation Iin the profits and/or assets of the Company either in
prionty to or pan passu with the Preferred Ordinary Shares or the
Ordinary Shares save with the consent or sanction of the holders of
the Preferred Ordinary Shares or the Ordinary Shares (as the case

rmay be) given in accordance with the provisions of Article 5
5 Class rights

Whenever the capttal of the Company 1s divided into different classes of
shares the special nghts attached to any class may be varied or abrogated
either whilst the Company 1s a going concern or during or in contemplation of
a winding up, only with the consent in wrniting of the holders of seventy five
per cent (75%) of the issued shares of that class and, in relation to the
Preferred Ordinary Shares only, such consent may be given by the Investor
Director. Without prejudice to the generality of this Article, the special nghts
attached to the Preferred Ordinary Shares shall be deemed to be varied by
and accordingly the prior consent in writing {or in a separate meeting) of the
holders of the Preferred Ordinary Shares shall be required to the following
matters

51 (other than pursuant to the Permitted Share Issues) the creation,
allotment or 1ssue of any further shares or any loan stock

convertible into shares of the Company or any of its subsidiaries,

52 (other than pursuant to the Permitted Share Issues) the grant or
agreement to grant to any person any option or nght to subscribe
for, or otherwise require the allotment or i1ssue of any shares or any
loan stock convertible into shares of the Company or of any of its

subsidiaries;

5.3 the purchase, redemption, consoldation, reduction, sub-division or
conversion of any of the shares of the Company or any of its
subsidiaries (1ssued or umissued, present or future), or the entry

into any contract to do sc save as contemplated by their respective
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54

5.5

56

57

58

59

5.10

511

512

6 Lien

articles of association;

the replacement or amendment of the memorandum or articles of

association of the Company or any of its subsidianes; or

any change to the auditors (other than to Grant Thornton),
accounting reference date or the accounting policies principles,
practices or bases used Iin the preparation of its accounts (save to
ensure that they are consistent with generally accepted accounting
principles in the United Kingdom), of the Company or any of its
subsidiaries,

the putting into effect of a members voluntary winding up or the
taking of any steps to have itself wound up by the Company or any of

its subsidiaries,

the fiing of any documentation with a court of competent
jurisdiction In relation to, or taking any steps for, the appointment
of an administrator of the Company or notice of intention to appoint
an administrator,

the appointment of a hquidator,
the inviting of any person to appoint an administrative receiver,

the making of any proposal for a voluntary arrangement under Part
I of the Insolvency Act 1986;

the declaration or payment of any dividend or the making of any
other distnbution (as defined in ICTA) by the Company to its
shareholders save, in the case of the Company, for any payment of

interest or principal in respect of the Loan Stock, or

the calling of a meeting of the Company to effect or approve any
matter which would by virtue of this Article be a vanation of the class

rights of the Preferred Ordinary Shares

The Company shall have a first and paramount hen on all shares, whether

fully paid aor not, standing registered in the name of any person indebted to

the Company, whether he shall be the sole registered holder of such shares
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or shall be one of two or more joint holders, for all moneys presently payable
by him or his estate to the Company in respect of the shares in question.
Regulation 8 of Table A shall be modified accordingly.

7 Calls on shares and forfeiture

There shall be added at the end of the first sentence of Regulation 18 of
Table A, so as to Increase the liability of any member in default in respect of
a call, the words “and all expenses that may have been incurred by the

Company by reason of such non-payment”
8 Issue of shares

8.1 {Save In respect of the Permitted Share Issues or an I1ssue of shares
made pursuant to clause 7.12 of the Investment Agreement),
subject to Articles 4.4 and 5 and subject to any contrary direction
given by the Company in general meeting by special resolution, all
unissued shares in the capital of the Company which the Directors
propose to issue shall first be offered to the holders of Equity
Shares as If they represented one class upon such terms and
conditions as the Directors may determine. The shares on offer
shall be offered to such holders in the Voting Proportion and the
Director's decision as to the number of shares which constitute the
Voting Proportion shall be conclusive final and binding. Save as
provided in clause 7 12 of the Investment Agreement, any Shares
so issued shall be designated as the same class as the Shares held

by the relevant member.

8.2 Any offer made pursuant to Article 8.1 shall be made by notice In

writing which shall state:

8 2 1 the total number and class of shares being offered,

"8 22 the proportionate entitiement of the member to whom the

offer 1s made;
8 2 3 the pnce per share; and

8 2 4 that each member 15 required to state 1n wnting within a
specified period (not being less than 21 days) how many of

his proportionate entitlement of shares, if any, he 1s willing
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8.3

84

85

8.6

8.7

to take,

If a member does not accept such an offer within the specified
period, he will be deemed to have declined the offer as regards
those shares

After the period specified in the notice has expired, any shares
which have been declined or are deemed to have been declined
shall be offered by the Directors (the “further offer”) to the
holders of Equity Shares who have accepted all the shares offered
to them within the specified period The further offer will be made
to those persons in the proportion that the number of Equity Shares
held at that time by them respectively bears to the number of
Equity Shares to whom the further offer 1s made, and shall be made
in similar terms, 1n the same manner and limited by a similar penod
as the onginal offer Save as provided in clause 7.12 of the
Investment Agreement, any Shares so i1ssued shall be designated

as the same class as the Shares held by the relevant member,

Any shares not accepted pursuant to the original offer or further
offer or not capable of being offered except by way of fractions or
any shares released from the provisions of this Article by a special
resolution shall be under the control of the Directors, who may
allot, grant options over or otherwise dispose of them to such
persons, on such terms, and i1n such manner as they think fit with
the prior written approval of the Investor No share shall be 1ssued
at a discount or otherwise in breach of the provisions of these
Articles or of the Act.

Subject to Article 4 4 and any special rights conferred upon the
holders of any shares or class of shares, any share in the Company
may be 1ssued with or have attached to it such preferred, deferred
or other special rnights or such restrictions, whether in regard to
dividend, voting, return of capital or otherwise as the Company
may by special resolution determine

Subject to the Act, any preference shares may be 1ssued on terms
that they are, or at the option of the Company are to be liable, to
be redeemed on such terms and in such manner as the Company

may by special resolution determine
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8.8 Regulation 4 of Table A and, in accordance with section 91(1) of the
Act, sections 89(1) and 90(1} to (6) (inclusive) of the Act shall not
apply to the Company

9 Share transfers

91 The Directors shall not register any transfer of shares in the Company

by a member except where:

911 the transfer 1s permitted by Article 10 (a “permitted
transfer”) or 1s compulsory by reason of any of Articles 11,

12 and 13 (a “compulsory transfer”); and

912 n all cases a Supplemental Deed duly executed by the
transferor and the transferee 1s laid before the meeting at

which the transfer 1s to be approved,

and for the purpose of these Articles, the following shall be deemed
(but without limitation) to be a transfer of shares in the Company by

a member:

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

to some person other than himself; and

(b) any sale or any other disposition of any legal or
equitable interest in a share (including any voting nght
attached to such share} and whether or not by the
registered holder of such share and whether or not for
consideration or otherwise and whether or not effected

by an instrument in wnting

92 The Directors may in their absolute discretion, and without assigning

any reason for it, dechne to register
9 21 any transfer of any share over which the Company has a lien;
S 2 2 any transfer to more than four transferees; and/or

9 2 3 any transfer comprising shares of more than one class.
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10

9.3

9.4

9.5

For the purpose of ensuring that a transfer of shares is duly
authorised under these Articles or that no carcumstances have arisen
whereby a Transfer Notice 1s required to be given under these Articles
the Directors may from time to time require any member or the legal
personal representatives of any deceased member or any person
named as transferor or transferee in any transfer lodged for
registration to furnish to the Company such information and evidence
as the Directors think fit regarding any matter which they deem
relevant to such purpose including (but not hmited to) the names and
addresses and interests of all persons respectively having interests in
the shares from time to time registered in the member's name.
Failling such information or evidence being furmshed to the
satisfaction of the Directors within 28 days after request, the
Directors (unless otherwise agreed by the Investor Director) shall
refuse to register the transfer in question or {in case no transfer s In
question) to requtre by notice in wnting that a Transfer Notice be

given in respect of all shares held by that member

Subject to Article 9.1, Article 9.2 and Article 9.3, the Directors shall
be obliged to register both a permitted transfer and a compulsory

transfer.

If In any case where under the provisions of these Articles the
Directors require a Transfer Notice to be given in respect of any
shares or a persen has become bound to give a Transfer Notice In
respect of any shares, and such a Transfer Notice 1s not duly given
within a penod of two weeks of demand being made or where
appropriate within the period allowed respectively a Transfer Notice
shall be deemed to have been given at the expiration of the specified
perniod and the provisions of Article 11 shall apply mutatis mutandis
provided that the Transfer Price shall be the price certified by the
Independent Expert in accordance with Article 11.3

Permitted transfers

101

Definitions

For the purposes of this Article:

10.1.1 the expression “Privileged Relation” in relation to a
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Shareholder shall mean the spouse or widow or widower of the

Shareholder and the Shareholder's children and grandchildren

(including step and adopted children and their issue) and step

and adopted children of the Shareholder’s children, and

10.1.2 the expression “Family Trust” shall, in relation to any
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Shareholder, mean trusts (whether ansing under a settlement

Inter vivos or a testamentary disposition by whomsoever made

or under an intestacy):

(a)

(b)

under which no immediate beneficial interest in the
Shares 1n question i1s for the time being vested in any
person other than the Shareholder concerned or a
Privileged Relation of such Shareholder and no power
of control over the voting powers conferred by such
Shares 1s for the time being exercisable by or subject
to the consent of any person other than the trustee or
trustees or the Shareholder concerned or a Privileged
Relation of such Shareholder and also the Directors are
satisfied that the trust 1s and 1s intended te remain a
trust the sole purpose of which I1s to benefit the
Shareholder or a Privileged Relation of such

Shareholder, and

the terms of which insofar as they relate to the
powers of the trustees (including, If required, the
authority to provide warranties, representations,
indemnities and such other obligations as shall be
acceptable to the Investor (acting reasonably} in
connection with any Share Sale or Asset Sale or
Listing and to restrict the distnbution of the assets of
the Family Trust during any warranty or indemnity
period) and the identity of the trustees have been
approved by the Investor in wnting (such approval

not to be unreasonably withheld),

and the Keith Barwell's No. 8 Voluntary Settlement
established by a deed dated 22 November 1996 shall be a
Family Trust of Leon Barwell as at the date of adoption of




these Articles

10 2 Transfers to family shareholders, trusts and nominees

10.2.1 Any Shareholder being an Employee Shareholder (and not

being In relation to the shares concerned a holder of such
shares as a trustee of any Family Trust or a nominee) may at
any time transfer Shares

(a) to a Privileged Relation of such Shareholder, or
(b) to trustees to be held upon a Family Trust, or

(c) to a nominee of the Shareholder or, where the
Shareholder 1s a nominee for any other person, to that
person or to another nominee for him provided that in
any such case the transferor certifies to the Company
that no beneficial interest in the shares passes by

reason of the transfer,

provided that the maximum amount of Shares which can be
transferred In aggregate pursuant to paragraphs (a) and (b)
above shall not, without the prnior wntten consent of the
Investor, exceed twenty per cent (20%) of the Shareholder's
holding of Shares at the date of adoption of these Articles and
provided further that the total number of transferees of
Relevant Shares originally held by the Shareholders at the

date of adoption of these Articles shall not exceed four.

10 3 Family Trust

Where shares are held by trustees of a Famuly Trust, the trustees and

therr successors 1n office may, subject to the provisions of Article 10.7

{Cessation of required relationship), transfer all or any of the

Relevant Shares as follows

10.3.1to the trustees for the time being of the Family Trust

concerned on any change of trustees; or

10.3.2 to the trustees for the time being of any other trust being a
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Family Trust in relation to the onginal transferor; or




10 3 3 to the onginal transferor, or

10 3 4 to any Privileged Relation of the original transferor,

provided that the total number of transferees of Relevant Shares
orniginally held by the Shareholders at the date of adoption of these
Articles shall not exceed four

10.4 Transfers by an Investor

10.4.1 An Investor may at any time transfer Shares to any Member
of an Investor's Group without restrniction provided that If
subsequently such transferee ceases to be a Member of an
Investor's Group, such transferee shall immediately notify the
Directors 1n wnting that such event has occurred and be bound
to transfer all Shares held by it to the onginal transferor or

another Member of an Investor's Group.

10.4.2 An Investor may at any time transfer shares to any other

Investor without restriction.

10.4.3 An Investor may transfer shares or any interest in or any

rights ansing from any shares without restriction:-

(a) to the beneficial owner or owners In respect of which
the transferor is a nominee, custodian or trustee or to
any other nominee, custodian or trustee for such

beneficial owner or owners;

(b) to any umt holder, shareholder, partictpant, manager
or advisor {or any employee or director of, or any
consultant to, any such manager or adwvisor of or to any
company or other entity in the same group as, or
assocliated with, such manager or advisor, or to the
trustees of any family trust of any such person) in or
any of the Investors or of any Iinvestment fund,
collective investment scheme or any co-investment
scheme which invests in parallel or co-invests with any
of the Investors and in respect of which any Member of
an Investor's Group or the transferor 1s the manager,

advisor or administrator or a nominee or custodian;
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10.6

10.7

{c) to any other investment fund, collective investment
scheme or co-Investment scheme, managed or advised

by any Member of an Investor's Group;

(d) to any person or persons as the Investor thinks fit
provided that any transfer pursuant to this paragraph
(d) shall be restricted to transfers or disposals of any

voting nghts anising from any shares; or

(e) to a nominee, custodian or trustee of or to a member
of the same group as, the Transferor or any of the
persons referred to in sub-paragraphs (a}, (b) or (¢} of
this article.

(F) by way of syndication or to any fundholder from time to
time of LDC as permitted under the Investment

Agreement.
Transfers with consent

A transfer of shares may be made to any person with the prior
written consent of the (1) Investor and (i) Shareholders (which may
include the Investor) holding in aggregate not less than one hundred
percent (100%) of the voting rights attached to the issued share

capital of the Company at the time when such consent 1s given
Transfer by an employee benefit trust

With the prior approval of the Investor, an employee benefit trust
may transfer shares to employees nominated by the Directors on

terms approved by the Investor.
Cessation of required relationship

If any person to whom shares are transferred pursuant to Article 10 2
or 10 3 ceases to be a person to whom shares are permitted to be
transferred pursuant to those Articles (the "Cessation”) that person
shall immediately notify the Directors in writing of the fact, and shall
transfer the Relevant Shares back to the onginal transferor or to any
other person to whom shares are permitted to be transferred by the

original transferor pursuant to Articles 10.2 or 10 3 within 21 days of
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the Cessation If the Relevant Shares are not duly transferred In
those circumstances, a Transfer Notice will be deemed to have been
served on the date of the Cessation and the Relevant Shares shall be
offered to the original transferor and the price shall be certified by the
Independent Expert in accordance with Article 11.3. The provisions of
Article 11 8 shall apply mutatis mutandis. If the oniginal transferor i1s
unable or unwilling to accept the offer of the Relevant Shares within
42 days of the deemed service of the Transfer Notice pursuant to the
Cessation, a Transfer Notice in accordance with Article 11 will be
deemed to have been served and the provisions of Article 11 shall
apply mutatis mutandis except that the Transfer Prnice shall be
certified by the Independent Expert in accordance with Article 11 3.

11 Pre-emption rights
111 Service of Transfer Notice

Any member who wishes or 1s required under the provisions of these
Articles to sell or transfer shares or any beneficial interest in any
shares (a "Retiring Shareholder”) other than pursuant to Article 10
or 13 4, shall give to the Company notice in writing {a “Transfer
Notice”) specifying

11 1 1 the number and class(es) of shares which he wishes or 1s

required to sell or transfer (the "Sale Shares”);

11.1.2 the name of any third party to whom he proposes to sell or
transfer the shares {If any); and

11.1.3 the price at which he wishes to sell or transfer the shares, and
iIf no price 1s specified, the price shall be deemed to be the
Transfer Price determined in accordance with this Article 11

Where a Transfer Notice 1s deemed to have been given pursuant to
Article 9.5, or 10.7 (Cessation of required relationship) or Article 13
(Compulsory transfers) it i1s referred to in these Articles as a Deemed
Transfer Notice. Transfer Notices and Deemed Transfer Notices
shall constitute the Company the Retirng Shareholder’s agent for the
sale of the Sale Shares at the Transfer Price  Subject to Articles 11 2
and 11.3 1 n respect of a voluntary Transfer Notice only, a Transfer

Notice once given may not be withdrawn.
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11.2 Total Transfer Condition

A Transfer Notice (but not a Deemed Transfer Notice) may contain a

provision that unless all the Sale Shares are sold by the Company,

none shall be and the Transfer Notice shall be withdrawn (a "Total

Transfer Condition™).

11 3 Calculation of the Transfer Price

11 3.1

1132

1133
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Transfer Price

Subject to Article 11.4 (Transfer Price on cormpulsory sales),
the Transfer Price shall be the price agreed between the
Retiring Shareholder and the Directors with the prior written
consent of the Investor, provided that in default of agreement
being reached within 28 days of the Transfer Notice being
given, the Transfer Price shall be the price which the
Independent Expert certifies to be in his opinton as fair value
("Fair Value”) for the Sale Shares at the date the Transfer
Notice or Deemed Transfer Notice (as the case may be) Is
given or deemed to have been given Save In the case of a
deemed Transfer Notice, If the Fair Value s less than the price
set out in the Transfer Notice pursuant to Article 11 1 3, the
Retiring Shareholder shall be entitled, by notice in writing to
the Company within 14 days of the Fair Value being certified,

to withdraw his Transfer Notice.
Independent Expert

The Independent Expert shall be, If the Retinng Shareholder
and the Directors agree, the Auditors or, If they do not agree,
a firm of independent accountants agreed between the
Retirtng Shareholder and the Directors (or in default of
agreement) elected by the President of the Institute of
Chartered Accountants in England and Wales at the request of

either the Retinng Shareholder or the Directors
Basis of valuation

In arnving at his opinion, the Independent Expert will value

the Sale Shares on a going concern basis as between a willing




buyer and a willing seller 1gnoring any discount or premium
which may otherwise be appropnate because the Sale Shares
constitute a minonty or majority, as the case may be, interest
In the Company and on the assumption that the Sale Shares
are capable of transfer without restniction and on the
assumption that the provisions of Article 30 shall apply as If
there was a Realisation.

11.4 Transfer Price on compulsory sales

11.4.1 Bad Leaver

Whenever any Senior Shareholder ceases to be an Employee
Shareholder in circumstances where he 1s a Bad Leaver, the
Transfer Price shall be the lower of the amount paid up (or
credited as paid up) In respect of any nominal value and any
share premium (Including any capital contribution), or the Fair
Value, of the Relevant Shares and those shares held by the

Senior Shareholder,

11.4 2 Good Leaver

Whenever any Senior Shareholder ceases to be an Employee
Shareholder in circumstances where he 1s a Good Leaver, the
Transfer Price shall be the higher of the amount paid up
(including any capital contribution) In respect of any nominal
value and any share premium and the Fair Value agreed or
certified by the Independent Expert as the case may be In
accordance with Article 11 3

11.5 Certification of the Transfer Price

Where the Independent Expert I1s asked to certify the Transfer Price,

the certificate shall be delivered to the Company As soon as possible

after receipt the Company shall deliver a copy of the certificate to the

Retiring Shareholder The costs of obtaining the certificate shall be

borne as the Independent Expert shall determine.

116 Pre-emptive offers

Once the Transfer Price has been agreed or certified (as the case may
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be) then the Sale Shares shall be offered for sale as set out below:

11.6.1 Offer to employees

The Directors shall offer all the Sale Shares which are

Ordinary Shares at the Transfer Price to:

(a) any person or persons {approved by the Investor)
replacing (directly or Indirectly) the Retinng
Shareholder as an employee or director of the
Company and/or any of its subsidianes, or

(b) a trust for the benefit of employees, the terms of which
and the identity of the trustees have been approved by
the Investor in wniting,

Such offer shall be made within 14 days of the date the
Transfer Price 1s agreed or certified (or, If later, the date the
trust for the benefit of employees has been set up but in any
event within 2 months) If no such offer 1s made within this
penod, or If there are any Sale Shares which are not sold
under this Article 11 6 1 within 21 days of such offer, the Sale
Shares (or those of the Sale Shares which are not already sold
under this Article 11.6 1) shall be offered n accordance with
the remaining provisions of this Article, The date of expiry of
the 14 day peniod (or the 2 month period, as appropnate} or
the 21 day period, as the case may be, is referred to In this
Article as the “Relevant Date”. In the case of Preferred
Orcinary Shares, the Investor may elect that no offer 1Is made
under this Article 11 6 1

11.6.2 Offer to members
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(a) within seven days of the Relevant Date, the Sale
Shares shall be offered by the Directors to the holders
of Equity Shares other than the Retinng Shareholder
and any other member who has served or who 15
deemed to have served a Transfer Notice which 1s still

outstanding as follows

() first, to the holders of shares of the same class
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(b)

(or in the case of the Ordinary Shares, to Senior
Shareholders holding shares of the same class)
provided that in the case of Ordinary Shares
only, where the Retiring Shareholder 1s a Bad
Leaver, any transferee shall be required to also
make a capital contribution as a condition of the
offer of an amount equal to Fair Value (less the
Transfer Price),

() secondly, to the holders of Equity Shares as (f

the same constituted one class of shares

and shall be offered to such halders in proportion to the
Voting Proportions  Any Preferred Ordinary Shares to
be acquired by the holders of the Crdinary Shares shall
not be converted upon transfer to Ordinary Shares and
shall remain as Preferred Ordinary Shares. Any
Ordinary Shares to be acquired by the holders of
Preferred Ordinary Shares shall not convert upon

transfer and shall remain as Ordinary Shares

Any offer made pursuant to this Article 11.6 2 shall be

made by notice in wrnting which shall state:

(N the total number and class of shares being

offered,

(n) the proportionate entitlement of the member to

whom the offer 1s made;
(m)  the Transfer Price,

(v}  that each member s r_eqwred to state in wnting
within a specified pencd (not being less than 42
days and not more than 84 days) how many of
his proportionate entitlement of shares, If any,

he 1s willing to take, and

(v) that if a member does not accept such an offer
within the period specfied In accordance with
Article 11.6 2(b)(v), he will be deemed to have




()

(d)

(e}

(N

11.6.3
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declined the offer as regards those shares.

After the period specified in the notice has expired, any shares
which have been declined or are deemed to have been
declined shall be offered by the Directors (the “further
offer';) to the holders of the same class of shares who have
accepted all the shares offered to them within the specified
perniod The further offer will be made to these persons in the
proportion that the number of shares of that class held at that
time by them bears to the total number of shares of the class
to whom the further offer 1s made respectively, and shall be
made 1n similar terms, in the same manner and mited by a

similar penod as the oniginal offer.

The further offer shall be repeated until such time as all the
shares the subject of the further offer have been accepted or
until the persons to whom shares are offered shall have

declined to accept any more of them

Any shares not accepted pursuant to the ongimnal offer or any
further offer shall then be offered in ke manner and upon the
same terms to the holders of shares of any other class or

classes of shares

If there 15 more than one holder of any class of shares to
whom any offer falls to be made pursuant to the provisions of
this Article 11.6.2 and the shares on offer are to be offered to
such holders in proportion to their existing holdings of shares
of that class, the Director's decision as to the number of
shares which shall be in proportion to or as nearly as maybe
in proportion to their existing holdings of shares of that class

shall be conclusive final and binding.
Offer to Company

If the Sale Shares are subject to a Total Transfer Condition
and the Shareholders together do not offer to purchase all the
Sale Shares or where there i1s no condition but all the Sale
Shares are not acquired in accordance with this Article 11 6,

the Company may, with the written consent of the Investor,



11.7

within 21 days of the last day on which Sale Shares could be
acquired by Shareholders, acquire those remaining Sale
Shares at the Transfer Price.

Sale of Sale Shares to third parties

If the Sale Shares are subject to a Total Transfer Condition and those
persons recelving offers pursuant to Article 11 6 do not accept all the
Sale Shares or where there 1s no such condition but all the Sale
Shares are not acquired in accordance with this Article 11, the
Directors shall immediately so inform the Retiring Shareholder by
notice iIn writing. The Retinng Shareholder may retain the Sale
Shares (or such of them as have not been acquired in accordance
with this Article 11) or, at any time within six (6) months following
receipt of this notice, transfer the Sale Shares {or such as have not
been so acquired) to any person on a bona fide sale, at a price not
being less than the Transfer Price and on terms not matenally more
favourable as to timing of payment or otherwise than would apply to
the existing Shareholders accepting Sale Shares in accordance with
this Article 11 provided that.

11 7 1 such person or persons have been previously approved by
the Investor such approval not to be unreasonably withheld
and for these purposes but without lmitation 1t shall be
reasonable to withhold approval of the proposed transferee
1S a person reasonably considered by the Investor to be a
competitor or connected with a competitor of the business of
the Company and its subsidianies,

11.7.2 the Directors may require to be reasonably satisfied that such
Sale Shares are being transferred 1n pursuance of a bona fide
sale for the consideration stated in the Transfer Notice without
any deduction, rebate or allowance whatscever to the
purchaser and If not so satisfied may refuse to register the

instrument of transfer; and

11.7.3 f the Transfer Notice contained a Total Transfer Condition the
Retinng Shareholder shall not be entitled under this Article
11 7 to transfer any Sale Shares unless the whole of such

Shares are transferred by him
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11.8

121

Transfer of Sale Shares

The Directors shall in wnting notify the Shareholders (including the
Retiring Shareholder) of the names of the purchasers of the Sale
Shares and of the number of Sale Shares they have agreed to
purchase The Retinng Shareholder shall be bound, upon receipt of
the Transfer Price to transfer the Sale Shares (or such of them for
which the Company shall have found a purchaser) to such persons
within 14 days of notification If a Retinng Shareholder defaults or Is
unable to transfer any Sale Shares to a transferee after having
become bound to do so, the Directors shall authorise some person to
execute any necessary transfers in favour of the transferee upon
receipt of the purchase money, (provided they are lawfully able to do
so) enter the name of the transferee In the register of members of
the Company as the holder of the shares in question and hold the
purchase money In trust for the Retinng Shareholder The receipt of
the Company for the purchase money shall be a good discharge to
the transferee and the transferee shall not be bound to see to the
application of it. After the name of the transferee has been entered in
the reqgister in purported exercise of the aforesaid powers the validity

of the proceedings shall not be questionad by any person.

Limitation on transfer of control

For the purpose of this Article

12.1.1 the expressions “transferor” and “transferee” shall, without
IIimitation, include respectively the renunciation of a
renounceable letter of allotment, the onginal allottee and the

renouncee under any such letter of allotment, and

12 1 2 the expression the “Specified Price” shall mean a prnce per
share at least equal to that offered or p.ald or payable by the
proposed transferee or transferees or his or their nominees
respectively for the Specified Shares to the holder or holders
of those Specified Shares plus an amount equal (in the
relevant proportion) to any other consideration (in cash or
otherwise) received or receivable by the holder or holders of
the Specified Shares which, having regard to the substance of

the transaction as a whole, can reasonably be regarded as an
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addition to the price paid or payable for the Specified Shares
provided that

(a) If any part of the price per Specified Share 1s payable
otherwise than in cash any Shareholder holding Offer
Shares may at his optien elect to take a price per share
of such cash sum as may be reasonably agreed by him
having regard to the substance of the transaction as a
whole, and

(b) If any such sale of Specfied Shares shall be made or
proposed to be made to a person or persons connected
{within the meaning of section 839 of ICTA) with the
Shareholder or Shareholders transferring such Shares
or which 1s not made on arm's length terms, the price
shall be such price as would be equal to the Transfer
Price for such Shares in the same way as if they were
the subject of a Transfer Notice but so that no account
shall be taken, in determiming the Specified Price, of
the size of the shareholding representing a minonty or

majority shareholding tn the Company

12.1.3 All other regulations of the Company relating to the transfer of
Shares or other interests and the nght to registration of
transfers shall be read subject to the provision of this Article
12 but for the avoidance of doubt Article 11 and 30 shall
apply to any transfer under Article 12.2

12.2 No sale or transfer of Equity Shares or Deferred Shares (for the
purposes of this Article 12.2 the "Specified Shares”) shall be made
other than pursuant to Article 10 4 which would result, If made and
registered, 1n a person or persons (whether or not a body corporate)
who was not or were not a Shareholder or Shareholders on the date
of adoption of these Articles (or a person to whom shares are
transferred under Article 10} obtaining (1) 40% or more of the Equity
Shares or (1) a majority in nominal value of the Preferred Ordinary
Shares unless before the transfer 1s lodged for registration the
proposed transferee or transferees or his or their nominees has or

have made an offer (stipulated to be open for twenty eight (28) days)
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13

to purchase all of the Equity Shares and Deferred Shares held by all
the Shareholders {the “Offer Shares”) at the Specified Pnce and on
the same terms as the Specified Shares The Shareholder to whom
the offer was orniginally made shall procure that such offer remains
open for acceptance by the holders of the Offer Shares for a period of
twenty eight (28) days from the date of the said offer.

Compulsory Transfers

131

Cessation of employment
Whenever-

13.1.1 any Employee Shareholder ceases to be an employee or
director of the Company or its subsidianes and does not
continue in that capacity 1n relation to any of them (for any

reason including death), or

13 1 2 the Employee Shareholder being a Senior Shareholder has
been incapacitated because of illness, injury or some other
reason from attending to his duties for more than 180 days In
any period of 365 days (ignoring any return to work of less
than 28 days)

13.1.3 Article 13.1.1 apples and the shareholder who was an
Employee Shareholder or his personal representatives acquires
shares pursuant to a right or interest obtained during the

period of his employment with the Company

In the case of circumstances set out in 1311 or 13 1.3 a Transfer
Notice shall be deemed to have been served and in the case of the
circumstances set out in Article 13.1.2 the Board shall (with the prior
consent of the investor) require the Employee Shareholder to serve a
Transfer Notice who shall be deemed to have served a Transfer Notice
immediately following such request. Such Transfer Notice shall be In
respect of all shares then held by the Employee shareholder and
where the Permitted Transferees {and all shares held by the Trustees
of a Family Trust which could be a Permitted Transferee of the
Employee Shareholder, howsoever such Shares were acquired) at the
time of such event and the provisions of Article 11 (Pre-emption

rights) shall apply mutatis mutandis Any Transfer Notice deemed to
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be given under this Article 13 1 shall be deemed also:

13 1 4 Where the Employee Shareholder 1s a Senicr Shareholder, to
incorporate a term that the price for the Shares and the
Relevant Shares shall be the Transfer Price as calculated in
accordance with 11.4 and to incorporate a Total Transfer

Condition, and
13.1.5 to be rrevocable; and

13 1 6 {(in the case of death or bankruptcy) be deemed to have been

given immediately prior to such death or bankruptcy.
13 2 Disenfranchisement

As from the date a Transfer Notice 1s deemed to have been given
pursuant to Article 13 1 and until such time as the provisions of
Article 11 have been complied with, the shares In respect of which
such notice 1s given shall cease to entitle the holder thereof or any
proxy to receive notice of, attend or vote {whether on a show of
hands or on a poll) at any general meeting or to a dividend or to

any further shares by i1ssue or transfer,
13 3 Purported transfer of Shares

If and when required by notice in wrniting by the Directors at the
request of the holder or holders of a majonty in nhomtnal value of the
other shares in the Company so to do (the “call notice”), a
Shareholder who transfers or purports to transfer any Share in breach
of the foregoing provisions of these Articles shall be bound to give a
Transfer Notice in respect of all the Shares registered in the name of
such Shareholder unless and to the extent that a valid transfer in
respect of such Shares in favour of a person or persons to whom they
may be transferred pursuant to Article 11 shall have been lodged for
registration If such Shareholder fails to serve a Transfer Notice within
thirty (30} days of the date of the call notice such Shareholder shall
be deemed to have given a Transfer Notice at the expiration of such
period of thirty (30) days and the provisions of Article 11 shall apply
mutatis mutandis save that the pnice for the shares shall be the

Transfer Price certified in accordance with Article 11 3
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13.4 Drag-along

13 4 1 If the holders of 72 per cent of the voting nghts attaching to

the Equity Shares (for the purposes of this Article 13.4 the
“Sellers”) intend to sell all of the Equity Shares held by them
(the shares to be sold by the Sellers being referred to as the
“Selling Shares”) to a bona fide purchaser on arms length
terms the Sellers shall have the night, If they so wish, to give
to the Company not less than fourteen (14) days’ notice In
advance before selling the Selling Shares That notice (the
“Selling Notice”) shall include details of the Selling Shares
and the proposed price for each Selling Share to be paid by
the proposed purchaser, the place, date and time of
completion of the proposed purchase being a date not less
than fourteen (14) days from the date of the Selling Notice

("Completion”)

13 4.2 Immediately upon receipt of the Selling Notice, the Company

shall give notice in writing {a "Compulsory Sale Notice"”) to
each of the Shareholders (other than the Sellers), giving the
details contained in the Selling Notice, requiring them each to
sell to the proposed purchaser at Completion all of ther
holdings of Equity Shares and Deferred Shares

134 31If at anytime after service of a Compulsory Sale Notice

under Article 13 4 2 any person becomes a holder of any
Equity Shares or Deferred Shares upon exercise of any
options, warrants or other rights to subscribe for such shares
which exist at the date of the Selling Notice, then the
Company shall also serve a Compulsory Sale Notice on such

new holders.

13.4 4 Each Shareholder who 1s given a Compulsory Sale Notice shall
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sell all of his shares referred to in the Compulsory Sale Notice
at the highest price for the same class per Selling Share to be
sold to the proposed purchaser on Completion by the Sellers
(and the holder of the Deferred Shares shall receved
0 00000000001 pence per Deferred Share) subject only to the

Sellers completing the sale to the proposed purchaser.




134 5 If any Shareholder(s) (the “Defaulting Shareholder(s)”)
falls to comply with the terms of a Compulsory Sale Notice
given to him within 14 days, the Directors shall be entitled to
authorise some person to execute any necessary transfers in
favour of the transferee upon receipt of the purchase money,
enter the name of the transferee in the register of members of
the Company as the holder of the shares in question and hold
the purchase money In trust for the Defaulting Shareholder.
The receipt of the Company for the purchase money shall be a
good discharge to the transferee and the transferee shall not
be bound to see to the application of it. After the name of the
transferee has been entered in the register in purported
exercise of the aforesaild powers the valdity of the
proceedings shail not be questioned by any person.

13 4 6 Any transfer pursuant to this Article 13 4 shall not be subject

to the pre-emption provisions of Article 11
14 General meetings

The Directors may call general meetings and regulation 37 of Table A shall
not apply to the Company.

15 Notice of general meetings

15.1 A notice convening a general meeting shall be required to specify the
general nature of the business to be transacted only in the case of
special business and regulation 38 of Table A shali be modified
accordingly. The words “or a resolution appointing a person as a
director” and paragraphs (a) and (b) in regulation 38 of Table A shall
be deleted and the words “in accordance with section 369(3) of the
Act” shall be inserted after the words ™if it 1s so agreed” in that

regulation

152 All business shall be deemed special that ts transacted at an
extraordinary general meeting, and also all that 1s transacted at an
annual general meeting, with the exception of declaring a dividend,
the consideration of the profit and loss account, balance sheet and
the reports of the Directors and Auditors, the appointment of and the

fixing of the remuneration of the Auditors and the giving or renewal of
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17

15.3

any authority in accordance with the provisions of section 80 of the
Act.

Every notice convenmng a general meeting shall comply with the
provisions of section 372(3) of the Act as to giving information to
members In regard to their nght to appoint proxies, and notices of
and other communications relating to any general meeting which any
member 1s entitled to receive shall be sent to the Directors and to the
Auditors

Proceedings at general meetings

161

16.2

16 3

-

No business shall be transacted at any general meeting unless a
quorum of Shareholders 1s present at the time when the meeting
proceeds to business and at all times throughout the meeting
thereafter; save as otherwise provided In these Articles two
Shareholders present in person or by proxy (or, being a corporation,
by representative) shall be a quorum, of whom one must be a duly

authonsed representative of an Investor.

If a quorum s not present within half an hour from the time
appointed for a general meeting, or ceases to be present, the general
meeting shall stand adjourned to the same day in the next week at
the same time and place or to such other day and at such other time

and place as the Directors may determine

If at an adjourned meeting a quorum for the purposes of Article 16.1
15 not present within half an hour from the time appainted for the
meeting the meeting shall be dissolved, unless the meeting was
adjourned for thirteen (13) days or more and due notice in such
regard was given to the Shareholders within five (5) days of the
adjournment whereupon the quorum at any such adjourned meeting
shall be the members present in person or by proxy {or, being a

corporation, by representative).

Votes of members

171

In the case of an equality of votes at a general meeting, whether on a
show of hands or cn a poll, the chairman of the meeting at which the
show of hands takes place or at which the poll Is demanded shall not

be entitled to a second or casting vote.
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17.2 Regulation 54 of Table A shall not apply to the Company Subject to
any rights or restrictions for the time being attached to any class or
classes of shares and Article 4.3, on a show of hands every member
entitled to vote who (being an individual) 1s present in person or by
proxy {not being himself a member entitled to vote) or (being a
corporate body) 1s present by a representative or proxy {not being
himself a member entitled to vote) shall have one vote and, on a poll,
every member shall have one vote for each share of which he 1s the
holder.

17.3 The words “be entitled to” shall be inserted between the words “shall”

and “vote” in reguiation 57 of Table A,

174 A member shall not be entitled to appoint more than one proxy to
attend on the same occasion and accordingly the final sentence of
regulation 59 of Table A shall not apply to the Company. Any such
proxy shall be entitled to cast the votes to which he I1s entitled n
different ways.

18 Alternate Directors

18.1 An alternate Director shall be entitled to receive notice of all meetings
of the Directors and of all meetings of committees of the Directors of
which his appointor 1s a member (subject to his giving to the
Company an address within the United Kingdom at which notices may
be served on him), to attend and vote at any such meeting at which
the Director appointing him i1s not personally present and generally to
perform all the functions of his appointor at such meeting as a
Director in his absence An alternate Director shall not be entitled as
such to receive any remuneration from the Company, save that he
may be paid by the Company such part {if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct Regulation 66 of
Table A shall not apply to the Company

18 2 A Drirector, or any such other person as 1s mentioned in regulation 65
of Table A, may act as an alternate Director to represent more than
one Director, and an alternate Director shall be entitled at any
meeting of the Directors or of any committee of the Directors to one

vote for every Director whom he represents in addition to his own
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20

18.3

vote (If any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum 1s present and the final

sentence of regulation 88 shall not apply to the Company.

Save as otherwise provided in the regulations of the Company, an
alternate Director shall be deemed for the purposes specified In
Article 17.1 to be a Director and shall alone be responsible for his
own acts and defaults and he shall not be deemed to be the agent of
the Director appointing him. Regulation 69 of Table A shall not apply
to the Company.

Appointment and retirement of Directors

191

19 2

19 3

The Directors shall not be required to retire by rotation and
regulations 73 to 80 (inclusive) of Table A shall not apply to the

Company.

The Company may by ordinary resolution appoint any person who is
willing to act to be a Director, either to fill a vacancy or as an
addittonal Director and with the consent of the Investor, dismiss any

director

The Directors may appoint a person who 1s willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided
that the appointment does not cause the number of Directors to

exceed any number determined in accordance with Article 22 1,

Disqualification and removal of Directors

The office of a Director shall be vacated if:-

201

202

20.3

he ceases to be a dtrector by virtue of any provision of the Act or
these Articles or he becomes prohibited by law from being a director;

or

he becomes bankrupt or makes any arrangement or composition with

his creditors generally, or
he 1s, or may be, suffering from mental disorder and either:

20 3 1 he 15 adrnitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or,
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22

In Scotland, an application for admission under the Mental
Health (Scotland) Act 1960, or

20.3.2 an order 1s made by a court having Junsd:E:tlon (whether in the
United Kingdorn or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect

to his property or affairs, or
20 4 he resigns his office by notice to the Company; or

205 he shall for more than six consecutive months have been absent
without permission of the Directors frorm meetings of Directors held

durning that penod and the Directors resolve that his office be vacated,
and regulation 81 of Table A shall not apply to the Company
Gratuities and pensions

Regulation 87 of Table A shall not apply to the Company and the Directors
may exercise any powers of the Company conferred by its memorandum of
association to give and provide pensions, annuities, gratuities or any other
benefits whatsoever to or for past or present directors or employees (or their
dependants) of the Company or any subsidiary or associated undertaking (as
defined in section 27(3) of the Companies Act 1989) of the Company and the
Directors shall be entitled to retain any benefits received by them or any of
them by reason of the exercise of any such powers

Proceedings of the Directors

221 Subject to Article 4.3.3, unless and untit the Company by special
resolution shall otherwise determine, the number of Directors shall

not be less than two or more than nine

22 2 The quorum necessary for the transaction of business of the Directors
shall be two, at least ane of whom shall be the Investor Director If at
the time of the meeting the Investor Director has been appointed
provided that the quorum need not include the Investor Director
where the business to be transacted at that meeting involves the

approval of any conflicts of interest of the Investor Director.

22.3 At any meeting of the Directors each Director (or his alternate
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22.4

22.5

22.6

227

Director) present at the meeting shall be entitled to one vote

In the case of an eguality of votes at any meeting of the Directors the
chairman of such meeting shall not be entitled to a second or casting
vote. Regulation 88 of Tabie A shall be modified accordingly.

Any Director including an alternate Director may participate in a
meeting of the Directors or a committee of the Directors of which he
IS a member by means of a conference telephone or similar
communications equipment whereby all persons participating in the
meeting can hear each other and participation in a meeting in this
manner shall be deemed to constitute presence in person at such
meeting and, subject to these Articles and the Act, he shall be
entitled to vote and be counted In a quorum accordingly. Such a
meeting shall be deemed to take place where the largest group of
those participating 1s assembled or, if there 1s no such group, where

the chairman of the meeting then is.

Requlation 88 of Table A shall be amended by substituting for the
sentence - "It shall not be necessary to give notice of a meeting to a
director who 1s absent from the United Kingdom” the following
sentence.- “Notice of every meeting of the Directors shall be given to
each Director and his alternate, including Directors and alternate
Directors who may for the time being be absent from the United
Kingdom and have given the Company an address within the United

Kingdom for service”

Regulations 94 to 97 (inclusive) of Table A shall not apply to the

Company.

23 The Investor Director and Chairman

23.1

232

The Investor shall be entitled to appoint one director as the Investor
Director and (subject as provided in the Investor Agreement), one
director as the Chairman and to remove from office any person so
appointed and (subject to such removal and, in the case of the
Chairman, the approval as aforesaid) to appoint another person in his

place,

Any appointment or removal of the Investor Director or Chairman

shall be by signed instrument 1n writing served on the Company by
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the Investor and shall take effect on and from the date on which such
instrument 1s lodged or deposited at the registered office of the

Company

23 3 Subject to section 303 of the Act, on any resolution to remove the
Investor Director or Chairman the Shares held by the Investor shall
together carry at feast one vote in excess of seventy five per cent
(75%) of the votes exercisable 1n respect of that resolution at the
general meeting at which such resolution 1s to be proposed and If any
such Investor Director or Chairman 1s removed pursuant to section
303 of the Act the Investor may reappoint him or any other person as

the Investor Director.
24 Directors’ borrowing powers

Subject as hereinafter provided the Directors may exercise all the powers of

the Company (whether express or imphed) -
24 1 of borrowing or securing the payment of money,

24 2 of guaranteeing the payment of money and the fulfilment of

obligations and the performance of contracts, and

24 3 of mortgaging or charging the property assets and uncalled capital of
the Company and (subject to sechon 80 of the Act) of issuing
debentures;

but so that:-

24 4 the Directors shall procure that the aggregate amount for the time
being remaining undischarged by wirtue of any of the foregoing
operations by the Caompany and all subsidianies of the Company and
by virtue of any like operations by the Company and all subsidianes
of the Company (other than norma! trade credit but including any
hability (whether ascertained or contingent) under any guarantee for
the time being In force and including amounts due under any hire
purchase, credit sale, conditional sale or leasing agreements (other
than operating leases or leases of real or heritable property, but
including finance leases) factoring agreements or agreements to
discount invoices which can Iin accordance with current accounting
practice be attnbuted to capital but excluding inter-company loans,
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24.6

24,7

mortgages and charges) shall not without the previcus sanction of the
holders of seventy five per cent (75%) of the Preferred Ordinary
Shares exceed a sum of £36,500,000 (excluding PIK notes issued
pursuant to the Investor Loan Note Instrument and accrued interest

pursuant to the Management Loan Note Instrument);

no such sanction shall be required for the borrowing of any sum of
money intended to be applied in the repayment (with or without
premium) of any moneys then already borrowed and outstanding,
notwithstanding that the same may result in such limit being

exceeded,

no lender or other person dealing with the Company shall be
concerned to see or enquire whether the limit imposed by this Article
15 ohserved and no debt or habihty incurred in excess of such mit
shall be invalid and no security given for the same shall be invald or
ineffectual except 1n the case of express notice to the lender or
recipient of the security or person to whom the hability 1s incurred at
the time when the debt or hability was incurred or the security given
that the limit hereby imposed has been or was thereby exceeded, and

except with the previous sanction of the holders of seventy five per
cent (75%) of the Preferred Ordinary Shares no mortgage or charge
shall be created on any part of the undertaking property or assets of
the Company or any subsidiary of the Company except for the
purpose of securing moneys borrowed from any Member of an

Investor’'s Group

25 The seal

If the Company has a seal it shall be used only with the authonty of the

Directors or of a committee of the Directors. The Directors may determine

who shall sign any instrument to which the seal 1s affixed and unless

otherwise so determined, every instrument to which the seal i1s affixed shall

be signed by one Director and by the secretary or another Director The

obligation under regulation 6 of Table A relating to the sealing of share

certificates shall only apply If the Company has a seal. Regulation 101 of

Table A shall not apply to the Company
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28

Notices

26.1

26 2

26 3

In regulation 112 of Table A, the words “hy facsimile to a facsimile
number supplied by the member for such purpose or” shall be
Inserted immediately after the words “or by sending it” and the words
*first class” shall be inserted iImmediately before the words “post In a
prepaid envelope”,

Where a notice Is sent by first class post, proof of the notice having
been posted in a properly addressed prepaid envelope shall be
conclusive evidence that the notice was given and shall be deemed to
have been given at the expiration of forty-eight {48) hours after the
envelope containing the same i1s posted. Where a notice I1s sent by
facsimile receipt of the appropriate answerback shall be conclusive
evidence that the notice was given and the notice shall be deemed to
have been given two hours after transmisston following receipt of the
appropriate answerback during normal business hours {(and otherwise
at the opening of business on the next business day). Regulation 115
of Table A shall not apply to the Company

If at any time by reason of the suspension or curtailment of postal
services within the United Kingdom the Company 1s unable effectively
to convene a general meeting by notices sent through the post, a
general meeting may be convened by a notice advertised In at least
one national dally newspaper and such notice shall be deemed to
have been duly served on all members entitled to such notice at noon
on the day when the advertisement appears. In any such case the
Company shall send confirmatory copies of the notice by post f at
least seven days prior to the meeting the posting of notices to

addresses throughout the United Kingdom again becomes practicable

Winding up

In regulation 117 of Table A, the words “with the like sanction” shall be

inserted iImmediately before the words “determine how the division”

Indemnity, Defence Costs and Insurance

281

To the extent permitted by the Act and without prejudice to any
iIndemnity to which he may otherwise be entitled, every person who

IS or was a director or other officer of the Company (other than any
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person (whether or not an officer of the Company) engaged by the
Company as auditor) shall be and shall be kept indemnified out of
the assets of the Company against all costs, charges, losses and
liabilities incurred by him (whether in connection with any
negligence, default, breach or duty or breach of trust by him or
otherwise) In relation to the Company or its affairs provided that
such indemnity shall not apply in respect of any hability incurred by

him
28 1 1 to the Company or to any associated company,
28 1 2 to pay a fine imposed in cnminal proceedings;

28 1 3to pay a sum payable to a regulatory authonty by way of a
penaity 1n respect of non-compliance with any requirement

of a regulatory nature (howsoever arising);

281 4n defending any crimunal proceedings in which he 1s
convicted;

28.1.5n defending any civil proceedings brought by the Company,
or an associated company, in which judgment 1s given

agatnst him, or

28.1.61n connection it any application under any of the following
provisions In which the court refuses to grant him relef,

namely:

(a) section 144(3) or (4) of the Act (acquisition of shares

by innocent nomineeg), or

(b) section 727 of the Act {general power to grant relief
1n case of honest and reasonable conduct)

28 2 In Article 28 1.4, 28.1.5 and 28.1.6 the reference to a conviction,
judgment or refusal of relief 1s a reference to one that has become

final A conviction, judgment or refusal of relief becomes final:

28.2.11f not appealed against, at the end of the period for bringing

an appeal), or

28.2.21f appealed against, at the time when the appeal {or any
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28 3

28 4

28.5

further appeal) 1s disposed of.
For the purposes of this Articie 28.2, an appeal is disposed of

28 2 3.1f 1t 1s determuned and the period for bringing any further

appeal has ended, or
28 2 4.1f it 1s abandoned or otherwise ceases to have effect

In this Article 28, “associate company”, in relation to the Company,
means a company which 1s a subsidiary of the Company, or a
holding company of or a subsidiary of any holding company of the

Company

Without prejudice to Article 28 1 or to any indemnity to which a
director may otherwise be entitled, and to the extent permitted by
the Act and otherwise upon such terms and subject to such
conditions as the directors may in their absolute discretion think fit,
the directors shall have the power to make arrangements to
provide a director with funds to meet expenditure incurred or to be
incurred by him 1n defending any criminal or civil proceedings or In
connection with an application under section 144(3) or (4) of the
Act (acquisition of shares by innocent nominee) or section 727 of
the Act (general power to grant relief in case of honest and
reasonable conduct) or to enable a director to avoid |ncurring any

such expenditure.

To the extent permitted by the Act, the directors may exercise all
the powers of the Company to purchase and maintain insurance for

the benefit of a person who 1s or was

28.5.1 a director, alternate director or secretary of the Company or
of a company which 1s or was a subsidiary undertaking of the
Company or in which the Company has or had an interest

{whether direct or indirect), or

28 5 2 trustee of a retirement benefits scheme or other trust n
which a period referred to in Article 33 5.1 1s or has been

interested,
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indemnifying him and keeping him indemnified against ltability for

negligence, default, breach of duty or breach of trust or other lLiability

which may lawfully be insured against by the Company

29 Intercreditor Agreement

291

292

Where payment of any sums pursuant to these Articles 1s expressed
to be subject to the terms of the Intercreditor Agreement, such
payments may be deferred to the extent expressly set out 1n the
Intercreditor Agreement provided that such subordination and
deferral shall not affect the provisions of these Articles regarding

the accrual of any such payment

Notwithstanding any other provisions of these Articles or Table A,
these Articles are subject in all respects to the provisions of the
Intercreditor Agreement and the Credit Agreement In the event of
any Inconsistency, the provisions of the Intercreditor Agreement
and/or Credit Agreement will override these Articles In particular,
but without limitation, no payment shall be declared or made by the
Company by way of dividend or by addition to or repayment of any
dividend reserve If and to the extent that such payment i1s prohibited
or restricted by the terms of the Credit Agreement. For so long as
the Credit Agreement 1s subsisting the shareholders shall not be
entitled to make, pursue or endorse any claim for unpaid dividends or
distributions or otherwise If a reason for the non-payment of any such
sums by the Company 1s because the payment of such sums Is
prohibited by the terms of the Credit Agreement. For the avotdance of
doubt no payment shall be made to any person who 15 not a pérty to
the Intercreditor Agreement "

30 Realisation

301

On a Realisation such number of Ordinary Shares shall immediately
prior to such Realisation be converted into an edqual number of
Deferred Shares so that the proportion that the number of Ordinary
Shares (following such conversion) bears to the number of Preferred
Ordinary Shares 1s equal to the proportion that the Equity Proceeds
would be received (having taken into account Articles 30.2 and 30 4)
by the holders of the Preferred Ordinary Shares and the Ordinary
Shares If distributed as set out in the table below:
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Equity Proceeds Preferred Ordinary Ordinary
Shares Shares

the amount up to and 55% 45%

including the first £10

million

the amount 1n excess of 15% 85%

£10 milhon up to and

including £16 milhion

any amount tn excess of 25% 75%

£16 million

30 2 The Equity Proceeds shall be applied as between the holders of Equity
Shares pro rata according to the number of Equity Shares held by the
Shareholders following the operation of Article 30 1

303 Any dispute as to the amount or application of the Equity Proceeds
may be agreed between the holders of the Preferred Ordinary
Shares and the holders of the Ordinary Shares by members holding
a simple majonty of the shares of those classes {whose agreement
shall bind the holders of that class) (a “"Relevant Majonty”) and in
the absence of agreement shall be determined by the Auditors or a
firm of independent accountants agreed by a Relevant Majonity (or
in default of agreement) elected by the President of the Institute of
Chartered Accountants in England and Wales at the request of any
shareholder Each form of the Equity Proceeds shall be apportioned
accordingly to each Shareholder's respective proportion of the whole
Equity Proceeds.

304 On a Reabsation the holders of the Deferred Shares shall be entitied
to payment of £0.00000000001 per Deferred Share but shall have no
further right to participate in the Equity Proceeds

31 Directors’ Appointments and Interests

31.1 Subject to the provisions of the Companies Act 2006, a director
{other than an Investor Director) notwithstanding his office, but
subject always to obtaining consent of the Investors

31 1 1 may be a party to or otherwise interested 1n any transaction

or arrangement with the Company,
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31.1.2 may hold any other office or employment with the Company

(other than the office of auditor),

31.1 3shall not by reason of his office be accountable to the

Company for any benefit which he derives from such office
or employment or from any such transaction or arrangement
and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit; and

31.1.4 save for a vote under section 175(4) of the Compantes Act

2006 authorising any conflict of interest which the director or
any other interested director may have or where the terms
of authorisation of such conflict of interest provide that the
director may not vote in situations prescribed by the Board
{as defined Iin the Investment Agreement) when granting
such authorisation, shall be entitled to vote on any
resolution and {whether or not he shall vote} be counted In
the quorum on any matter referred to in any of
Articles 31.1.1 to 31.1.3 (inclusive) or on any resolution
which In any way concerns or relates to a matter in which he
has, directly or indirectly, any kind of interest whatsoever
and If he shall vote on any resolution as aforesaid his vote
shall be counted.

31.2 For the purposes of Article 31.1:

31.21a general notice to the Board that a director 1s to be

regarded as having an interest of the nature and extent
specified in the notice in any transaction or arrangement n
which a specified person or class of persons 1s interested
shall be deemed to be a disclosure that the director has an
interest In any such transaction of the .nature and extent so

specified;

31 2 2an Interest of which a director has no knowledge and of

which 1t 1s unreasonable to expect him to have knowledge

shall not be treated as an interest of his; and

31.2 3an interest of a person who I1s for any purpose of the
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not 1n force at the date of adoption of these Articles)
connected with a director shall be treated as an interest of
the director and Iin relation to an alternate director an
interest of his appointer shall be treated as an interest of the
alternate drrector without prejudice to any interest which the

alternate director has otherwise.

313 Subject to the provisions of the Companies Act 2006, an Investor
Director notwithstanding his office:

31.3.1 may bhe a party to or otherwise interested 1n any transaction
or arrangement with the Company and 1n which the

Company I1s In any way interested,

31.3.2 may hold any other office or employment with the Company
(other than the office of auditor);

31.3.3 may, or any firm or company of which he 1s a member or

director may, act in a professional capacity for the Company,

31.3.4shall not by reason of his office be accountable to the
Company for any benefit which he derives from such office
or employment or from any such transaction or arrangement
and no such transaction or arrangement shall be hable to be

avoided on the ground of any such interest or benefit, and

31.3.5 save for a vote under section 175(4) of the Companies Act
2006 authonising any conflict of interest WhIC—h the director or
any other tnterested director may have or where the terms
of authorisation of such conflict of interest provide that the
director may not vote in situations prescribed by the Board
when granting such authorisation, shall be entitled to vote
on any resolution and (whether or not he shall vote) be
counted in the quorum on any matter referred to in any of
Articles 31.3.1 to 31.3.4 {(inclusive) or on any resolution
which in any way concerns or relates to a matter in which he
has, directly or indirectly, any kind of interest whatscever
(including, but without Imitation, by reason of his
employment with or being connected with any of the

Investors), and if he shall vote on any resolution as

not_ID01\1857597\2
10 May 2010 turnernz




aforesaid his vote shall be counted.

31.4 For the purposes of Article 31.3:

31 4 1 a general notice to the Board that the Investor Director i1s to

be regarded as having an interest of the nature and extent
specified 1n the notice In any transaction or arrangement in
which a specified person or class of persons 1s Interested
shall be deemed to be a disclosure that the director has an
interest Iin any such transaction of the nature and extent so

specified;

31.4.2 an interest of which the Investor Director has no knowledge

and of which 1t 1s unreasonable to expect him to have

knowledge shall not be treated as an interest of his, and

314 3an interest of a person who 1s for any purpose of the

Companies Act 2006 (excluding any statutory modification
not 1n force at the date of adoption of these Articles)
connected with the Investor Director shall be treated as an
interest of the Investor Director and In relation to an
alternate director an interest of his appointor shall be
treated as an Interest of the alternate director without
prejudice to any interest which the alternate director has
otherwise

31.5 Regulations 85, 86 and 94 of Table A shall not apply to the
Company

32 Authorisation of Directors’ Conflicts of Interest

32.1 Any approval of a conflict of interest (other than a conflict of

interest of the Investor Director or the Chairman) will be subject, In

addition to board authornisation pursuant to section 175 of the

Companies Act 2006, to obtaining the prior consent in writing of the

Investor who may specify that certain conditions be attached to

such authonsation. Any such board authonsation pursuant to

section 175 of the Companies Act 2006 which 1s given without

obtaining the prior consent Iin wrniting of the Investor or without

such conditions attaching to the authorisation as specified by the

Investor will be ineffective.
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32.2 Any conflict of interest of the Investor Director or the Chairman
may be authornsed either by way of authorisation of the Board as
set out at section 175 of the Companies Act 2006 or by way of
resolution of the holders of the Shares. Any refusal of the Board to
authorise such conflict of interest will not In any way affect the
validity of a resolution of the holders of the Shares to authorise
such conflict of interest.

32.3 An Investor Director will not be in breach of his duty under sections
172, 174 and 175 of the Companies Act 2006 or the authorisation
given by this Article 32 by reason only that he receves confidential
information from a third party relating to a conflict of interest which
has been authonsed by this Article 32 and esther fails to disclose it
to the directors or fails to use It in relation to the Company’s affairs.

32.4 In relation to any meeting of the directors to consider whether to

authorise a conflict of interest of the Investor Director.

32.4.1 notwithstanding any other provision in these articles, 1t shall
not be necessary for the Investor Director to be present in

person or by proxy in erder to constitute a quorum,

32 4 2 the meeting shall not deal with any other business other
than that of the consideration of the conflict of interest of
the Investor Director;

32.4 3 the quorum for such meeting shall be one and regulation 89

of Table A 1s varied accordingly
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