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SPECIAL AND ORDINARY RESOLUTIONS IN WRITING

I, Robert Freeman, being the sole member of the Company who at the date of these resolutions
15 entitled to attend and vote at a general meeting of the Company HEREBY RESOLVE, 1n
accordance with the Company’s Articles of Association to pass the following resolutions of the
Company

|
ORDINARY RESOLUTIONS

1 THAT the existing 1ssued share capital in the Company of £1 be converted into and
redesignated as 100 A Ordinary Shares of £0 01 each, each having the nghts and
subject to the restrictions set out 1n the Articles of Assocration of the Company
adopted pursuant to paragraph 5 below

2 THAT the existing authonised and un-1ssued share capital in the Company of £99
divided into 99 Ordinary Shares of £1 each be converted nto and redesignated as
9,900 A Ordinary Shares of £0 01 each, each having the rights and subject to the
restrictions set out i the Articles of Association of the Company adopted pursuant to
paragraph 5 below

3 THAT the authonsed share capital of the Company be increased from £100 to
£10,000 by the creation of 253,715 A Ordinary Shares, 15,400 B Ordinary Shares and
720,885 Hg Preferred Ordinary Shares, with a nominal value of £0 01 each, each
having the nghts and subject to the restrictions set out 1n the articles of association of
the Company adopted pursuant to paragraph (5) below

4 THAT the directors of the Company be and are hereby generally and unconditionally
authonsed for the purposes of section 80 of the Companies Act 1985 (the “Act”) to
exercise all of the power of the company to allot relevant securities (within the |
meaning of that section) up to an aggregate amount of £9,999, provided that this |
authonty 1s for a period expiring five years from the date of this resolution  This
authority 1s 1n substitution for all subsisting authorties to the extent unused

SPECIAL RESOLUTIONS

5 THAT the regulations contained 1n the document marked “A” and annexed to this
resolution be approved and adopted as the Articles of Association of the Company 1n
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substitution for and to the exclusion of the existing Articles of Association of the
Company

6 THAT, pursuant to the provisions of section 95 of the Act and to resolution 3 above,
the Directors be empowered to allot equity secunties (as defined n section 94 of the
Act) pursuant to the general authority given to them for the purpose of section 80 of
the Act by this resolution for cash as 1f section 89(1) of the Act did not apply

I

bert Freeman /

Dated ? g ﬁ V74 ?abi

Presented by
CMS Cameron McKenna LLP
Mitre House
160 Aldersgate Street
London EC1A 4DD

Tel 020 7367 3000
Ref  RUBI/DPS/DCD/MIT2 09b/0Z3506 00091
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THE COMPANIES ACTS 1985 and 1989
COMPANY LIMITED BY SHARE!
ARTICLES OF ASSOCIATION
of
ROLFE & NOLAN HOLDINGS LIMITED
Adopted by Written Resolution passed on 28 June 2007
PRELIMINARY

1. Table A not to apply

The regulations in Table A in The Compamies (Tables A to F) Regulations 1985 shall not apply
to the Company

2. Interpretation

In these Articles (1f not inconsistent with the subject or context) the words and expressions set
out 1n the first column below shall bear the meanings set opposite to them, respectively

“A” Ordinary Shares” means the ‘A’ Ordinary Shares of £0 01 each 1n the capital of the
Company having the nghts and restrictions 1n these Articles,

“A” Ordinary Shareholder” means a Member who holds ‘A’ Ordinary Shares,

the “Act” means the Companies Act 1985 as amended by the Companies Act 1989, including
any statutory modification or re-enactment thereof for the time being in force,

“acting in concert” shall have the meaning set out in the City Code on Takeovers and Mergers,
save that the parties to the Shareholders’ Agreement shall not be deemed to be acting 1n concert
solely by reason of their having executed and their acting 1n accordance with the Shareholders’
Agreement,

““Arrears” 1n relation to any Share, all accruals, deficiencies and arrears of any dividend
payable 1n respect of such Share, together with all interest and other amounts payable thereon,

“Auditors” means the auditors of the Company, from time to time,

“B” Ordinary Shares” means the ‘B’ Ordinary Shares of £0 01 each 1n the capital of the
Company having the nghts and restrictions 1n these Articles,

“B” Ordinary Shareholder” means a Member who holds ‘B’ Ordinary Shares,

“Business Day” means a day which 15 not a Saturday or Sunday or a bank or public holiday in
England and Wales,

“connected person” has the meaning given to that expression in Section 839 of the Income and
Corporation Taxes Act 1988,
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the “Directors” the directors for the time being of the Company or a quorum of such directors
present at a meeting of the directors,

“Executives” means each of Robert Freeman, Robert Sylverne, Paul Miller, Stephen Lacey,
Martin Loxley, Gary Jones, Rob Lloyd-Watts, Lorna Perry, Mark Bohannon, Patrick Liardet
and Mary Leddon or any other person deemed to be an Executive under the Shareholders’
Agreement,

“Executives’ Shares” means the Ordinary Shares subscribed by the Executives pursuant to the
terms of the Shareholders’ Agreement,

“Exit” means a Sale or Listing winding-up or reduction of capital of the Company,

“Family Trusts” as regards any particular individual member or deceased or former individual
member, trusts {(whether arising under a settlement, declaration of trust or other instrument by
whomsoever or whosesoever made or under a testamentary disposition or on an intestacy) under
which no immediate beneficial interest in any of the shares in question 1s for the time being
vested in any person other than that individual and/or their connected persons, and so that for
this purpose a person shall be considered to be beneficially interested in a share 1f such share or
the income thereof 1s or may become liable to be transferred or paid or applied or appointed to
or for the benefit of such person or any voting or other rnights attaching thereto are or may
become liable to be exercisable by or as directed by such person pursuant to the terms of the
relevant trusts or m consequence of an exercise of a power or discretion conferred thereby on
any person Or persons,

“FRS” means Financial Reporting Standards 1ssued by the Accounting Standards Board (as
amended or reissued from time to time),

“Hg Capital” means Hg Pooled Management Limited, a company registered m England under
company no 02055886 and whose registered office 1s at 2 More London Riverside, London,
SEl 2AP;

“HgCapital Director” means an HgCapital Director appointed pursuant to Article 81,

“HgCapital Preferred Ordinary Shares Shareholder” means a Member who holds
HgCapital Preferred Ordinary Shares,

“HgCapital Preferred Ordinary Shares” means the 7 per cent cumulative convertible
participating preference shares of £0 01 each 1n the capital of the Company designated as
HgCapital Preferred Ordinary Shares 1n these Articles,

“Independent Expert” means an umpire (acting as an expert and not as an arbitrator)
nominated by the parties concerned or 1n the case of disagreement as to nomnation, appointed
by the President for the time being of the Institute of Chartered Accountants in England and
Wales,

“Investment Fund” any person, company, trust, limited partnership or fund holding shares for
mvestment purposes other than an employee or his or her connected persons,

“Investor(s)” means the Lead Investors (as defined in the Shareholders’ Agreement) and any

person to whom the Lead Investors shall have transferred any part of its shareholding 1n the
Company,
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“Liquidation” means the making of a winding-up order by the Courts or the passing of a
resolution by the members (subject to the necessary consent of the Investor) that the Company
be wound up,

“Listing” means the admission of any of the Shares Capital or of the ordinary shares of a
holding company of the Company to the Official List n the Umited Kingdom becoming
effective, or the granting of permussion for any such shares to be dealt on another recognised
investment exchange (as defined by section 285(1) (a) of the Financial Services and Markets
Act 2000) or the Alternative Investment Market, regulated by the London Stock Exchange, or
the National Association of Securities Dealers Automated Quotations “NASDAQ”,

“Listing Price” means the price per share at which any Ordinary Shares of the Company are
sold or offered to be sold in connection with a Listing,

“London Stock Exchange” means the London Stock Exchange,

“Majority” as regards members of a class or classes of shares, a majority by reference to the
number of shares of such class or classes held and not by reference to the number of members
holding shares of such class or classes,

“Market Value” means the amount agreed between any seller of shares and HgCapatal or
failing such agreement the amount determined by an Independent Expert 1n accordance with
Article 42,

“Member” means a holder of Shares in the Company,

“Member of the same Group” as regards any company, a company which 1s for the time being
a holding company or a subsidiary of that company or of any such holding company,

“Official List” means the list maintained by the competent authority (as defined 1n section
103(1) of the Financial Services and Markets Act 2000) for the purpose of admitting securities
to listing pursuant to Part VI of that Act,

“Ordinary Shareholder” means a Member who holds Ordinary Shares,

“QOrdinary Share Capital” collectively, the HgCapital Preferred Ordinary Shares and the
Ordinary Shares and (except as otherwise expressly provided) for the purposes of these Articles
and otherwise, HgCapital Preferred Ordinary Shares and the Ordmary Shares shall be treated as
separate classes and, except for the purposes of Article 38, the “‘A’ Ordinary Shares and the ‘B’
Ordinary Shares shall be treated as one claim class,

“Ordinary Shares” means the A Ordinary Shares and the B Ordinary Shares of the Company,

“Qriginal Member” a Member to whom Relevant Shares were onginally allotted and who 1s
an mdividual,

“Register” means the register of Members of the Company,

“Relevant Shares” means (so far as the same remain for the time being held by any Individual
Permutted Transferee, as defined in Article 36 1 1 or by any Transferee Company) the Shares
ongmally acquired by such person or Transferee Company and any additional Shares 1ssued to
such person or Transferee Company by way of capitahsation or acquired by such person or
Transferee Company 1n exercise of any right or option granted or ansing by virtue of the
holding of such shares or any of them or the membership thereby conferred,

(22129245 07) 3




*“Sale Notice” means a notice m accordance with Article 37,

“Sale” means the acquisition of shares (whether through a single transaction or a series of
transactions) representing not less than 50 per cent of the Ordinary Share Capital by any person
and any other person (1) who, 1n relation to him, 1s a connected person, or(11) with whom he 1s
acting in concert,

“Shareholder” means a Member of the Company,

“Shareholders’ Agreement” means the agreement dated the date of the adoption of these
Articles between the Lead Investors (1), the Executives (2) and the Company as amended or
substituted from time to time,

“Shares™ means the Ordinary Shares and the HgCapital Preferred Ordinary Shares and (1} any
Shares 1ssued 1n exchange for those Shares or by way of conversion or reclassification and (2)
any Shares representing or deriving from those Shares as a result of an increase 1n,
reorganisation or variation of the capital of the Company,

“Subscription Price” in relation to any Share, the amount paid up or credited as paid up
thereon (including the fuil amount of any premium at which such share was 1ssued whether or
not such premium 1s applied for any purpose thereafter),

“Transferee Company” a company for the time being holding shares in consequence, directly
or indirectly, of a transfer or senes of transfers of shares between Members of the same Group,

“these Articles” means these Articles of Association as from time to time altered, and

“Voting Rights” means the right to receive notice of, attend (1n person or by proxy), speak (in
person or by proxy) and vote (in person or by proxy) at general meetings of the Company

The expression “shareholders’ meeting” shall include both a General Meeting and a meeting
of the holders of any class of Shares of the Company

Words denoting the singular shall include the plural and vice versa Words denoting the
masculine shall include the fermmnine Words denoting persons shall include bodies corporate
and umncorporated associations

References to any statute or statutory provision shall be construed as relating to any statutory
modification or re-enactment thereof for the time being 1n force (whether coming nto force
before or after the adoption of these Articles) Subject to this any words or expressions defined
mn the Act shall (1f not inconsistent with the subject or context) bear the same meanings 1n these
Articles

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

Any reference 1n these Articles to any matter requiring the consent, agreement or approval of or
notice being given by the HgCapital Director shall mean 1f there 1s no HgCapital Director the
consent, agreement or approval of or notice being given by a Majonty of the HgCapital
Preferred Ordinary Shareholders

The expressions “communication” and “electronic commumnication” shall have the same
p

respective meaning as in the Electronic Communications Act 2000, the latter including, without
limitation, email, facstmile, CD-Rom, audiotape and telephone transmission and (in the case of
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electronic communication by the Company 1n accordance with Article 118) publication on a
web site

The expression “address” shall include, 1n relation to electronic commumication, any number or
address used for the purposes of such communication

Terms defined m the Shareholders’ Agreement shall have the same meaning 1n these Articles
PRIVATE COMPANY
Private company

The Company is a private company and accordingly any invitation to the public to subscribe for
any Shares or debentures of the Company 1s prohibited

SHARE CAPITAL
Amount of share capital

The authorised share capital of the Company at the date of the adoption of these Articles 15
£10,000 comprised of 720,885 Hg Preferred Ordinary Shares, 263,715 A Ordinary Shares
15,400 B Ordinary Shares Save as set out m articles 5, 6, 7 and 38 below the shares shall rank
par1 passu in all respects

RIGHTS ATTACHING TO THE SHARES
HgCapital Preferred Ordinary Shares
The rights attaching to the HgCapatal Preferred Ordinary Shares are set out below
HgCapital Preferred Ordinary Shares Dividend

511 Each HgCapital Preferred Ordinary Shares confers on its holder the nght to a fixed
cumulative preferential dividend (the “HgCapital Preferred Ordinary Shares
Dividend”) at the annual rate of 7% per cent of the Subscription Price 1n respect of
such HgCapttal Preferred Ordinary Shares

512 The nght to the HgCaprtal Preferred Ordinary Shares Dividend has priority over the
dividend nights of the holders of any other class of Shares

513 The HgCapital Preferred Ordinary Shares Dividend shall accrue from day to day from
the date of adoption of these Articles up to and including an Exit and shall, subject to
the Act, be paid half yearly on 30th June and 31st December in every year

514 Any unpatd HgCapital Preferred Ordinary Shares Dividend shall be carmed forward
and paid 1n prionity to the HgCapital Preferred Ordinary Shares Dividend payable on
any later date and, 1f the HgCapital Preferred Ordinary Shares Dividend 1s unpaid
otherwise than by reason of the Company having insufficient profits available for
distribution out of which to pay the HgCapital Preferred Ordinary Shares Dividend,
increased by an amount representing interest on the unpaid amount at the relevant
dividend rate plus 7% per cent a year which shall accrue from day to day and
compound semi-annually

515 To the extent that the Company has profits available for distribution, every 30th June
and 3 1st December, the amount of the HgCapital Preferred Ordinary Shares Dividend,
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52

53

54

mcluding any unpaid HgCapital Preferred Ordinary Shares Dividend (and any 1nterest
due on the unpaid dividend) carned forward, shall, 1pso facto and without any
resolution of the Directors or of the Company in General Meeting, become a debt due
from and immediately payable by the Company

516 If the Company does not have sufficient profits available for distribution to pay the
HgCapital Preferred Ordinary Shares Dividend in full on or by any date on which 1t 1s
due to be paid (such date bemng a “Dividend Payment Date”), then

(a) on the relevant Dividend Payment Date, the Company shail pay to each
HgCapital Preferred Ordinary Shares Shareholder on account of the unpaid
HgCapital Preferred Ordinary Shares Dividend (including interest on the
unpaid amount) the maximum sum (if any) which can then properly be paid
by the Company, and

(b) on each succeeding Dividend Payment Date for the HgCapital Preferred
Ordinary Shares, the Company shall, in respect of such Shares, pay on
account of the balance of the unpaid HgCapital Preferred Ordinary Shares
Dividend (including any interest on the unpaid amount) for the time being
remaining outstanding (and until the same shall have been paid 1n full} the
maximum sum (if any) which can then properly be paid by the Company

Return of Capital, Sale or Listing

In the event of an Exit, the total of all and any proceeds received in respect of the Shares that are
the subject of the Sale, Listing, or return: of assets on a winding up or reduction of capital be
reallocated between the holders of such Shares so as to ensure the following order of application
of the aggregate sale proceeds as follows

521 firstly, 1n paying to HgCapital any accrued but unpaid dividends and any Arrears on
the HgCapatal Preferred Ordinary Shares, and

522 secondly, 1n paying the balance of any proceeds pro rata to the holders of the Shares
who shall rank pari passu (treating the HgCapital Preferred Ordinary Shares and the
Ordinary Shares as one class)

Where the Exat involves or results 1n the proceeds being received by the Company, the
Company and the holders of shares in the Company shall procure that, so far as lawful, such
proceeds shall be distributed among the holders of the HgCapital Preferred Ordinary Shares and
the Ordinary Shares 1n accordance with Article 5 2

If there 1s any dispute between the Company and any shareholder as to the operation of the
provisions of this Article 5, the matter in dispute shall be referred to in the Independent Expert
whose determination of such matter shall be final and binding The costs of the Independent
Expert shall be borne by the Company

Voting

Holders of HgCapital Preferred Ordinary Shares are entitled to receive notice of and to attend
and speak and vote at General Meetings of the Company On a show of hands, each HgCaputal
Preferred Ordinary Shareholder shall have one vote and on a poll, each HgCapatal Preferred
Ordinary Shareholder shall have one vote for each HgCapital Preferred Ordinary Share held by
him

Conversion of HgCapital Preferred Ordinary Shares
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71

7.2

541 Any HgCapital Preferred Ordinary Share transferred to any person who 1s a director or
employee of the Company or any of its subsidiaries shall automatically convert into
and be redesignated as an A Ordinary Share at the rate of one A Ordinary Share for
every HgCapital Preferred Ordinary Shares so converted and redesignated and 1n the
manner set out 1n the following provisions of this Article 5 4

542 The A Ordmary Shares arising on such conversion and redesignation shall rank part
passu with the A Ordinary Shares then 1n issue and fully paid up and shall entitle the
holders of the A Ordinary Shares to all dividends and other distnbutions declared,
made or paid on the A Ordinary Shares by reference to any record date occurring after
the Conversien Date

543 Upon the Conversion Date each holder of newly converted A Ordinary Shares shall
deliver to the Company at its registered office the certificates for his HgCapital
Preferred Ordinary Shares so converted and upon such delivery there shall be 1ssued to
him a certificate for the number of A Ordinary Shares resulting from the conversion
and redesignation referred to 1n Article 5 4 1 above

Bonus or Rights Issue

So long as HgCapital Preferred Ordinary Shares remain capable of being converted mto and
redesignated as Ordmary Shares then, 1f any bonus or rights 1ssue or other offer or invitation 1s
made by or on behalf of the Company to the holders of Ordinary Shares the Company shall
make or, so far as 1t 1s able, procure that there shall be made a like bonus or rights 1ssue, offer or
invitation at the same time to each holder of HgCapital Preferred Ordinary Shares as 1f his
conversion rights had been exercised in full on the record date for such 1ssue, offer or invitation

Ordinary Shares and HgCapital Preferred Ordinary Shares
Return of Capital

Subject to the nghts of the holders of the HgCapital Preferred Ordinary Shares on an Exat as set
out in Article 5 2, the holders of the Ordinary Shares and the HgCapital Preferred Ordinary
Shares shall be entitled 1n respect of their shares (1n proportion to the number of shares held by
each of them), after the payment of the Company’s hiabihties and any amount due to the
HgCamtal Preferred Ordinary Shareholders under Article 5 2, to be treated, pani passu or 1if they
were one class, pan passu in any further distribution

Ordinary Shares

The Ordinary Shareholders shall be entitled to recetve notice of and to attend at general
meetings of the Company and, shall be entitled to vote at, general meetings of the Company, on
a show of hands the Ordinary Shareholders shall have one vote and on a poll the Ordinary
Sharcholders shall have one vote for each Ordinary Share held by those Ordinary Shareholders
who appomnted him

Conversion of B Ordinary Shares

721 Any ‘B’ Ordinary Share transferred to any person who 1s a director or employee of the
Company or any of its subsidianies shall automatically convert into and be
redesignated as an A Ordinary Share at the rate of one A Ordinary Share for every B
Ordinary Shares so converted and redesignated and n the manner set out in the
following provisions of this Article 7 2
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722  The A Ordinary Shares arising on such conversion and redesignation shall rank part
passu with the A Ordinary Shares then 1n 1ssue and fully paid up and shall entitle the
holders of the A Ordmary Shares to all dividends and other distnbutions declared,
made or paid on the A Ordinary Shares by reference to any record date occurring after
the Conversion Date

723 Upon the Conversion Date each holder of newly converted A Ordinary Shares shall
deliver to the Company at 1ts registered office the certificates for is B Ordinary
Shares so converted and upon such delivery there shall be 1ssued to hum a certificate
for the number of A Ordinary Shares resulting from the conversion and redesignation
referred to in Article 5 4 1 above

Increase of share capital

The Company may from time to time by Ordinary Resolution (and, for so long as the Lead
Investors hold at least ten per cent of the HgCapital Preferred Ordinary Shares 1n aggregate,
with the prior written consent of HgCapital) increase 1ts capital by such sum to be divided into
Shares of such amounts as the resolution shall prescribe and, subject to the Act, may by such
resolution direct that new Shares or any of them will first be offered to all the holders for the
time being of Shares of any class or classes in proportion to the number of such Shares held by
them respectively or may make any other provisions as to 1ssue of the new Shares as shall be
required by HgCapital All new Shares shall be subject to the Act and these Articles with
reference to allotment, payment of calls, lien, transfer, transmussion, forfeiture and otherwise

Consolidation, subdivision and cancellation

The Company may by Ordinary Resolution and for so long as the Lead Investors in aggregate
hold at least ten per cent of the HgCapital Preferred Ordinary Shares, with the prior written
consent of the HgCapital Directors

911 consolidate and divide all or any of 1ts share capital into Shares of larger amount than
1ts existing Shares,

912 cancel any Shares which, at the date of the passing of the resolution, have not been
taken, or agreed to be taken, by any person and diminish the amount of 1ts capital by
the amount of the Shares so cancelled,

913 subdivide its Shares, or any of them, into Shares of smaller amount than 1s fixed by the
Memorandum of Association {(subject to the Act), and so that the resolution whereby
any Share 1s subdivided may determine that, as between the holders of the Shares
resulting from such subdivision, one or more of the Shares may, as compared with the
others, have any such preferred, deferred or other special rights, or be subject to any
such restrictions, as the Company has power to attach to umssued or new Shares

Whenever as a result of a consolidation or subdivision of Shares any Members would become
entitled to fractions of a Share, the Directors may, on behalf of those Members, sell the Shares
representing the fractions for the best price reasonably obtamable to any person (including,
subject to the Act, the Company) and distnbute the net proceeds of sale in due proportion
among those Members, and the Directors may authorise some person to transfer the Shares to,
or in accordance with the directions of, the purchaser The transferee shall not be bound to see
to the apphcation of the purchase money nor shall his title to the shares be affected by any
irregulanty 1n or invalidity of the proceedings in reference to the sale
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10.

11.

12,

121

122

13.

14.

15.

Purchase of own shares

Subject to the Act and the Articles, the Company may for so long as the Lead Investors hold in
aggregate not less than ten per cent of the HgCapital Preferred Ordinary Shares, with the
consent of the HgCamtal Directors, purchase any of 1ts own Shares of any class (including any
redeemable shares) and make a payment mn respect of the redemption or purchase of its own
shares whether out of its distributable profits or out of the proceeds of a fresh 1ssue of Shares or
otherwise

Reduction of capital

Subject to the provisions of the Act and the Articles, the Company may by Special Resolution
reduce 1ts share capital or any capital redemption reserve, share prermum account or other
undistributable reserve i any way

SHARES
Issue of Shares

Subject to Section 80 of the Act, all unissued Shares (1ncluding any redeemable Shares) shall be
at the disposal of the Directors and they may offer, allot, 1ssue, grant options over or otherwise
dispose of them to such persons, at such times, and on such terms as they think proper and
Section 89 of the Act shall apply unless disapplied 1n accordance with section 95 of the Act

No share of any class shall be 1ssued otherwise than to Members holding Shares of the same
class except with the prior written consent of at least 75 per cent of all members

Rights attaching to Shares on issue

Without prejudice to the special nghts and restrictions conferred on the holders of any existing
Shares or class of Shares for the time being 1ssued, any Share 1n the Company may be 1ssued
with such preferred, deferred or other special nghts, or subject to such restrictions, whether as
regards dividend, return of capital, voting or otherwise, as the Company may from time to time
by Ordmary Resolution determine (or, 1n the absence of any such determination, as the
Directors may determine) and subject to the Act the Company may 1ssue any Shares which are,
or at the option of the Company or the holder are hable, to be redeemed

Commissions on issue of Shares

The Company may exercise the powers of paymg commissions conferred by the Act to the full
extent thereby permitted The Company may also on any 1ssue of Shares pay such brokerage as
may be lawful

Trust etc. interests not recognised

Except as required by law, no person shalli be recognised by the Company as holding any Share
upon any trust, and the Company shall not be bound by or compelled in any way to recognise
any equitable, contingent, future or partial interest in any Share, or any interest in any fractional
part of a Share, or (except only as by these Articles or by law otherwise provided) any other
right 1n respect of any Share, except an absolute right to the entirety thereof in the holder

SHARE CERTIFICATES
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16.

17.

18.

19.

20.

201

21.

22,

Issue of share certificates

Every Member (except a person to whom the Company 1s not required by law to 1ssue a
certificate) whose name 1s entered in the Register shall upon the 1ssue or transfer to him of such
Shares be entitled without payment to a certificate therefor after allotment or after lodgement of
the transfer

Form of share certificate

Every share certificate shall be executed by the Company 1n such manner as the Directors may
decide (which may mclude manual or facsimile signatures by one or more Directors) and shall
specify the number and class of Shares to which 1t relates and the amount paid up thereon No
certificate shall be 1ssued representing Shares of more than one class

Joint holders

In the case of a Share held jointly by several persons, the Company shall not be bound to 1ssue
more than one certificate therefore and delivery of a certificate to one of the joint holders shall
be sufficient delivery to all

Replacement of share certificates

If a share certificate shall be damaged or defaced or alleged to have been lost, stolen or
destroyed, a new certificate representing the same Shares may be 1ssued to the holder upon
request subject to delivery up of the old certificate or (if alleged to have been lost, stolen or
destroyed) compliance with such conditions as to evidence and indemnity and the payment of
any exceptional out-of-pocket expenses of the Company 1n connection with the request as the
Directors may think fit

CALLS ON SHARES
Power to make calls

Subject to Article 20 2 below, the Directors may from time to time make calls upon the
Members n respect of any moneys unpaid on their Shares (whether mn respect of the nominal
value or premium) subject to the terms of allotment of such Shares A call shall be deemed to
have been made at the time when the resolution of the Directors authorising the call was passed
and may be made payable by instalments

Liability for calls

Each Member shall (subject to receiving at least 14 days’ notice specifying the time and place
of payment) pay to the Company at the time and place specified the amount called on his
Shares The joint holders of a Share shall be jointly and severally liable to pay all calls in
respect thereof A call may be wholly or partly revoked or postponed as the Directors may
determine A person upon whom a call 1s made shall remain liable for calls notwithstanding the
subsequent transfer of the Shares in respect of which the cali was made

Interest on overdue amounts

If a sum called 1n respect of a Share 1s not paid before or on the day appointed for payment
thereof, the person from whom the sum 1s due shall pay interest on the sum from the day
appointed for payment of 1t to the time of actual payment at such rate (not to exceed 15 per cent
per annum) as the Directors determine but the Directors shall be at liberty 1n any case or cases
to waive payment of such interest wholly or in part
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23.

24.

25.

26.

27.

28.

29.

Other sums due on shares

Any sum (whether n respect of the nomunal value or premium) payable in respect of a Share
which becomes payable upon allotment or at any fixed date shall be deemed to be a call duly
made and payable on the date on which by the terms of allotment the same becomes payable In
case of non-payment, all the relevant provisions of these Articles shall apply as if such sum had
become payable by virtue of a call duly made and notified

Power to differentiate between holders

The Directors may on the allotment of Shares differentiate between the holders as to the amount
of calls to be paid and the times of payment

FORFEITURE AND LIEN
Notice on failure to pay a call

If a Member fails to pay in full any call or instalment of a call on or before the due date for 1ts
payment, the Directors may give him at least 14 days’ written notice requiring payment of the
unpaid amount together with any interest which may have accrued The notice shall state that 1f
the notice 1s not comphed with the Shares on which the call has been made will be hable to be
forfened

Forfeiture for non-compliance

If the notice 1s not complied with, any Share 1n respect of which it was given may be forfeited,
before payment of all calls and interest due 1n respect thereof has been made, by a resolution of
the Dhrectors The forfeiture shall include all dividends declared or other moneys payable in
respect of the forfeited Share and not actually paid before forfeiture

Disposal of forfeited shares

A forfeited Share shall become the property of the Company and may be sold, re-allotted or
otherwise disposed of either to the person who was before such forfeiture or surrender the
holder thereof or entitled thereto or to any other person upon such terms and 1n such manner as
the directors shall thunk fit and at any time before a sale, re-allotment or disposal the forfeiture
or surrender may be cancelled on such terms as the Directors think fit The Directors may, 1f
necessary, authonse some person to transfer a forfeited or surrendered Share to any such other
person as aforesaird

Helder to remain liable despite forfeiture

A Member whose Shares have been forfeited shall cease to be a Member 1n respect of the
Shares {and shall surrender to the Company for cancellation the certificate for such Shares) but
shall remain hable to pay to the Company all moneys which at the date of forfeiture were
presently payable by him to the Company 1n respect of the Shares with interest thereon at the
appropriate rate (as defined in the Act) (or such lower rate as the directors may determune) from
the date of forfeiture unti] payment and the Directors may at their absolute discretion enforce
payment without any allowance for the value of the Shares at the time of forfeiture or for any
consideration recerved on their disposal or waive payment in whole or 1n part

Lien on partly-paid shares

The Company shall have a first and paramount lien on every Share which 1s not a fully-paid
Share for all moneys (whether presently payable or not) called or payable at a fixed time 1n

(22129245 07) 11




30.

31.

32.

33.

331

332

respect of that Share The Directors may waive any lien which has ansen and may resolve that
any Share shall for some limited penod be exempt wholly or partially from the provisions of
this Article

Sale of shares subject to lien

The Company may sell in such manner as the Directors think fit any Share on which the
Company has a len 1f some sum in respect of which the lien exists 15 presently payable and 1s
not paid within 14 days after a wnitten notice demanding payment and giving notice that the
Share may be sold if the notice 1s not comphied with has been given to the holder of the Share or
the person entitled to it by reason of his death or bankruptcy or otherwise by operation of law

Proceeds of sale of shares subject to lien

The net proceeds of such sale after payment of the costs of such sale shall be applied n or
towards payment or satisfaction of the amount for which the hen exists so far as the same 1s
then payable and any residue shall be paid to the person entitled to the Shares at the time of the
sale upon surrender to the Company for cancellation of the certificate for the Shares sold and
subject to a ke lien for sums not presently payable as existed upon the Shares prior to the sale
For the purpose of giving effect to any such sale, the Directors may authonse some person to
transfer the Shares sold to, or in accordance with the directtons of, the purchaser

Evidence of forfeiture

A statutory declaration by a Director or the Secretary of the Company that a Share has been
duly forfeited or sold to satisfy a hen of the Company on a date stated in the declaration shall be
conclusive evidence of the facts stated in 1t as against all persons claiming to be entitled to the
Share Such declaration shall constitute (subject to the relevant Share transfer being made, 1f
required) a good title to the Share and the person to whom the Share 1s sold, re-allotted or
disposed of shall not be bound to see to the application of the consideration (1f any) nor shall his
title to the Share be affected by any wrregulanity or invalidity 1n the proceedings relating to the
forferture, surrender, sale, re-allotment or disposal of the Share

VARIATION OF RIGHTS
Manner of variation of rights

Whenever the share capital of the Company 1s divided nto different classes of Shares, the
special nghts attached to any class may, subject to the Act, be vaned or abrogated either with

3311 the wntten consent of the holders of three-quarters 1n nominal value of the 1ssued
Shares of the class, or

3312  with the sanction of an Extraordinary Resolution passed at a separate meeting of the
holders of the Shares of the class (but not otherwise),

and may be so varied or abrogated either whilst the Company 1s a going concern or during or in
contemplation of a winding-up

To every such separate meeting, all the provisions of these Articles relating to General Meetings
and to the proceedings thereat shall mutatis mutandis apply, except that the necessary quorum
shall be two persons (or, 1n circumstances where there 1s one holder of the Shares of any class,
one person) at least holding or representing by proxy at least one-third 1n nominal value of the
1ssued Shares of the class (but so that at any adjourned meeting any holder of Shares of the class
present in person or by proxy shall be a quorum) and that any holder of Shares of the class
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333

34,

35.

36.

361

present 1n person or by proxy may demand a poll and that every such holder shall on a poll have
one vote for every Share of the class held by him

The foregoing provisions of this Article shall apply to the vanation or abrogation of the special
rights attached to some only of the Shares of any class as i1f each group of Shares of the class
differently treated formed a separate class the special nghts whereof are to be varied

Matters constituting variation of rights

The special nghts attached to any class of Shares having preferential nghts shall, unless
otherwise expressly provided by the terms of 1ssue thereof, be deemed to be varied by

3411 the reduction of the capital paid up on any of those Shares,

3412 the creation or 1ssue of any further Shares ranking n prionity to them for the payment
of a dividend or of capatal,

3413  any amendment to the memorandum of association or these Articles, or
3414 any resolution to put the Company 1nto Liquidation

TRANSFER OF SHARES
General
No transfer of any Share 1n the capital of the Company shall be made or registered unless such
transfer complies with the provisions of these Articles and the proposed transferee has entered
mto an agreement to be bound by the Shareholders’ Agreement 1n the form required by that
Agreement
Permitted Transfers

No Share may be transferred other than

3611  with the prior wnitten consent of HgCapital by a Member who 1s an individual to

(a) his spouse,
(b) his adult children or adult step children, or
(c) to the trustee or trustees (the “Trustees™) of a Family Trust,

(each an “Individual Permitted Transferee”)

and an Individual Permutted Transferee may transfer any of those Shares to any other
Individual Permutted Transferee,

Provided that in the event that the relevant Onginal Member ceases to be a Director or
employee of the Company or a Director or employee of any subsidiary of the
Company, such Shares held by such Individual Permitted Transferee shall be subject
to the provisions of Article 38, as 1f they constituted part of the holding of the Onginal
Member, and

If and whenever any of the Relevant Shares come to be held otherwise than upon
Fammly Trusts, except mn circumstances where a transfer thereof 1s authorised pursuant
to Article 36 1 1 to be and 15 to be made to the person or persons entitled thereto, 1t
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3612

3613

3614

3615

3616

3617

3618

shall be the duty of the trustees holding such shares to notify the Directors 1n writing
that such event has occurred and the trustees shall be bound, 1f and when required 1n
wniting by the Directors so to do, to give a Sale Notice 1n respect of the shares
concerned

by any Member which 1s a body corporate (the “Original Corporate Member™),
which may transfer all or any of its Shares to any other body corporate which 1s, for
the time being, 1ts subsidiary or holding company or another subsidiary of 1ts holding
company (each such body corporate being a “Group Company™ and the transferee
bemg the “Corporate Permitted Transferee”) but 1f the Corporate Permitted
Transferee ceases to be a member of the Group of the Original Corporate Member
while 1t 15 a holder of Shares in the Company, 1t shall, within 21 days of so ceasing,
transfer the Shares held by 1t to the Original Corporate Member or to any Group
Company of the Onginal Corporate Member and failing such transfer, the Corporate
Permitted Transferee shall be deemed to have given a Sale Notice pursuant to Articles
37 or 39, as appropnate,

on and after Listing,

in the case of a transfer of Ordinary Shares with the prior written consent of HgCapatal
Capital in accordance with Article 37,

when required by Article 38 or 40,

with the prior written consent of HgCapatal by any person entitled to shares m
consequence of the death or bankruptcy of an individual member to any person or
trustee to whom such individual member, 1f not dead or bankrupt, would be permtted
hereunder to transfer the same, or

by a holder of HgCapital Preferred Ordinary Shares which 15 an Investment Fund or
by its trustee, custodian or nominee

(a) to any trustee, nominee or custodian for such fund and vice versa,

(b) to any unit holder, shareholder, partner, participant, manager or adviser (or
an employee of such manager or adviser) 1n any such fund,

() to any other Investment Fund, or 1its trustee, nominee or custodian, managed
or advised by the same manager or adviser as any such fund, or

(d) to any person taking the office of Chairman of the Board of Directors of the
Company or the finance director of the Company or Member of the same

group

to a trustee, nominee, custodian or to a Member of the same Group of any of the
persons referred to i sub-paragraphs (1), () or (1) of Article 36 1 7 above,

362 Any person who 15 an Individual Permitted Transferee pursuant to Article 36 1 1 shall be
deemed to have wrrevocably appointed the Original Member as his proxy 1n respect of such
Shares and no instrument of appointment shall be required to be deposited with the Company or
any subsidiary of the Company,

363 Each Permutted Transferee shall enter into an agreement to be bound by the Shareholders’
Agreement 1n the form required by that Agreement
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37. Pre-emption rights for Ordinary Shareholders

371 An Ordinary Shareholder (the “Selling Shareholder”) who wishes to transfer Ordinary Shares
(or any beneficial mterest therein) otherwise than in accordance with Article 36 1 shall serve a
notice on the Company (the “Sale Notice”) enclosing the Consent of HgCapital, and stating

3711 the number of shares which he wishes to transfer (the “Sale Shares”),
3712 the name of the person to whom he proposes to sell the Sale Shares,

3713 the price at which he wishes to transfer the Sale Shares (which shall be deemed to be
Market Value 1f no price 1s specified) (the “Sale Price™), and

3714  whether or not the Sale Notice 1s conditional upon all, and not only some, of the Sale
Shares being sold pursuant to the offer In the absence of either such stipulation, 1t
shall be deemed not to be so conditional

372 Where any Sale Notice 1s deemed to have been given in accordance with these Articles, the
deemed Sale Notice shall be treated as having stated

3721 that all the Shares registered in the name of the Selling Shareholder shall be included
1n the sale,

3722  that the price for the Sale Shares shall be as agreed between the Directors and the
Selling Shareholder or, failling agreement, shall be Market Value, and

3723 that no condition as referred to 1n Article 37 1 4 shall apply

373 No Sale Notice once given or deemed to be given 1n accordance with these Articles shall be
withdrawn, unless the Selling Shareholder 1s obliged to procure the making of an offer in
accordance with Article 40 and 15 unable so to procure In that event, the Selling Sharcholder
shall be entitled to withdraw such Sale Notice, without liability to any person, prior to
completion of any transfer

374 In the case of Shares held by an employee of the Company, the Sale Notice shall make the
Company the agent of the Selling Shareholder for the sale of the Sale Shares and the Sale
Shares shall then be offered for sale free from all liens, charges and encumbrances, together
with all nghts attaching to them at the Sale Price for each Sale Share to any person or persons
nominated for this purpose by the Remuneration Commuttee who 1s or are’

3741 aperson or persons mtended to take the employee’s place,

3742 any of the existing employees of the Company or any of 1ts subsidiary undertakings,
and/or

3743 an employees’ share scheme of the Company and its subsidiary undertakings,
(each a “Priority Offeree”)

375 In the event that Articte 37 4 above does not apply or offers are not received from Priority
Offerees to acquire all the Sale Shares withn 21 days of the date of the Sale Notice, the Sale
Shares for which offers have not been received (the “Remaining Sale Shares”) shall be offered
by the Company as agent on the following terms, which the Company shall notify to all the
other Ordinary Shareholders within seven days of the end of the 21 day period referred to
above
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376

377

378

379

3751 that the price for each Remaining Sale Share shall be the Sale Pnce,

3752 that the Remaining Sale Shares are to be sold free from all liens, charges and
encumbrances, together with all nghts attaching to them,

3753 that each of the other Ordinary Shareholders 1s entitled to buy the Remaining Sale
Shares 1n proportions reflecting, as nearly as possible, the nominal amount of their
extsting holdings of Ordinary Shares but that an Ordmary Shareholder 1s entitled to
buy fewer Remaining Sale Shares than his proportional entitlement, and

3754  that Ordinary Sharcholders may offer to buy any number of the Remaining Sale
Shares that are not accepted by the other Ordinary Shareholders (the *“Excess
Shares”)

21 days after the Company’s despatch of the terms for the sale of the Remaining Sale Shares
accordance with Article 37 5 (the “Closing Date™)

3761 an Ordinary Shareholder who has not responded to the offer in writing shall be
deemed to have dechined it, and

3762 each offer made by an Ordnary Shareholder to acquure the Remaining Sale Shares
shall become 1rrevocable

If the Company receives offers for more Ordinary Shares than the number of Remaining Sale
Shares, each Ordinary Shareholder who oftered to buy Excess Shares shall be entitled to a
number of Excess Shares reflecting, as nearly as possible, the number of Excess Shares he
offered to buy as a proportion of the total number of Excess Shares for which offers were
received

Within seven days after the Closing Date, the Company shall notify the Selling Shareholder and
the Ordinary Shareholders who offered to buy Remaining Sale Shares of the result of the offer
(and the result of the offer 1f any made pursuant to Article 37 4) and, 1f any Sale Shares are to be
sold pursuant to either such offer

3781 the Company shall notify the Selling Shareholder of the names and addresses of the
Prionty Offerees and/or Ordinary Shareholders who are to buy Sale Shares and the
number to be bought by each,

3782 the Company shall notify each Ordinary Shareholder and Prionty Offeree of the
number of Sale Shares he 15 to buy, and

3783 the Company’s notices shall state a place and time, between seven and 14 days later,
on which the sale and purchase of the Sale Shares 1s to be completed,

Provided that no transfer or completion of the sale of the Sale Shares shall be approved or
effected by the Directors 1f the transfer obliges the Selling Shareholder to procure the making of
an offer 1n accordance with Article 40, and no such offer has been made and completed

If the Selling Shareholder does not transfer Sale Shares 1n accordance with Article 38 8, the
Directors may authorise any Director to transfer the Sale Shares on the behalf of the Selling
Shareholder to the buymng Prionty Offerees and Ordinary Shareholders concerned against
receipt by the Company of the Sale Price per Share The Company shall hold the Sale Price n
trust for the Seiling Shareholder without any obligation to pay interest The Company’s receipt
of the Sale Price shall be a good discharge to the buying Prionty QOfferees and Ordinary
Shareholders The Directors shall then authonse registration of the transfer once approprniate
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3710

3711

38.

381

382

stamp duty has been paid The defaulting Selling Shareholder shall surrender his Share
certificate for the Sale Shares to the Company On surrender, he shall be entitled to the Sale
Price for the Sale Shares

If, by the Closing Date, the Company has not received offers for all the Sale Shares, the
Company shall offer any Remaining Sale Shares for which offers were not received pursuant to
Article 37 6 to the HgCapital Preferred Ordinary Shareholders, and the HgCapital Ordimary
Shareholders and the provisions of Articles 37 5 1 to 37 5 5 shall apply mutatis mutandis to
such offer

If, by the next Closing Date following offers made pursuant to Article 37 10, the Company has
not recerved offers for all Sale Shares, the Selling Shareholder may within the next two months
transfer the Sale Shares for which offers were not recerved to the third party named in
accordance with Article 37 | 2 or any person or persons at no less than the Sale Price per share
with any other terms being no more favourable than those 1n the Sale Notice (the “Purchaser™),
Provided that

37 11 1 if the Selling Shareholder stated 1in lus Sale Notice that unless all the Sale Shares were
sold, none should be sold, the Selling Shareholder shall not be entitled, other than with
the prior written consent of the holders of 95 per cent n nominal value of the
Ordinary Shares, to sell to the Purchaser only some of the Sale Shares comprised in
the Sale Notice to such person or persons,

37 11 2 any such sale shall be a bona fide sale and the Directors may require to be satisfied in
such manner as they may reasonably require that the Sale Shares are being sold in
pursuance of a bona fide sale for not less than the Sale Price without any deduction,
rebate or allowance whatsoever to the Purchaser and, if not so satisfied, may refuse to
register the instrument of transfer,

3711 3 the Purchaser agrees to enter into an agreement to be bound by the Shareholders’
Agreement 1n the form required by that Agreement,

37114 the Directors shall refuse to register the proposed Purchaser as an Ordinary
Shareholder 1f such transfer obliges the Selling Shareholder to procure the making of
an offer 1in accordance with Article 40, until such time as such offer has been made
and completed, and

Compulsory transfer

Article 38 applies when an employee, director or consultant of the Company or any of its
subsidiary undertakings (including the Executives) who

3811 1san A Ordimnary Shareholder or owns options over A Ordinary Shares, and/or

3812  has estabhshed a trust which holds A Ordinary Shares or has made a transfer pursuant
to Article 36 1 1 (a “Permitted Transfer”) (the person holding such shares being an
“Individual Permitted Transferee”), and

3813 ceases for any reason to be an employee, director or consultant of the Company or any
of its subsidiary undertakings (the “Departing Employee™)

Within six months after the cessation of employment, the Remuneration Commuttee (the “Non-
Executives”) may serve notice (the “Leaver Notice”) requuning the A Ordinary Shareholder
described m Article 38 1 above (or his personal representatives n the case of his death and/or
each trustee of the trust and/or any other Individual Permmtted Transferee) (“Compulsory
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383

Sellers”) to offer, in accordance with Article 38 3 or 38 4, as applicable, some or all of the A
Ordinary Shares held by the Compulsory Sellers (“Sale Shares™) to

3821 aperson or persons intended to take the employee’s place (1f any),

3822 any of the existing Executives or employees of the Company or any of its subsidiary
undertakings, and/or

3823 anemployees’ share scheme of the Company and 1ts subsidiary undertakings, or
3824 the other holders of A Ordinary Shares, or

3825 where Sale Shares have been offered to but not accepted by a person or persons falling
within any of Articles 382 1,38 2 2, 38 2 3 or 38 2 4 above, to any other person or
persons determined by the HgCapital and who, 1f necessary, shall agree to enter into
an agreement to be bound by the Shareholders” Agreement in the form required by
that Agreement,

(the “Offerees™)

The Leaver Notice may reserve to the Lead Investors Directors the right to finalise the identity
of the Offerees once the price for the Sale Shares has been agreed or certified

If the employment, directorship or consultancy arrangement of the Departing Employee ceases
for one of the reasons set out in Article 38 3 5 the Compulsory Seller(s) shall be required, if a
relevant Leaver Notice shall be 1ssued under Article 38 2, to transfer all of the A Ordinary
Shares held by the Compulsory Seller and (save as provided below) at the Sale Price set out
below

3831 ifthe employment, directorship or consultancy ceases before the first anmversary of
the date hereof, the sale price shall be, unless otherwise determined by the HgCapaital
Directors at a agher price, the Subscription Price of the Sale Shares (or, if lower, their
Market Value),

3832 if the employment, directorship or consultancy ceases on or after the first anniversary
of the date hereof but on or prior to the second anniversary of the date hereof, the Sale
Price shall, unless otherwise determined by the HgCapatal Directors at a higher price,
equal 66%% of the Subscription Price of all the Sale Shares (or, if lower, the Market
Value) and 33'4% of the Market Value of the Sale Shares,

3833 1f the employment, directorship or consultancy afier the second anniversary of the date
hereof but on or prior to the third anmversary of the date hereof, the Sale Price shall,
unless otherwise determined by the HgCapital Directors at a higher price, equal 33%%
of the Subscription Price of all the Sale Shares, (or 1f lower, the Market Value) and
66%:% of the Market Value of the Sale Shares, or

3834 1f the employment, directorship or consultancy ceases after the third anniversary of the
date hereof, the Sale Price shall be the Market Value,

PROVIDED ALWAYS that n respect of Robert Freeman, Robert Sylverne, Paul Miller and
Stephen Lacey, the provisions of articles 38 3 1 to 38 3 4 shall not apply and that 1f their
employment or directorship shall cease at any time from the date hereof for one of the reasons
set out 1n Article 38 3 5 below, then the Sale Price shall always be the Market Value
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3835

3836

3837

The reasons that employment ceases for the purposes of Article 38 3 (which shall be
determined by the Remuneration Commuttee) are:

(a) death,

b retirement, at the normal retirement age of 60 years of age, or with the
agreement of the Board, less than 60 years of age,

(c) ill-health,
(d) permanent disability,

(e) the subsidiary of the company of which he is a Director or employee being
sold by the Company, or

H wrongful dismissal or dismussal without cause or disissal in circumstances
where the Investor has agreed or an idustrial tribunal has determned that
the dismssal was unfair other than because of a procedural irregulanty in
connection with the dismssal

In the event that the Departing Employee has ceased employment, directorship or
consultancy arrangement for any reason other than as set out in Article 38 3 5, then the
Compulsory Seller(s) shall be required to transfer all of the Ordinary Shares held by
the Compulsory Seller and the Sale Price shall be (unless otherwise determined by the
HgCapital Directors at a higher price) the Subscription Price of the Sale Shares or, 1f
lower, their Market Value

If there 1s any dispute between the Company and any shareholder as to the operation
of the provisions of this Article 38 (including for the avoidance of doubt as to whether
the Departing Employee 15 a good leaver or bad leaver) the matter in dispute shall be
referred to an Independent Expert whose determination of such matter shall be final
and binding

384 The Departing Employee (or his personal representatives, 1n the case of death) shall give the
Company an rrevocable undertaking to apply the proceeds of sale in respect of the Sale Shares
first towards the repayment of any amounts due from the Departing Employee to the Company
or any of 1ts subsidiaries

385 The Compulsory Sellers shall offer the Sale Shares to the Offerees, as identified by the Non-
Executives, free from all liens, charges and encumbrances and together with all nghts attaching
to them on the following terms

386 Within seven days after the Sale Price has been agreed or certified

386t

3862

3863
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the Company shall confirm to or notify the Compulsory Sellers of the names and
addresses of the Offerees and the number of Sale Shares to be offered to each,

the Company shall notify each Offeree of the number of Sale Shares on offer to him,
and

the Company’s notices shall specify the price per share and state a date, between

seven and 14 days later, on which the sale and purchase of the Sale Shares 1s to be
completed (the “Completion Date”)
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387

388

389

39,

391

392

393

By the Completion Date, the Compulsory Sellers shall deliver stock transfer forms for the Sale
Shares, with the relevant share certificates, to the Company On the Completion Date, the
Company shall pay the Compulsory Sellers, on behalf of each of the Offerees, the agreed or
certified price for the Sale Shares to the extent the Offerees have put the Company in the
requsite funds The Company’s receipt for the price shall be a good discharge to the Offerees
The Company shall hold the price in trust for the Compulsory Sellers wathout any obligation to
pay interest

If a Compulsory Seller fails to deliver stock transfer forms for Sale Shares to the Company by
the Completion Date, the Directors may (and shall, if requested by any of the Non-Executives)
authorise any Director to transfer the Sale Shares on the behalf of the Compulsory Seller to each
Offeree to the extent the Offeree has, by the Completion Date, put the Company in funds to pay
the agreed or certified price for the Sale Shares offered to im The Directors shall then
authonse registration of the transfer once appropriate stamp duty has been paid The defaulting
Compulsory Seller shall surrender his share certificate for the Sale Shares to the Company On
surrender, he shall be entitled to the agreed or certified price for the Sale Shares but shall not be
entitled to any interest which may have been earned by the Company on the proceeds of sale

While Ordinary Shares are Sale Shares by virtue of Article 40 3 2, they may not be transferred
under Articles 37 or 38

Pre-emption rights for HgCapital Preferred Ordinary Shareholders

An HgCapital Preferred Ordinary Shareholder, (the “Selling Shareholder”) who wishes to
transfer HgCapital Preferred Ordinary Shares other than to a person to whom Articles 36 applies
shall serve notice on the Company (the “Sale Notice™) stating the number of Shares 1t wishes to
transfer (“HgCapital Sale Shares™), and the price at which it wishes to transfer the Sale Shares
{which shall be deemed to be Market Value 1f no price 1s specified (the “HgCapital Sale
Price”) and the name of the third party (1f any) to whom 1t proposes to sell the HgCaputal Sale
Shares

The Selling Shareholder may state 1n the Sale Notice that 1t 1s only willing to transfer all the
HgCapital Sale Shares, in which case no HgCapital Sale Shares can be sold unless offers are
received for all of them

The Sale Notice shall make the Company the agent of the Selling Shareholder for the sale of the
HgCapital Sale Shares on the following terms, which the Company shall notify to the other
Preferred Ordinary Shares Shareholder within seven days of receiving the Sale Notice

3931 that the price for each HgCapital Sale Share shall be the HgCapatal Sale Price,

3932 the Sale Shares are to be sold free from all liens, charges and encumbrances, together
with all nghts attaching to them,

3933 each of the HgCapital Preferred Ordinary Shares shareholders 1s entitled to buy the
HgCapital Sale Shares 1n proportions reflecting, as nearly as possible, the nominal
amount of their existing holdings of HgCapital Preferred Ordinary Shares but that an
HgCapital Preferred Ordinary Shares Shareholder 1s entitled to buy fewer HgCapatal
Sale Shares than his proportional entitlemnent,

3934 HgCapital Preferred Ordinary Shareholders may offer to buy any HgCapital Preferred
Ordinary Shares Shareholder holder that are not accepted by the other HgCapatal
Preferred Ordinary Shareholders holders (the “Excess Shares”),

3935 anyadditional terms pursuant to Article 39 2 apply, and
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3936 21 days after the Company’s despatch of the terms for the sale of the HgCapital Sale
Shares (the “Closing Date”)

(a) the Sale Notice shall become 1rrevocable,

(b) an HgCapital Preferred Ordinary Shares Shareholder who has not responded
to the offer in writing shall be deemed to have declined it, and

(c) each offer made by an HgCapital Preferred Ordinary Shares Shareholder to
acquire HgCapital Sale Shares shall become 1rrevocable

If the Company receives offers for more HgCapital Preferred Ordinary Shares than the number
of HgCapatal Sale Shares, each HgCapital Preferred Ordinary Shares Shareholder who offered
to buy Excess Shares shall be entitled to a number of Excess Shares reflecting, as nearly as
possible, the number of Excess Shares he offered to buy as a proportion of the total number of
Excess Shares for which offers were received

Within seven days after the Closing Date, the Company shall nottfy the Selling Shareholder and
the HgCapital Preferred Ordinary Shareholders who offered to buy HgCapital Sale Shares of the
result of the offer and, 1f any HgCapital Sale Shares are to be sold pursuant to the offer

3951 the Company shall notify the Selling Shareholder of the names and addresses of the
HgCapital Preferred Ordinary Shareholders who are to buy HgCapatal Sale Shares and
the number to be bought by each,

3952 the Company shall notify each HgCapital Preferred Ordinary Shares Shareholder of
the number of the HgCapital Sale Shares he 15 to buy, and

3953 the Company’s notices shall state a place and time, between seven and 14 days later,
on which the sale and purchase of the HgCapital Sale Shares 15 to be completed

If the Seiling Sharcholder does not transfer HgCapatal Sale Shares mn accordance with Article
39 7, the Directors may authonse any Director to transfer the HgCapatal Sale Shares on the
behalf of the Selling Shareholder to the buying HgCapital Preferred Ordmnary Shareholders
concerned against receipt by the Company of the Sale Price per share The Company shall hold
the funds constituting the HgCapital Sale Price in trust for the Selling Shareholder without any
obligation to pay nterest The Company’s recetpt of the Saie Price for the HgCapital Sale
Shares shall be a good discharge to the buying HgCapital Preferred Ordinary Shares
Shareholder The Directors shall then authorise registration of the transfer once appropnate
stamp duty has been paid The defaulting Selling Shareholder shall surrender his share
certificate for the HgCapital Sale Shares to the Company On surrender, he shall be entitled to
the Sale Price for the HgCapital Sale Shares

If, by the Closing Date, the Company has not received offers for all the HgCapital Sale Shares,
the Company shall offer any HgCapaital Sale Shares for which offers were not received pursuant
to Article 39 5 to the other shareholders and the provisions of Articles 39 3 1 to 39 3 7 shall
apply mutatis mutandis to such offer

If, by the Closing Date, the Company has not received offers for all the HgCapital Sale Shares,
the Setling Shareholder may within the next two months transfer the HgCapatal Sale Shares for
which offers were not recerved (or, 1f the Sale Notice stated that 1t was only willing to transfer
all the HgCapaital Sale Shares, all the Sale Shares) to any person at no less than the Sale Price
per share with any other terms being no more favourable than those n the Sale Notice, provided
that such person agreed to enter mto an agreement to be bound by the Shareholders’ Agreement
n the form required by that Agreement
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40 1

40 2

403

41.

411

Drag-along rights

If the HgCapatal Preferred Ordinary Shareholders (the “Selling Shareholders™) propose to
transfer a Majonty 1n aggregate of HgCapital Preferred Ordinary Shares to any purchaser or
members of a purchasing group (the “Purchaser(s)”) and the Selling Shareholders procure that
an offer 1s made by the Purchaser(s) to all the holders of the Shares for the consideration 1n
Article 40 2 the Selling Shareholders may by serving a compulsory purchase notice (a
“Compulsory Purchase Notice™} on each other HgCapital Preferred Ordinary Shares
Shareholder, each Ordmary Shareholder (“Minority Shareholder”), require all the Mnonty
Shareholders to sell all their HgCapital Preferred Ordinary Shares and Ordinary Shares to one or
more persons identified by the member of the purchasing group at the consideration specified n
Article 40 2

the consideration for each Share shall be the igher of

4021 the highest consideration offered for any Share whose proposed transfer has led to the
offer, and

4022 the highest consideration paid by any member of the purchasing group for Shares 1n
the 12 months up to the offer

plus in either case an amount equal to the relevant proportion of any other consideration (in cash
or otherwise) paid or payable by such purchaser or person acting 1n concert with them, which
having regard to the substance of the transaction as a whole, can reasonably be regarded as an
addition to the price paid or payable Any disagreement about the calculation or the
determination of the consideration under this clause shall be referred (at the cost of the
Company) to the Independent Expert whose decision shall be final and binding

The Shares subject to the Compulsory Purchase Notice shall be sold and purchased in
accordance with the provisions of Articles 38 8 to 38 9 mutatis mutandis

4031 the “Completion Date” being the date which 1s 14 days after the service of the
Compulsory Purchase Notices,

4032 *“Sale Shares” being the Ordinary Shares, the HgCapital Preferred Ordinary Shares and
the HgCapital Ordinary Shares of the Minonty Shareholder,

4033 “Compulsory Sellers” being the Minonty Shareholders, and

4034 “Offeree” being the persons identified as purchasers in the Compulsory Purchase
Notice

While Article 41 applies to the Shares of a Minonity Shareholder, those Shares may not be
transferred otherwise than under Article 40

Articles 37 and 39 do not apply to transfer of Shares made under Article 40
Tag Along Rights

Other than pursuant to Article 36 no sale or transfer for value of the legal or beneficial interest
1n Shares which would result, if made and registered, 1n a holder of Shares transferring 50% or
more of the HgCapital Preferred Ordinary Shares to one or more third parties whether in one
transaction or a sertes of related transactions shall be made or registered unless, before the
transfer 1s lodged for registration, the transferor shall have first procured that an offer complying
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with the provisions of Article 41 2 has been made by the proposed transferee to the holders of
the other Shares 1n the Company to acquire their entire holdings of Shares.

412 The offer referred to 1n Article 41 1 and above shall

4121 be open for acceptance in England for a period of at least 21 days following the
making of the offer,

4122  be on terms that the purchase of any shares in respect of which such offer 1s accepted
shall be completed at the same time as the relevant transaction,

4123 be at the price specified in Article 40 2
42. Valuation of Shares

42 1 In the event that the Independent Expert 1s required to determine the Market Value at which
Shares are to be transferred pursuant to these Articles, such price shall be the amount the
Independent Expert shall, on the application of the Directors (which application shall be made
as soon as practicable following the time when 1t becomes apparent that a valuation pursuant to
this Article 42 1s required), certify i wniting to be the price which, 1n their opinion, represents a
fair value for such Shares as between a willing selier and a willing buyer as at the date the Sale
Notice or, in the case of Article 38, the Leaver Notice 1s given In making such deterrmnation,
the Independent Expert shall not take any account of whether the Sale Shares comprise a
majonty or a minority interest in the Company nor the transfer restrnictions which apply to the
Sale Shares under these Articles (and shall assume that the entire 1ssued share capital of the
Company 1s being sold) The fair value so determined shall be the “Market Value” of the
Shares The Independent Expert shall otherwise determine the procedure and process to
determine Market Value which shall be binding on all parties involved but such process and
procedure shall involve the Company and the transferor having the night to make representations
to the Independent Expert

422 In so certifying, the Independent Expert shall act as experts and not as arbitrators and their
decision shall be conclusive and binding on the Company and upon all of its holders for the
purposes of these Articles

423 The costs of the Auditors shall be borne by the Company unless, in the case of a determination
required pursuant to the provisions of Article 37 2 2, 38 3 or 39 1, as approprate, the amount
determined by the Auditors 1s less than that suggested by the Directors, in which case the costs
of the Auditors shall be borne by the Selling Shareholder

43. Form of transfer

Provided that all transfers of shares are made 1n accordance with the provisions of these
Articles, such transfers may be effected by wrnitten transfer 1n any usual or common form or n
any other form acceptable to the Directors and may be under hand only The instrument of
transfer shall be signed by or on behalf of the transferor and (except 1n the case of fully-paid
shares) by or on behalf of the transferee The transferor shall remain the holder of the shares
concerned until the name of the transferee 1s entered in the Register 1n respect thereof All
mstruments of transfer which are registered may be retained by the Company

44, Right to refuse registration
a4 1 The Directors may decline to recognise any instrument of transfer relating to shares unless 1t 1s

in respect of only one class of Share and 1s lodged (duly stamped 1f required) at the Office
accompanied by the relevant share certificate(s) and such other evidence as the Directors may
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46,

47,

48.

49.

reasonably require to show the right of the transferor to make the transfer (and, 1f the instrument
of transfer 15 executed by some other person on his behalf, the authority of that person so to do)

The Directors shall not refuse to register any transfer of a Share which 1s a Permutted Transfer
under these Articles, but may 1n their absolute discretion and without assigning any reason
therefore refuse to register any transfer of shares (not being fully-paid shares) to a person of
whom they do not approve or of a Share on which the Company has a lien

If the Directors refuse to register an allotment or transfer of shares they shall within two months
after the date on which the letter of allotment or instrument of transfer was lodged with the
Company send to the allottee or transferee notice of the refusal

No fee on registration

No fee will be charged by the Company n respect of the registration of any transfer or other
document relating to or affecting the title to any Shares

Closure of Register

The registration of transfers may be suspended at such times and for such periods (not
exceeding 30 days in any year) as the Directors may from time to time determne

TRANSMISSION OF SHARES
Persons entitled on death

If a Member dies, the survivor(s) where he was a joint holder, and the executors or
admmistrators of the deceased where he was a sole or only surviving holder, shall be the only
persons recognised by the Company as having any title to his interest in the shares, but nothing
in this Article shall release the estate of a deceased Member (whether sole or joint) from any
liability 1n respect of any Share held by him

Election by persons entitled by transmission

A person becoming entitled to a Share in consequence of the death or bankruptcy of a Member,
being an individual or in consequence of the Liquidation of a Member (being a body corporate)
or otherwise by operation of law may upon supplying to the Company such evidence as the
Directors may reasonably require to show his title to the Share either be registered himself as
holder of the Share upon giving to the Company written notice to that effect or, subject to
Article 35, have some other person nominated by him registered as the transferee and upon his
or that other person’s agreeing to enter into an agreemetit to be bound by the Shareholders’
Agreement 1n the form required by that Agreement All these Articles relating to the right to
transfer and the registration of transfers of Shares shall apply to the notice or transfer as 1f the
notice or transfer were a transfer made by the Member registered as the holder of any such
Share

Rights of persons entitled by transmission

Save as otherwise provided by or 1n accordance with these Articles, a person becoming entitled
to a Share 1n consequence of the death or bankruptcy of a Member or otherwise by operation of
law shall be entitled to the same dividends and other rights as those to which he would be
entitled if he were the registered holder of the Share except that he shall not be entitled in
respect of 1t (except with the authonty of the Directors) to attend or vote at any shareholders’
meetings or separate meeting of the holders of any class of Shares until he shall have been
registered as a Member in respect of the Share
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502
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511

512

52.

Untraced Members

The Company may sell the Shares of a Member or the Shares to which a person 1s entitled by
means of transmussion 1f and provided that

5011 duringa peniod of 12 years all warrants and cheques sent by the Company through the
post in a prepaid letter addressed to the Member at hus registered address or to the
person so entitled at the address (1f any) shown in the Register at his address have
remained uncashed, and

5012 the Company shall advertise both 1n a leading daily newspaper published in England
and Wales and in a newspaper circulating in the area of the said address giving notice
of its intention to sell the said Shares, and

5013 dunng such perniod of 12 years and the period of three months following such
advertisements the Company has had no indication that such Member or person can be
traced

To give effect to any such sale as 1s referred to 1n Article 50, the Company may appoint any
person to execute as transferor an instrument of transfer of such Shares or any of them and such
mstrument of transfer shall be as effective as if it had been executed by the registered holder of
or person entitled by transmussion to such Shares A statutory declaration 1n writing that the
declarant 1s a Director or Secretary of the Company and that a Share has been duly sold by the
Company n accordance with its powers under Article 49 on the date stated 1n the declaration
shall be conclusive evidence of the facts therein stated as agamnst all persons claiming 1o be
entitled to the Share The Company shall account to the Member or other person entitled to
such Shares for the net proceeds of such sale and shall be deemed to be his debtor, and not a
trustee for him 1n respect of the same  Any moneys not accounted for to the Member or other
person entitled to such Shares shall be carried to a separate account and shall be a permanent
debt of the Company Moneys carnied to such separate account may either be employed 1n the
business of the Company or 1invested 1nt such investments (other than Shares of the Company or
1ts holding company, 1f any) as the Directors may from time to tume determine

GENERAL MEETINGS
Annual and Extraordinary General Meetings

An Annual General Meeting shall be held once 1n every year, at such time (within a period of
not more than 15 months after the holding of the last preceding Annual General Meeting) and
place as may be determined by the Directors All other General Meetings shall be called
Extraordinary General Meetings.

All General Meetings shall be held between the hours of 9 30am and 6pm on a Business Day
and within 100 mules of the City of London, unless otherwise agreed by the HgCapital Director

Convening of General Meetings

The Directors, or the HgCapatal Director acting alone, may whenever they think fit, and shall on
requisition of the Members 1n accordance with the Act, proceed to convene an Extraordinary
General Meeting for a date not later than 28 days after receipt of the requisition If msuffictent
Directors are within the United Kingdom to call a General Meeting, any Director or Member
may call a General Meeting
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NOTICE OF GENERAL MEETINGS
Notice of General Meetings

An Annual General Meeting and any Extraordinary General Meeting at which 1t 1s proposed to
pass a Special Resolution or a resolution appointing a person as a Director or (save as provided
by the Act) a resolution of which special notice has been given to the Company, shall be called
by at least 21 clear days’ written notice and any other Extraordinary General Meeting by at least
14 clear days’ written notice A General Meeting may be called at shorter notice 1f 1t 15 so
agreed

5311 1nthe case of an Annual General Meeting, by all the Members entitled to attend and
vote thereat, and

5312 n the case of an Extraordinary General Meeting, by a majority in number of the
Members having a right to attend and vote thereat, being a majonty together holding
not less than 95 per cent 1n nominal value of the Shares giving that nght

Notice of every General Meeting shall be given to all Members other than such as, under the
provisions of these Articles or the terms of 1ssue of the Shares they hold, are not entitled to
recerve such notices from the Company, to all persons entitled to a Share in consequence of the
death or bankruptcy of a Member or Liquidation 1f the Member 1s a body corporate (provided
the address of any such person has been given to the Company) and to the Directors

Contents of notice of General Meetings

Every notice calling a General Meeting shall specify the time and place of the meeting and the
general nature of the business to be transacted at the meeting, and 1f any resolution is to be
proposed as an Extraordinary Resolution or as a Special Resolution, the notice shall contain a
statement to that effect In the case of an Annual General Meeting, the notice shall also specify
the meeting as such

Accidental omission to give notice

The accidental omission to give notice of a meeting or (1n cases where mstruments of proxy are
sent out with the notice) to send such instrument of proxy to, or the non-receipt of such notice or
such instrument of proxy by, any person entitled to receive such notice shall not invalidate the
proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS
Chairman

The Chairman, failling whom another Director nomunated by the Directors, shall preside as
chairman at a General Meeting If there 1s no such Chairman or other Director, or 1f at any
meeting neither 1s present within five minutes after the time appointed for holding the meeting
and willing to act, the Directors present shall choose one of their number (or, 1f no Director 1s
present or 1f all the Directors present dechne to take the chair, the Members present and entitled
to vote shall choose one of their number) to be chairman of the meeting The chairman at any
General Meeting shall be entitled to a second or casting vote

Quorum

Subject to these Articles, the quorum at any General Meeting shall be two or more Members
present in person or by proxy, including one person being or representing a holder of any of the
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HgCapital Preferred Ordinary Shares No business other than the appointment of a chairman
shall be transacted at any General Meeting unless a quorum 1s present

58, Lack of quorum

If within half an hour from the time appointed for a General Meeting a quorum 1s not present, or
if during the meeting a quorum ceases to be present, the meeting shall be adjourned to the same
day 3 days later at the same time and place If at any adjourned meeting such a quorum 1s not
present within half an hour from the time appointed for the adjourned meeting the meeting shall
be dissolved any three members entitled to be counted in a quorum present 1n person or by
proxy shall constitute a quorum

59. Adjournment

The chairman of any General Meeting at which a quorum 1s present may with the consent of the
meeting (and shall 1if directed by the meeting) adjourn the meeting from time to time and from
place to place, but no business shall be transacted at any adjourned meeting except business
which might lawfully have been transacted at the meeting from which the adjournment took
place When a meeting 1s adjoumed for 14 days or more, at least seven days’ notice of the
adjourned meeting shall be given 1n like manner as 1 the case of the oniginal meeting In all
other cases, 1t shall not be necessary to give any notice of an adjournment or of the busimess to
be transacted at an adjourned meeting

POLLS
60, Demand for poll
60 1 At any General Meeting, a resolution put to the vote of the meeting shall be decided on a show
of hands unless a poll 1s (before, or on the declaration of the result of, the show of hands)
demanded by

6011 the chairman of the meeting, or
6012 any Member present in person or by proxy and entitled to vote

602 A demand for a poll may, before the poll 1s taken, ts withdrawn but only with the consent of the
chairman of the Meeting A demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was made and the meeting shall continue
as 1f the demand had not been made

61. Procedure on a poll
A poll shall be taken in such manner as the chairman may direct, and the result of the poll shall
be deemed to be the resolution of the meeting at which the poll was demanded The chairman of
the meeting may appoint scrutineers (who need not be Members) and fix a place and time for
the purpose of declanng the result of the poll

62. Voting on a poll

On a poll, votes may be given either personally or by proxy and a person entitled to more than
one vote need not use all his votes or cast all the votes he uses in the same way
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Timing of poll

A poll demanded on the choice of a chairman or on a question of adjournment shall be taken
forthwith A poll demanded on any other question shail be taken either immediately or at such
subsequent time (not being more than 30 days from the date of the meeting) and place as the
chairman of the meeting may direct No notice need be given of a poll not taken immediately
and 1 all other cases seven days’ notice specifying the time and place at which the poll 1s to be
taken The demand for a poll shall not prevent the continuance of the meeting for the transaction
of any business other than the question on which the poll has been demanded

Written resolutions

A written resolution signed by or on behalf of each Member who would have been entitled to
vote upon 1t had 1t been proposed at a General Meeting or meeting of any class of Members at
which he was present shall be as vahid and effectual as a resolution duly passed at a General
Meeting (or meeting of any class of Members) duly convened and held and may consist of
several documents 1n the like form each signed by one or more Members In the case of a
corporation, a written resolution may be signed on 1ts behalf by a Director or the Secretary
thereof or by 1ts duly appointed attorney or duly authonsed representative

VOTES OF MEMBERS
Votes attaching to shares

On a show of hands, every Member who 1s present in person shall have one vote, and on a poll
every Member who 1s present in person or by proxy shall have one vote for every Share of
which he 1s the holder, Provided that no Shares of any class shall confer any right to vote upon a
resolution for the removal from office of an HgCapital Director appointed or deemed to have
been appointed by holders of the HgCapital Ordinary Shares, other than in accordance with
Article 81

Votes of joint holders

In the case of joint holders of a Share, the vote of the senior who tenders a vote, whether 1n
person or by proxy, shall be accepted to the excluston of the votes of the other joint holders and
for this purpose seniority shall be determined by the order in which the names stand in the
Register 1n respect of the Share

Restriction on voting in particular circumstances

No Member shall (unless the Directors otherwise determine) be entitled in respect of any Share
held by him to vote either personally or by proxy at Shareholders meeting or to exercise any
other nght conferred by membership 1n relation to shareholders’ meetings 1f any call or other
sum presently payable by him to the Company 1n respect of that Share remains unpaid

Voting by guardian

Where 1n England or elsewhere, a guardian, receiver or other person (by whatever name called)
has been appointed by any court claiming jurisdiction 1n that behalf to exercise powers with
respect to the property or affairs of any Member on the ground (however formulated) of mental
disorder, the Directors may 1n their absolute discretion, upon or subject to production of such
evidence of the appointment as the Directors may require, permut such guardian, receiver or
other person on behalf of such Member to vote 1n person or by proxy at any shareholders’
meeting or to exercise any other nght conferred by membership in relation to shareholders’
meetings
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72.

73.

Validity and result of vote

No objection shall be raised as to the admissibility of any vote except at the meeting or
adyourned meeting at which the vote objected to 1s or may be given or tendered and every vote
not cisallowed at such meeting shall be vahd for all purposes Any such objection shall be
referred to the chairman of the meeting whose decision shall be final and conclusive

Unless a poll 1s taken, a declaration by the chairman of the meeting that a resolution has been
carmed, or carried unanimously, or by a particular majonty, or lost, and an entry to that effect in
the minute book, shall be conclusive evidence of that fact without proof of the number or
proportion of the votes recorded for or agamnst such reselution

PROXIES AND CORPORATE REPRESENTATIVES
Proxy need not be a Member
A proxy need not be a Member
Form of proxy

The appomtment of a proxy must be in writing 1n any usual or commeon form or in any other
form which the Directors may approve and

1n the case of an individual must erther be signed by the appointor or his attorney or comply
with Article 117, and

1n the case of a corporation must be either given under 1ts common seal or be signed on 1ts
behalf by an attorney or a duly authorised officer of the corporation or comply with Article 117

The signature on such appomntment need not be witnessed Where appointment of a proxy 1s
signed on behalf of the appointor by an attorney, the power of attorney or a copy thereof
certified notanally or in some other way approved by the Directors must (failing previous
registration with the Company) be submutted to the Company, failing which the appointment
may be treated as mmvahd

Deposit of appointment of proxy

The appointment of a proxy must be received at such address or one of such addresses (if any)
as may be specified for that purpose m or by way of note to or m any document accompanying
the notice convening the meeting (or, 1f no address 15 so specified, must be left at the Transfer
Office) not less than 48 hours before the time appointed for the holding of the meeting or
adjourned meeting or (1n the case of a poll taken otherwise than at or on the same day as the
meeting or adjourned meeting) for the taking of the poll at which 1t 15 to be used, and 1n default
shall not be treated as valid The appointment shall, unless the contrary 1s stated thereon, be
vahid as well for any adjournment of the meeting as for the meeting to which 1t relates An
appomntment relating to more than one meeting (including any adjournment thereof) having
once been so dehvered for the purposes of any meeting shall not require again to be delivered
for the purposes of any subsequent meeting to which 1t relates

Rights of proxy

A proxy shall have the right to demand or join in demanding a poll but no further nght to speak
at the meeting, except with the permssion of the chairman of the meeting
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Revocation of proxy

A vote cast or demand for a poll made by proxy shall not be invalidated by the previous death or
msamty of the Member or by the revocation of the appointment of the proxy or of the authority
under which the appointment was made unless written notice of such death, insamty or
revocation shall have been recetved by the Company at the Office at least one hour before the
commencement of the meeting or adjourned meeting or (in the case of a poll taken otherwise
than at or on the same day as the meeting or adjourned meeting) the time appointed for the
taking of the poll at which the vote 15 cast

Corporations acting by representatives

Any corporation which 1s a Member may by resolution of 1its directors or other governing body
authorise such person as 1t thinks fit to act as 1ts representative at any shareholders’ meeting
The person so authorsed shall be entitled to exercise the same powers on behalf of such
corporation as the corporation could exercise 1f it were an individual Member of the Company
and such corporation shall for the purposes of these Articles be deemed to be present 1n person
at any such meeting 1f a person so authorised 1s present thereat

DIRECTORS
Number of Directors

The number of Directors (other than alternate directors) shall not exceed 8 or such other number
as the Company may from time to time by Ordinary Resolution determine and the mimmum
number of Drrectors shall be two, one of which shall be an HgCapital Director

Share qualification

A Director shall not be required to hold any shares of the Company by way of qualification A
Director who 1s not 2 Member shall nevertheless be entitled to attend and speak at shareholders’
meetings and at any separate meeting of the holder of any class of shares in the Company

Directors’ remuneration

Any Dhrector who serves on any commuttee, or who otherwise performs services which in the
opimion of the Directors are outside the scope of the ordinary duties of a Director, may be paid
such extra remuneration by way of salary, commission or otherwise or may receive such other
benefits as the Directors may determine

Directors’ expenses

The Directors may be paid all such reasonable expenses as they may incur 1n attending and
retuming from meetings of the Directors or of any commuttee of the Directors or shareholders’
meetings or otherwise in connection with the business of the Company

Directors’ pensions and other benefits

The Directors shall have power to pay and agree to pay benefits, gratuities, pensions or other
retirement, superannuation, death or disability benefits to (or to any person in respect of) any
Director or ex-Director and for the purpose of providing any such gratuities, pensions or other
benefits to contnibute to any scheme or fund or to pay premmums
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APPOINTMENT AND REMOVAL OF DIRECTORS
Appointment of HgCapital Directors

The HgCapital Ordinary Shareholders may from time to time, appoint two persons to be
Directors and these Directors and any alternates shall be called the HgCapital Directors

The HgCapital Ordinary Shareholders shall be entitled to appoint and remove the HgCapital
Directors

The iminal appointment of the HgCapital Directors pursuant to Article 81 1 and 81 2 shall be
made pursuant to the Shareholders” Agreement Subsequent appointments and removals of
HgCapital Directors shall be made by serving notice on the Company but only after prior
consultation with the other Directors

Without prejudice to any rights under law, mn the event that resolutions have been passed 1n a
general meeting held to consider a matter which 1s governed by Clause 6 3 of the Shareholders®
Agreement, the HgCapital Directors shall be entitled to call a meeting of the Board (at which
Outgomg Directors shall be entitled to speak) to remove all or any of the other existing
Directors (“Outgoing Directors”™) 14 days after such resolutions have been passed (during
which 14 day peniod the Outgomg Directors shall have the night to make representations to the
HgCapital Director) and other members of the Board and replace the Outgoing Directors with
directors nominated by the HgCapital Director The HgCapital Directors shall have ten times
more votes than the aggregate of votes cast by all the Outgoing Directors at any meeting of the
Board called to approve these matters

Vacation of office
The office of a Director shall be vacated in any of the following events, namely

8211 1n the case of an HgCapatal Darector, 1f he 1s removed from office by the holders of a
Majority of the class of Shares which apponted him,

8212 1f he shall resign by notice to the Company,
8213 1f he shall become prohibited by law from acting as a Director,

8214 1f he becomes bankrupt or makes any arrangement or composition with his creditors
generally,

8215 1f in England or elsewhere an order shall be made by any court claiming junisdiction in
that behalf on the ground (however formulated) of mental disorder for his detention or
for the appointment of a guardian or receiver or other person (by whatever name
called) to exercise powers with respect to his property or affairs,

8216 1if he shall be absent from meetings of the Directors for twelve consecutive months
without leave and the Directors shall resolve that his office be vacated, or

8217 if he s admutted to hospital in pursuance of an application for admission for treatment
under the Mental Health Act 1983, or in Scotland under the Mental Health (Scotland)
Act 1960, or

8218 savenrelation to the HgCapital Directors, he 1s removed from office by notice in
writing signed by all the other Directors (without prejudice to any claim for damages
which he may have for breach of any contract between him and the Company) and, for
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this purpose, a set of like notices each signed by, one or more of the Directors shall be
as effective as a single notice signed by the requisite number of Directors

The Directors shall not be subject to retirement by rotation

Any such appomtment or removal by the holders of the relevant class of Shares where
applicable shall be in writing served on the Company and signed by the persons appointing or
removing the Director In the case of a corporation such document may be signed on 1ts behalf
by a Director or the Secretary thereof or by 1ts duly appointed attorney or duly authorised
representative

ALTERNATE DIRECTORS
Appointment of alternate Directors

The HgCapital Directors may at any time appoint any person (including another Director) to be
the alternate Director of any HgCapital Director and may at any time termunate such
appointment Any such appointment or termination of appointment shall be effected by notice in
writing signed by the appointor and delivered to the Company or tendered at a Meeting of
Directors The same person may be appointed as the alternate Director of more than one
Director

The appomtment of an alternate Director shall determine on the happening of any event which 1f
he were a Director would cause lim to vacate such office or if the Director of whom he 1s the
alternate ceases to be a Director

Attendance and notice of meetings

An alternate Director shall be entitled to receive notices of meetings of the Directors and of all
commuttees of Directors of which his appointor 15 a member and shall be entitled to attend and
vote and be counted in the quorum at any such meeting at which tus appointor 1s not personally
present and generally to perform all the functions of lus appointor in his absence It shall not be
necessary to give notice of meetings to an alternate Director who 1s absent from the United
Kingdom

If an alternate Director shall be humselfa Director or shall attend any such meeting as an
alternate for more than one Director, his nght to vote at such meetings shall be cumulative but
he shall count as only one for the purpose of determining whether a quorum 1s present

Save as otherwise provided n these Articles, an alternate Director shall not have power to act as
a Drirector and shall not be deemed to be a Director for the purposes of these Articles, and shall
alone be responsible for his own acts and defaults and he shall not be deemed to be the agent of
his appointor A resolution signed by an alternate Director need not also be signed by his
appointor and, 1f 1t 1s signed by his appointor, 1t need not be signed by the alternate Director m
that capacity If the Director of whom he s the alternate 1s for the time being absent from the
United Kingdom or temporarly unable to act through 11l health or disability his signature to any
written resolution of the Directors shall be as effective as the signature of the Director of whom
he 1s the alternate

Alternate Directors’ interests and remuneration

An alternate Director shall be entitled to contract and be interested in and benefit from contracts
or arrangements or transactions and to be repaid expenses and to be indemnified to the same
extent rnutatis mutandis as 1f he were a Director but he shall not be entitled to receive from the
Company 1n respect of his appointment as alternate Director any remuneration except only such
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part (if any) of the remuneration otherwise payable to the Director of whom he 1s the alternate
as such Director may by written notice to the Company from time to time direct

MEETINGS AND PROCEEDINGS OF DIRECTORS
Convening of meetings of Directors

Subject to the provisions of these Articles, the Directors may meet together for the despatch of
business, adjourn and otherwise regulate their proceedings as they think fit Meetings of the
Drrectors shall take place no less frequently than once per calendar month, unless an HgCapital
Director has agreed that such meetings may be held less frequently Any Director may waive
notice of any meeting and any such waiver may be retroactive

All meetings of Directors shall be held between the hours of 9 30am and 6pm on a Business
Day within 50 mules of the City of London, unless otherwise agreed by an HgCapital Director

Notice of Directors’ meetings

Unless otherwise agreed in wnting by the HgCapital Director in any particular case, at least five
clear days’ wntten notice shall be given to each Director of every meeting of the Directors,
except to any Directors absent from the United Kingdom

Each such notice shall (1) be sent to the address notified from time to time by each Director to
the Secretary at his address for the service of such notices (of if no address has been so suppled,
to his last known address), (11) contain an agenda specifying 1n reasonable detail the matters to
be discussed at the relevant meeting, (111) be accompanied by any relevant papers for discussion
at such meeting, and (1v) if sent to an address outside the United Kingdom, be sent by couner or
facsimile transmission

Quorum

The quorum at a meeting of Directors shall be one HgCapital Director If within half an hour of
the time appointed for the holding of any meeting of the Directors an HgCapital Director shall
not be present, the Director(s) present shall resolve to adjourn that meeting to a specified place
and time (which shall not be earher than three nor later than seven days after the date onginally
fixed for the meeting) The Company shall give notice to each Director who did not attend the
first meeting requining him either to attend the adjourned meeting of the Directors or to state 1n
writing his views on the matters to be discussed at that meeting If any Director having receirved
such notice fails to attend such adjourned meeting, the quorum necessary for the transaction of
the business of the Directors shall be any two Directors An alternate Director shall be counted
m the quorum 1n the same capacity as his appointor but so that not less than two mndividuals will
constitte the quorum

Directors’ resolutions

All business ansing at any meeting of the Directors or of any commuttee of the Directors shall
be determuined only by resolution

Telephone Directors meetings

The Directors, and any commuttee of the Directors, shall be deemed to meet together 1f, being in
separate locations, they are nonetheless linked by conference telephone or other communication
equipment which allows those participating to hear and speak to each other A Director taking
part 1n such a conference shall be deemed to be present in person at the meeting and shall be
entitled to vote or be counted 1n a quorum accordingly Such a meeting shall be deemed to take
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place where the largest group of those participating 1s assembled or, if there 15 no such group,
where the chairman of the meeting then 1s

Chairman

The HgCapital Director may elect and appoint by wntten notice to the Company a Chairman
and determune the peniod for which he 1s to hold office If no Chairman shall have been
appointed or 1f at any meeting of the Directors no Chairman shall be present within five minutes
after the time appointed for holding the meeting, the Directors present may choose one of theirr
number to be chairman of the meeting The Chairman shall be entitled to a second or casting
vote

The appointment of any Director to the office of Chairman shall automatically determine 1f he
ceases to be a Director but without prejudice to any claim for damages for breach of any
contract of service between him and the Company

Number of Directors below minimum

The continuing Directors may act notwithstanding any vacancies, but 1f and so long as the
number of Directors 1s reduced below the minimum number fixed by or in accordance with
these Articles, the contimuing Directors or Director may act for the purpose of summomng
General Meetings, but not for any other purpose If there be no Directors or Director able or
willing to act, then any two members may summon a General Meeting for the purpose of
appomting Directors

Written resclutions

A written resolution signed by all the Directors entitled to vote thereon (being not less in '
number than a quorum for meetings of the Directors) shall be as valid and effectual as a

resolution duly passed at a meeting of the Directors and may consist of several documents in the

like form each stgned by one or more Directors

Validity of proceedings

All acts done by any meeting of Directors, or of any commuttee of the Directors, or by any
person acting as a Director or as a member of any such commuttee, shall as regards all persons
dealing in good faith with the Company, notwithstanding that there was some defect in the
appointment of any of the persons acting as aforesaid, or that any such persons were
disqualified or had vacated office, or were not entitled to vote, be as vahd as 1f every such
person had been duly appointed and was qualified and had continued to be a Director or
Member of the commuttee or sub-commuttee and had been entitled to vote

Minutes of Meetings

The Directors shall cause minutes to be made mn books kept for the purpose of

all appointments of officers made by the Directors, and

all proceedings at General Meetings, at meetings of the holders of any class of Shares, and of
the Directors and of commuttees of Directors, including the names of the Directors present at

each such meeting

COMMITTEES OF THE DIRECTORS
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Appointment and constitution of committees

The Directors may delegate any of their powers or discretions to commuttees They may also
delegate to any managing director or any other director holding any other executive office such
of their powers as they consider desirable to be exercised by him A commuttee of the Directors
shall include the HgCapital Director and the quorum for a meeting of any such commuttee shall
be as for meetings of Directors under article 88 The Dhrectors may delegate any of their powers
or discretions (including without prejudice to the generality of the foregoing all powers and
discretions whose exercise involves or may involve the payment of remuneration to or the
conferring of any other benefit on all or any of the Directors) to commttees consisting of one or
more Directors and (1f thought fit) one or more other named persons or persons to be co-opted
as heremafier provided

Insofar as any such power or discretion 1s delegated to a commmttee, any reference n these
Articles to the exercise by the Directors of the power or discretion so delegated shall be read
and construed as 11t were a reference to the exercise thereof by such committee Any
committee so formed shall in the exercise of the powers so delegated conform to any regulations
which may from time to time be imposed by the Directors Any such regulations may provide
for or authonise the co-option to the commuttee of persons other than Directors and may provide
for members who are not Directors to have voting rights as Members of the commuttee but so
that the number of Members who are not Directors shall be less than one-half of the total
number of Members of the commuttee

Proceedings of committee meetings

The meetings and proceedings of any such commuittee consisting of two or more persons shall
be governed mutatis mutandis by the provisions of these Articles regulating the meetings and
proceedings of the Directors, so far as the same are not superseded by any regulations made by
the Directors under the last preceding Article

DIRECTORS’ INTERESTS
Directors may have interests

Subject to the Act, and provided that he has disclosed to the Directors the nature and extent of
any interest of his, a Director notwithstanding ks office

98 1 1  may be a party to, or otherwise interested 1n, any contract, transaction or arrangement
with the Company or in which the Company 1s otherwise interested,

9812 may be a Director or other officer of, or employed by, or a party to any contract,
transaction or arrangement with, or otherwise interested 1n, any body corporate
promoted by the Company or in which the Company 1s otherwise mterested,

98 13 shall not, save as otherwise agreed by hum, be accountable to the Company for any
benefit which he derives from any such contract, transaction or arrangement or from
any such office or employment or from any interest in any such body corporate or for
such remuneration and no such contract, transaction or arrangement shall be liable to
be avoided on the grounds of any such interest or benefit

On any matter in which a Director 1s 1in any way interested he may nevertheless vote and be
taken into account for the purposes of a quorum and (save as otherwise agreed) may retain for
his own absolute use and benefit all profits and advantages directly or indirectly accruing to him
thereunder or n consequence thereof
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If a question arises at any time as to the matenality of a Director’s interest or as to his
entitlement to vote and such question 1s not resolved by his voluntarly agreeing to abstain from
voting, such question shall be referred to the chairman of the meeting and his ruling 1n relation
to any Director other than himself shall be final and conclusive except in a case where the
nature or extent of the interest of such Director has not been fairly disclosed

Restrictions on voting

Where proposals are under consideration concerning the appointment (including fixing or

varying the terms of appointment) of two or more Directors to offices or employments with the

Company or any body corporate m which the Company 1s interested, the proposals may be

divided and considered 1n relation to each Director separately and 1n such case each of the |
Directors concerned shall be entitled to vote (and be counted 1n the quorum) 1n respect of each |
resolution except that concerning his own appointment

Directors’ interests - general
For the purposes of these Articles

100 1 1 a general notice given to the Directors that a Director 15 to be regarded as having an
interest of the nature and extent specified 1n the notice 1n any contract, transaction or
arrangement 1n which a specified person or class of persons 1s interested shall be
deemed to be a disclosure that the Director has an interest 1n any such contract,
transaction or arrangement of the nature and extent so specified,

100 1 2 an interest of a person who 1s connected (within the meaning of Section 346 of the
Act) with a Director shall be treated as an interest of the Director, and

100 1 3 an interest (whether of his or of such a connected person) of which a Director has no
knowledge and of which 1t 15 unreasonable to expect him to have knowledge shall not
be treated as an nterest of his

Any Director shall be entitled to disclose to the holders of the HgCapital Preferred Ordmary
Shares which appointed him as Director and such mformation concerning the busmness and
affairs of the Company as he sees fit

POWERS OF DIRECTORS
General powers

The business and aftairs of the Company shall be managed by the Directors, who may exercise
all such powers of the Company subject to any regulations of these Articles, to the Act and to
any directions given by Special Resolution of the Company, but no direction so made by the
Company shall invalidate any prior act of the Directors which would have been valid 1f such
direction had not been made The general powers given by this Article shall not be limted or
restricted by any special authority or power given to the Directors by any other Article

Appointment of attorney

The Directors may from time to time and at any time by power of attorney or otherwise appoint
any person to be the agent of the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the Directors under these
Articles) and for such period and subject to such conditions as they may think fit, and may also
authorise any such agent to delegate all or any of the powers, authorities and discretions vested
in him
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Borrowing powers

Subject to the Act, the Directors may exercise all the powers of the Company to borrow and
raise money, and to mortgage or charge all or part of its undertaking, property (present and
future) and uncalled capital and to 1ssue debentures and other secunties, whether outright or as
collateral secunity for any debt, hability or obligation of the Company or of any third party

SECRETARY
Secretary

Subject to the Act, the Secretary shall be appointed by the Directors on such terms and for such
period as they may think fit Any Secretary so appointed may at any time be removed from
office by the Directors, but without prejudice to any claim for damages for breach of any
contract of service between him and the Company

DIVIDENDS
Final dividends

Subject to the Act, the Company may by Ordinary Resolution declare dividends 1n accordance
with the respective nghts of the Members as provided for in these Articles, but no dividend shall
exceed the amount recommended by the Directors

Interim dividends

If and so far as in the opinion of the Directors, the profits of the Company justify such
payments, the Directors may pay interim dividends If the share capital 1s divided into different
classes, the Directors may pay interim dividends on Shares which confer deferred or non-
Preference rights wath regard to dividend as well as on Shares which confer preferential rnghts
with regard to dividend, but no dividend shall be paid on Shares carrying deferred or non-
Preference rights 1f, at the time of payment, any preferential dividend 1s 1n arrears The
Directors may also pay interim dividends on any class of Shares carrying a fixed dividend
expressed to be payable on fixed dates on the half-yearly or other dates prescribed for the
payment thereof and may also from time to time pay intenm dividends on Shares of any class of
such amounts and on such dates and 1n respect of such penods as they think fit Provided the
Directors act in good faith they shall not incur any hiability to the holders of any Shares for any
loss they may suffer by the lawful payment, on any other class of Shares having nghts ranking
after or pan passu with those Shares, of any such fixed or mterim dividend as aforesaid

Distribution in specie

The Company may upon the recommendation of the Directors by Ordinary Resolution direct
payment of a dividend in whole or in part by the distribution of specific assets (and in particular
of paid-up Shares or debentures of any other company) and the Directors shall give effect to
such resolution Where any difficulty anises 1n regard to such distribution, the Directors may
settle the same as they think expedient and 1n particular may 1ssue fractional certificates, may
fix the value for distribution of such specific assets or any part thereof, may determine that cash
shall be paid to any Member upon the footing of the value so fixed 1n order to adjust the nghts
of Members and may vest any assets m trustees

No dividend except out of profits

No dividend shall be paid otherwise than out of profits available for distribution under the Act
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Ranking of Shares for dividend

Subject to Article 5 1 all dividends shall be paid to Members in accordance with their respective
rights provided for in these Articles irrespective of whether any of the Shares held by any such
Member are or were partially paid during any portion or portions of the penod 1n respect of
which the dividend 1s paid, and dividends shall not be apportioned or paid pro rata according to
the amounts paid on any Shares

Manner of payment of dividends

Any dividend or other moneys payable on or in respect of a Share shall be paid to the Member
or to such other person as the Member (or, in the case of joint holders of a Share, all of them)
may 1n writing direct Such dividend or other moneys may be paid {1) by cheque sent by post to
the payee or, where there 1s more than one payee, to any one of themn, or (1) by inter-bank
transfer to such account as the payee or payees shall in wniting direct, or (111) using the faciliies
of a relevant system, or (1v) by such other method of payment as the Member {or 1n the case of
joint holders of a Share, all of them) may agree to Every such cheque shall be sent at the nsk of
the person or persons entitled to the money represented thereby, and payment of a cheque by the
banker upon whom 1t 1s drawn, and any transfer or payment within (11} or (11} above, shall be a
good discharge to the Company

No interest on dividends

Unless otherwise provided by these Articles, no dividend or other moneys payable on or 1n
respect of a Share shall bear interest as against the Company

Reteation of dividends

The Directors may retamn any dividend or other moneys payable on or in respect of a Share on
which the Company has a lien and may apply the same 1n or towards satisfaction of the moneys
payable to the Company 1n respect of that Share

The Directors may retain the dividends payable upon Shares in respect of which any person 1s
under the provisions as to the transmission of Shares hereinbefore contained entitled to become
a Member, or which any person 1s under those provisions entitled to transfer, unt:l such person
shall become a Member in respect of such Shares or shall transfer the same

Unclaimed dividend

Any dividend which has remained unclaimed for 12 years from the date on which it was
declared or became due for payment shall be forfeited and shall revert to the Company

CAPITALISATION OF PROFITS AND RESERVES
Capitalisation of profits and reserves

The Directors may, with the sanction of an Ordinary Resolution of the Company, (and with the
prior written consent of the Investors) capitalise any sum standing to the credit of any of the
Company’s reserve accounts (including Share Premmum Account and Capital Redemption
Reserve) or any sum standing to the credit of profit and loss account not required for paying the
HgCapital Preferred Ordinary Shares Dividend by appropriating such sum to the holders of
Shares 1n the proportions 1 which such sum would have been divisible amongst them had the
same been a distribution of profits by way of dividend and
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(a) on behalf of the holders of HgCapital Preferred Ordinary Shares applying that part of
such sum distributable amongst them n paying up in full umssued HgCapital
Preferred Ordmary Shares for allotment and distribution credited as fully paid up to
and amongst them,

(b) on behalf of the holders of Ordinary Shares applying that part of such sum
distributable amongst them 1n paying up 1n full umssued Ordinary Shares for allotment
and distnbution credited as fully paid up to and amongst them

1142  The Dhrectors may do all acts and things considered necessary or expedient to give effect to any
such capitalisation, with full power to the Directors to make such provisions as they think fit for
the case of Shares becoming distributable 1n fracttons (including provisions whereby the benefit
of fractional entitlements accrues to the Company rather than to the Members concerned) The
Directors may authorise any person to enter on behalf of all the Members 1nterested into an
agreement with the Company providing for any such capitalisation and matters incidental
thereto and any agreement made under such authority shall be effective and binding on all
concerned

ACCOUNTS
115. Accounting records

Accounting records sufficient to show and explain the Company’s transactions and otherwise
complying with the Act shall be kept at the Office, or at such other place as the Directors think
fit, and shall always be open to inspection by the officers of the Company Every Member of the
Company shall have the nght to inspect and take copies of any account or book or document of
the Company during the Company’s normal hours of business

NOTICES
116. Service of notices

116 1  Any notice or document (including a Share certificate) may be served on or delivered to any
Member by the Company either personally or by sending 1t by post 1n a pre-paid cover
addressed to such Member at his registered address, or (if he has no registered address within
the United Kingdom) to the address, 1f any, within the United Kingdom supplied by him to the
Company as his address for the service of notices, or by deliverning 1t to such address addressed
as aforesaid

1162  Where a notice or other document 1s served or sent by post, service or dehvery shall be deemed
to be effected at the expiration of 24 hours (or, where second-class mail 1s employed, 48 hours)
after the time when the cover contamning the same 1s posted and in proving such service or
dehvery 1t shall be sufficient to prove that such cover was properly addressed, stamped and
posted

116 3  The accidental failure to send, or the non-receipt by any person entitled to, any notice of or
other document relating to any meeting or other proceeding shall not mvalidate the relevant
meeting or other proceeding

116 4  Any notice to be given to or by any person pursuant to these Articles shall be m wniting except
that a notice calling a meeting of the Directors need not be 1n writing Any document or notice
which, in accordance with these Articles, may be sent by the Company by electronic
communication shall, 1f so sent, be deemed to be received at 9 a m. on the day following that on
which 1t was transmutted Proof (in accordance with the formal recommendations of best
practice contamed n the guidance 1ssued by the Institute of Chartered Secretanes and
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Admumstrators) that an electronic communication was sent shall be conclusive evidence of such
sending

Signature of documents

Where under these Articles a document requires to be signed by a member or other person then,
tf 1n the form of an electronic communication, 1t must to be valid incorporate the electronic
signature or personal identification details (which may be details previously allocated by the
Company) of that member or other person, 1n such form as the Directors may approve, or be
accompamed by such other evidence as the Directors may requure to satisfy themselves that the
document 1s genuine  The Company may designate mechanisms for vahdating any such
document, and any such document not so validated by use of such mechanisms shall be deemed
not te have been received by the Company

Electronic communication

Any member may notify the Company of an address for the purpose of his receiving electronic
communications from the Company, and having done so shall be deemed to have agreed to
recetve notices and other documents from the Company by electronic communication of the
kind to which the address relates In addition, 1f a member notifies the Company of lus e-mail
address, the Company may satisfy 1ts obligation to send him any notice or other document by

(a) publishing such notice or document on a web site, and

(b) notifying him by e-mail to that e-mail address that such notice or document has been
so published, specifying the address of the web site on which 1t has been published,
the place on the web site where 1t may be accessed, how 1t may be accessed and (1f 1t
1s a notice relating to a shareholders’ meeting) stating (1) that the notice concerns a
notice of a company meeting served 1n accordance with the Act, () the place, date
and time of the meeting, (11) whether the meeting 1s to be an annual or extraordinary
general meeting and (1v) such other information as the Statutes may prescribe

Any amendment or revocation of a notification given to the Company under this Article shail
only take effect 1f in wnting, signed by the member and on actual receipt by the Company
thereof

An electromic communication shall not be treated as received by the Company 1f 1t 1s rejected by
computer virus protection arrangements

Joint holders

Any notice given to that one of the joint holders of a Share whose name stands first in the
Register 1n respect of the Share shall be sufficient notice to all the joint holders 1n their capacity
as such

Deceased and bankrupt Members

A person entitled to a Share in consequence of the death or bankruptcy of a Member or
otherwise by operation of law upon supplying to the Company such evidence as the Directors
may reasonably require to show his title to the Share, and upon supplying also an address within
the United Kingdom for the service of notices, shall be entitled to have served upon or delivered
to him at such address any notice or document to which the said Member would have been
entitled, and such service or dehvery shall for all purposes be deemed a sufficient service or
delivery of such notice or document on all persons interested (whether jontly with or as
claiming through or under him) in the Share Save as aforesaid, any notice or document
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delivered or sent by post to or left at the address of any Member 1n pursuance of these Articles
shall, notwithstanding that such Member be then dead or bankrupt or in Ligquidation, and
whether or not the Company has notice of his death or bankruptcy or Liquidation, be deemed to
have been duly served or delivered in respect of any Share registered in the name of such
Member as sole or first-named joint holder

121, Statutory requirements as to notices

Nothing in Artrcles 116 to 118 shall affect any requirement of the Act that any particular offer,
notice or other document be served m any particular manner

WINDING-UP
122. Distribution of assets in specie

Subject to Article 5 2, 1f the Company shall be wound-up (whether the Liquidation 1s voluntary,
under supervision, or by the Court) the Liquidator may, with the HgCapztal Director’s Consent,
divide among the Members 1n specie or kind the whole or any part of the assets of the Company
and whether or not the assets shall consist of property of one kind or shall consist of properties
of different kinds, and may for such purpose set such value as he deems fair upon any one or
more class or classes of property and may determine how such division shall be carned out as
between the Members or different classes of Members The Liguidator may, with the like
authority, vest any part of the assets 1n trustees upon such trusts for the benefit of Members as
the Liquidator with the like authority shall think fit, and the Liquidation of the Company may be
closed and the Company dissolved, but so that no contributory shall be compelled to accept any
Shares or other property in respect of which there 1s a hability

INDEMNITY
123. Indemnity

1231  Subject to, and to the extent not avoided by, the provisions of the Act, but without prejudice to
any indemnity to which he may otherwise be entitled

(a) any person who 1s or was at any time a director, secretary or other officer (uniess the
office 1s or was as auditor) of the Company or of any of its group undertakings may be
mdemnified out of the assets of the Company to whatever extent the Directors may
determine against any costs, charges, expenses, losses and habilittes sustained or
mcurred by him in the actual or purported execution of his duties or 1n the exercise or
purported exercise of his powers or otherwise 1n connection with his office, whether or
not sustamed or incurred n connection with any negligence, default, breach of duty or
breach of trust by him 1n relation to the Company or the relevant group undertaking

(b) the Directors shall have power to provide funds to meet any expenditure incurred or to
be incurred by any person who 1s or was at any time a Director, secretary or other
officer of the Company other than an auditor in defending any criminal or civil
proceeding in which he 1s involved by reason of his office, or 1n connection with any
application under the Act, or in order to enable him to avoid incurring such
expenditure, and

{(c) every auditor of the Company may be indemmified out of the assets of the Company to
whatever extent the Directors may determine against any habtlity incurred by him in
defending any proceedings, whether civil or enimunal, in which judgment 1s given in
his favour or in which he 1s acquitted or in connection with any application in which
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relief 1s granted to him by the court from hability for negligence, default, breach of
duty or breach of trust in relation to the Company

The Directors may purchase and mamntain msurance at the expense of the Company for the
benefit of any person who 1s or was at any time a director or other officer or employee of the
Company or of any of 1ts group undertakings indemmfying such person aganst any liability
which may attach to him, and any loss or expenditure which he may ncur, n relation to
anything actually or allegedly done or omtted to be done by him as a director, officer or
employee, whether or not 1t involves any negligence, default, breach of duty or breach of trust
by him in relation to the Company or the relevant group undertaking

Subject to the provisions of the Act, a Director shall (in the absence of some other material
mterest as 1s indicated below) be entitled to vote (and be counted 1n the quorum} in respect of
any resolution concerning any proposal concerning any insurance which the Company 1s
empowered to purchase and/or maintain for or for the benefit of any Directors provided that for
the purposes of this article 123 3 insurance shall mean only insurance against the costs, charges,
expenses, losses and habilities incurred by a Director as are referred to 1n article 123 2 or any
other insurance which the Company 1s empowered to purchase and/or maintain for or for the
benefit of any groups of persons consisting of or including Directors
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