Company number: 06353159
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
ROYSTON POWER GENERAT!ON LIMITED (Company)

(Passed on 26 January 2017)

The following resolutions were duly passed as special resolutions by way of written resolution under
Chapter 2 of Part 13 of the Companies Act 2006

SPECIAL RESOLUTIONS

1 THAT the prowisions of the Company’s memorandum of association, which by wirtue of
section 28 of the Companies Act 2006 15 treated as a prowvision of the Company’s articles of
association, is hereby revoked and deleted inits entirety

2 THAT the draft articles of association of the Company, a copy of which are attached to this

resolution, be and they are hereby adopted as the articles of association of the Company to
exclusion of the existing articles of association of the Company

L
Director

Dated WW‘I n?:

Signed

|y

08/02/2017 #333
COMPANIES HOUSE
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2.1

PRELIMINARY

The regulations contained in Table A in the Scheduie to the Companies (Table A
to F} Regulations 1985 in force at the time of adoption of these Articles such
Table hereinafter called ‘Table A" shall apply to the Company, save in so far
as they are expressly excluded or varied by these Articles and such regulations
(save as so excluded or varted) and these Articles shall together constitute the
regulations of the Company.

The reguiations of Table A numbered 24, 40, 73 to 77 (inclusive), 80, 96, 101
and 118 do not apply to the Company.

INTERPRETATION

In these Articles unless the context otherwise requires each of the following
words and expressions shall have the following meamngs:

"A" Ordinary Shares" the "A" Ordinary Shares of E1 00 each of the
Company having the rights set out in Article 4

"acting in concert” the meaning set out 1n the City Code on Takeovers and Mergers
for the tume being

"Auditors" the auditors to the Company for the time being

"B" Ordinary Shares"” the "B" Ordinary Shares of £1 each in the
Company, to be created pursuant to Article 4.5
on the basis that they shall carry no dividend or
voting rights or any nghts for their holders to
receive any capitai amount In respect thereof
unless and until the holders of ali other Shares
shall have received upon such capital return the
sum of £1,000,000 per Share, whereupon the
holders of the "B" Ordinary shares shall be
entitled to receive an amount equal to the Issue
Price n respect of such shares

"Board” the board of directors of the Company from time
to time
"Business Day” any day (other than a Saturday or Sunday} on

which banks are open In London for ncrmal
banking business

"Cash Return"” the aggregate of the following sums paid to the
Investor:



"Cash Target”

"the Companies Act”

"Compensatory
Dividend"

"Controlling Interest"

"connected person”

"Conversion Date"

"Employee Trust”

"Family Member"

"Family Shares"

{a) all payments of capital and interest
pursuant to the Loan Stock Instrument
and the Mezzanine Debt Agreements, and

(b) all dividends, distributions or
consideration paid on or In connection
with the "A" Ordinary Shares which shall
inciude for the avoidance of doubt any
such sums payable on a Sale or Listing

£2,140,000

the Comparies Act 1985 (as amended from time
to time)

the dividend referred to in Article 4.1.4

an interest (within the meaning of schedule 13
Part I and section 324 Compantes Act) in Shares
in the Company conferring in aggregate more
than 50% of the total voting “rights normally
exercisable at a general meeting of the Company

the meaning given to that expression in section
839 of the Income and Corporation Taxes Act
1988 and "connected with" shall be construed
accordingly

the date and time on which "A" Ordinary Shares
are to be converted into Ordinary Shares In
accordance with Article 4.3

any trust established by the Company for the
benefit of employees and/or any of the persons
referred to In section 743 Companies Act and
which has been approved by the Lead Investor

the wife or husband {or widow or wdower),
children and grandchildren (including step and
adopted children and grandchildren) of a member
of the Company

in relation to a member of the Company, any
Shares for the time being held by that member or
any of tus Family Members or trustees of his



"Family Trust"

"Financial Year"

"FSMAII

lleup"

"holder"”

"Investment
Agreement”

"Investment Date"

"Investor”

Family Trust

in relation to a member of the Company, a trust
which does not permit any of the settled property
or the income from it to be applied otherwise than
for the benefit of that member or any of tis
Family Members and under which no power of
control over the voting powers conferred by any
Shares the subject of the trust 1s capable of being
exercised by, or being subject to the consent of,
any person other than the trustees or such
member or any of his Family Members

an accounting period In respect of which the
Company prepares its accounts 1n accordance with
the relevant provisions of the Companies Act

the Financial Services and Markets Act 2000 (as
amended from time to time)

the Company and its subsidiary undertakings from
time to time and references to "member of the
Group" and "Group Company” shall be construed
accordingly

in respect of any share in the capital of the
Company, the person or persons for the time
being registered by the Company as the holder of
that share

the investment agreement dated 19 September
2007 and made between the Company, the
Investor, NEL and the Managers and others as
may be supplemented, varied or amended from
time to time

the date of completion of the Investment
Agreement

any person holding A Ordinary Shares at the time
when attempting to enforce the rights of an
Investor set out in these Articles



"Investor Director”

“1Investor Group"

"Issue Price"

"Listing"

the director appointed pursuant to Article 20

In relation to each Investor:

(2)

(b)

(c)

(d)

(e)

(0

(9)

the Investor or any subsidiary or holding
company of the Investor or subsidiary of
a helding company of the Investor (each
a "Relevant Person”) or

any partnership (or the partners in any
such partnership) of which any Relevant
Person 1s general partner, manager,
consultant or advtser or

any unit trust or other fund of which any
Relevant Person 1s trustee, manager,
consultant or adviser or

any unit trust, partnership or other fund,
the managers of which are advised by
any Relevant Person or

any person or firm, authority or
organisation (whether or not
incorporated) which 1s the successor In
title to, or in whom 1s vested, or by whom
responsibility 1s assumed for the whole or
a substantial part of the functions, assets
and liabiities of a Relevant Person or

any other fund managed by NEL or

NEL or any of its subsidiaries

In respect of a share 1n the capital of the
Company, the aggregate of the amount paid up
(or credited as paid up) In respect of the norminal
value and any share premium

the admission by the Financial Conduct Authonty
In its capacty as the UK Listing Authonty of any
part of the share capital of the Company to the
Official List of London Stock Exchange pic or the
admission by London Stock Exchange plc of any
part of the share capital of the Company to
trading on the Alternative Investment Market of



"Loan Stock"

"Loan Stock
Instrument”

"Loan Documents"

"Managers"

"Mezzanine Debt
Agreements”

IINELII

"Net Profits”

London Stock Exchange plc or the admission by
any recognised investment exchange of any part
of the share capital of the Company, and, in each
case, such admission becoming effective

the £200,000 unsecured Loan Stock 2007-2011 of
the Company to be constituted by the Loan Stock
Instrument

the instrument constituting the Loan Stock as the
same may be amended, supplemented or replaced
from time to time

a Facility Agreement dated on or about 23 April
2009 between the North East Regional
Investment Fund Three Limited, NE Seed Capital
Fund Limited Partnershup, the Company,
Lawrence Joseph Brown and Sarah Wade; an
Option Agreement dated on or about 23 April
2009 between North East Regional Investment
Fund Three Limited, the Company, Lawrence
Joseph Brown and Sarah Wade, and an Option
Agreement dated on or about 23 Apnl 2009
between the NE Seed Capital Fund Limited
Partnership, the Company, Lawrence Joseph
Brown and Sarah Wade

Lawrence Joseph Brown and Sarah Wade

shall have the meaning given to that term in the
Supplemental Investment Agreement

NEL Fund Managers Limited in its capacity as fund
manager from time to time of the Investor

the net profit of the Company on ordinary
activitics  calculated on the ‘thistorical cost
accounting basis and in accordance with the
accounting practices, policies and bases of the
Company, consistently applied, which are
generally accepted in the United Kingdom and as
shown n the audited profit and loss account of
the Company (or in the event of there being
subsidiaries of the Company the audited
consolidated profit and loss account of the



"Option Agreements”

Company and its subsidiaries} for the relevant
Financial Year:

(a) before interest
(b) before depreciation

{c) before amortisation of goodwill or
provision for the transfer of any sum to
reserve

(d) before deducting corporation tax (and any
other tax levied upon or measured by
reference to profits or gains) on such
profits (including deferred tax)

(e) before charging directors' emoluments in
excess of E180,000 which sum may he
adjusted as shall be agreed between the
Company and the Investor on each
anniversary of the date of adoption of
these Articles, but in any event adjusted
In accordance with the Retall Pnices
Index or any substitute or replacement
for it Directors' emoluments includes all
salaries cars, fees, bonuses, taxable
allowances or expenses, pension
contributions and benefits 1n kind but
excludes employers National Insurance
contributions

(f) before exceptional and extraordinary
items and

(2) before prowvision for, or deducting the
amount of, any dividends payable on any
Shares or any other distribution

an Option Agreement dated on or about the date
of adoption of these Articles between North East
Regional Investment Fund Three Limited, the
Company, Lawrence Joseph Brown and Sarah
Wade, and an Option Agreement dated on or
about the date of adoption of these Articles
between the NE Seed Capital Fund Lirmted
Partnership, the Company, Lawrence Joseph



"Ordinary Shares"

"Participating
Dividend”

"Preferred Dividends"

"Recognised
investment exchange

"

"Sa'e"

"Shares"

"Supplemental
Investment
Agreement”

"Transfer Price"

Brown and Sarah Wade

the ordinary shares of £1.00 each in the capital
of the Company having the rights set out In
Article 5

the dividend referred to 1n Article 4.1.1

the Participating Dividend and any Compensatory
Dividend

has the meaning given to the expression in
section 285(1) FSMA

the transfer (other than a transfer permitted
under Articles 10.1, 10.2, 10.3.1 and 10.3.2)
of any interest 1n the Shares to any person
(whether by one transaction or by a sernes of
transactions) resulting tn that person alone or
together with persons acting 1n concert with such
person having the nght to exercise a Controlling
Interest

the Ordinary Shares and the "A" Ordinary Shares

the supplemental investment agreement entered
into on or about the date of adoption of these
Articles between the Company, the Investor, NEL
and the Managers as may be supplemented,
varted, or amended from time to time

tn relation to a Transfer Notice given under a
voluntary transfer pursuant to Article 11 where
the proposed purchaser specified in the Transfer
Notice 1s not connected with any member of the
Company, the Provisional Transfer Price (as
defined at Articte 11.1.3), but in all other cases
will be the price agreed between the Board {with
the agreement of the Investor} and the Vendors
or, failng agreement, the fawr value as
determined by the Auditors pursuant to Article
14 or such other value as may be provided for in
Article 13.4

A’



2.2

2.3

"Warehouse" any or both of the Company or an Employee Trust

Words and expressions defined in or having &8 meaning provided by the
Compamies Act (but excluding any statutory modification not in force on the
date of adoption of these articles) or the Investment Agreement will, unless the
context otherwise requires, have the same meanings when used in these
Articles

References in these Articles to an Investor or an Investor Director will only apply

when an Investor holds the beneficial title to any A Ordinary Shares

SHARE RIGHTS

3. AUTHORISED SHARE CAPITAL AND LIABILITY OF MEMBERS
3.1 The authorised share capital of the Company at the date of adoption of these
Articles 1s £376,658 divided into 244,828 Ordinary Shares of £1.00 each and
131,830 "A" Ordinary Shares of £1 00 each
3.2 The lability of the members 15 hmited to the amount, If any, unpaid on the
Shares held by them.
4, "A" ORDINARY SHARES
The rights attached to the "A" Ordinary Shares are as follows.
4.1 Preferred Dividends
4,1.1 In respect of each Financial Year the Company shall, without resolution
of the Board or the Company In general meeting and before
application of any profits to reserve or any other purpose, pay to the
members holding "A" Ordinary Shares in priority to the dwvidends on
any other class of shares as a class a cumulative preferential net cash
dividend which 1s equal to the per centum of the Net Profits for the
relevant Financial Year set out in the table below ("Participating
Dividend"). The Participating Dividend shall be adjusted pro rata
where the Investor has been mvested for part only of a Financial Year,
Each Participating Dividend shall be paid four months after the end of
the relevant Financtal Year or ten Business Days after the date on
which the audited accounts of the Company for the relevant Financial
Year are signed by the directors, whichever is earher
Financial Year Dividend (%o of Net Profits)
Investment Date to the date of its 7%

annwversary in 2012

Annuaily thereafter 10% (rising by an additional 3% of Net

Profits on each subsequent Investment
Date anniversary subject to a maximum of
13%)

{, L



4.2

4.12

4.1.3

4.1.4

4.1.5

Capital

Subject to the provisions of Article 4.1, the "A" Ordinary Shares shall
rank part passu n all respects with the Ordinary Shares as to
dividends in accordance with Article 5.1.

For so long as there are "A" Qrdinary Shares n 1ssue, the Company
shall require the Auditors at the Company's expense to prepare a
statement of the Net Profits for each Financial Year of the Company
within four months of the end of the relevant financial year.

If the Company fails to pay a Participating Dividend on a date specified
in Article 4.1.1 then an additional dividend (without resolution of the
Board or the Company in General Meeting) equivalent to interest
therecn (2 "Compensatory Dividend”) shall accrue from that date
until payment at the rate of four percent per annum above the base
rate of the Bank of England for the time being, compounded daily.

Where the Company is preciuded by the Campanies Act or otherwise
by law from paying in full any Preferred Dividends on any date
specified in this Article 4, then in respect of any such dividend which
would otherwise require to be paid pursuant to these Articles on that
date:

4.1.5.1 the Company shall pay, on that date, to the holders of the
"A" Ordinary Shares on account of the Preferred Dividends
the maximum sum (if any) which can then, consistent with
the Companies Act, be paid by the Company; and

4,152 as soon as the Company 15 no longer precluded from doing
so, the Company shall in respect of the "A" Ordinary
Shares pay on account of the balance of Preferred
Dividends for the time being remaming outstanding, and
until all arrears, accruals and deficiencies of the Preferred
Dwadend have been paid in full, the maximum amount of
Preferred Dividend which can, consistent with the
Companies Act, properly be paid by the Company at that
time.

On a return of capital on liquidation or capital reduction or otherwise, the
surplus assets of the Company remaining after the payment of its habilities shall
be applied in priority to any other class of share-

421

N paying to each member holding "A" Ordinary Shares,

‘.7 ot



4,2.2

4,.2.11 ail unpaid arrears and accruals of the Preferred Dividends
on the "A" Ordinary Shares held by him (the amount of
the Preferred Dividend being calculated on the pro rata
basis set out 1n Article 4.3.3 as if the date of return of
capital were the Conversion Date), calculated down to and
including the date the return of capital 1s made (such
arrears and accruals being payable irrespective of whether
the relevant dividend has become due and payable in
accordance with the articles) and subject thereto;

4,2.1.2 an amount equal to the Issue Price of all the "A" Ordinary
Shares held by him, and

thereafter, in the manner prescnbed by Article 5.2.

4.3 Conversion

4.3.1

4.3.2

4.3.3

The members holding "A" Ordinary Shares may at any time convert all
the "A" Ordinary Shares into the same number of fully paid Ordinary
Shares by notice in wnting given to the Company. The conversion
shall take effect immediately upon the date of delivery of that notice
to the Company (unless the notice states that conversion 1s to be
effective when any conditions specified 1n the notice have been
fulfilled 1n which case conversion shall take effect when those
conditions have been fulfilled) and the Company and members shall
do all acts necessary to procure that conversion,

Each member holding "A" Ordinary Shares shall deliver the certificates
for those Shares (or an indemnity in a form reasonably satisfactory to
the Company In respect of any missing share certificate) to the
Company on or before the Conversion Date. On the Conversion Date
the Company shall issue to the persons entitled thereto certificates for
the Ordinary Shares anising on conversion

The "A" Ordinary Shares shall rank for an apportioned part of the
Preferred Dividend attnibutable to the Financial Year of the Company
in which the Conversion Date falls, calculated on a daily basis down to
and including the Conversion Date The Company shall accordingly
deliver ta each holder of "A" Ordinary Shares on the Conversion Date,
In cleared funds, an amount equal to the aggregate of'

4 331 alt arrears and accruals of the Preferred Dividends
attributable to Financial Years ending on or before the
Conversion Date, whether declared or earned and payable
under these Articles or not, and

L
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4.4

4.5

4.3.3.2 the Preferred Dividends from the date of the commencement
of the then current Financial Year of the Company down
to and including the Conversion Date, whether deciared
or earned and payable under these articles or not. "Net
Profits" for this purpose in respect of the Participating
Dividend shall be the net profits of the Company,
calculated on the same basis as "Net Profits", by
reference to the unaudited management accounts of the
Company for the period from the start of the then current
Financial Year to the latest practicable date prior to the
Conversion Date. If there 1s any dispute as to the amount
of the Net Profits for this purpose the matter shall be
referred to the Auditors and Article 27 shall apply.

4.3.4 The Ordinary Shares ansing on conversion shall rank part passu in all
respects with the i1ssued Ordinary Shares and shall entitle the holders
of them to all dividends and other distributions declared, made or paid
by reference to a record date on or after the Conversion Date on the
Ordinary Shares.

Voting

The holders of the "A" Ordinary Shares shall be entitled to receive notice of and
to attend and speak at any general meetings of the Company and the holder of
"A" Ordinary Shares who (being an individual) 1s present in person or by proxy
or (being a corporation) 1s present by duly authorised representative or by
proxy shall, on a show of hands, have one vote, and, on a poll, have one vote
each for every Preferred Ordinary Share of which he 1s the holder.

"A" Ordinary Shares Conversion
In the event that
4,5.1 the Cash Return shall be equal to or greater than the Cash Target; and

4,5.2 such Cash Target shall have been achieved no later than the sixth
anniversary of the Investment Date

the holders of all of the Shares shall take all such steps as shall be necessary to
convert, iImmedately prior to the occurrence of the event which shall mean that
the Cash Target 1s achieved, such number of "A" Ordinary Shares into "B"
Ordinary Shares so that immediately following such conversion the number of
such "A" Ordinary Shares in issue shall equal 31% of the issued Shares upon
the occurrence of such event Such conversion shall be without prejudice to the
terms of the Option Agreements and any "A" Ordinary Shares aliotted or to be



5.1

5.2

53

allotted by the Company thereunder which, for the avoidance of doubt, will not
participate in the conversion pursuant to this Article 4 5

ORDINARY SHARES

The Ordinary Shares shall be treated pari passu and as if they constituted one
class of share. The rights attached to the Ordinary Shares are as follows:

Dividends

Subject to the payment of all of the Preferred Dividends and prowvided that there
Is not outstanding any Loan Stock any remainming profits which the Company
determines to distribute In respect of any Financial Year shall, subject to the
approval of members of the Company In general meeting, be applied in
distributing the balance of such profits amongst the holders of the "A" Ordinary
Shares and the Ordinary Shares then In i1ssue part passu according to the
number of such Shares held by them respectively as iIf they constituted one
class of share.

Capital

On a return of capital on hiquidation or capital reduction or otherwise the surplus
assets of the Company remaming after the payment of its habilities shall be
applied, subject to the payment of all amounts payable to the holders of the "A"
Ordinary Shares pursuant to Article 4.2.1;

52.1 In paying to each holder of Ordinary Shares, firstly, any dividends
thereon which have been declared but are unpaid and, secondly, an
amount equal to the Issue Prnice of each Ordinary Share held by him;
and

5.22 thereafter, in distributing the balance of such assets amongst the
holders of the Ordinary Shares and the "A" Ordinary Shares (pan
passu as If they constituted one class of Share) 1n proportion to the
numbers of the Ordinary Shares and the "A" QOrdinary Shares held by
them respectively.

Voting

531 Subject to Article 5.3.2, the holders of the Ordinary Shares shail be
entitled to receive notice of and to attend and speak at any general
meetings of the Company and the holders of Ordinary Shares who
(being ndividuals) are present in person or by proxy or {being
corporations} are present by duly authorised representative or by
proxy shall, on a show of hands, have one vote each, and, on a poll,
shall have one vote for each Ordinary Share of which he is the holder.



5.3 2 For so long as there 1s subsisting any default by the Company under
the terms of the Loan Stock Instrument or the conditions attaching to
the Loan Stock or the Investment Agreement (or, In any case where a
breach Is, 1n the reasonable opinion of the Investor, threatened,
proposed or pending) or If the Company fails to pay any Preferred
Dividend where 1t 15 lawfully able to do so then (If the holders of a
majonty of the "A" Ordinary Shares have given notice of default to the
Company) the Ordinary Shares shall carry no voting rights

6. SALE OF ALL OR SUBSTANTIAL PART OF THE BUSINESS

6.1 In the event of a Sale or the sale of a substantial part of the business or its
assets then, notwithstanding anything to the contrary in the terms and
conditions governing such Sale the selling holders (immediately prior to such
Sale) shall procure that the consideration {whenever recewved) shall be paid nto
a designated trustee account and shall be distributed as soon thereafter as Is
practical amongst such selling holders in the following order of priority :

6.1.1 in paying in respect of all the "A" Ordinary Shares an amount equal to
alt arrears of the Preferred Dividends,

612 in paying, in respect of those "A" Ordinary Shares subject to the Sale,
all accruals of Preferred Dividends up to the date of the Sale and the
Issue Price thereof as If the Sale were a return of capital pursuant to
Article 4.2.1;

6.1.3 In paytng In respect of the Ordinary Shares subject to the Saie an
amount equal to the dividends on such Shares as If the same were a
return of capital pursuant to Article 5.2.1; and

6.1.4 thereafter distributing the balance as If the same were a return of
capital pursuant to Article 5.2.2.

7. VARIATION OF RIGHTS

7.1 Whenever the share capital of the Company is divided into different classes of
share, the special rights attached to any such class may only be varied or
abrogated (either whist the Company 1s a going concern orf during or in
contemplation of a winding-up) either (1} with the consent in writing of the
holders of more than three-fourths of the issued shares of that class, or {n) with
the sanction of an extraordinary resclution passed at a separate general
meeting of the holders of that class To every such separate general meeting all
the provisions of these articles relating to general meetings of the Company
(and to the proceedings at such general meetings) shall apply.

”
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72

The rights conferred upon the holders of the "A" Ordinary Shares shall be
deemed to be varied by the following’

721

7.2.2

7.2.3

7.2.4

7.2.5

7.2.6

7.2.7

7.2.10

7.2.11

any variation in the authorised or 1ssued share capital of the Company
or the creation or the granting of any options or other nghts to
subscribe for, or convert into, shares of the Company or any Group
Company or the varation of the rights attaching to such shares,

the reduction of the Company's share capital, share premium account,
capital redemption reserve or any other reserve or of any uncalled
hability in respect of partly paid shares or the purchase by the
Company of any of its own shares;

the amendment of any provisions of the memorandum of association
or articles of association of the Company,

the capitalisation of any undistributed profits (whether or not the same
are available for distribution and including profits standing to the credit
of the reserve) or any sums standing to the credit of the share
premium account or capital redemption reserve fund of the Company;

the taking of any steps to wind up the Company or enter into
arrangement with its creditors {statutory or otherwise);

any disposal of the whole or substantialiy the whole of the business of
the Company;

the declaration, making or payment of any dividend or other
distribution to the holders of the Shares other than as expressly
permitted under the Articles;

any change in the accounting reference date of the Company,

the appointment or removal of auditors to the Company (other than
reappointment of an existing auditor),

the appointment or removal of any director or chairman of the
Company;

the creation of any charge or other security by the Company other
than arising in the ordinary course of business

7.2.12 the redemption of any loan stock of the Company other than a

redemption in accordance with the terms of the Loan Stock.



8. ALLOTMENT OF SHARES

The directors shall not without the authonity of the Company in general meeting
and any consent required under Article 7.2.1 allot any shares in the capital of
the Company

TRANSFER OF SHARES
9. GENERAL
9.1 No transfer of any share n the capital of the Company shall be made or

registered unless such transfer comphes with the provisions of these articles and
the transferee has, If so required by the terms of the Investment Agreement,
first entered into a deed of adherence pursuant to the Investment Agreement
Subject thereto, the Board shall sanction any transfer so made unless (1) the
registration thereof would perrmit the registration of a transfer of shares on
which the Company has a lien (n) the transfer 1s to a minor or (n) the Board is
otherwise entitled to refuse to register such transfer pursuant to these Articies

9.2 For the purposes of these articles the following shall be deemed (but without
limitation} to be a transfer by a holder of shares in the Company:

9.2.1 any direction (by way of renunciation or otherwise) by a holder entitled
to an allotment or transfer of shares that a share be allotted or i1ssued
or transferred to some person other than himself; and

9.2,2 any sale or any other disposition of any legal or equitable interest in a
share (including any voting right attached to it), (1) whether or not by
the relevant holder, (1) whether or not for consideration, and (m)
whether or not effected by an instrument in writing.

10. PERMITTED TRANSFERS

Notwithstanding the provisions of any other Article, the transfers set out in
this Article 10 shall be permitted without restriction and the provisions of
Articles 11 (Voluntary Transfers) and 12 (Change of Control) shall have no
application

10.1 Permitted transfers by the Investor

10.1 1 Any Investor who 1s a body corporate shall be entitled to transfer all or
any of its Shares to any other body corporate which 1s for the time
being its subsidiary or holding company or another subsidiary of its
holding company (each such body corporate being a "Related
Company") but if a Related Company whilst it 1s a holder of Shares in
the Company shall cease to be a Related Company in relation to the
body first holding the relevant Shares it shall, within 15 Business Days

. { (4 H—”Z‘,



10.2

of so ceasing, transfer the Shares held by it to such body or any
Related Company of such body and failing such transfer the holder
shall be deemed to have given a Transfer Notice pursuant to Articles
11 and 13.

10 1.2 Any Investor may transfer all or any of its Shares to any person, body,
firm or partnership whose business comprises to a material extent the
holding for investment purposes of securities in and/or the provision of
debt and other financial faciities to United Kingdom unhsted companies
and includes any subsidiary, nominee, custodian or manager used by
such person, firm or partnership to hold such investments or to make
avallable such facilities

10.1 3 An Investor may transfer Shares to any other member of its Investor
Group

10.1 4 Any Investor which 1s a hmited partnership may transfer Shares to any
partner 1n such lumited partnership acting in such capacity (provided
such transfer 15 made in accordance with the fund or partnership
agreement governing such entity or partnership).

10.1.5 Any Shares which are held by an Investor on behalf of any collectve
investment scheme (within the meaning of section 235 of FSMA), may
be transferred to participants {within the meanmg of that sectien), in
the scheme in question,

Permitted Transfers by non-Investors

10.2.1  Subject to Articles 10.2.1 to 10.2.6 inclusive, any holder who is an
individual may at any time transfer Shares held by him to a person or
persons shown to the reasonable satisfaction of the Board to be,

10.2.1.1 a Famuly Member of his, or

10.2.1.2 trustees to be held under a Family Trust in relation to that
individuat

10.2.2 Subject to Article 10.2.4, no Shares shall be transferred under Articie
10.2.1 by an individual who previously acqguired those Shares by way
of transfer under Articte 1.0.2.1 save to another individual who s a
Family Member of the ornginal holder of such Shares or to trustees to
be held under a Family Trust in relation to the original holder of such
Shares,

10 2 3 No transfer of Shares shall be made by a holder under Article 10.2.1:



10.231 unless in the case of a transfer under Article 10.2.1.2,
the Investor has confirmed in writing its satisfaction-

(a) with the terms of the instrument constituting the relevant
Family Trust and in particular with the powers of the
trustees,

)] with the identity of the trustees and the procedures for

the appointment and removal of trustees;

(c) with the restrictions on changes n the terms of the trust
instrument and on the distrnbutions by the trustees, and

(d) that none of the costs incurred in establishing or
maintaining the relevant family trust will be payable by
any member of the Group, and

10 2.3.2  |f the proposed transfer will result in S0% or more of the
Shares oniginally held by the member being held by that
holder's Family Trust and Family Members,

10,2.4 Where Shares are held by trustees under a Famuly Trust:

10.2.4.1 those Shares may, on any change of trustees, be
transferred by those trustees to any new trustee of that
Family Trust whose dentity has been approved in writing
by the Investor;

10.2.4.2 those Shares may at any time be transferred by those
trustees to the settlor of that trust or any person to
whom that settlor could have transferred them under
Article 10.2.1 if he had remained the holder of them;
and

10243 If any of those Shares cease to be held under a Family
Trust (other than by wvirtue of a transfer made under
Articles 10.2.4.1 or 10.2.4.2), the trustees shall be
deemed to have given a Transfer Notice in respect of all
the Shares then held by those trustees pursuant to
Article 13.

10.2.5 If
10.2.5.1 any person has acquired Shares as a Family Member of a

holder by way of one or more transfers permitted under
this Article 10.2; and

g



10.3

i1.

10.26

10 2 5.2 that person ceases to be a Family Member of that holder that
person shall forthwith transfer all the Shares then held by that
person back to that holder, for such consideration as they
agree, within 15 Business Days of the cessation, or, faling
such transfer within that period, shall be deemed to have
given a Transfer Notice in respect of all the Shares then held
by that person pursuant to Article 13.

Subject to the prowisions of Article 13, f the personal
representatives of a deceased holder are permitted under these
articles to become iegistered as the hoiders of any of the deceased
holder's Shares and elect to do so, those Shares may at any time be
transferred by those personal representatives under Article 10.2 to
any person to whom the deceased holder could have transferred such
Shares under this Article if he had remained the holder of them No
other transfer of such Shares by personal representatives shall be
permitted under this Article 10.

Permitted Transfers by all Shareholders

10.31 Subject to Article 7.2.2 any holder may at any time transfer any
Shares 1n accordance with the provisions of the Companies Act to
the Company

10.3.2 Any holder may at any time transfer all or any of his Shares to any
other person with the prior written consent of the Board and NEL

VOLUNTARY TRANSFERS

Except as permitted under Article 10 any holder who wishes to transfer
Shares (the "Vendor") shall give notice in writing {the "Transfer Notice")
to the Company of his wish specifying’ \

11,1

11.1.2

11 1.3

11.1.4

the number and class of Shares (the "Sale Shares") which he
wishes to transfer;

the name of any third party to whom he proposes to seil or transfer
the Sale Shares;

the price at which he wishes to transfer the Sale Shares (the
"Provisional Transfer Price”); and

whether or not the Transfer Notice is conditional upon all, and not
part only, of the Sale Shares so specified being sold pursuant to the
offer hereinafter mentioned (a “Total Transfer Condition") and, in
the absence of such stipulation, it shali be deemed not to be so
condittonal.

Yy



11.2 Where any Transfer Notice 1s deemed to have been given in accordance with
these Articles, the deemed Transfer Notice shall be treated as having specified-

11 2 t that all the Shares registered 1n the name of the Vendor shall be

1122

included for transfer,

that a Total Transfer Condition shall not apply

11.3 No Transfer Notice once given or deemed to be given in accordance with these
Articles shall be withdrawn unless the VVendor 1s obliged to procure the making
of an offer under Articles 12.1 to 12.3 and 1s unable to procure the making of
such an offer In that event the Vendor shall be entitled to withdraw such
Transfer Notice without habiity to any person, prior to completion of any

transfer.

11 4 The Transfer Notice shall constitute the Company the agent of the Vendor for the
sale of the Sale Shares at the Transfer Price.

11.5

11.5.1 The Company shall forthwith upon receipt of a Transfer Notice or,

1152

where later, upon the determination of the Transfer Price give notice in
writing to each of the holders of Shares (other than the Vendor)
informing them that the Sale Shares are available and of the Transfer
Price. Such notice shall invite each holder to state, in writing within 20
Business Days from the date of such notice (which date shall be
specified therein), whether he s wilhng to purchase any and, If so,
how many of the Sale Shares which shall, if he so wishes, include an
amount 1n excess of his Proportionate Entitlement as mentioned n
Article 11.5.2. For the purposes of allocation of the Sale Shares the
Sale Shares shall be treated as offered in the first instance to the
Warehouse in priority to all other shareholders and, in so far as such
offer shall not be accepted by the Warehouse, shall be treated as
having been offered to all of the holders of Shares as If the same
constituted one class of Shares

Subject always to the order of prionties set out in Article 11.5.1 the
Sale Shares shall be treated as offered on terms that, in the event of
competition, the Sale Shares offered shali be sold to the holders
accepting the offer in proportion (as nearly as may be) to their existing
holdings of Shares of the class or classes to which the offer 1s made
{the "Proportionate Entitlement”). It shall be open to each such
holder to specify If he 1s willing to purchase Shares in excess of his
Proportionate Entitlement ("Excess Shares") and, if the holder does
so specify, he shall state the number of Excess Shares.



11.6

11.5 3 wWithin three Business Days of the expiry of the invitation made
pursuant to Article 11.5.1 (or sconer If all holders of Shares have
responded to the invitation and all the Sale Shares shall have been
accepted in the manner provided in Article 11.5.1), the Board shall
allocate the Sale Shares in the following manner

115.31  f the total number of Shares applied for I1s equal to or less
than the available number of Sale Shares the Company
shall allocate the number applied for in accordance with
the appiications, or

11.5.3.2 if the total number of Shares applied for 1s more than the
available number of Sale Shares, each holder shali be
allocated his Proportionate Entitlement (or such lesser
number of Sale Shares for which he may have apphed) in
the order of prionties set out 1n Article 11.5.1;
applications for Excess Shares shall be allocated In
accordance with such applications or, in the event of
competition, (as nearly as may be) to each holder
applying for Excess Shares in the proportion which
Shares held by such holder bears to the total number of
Shares held by all such holders applysng for Excess
Shares PROVIDED THAT such holder shall not be
allocated more Excess Shares than he shall have stated
himself willing to take,

and n either case the Company shall forthwith give notice of each
such allocation (an "Allocation Notice™) to the Vendor and each of
the persons to whom Sale Shares have been allocated (a "Member
Applicant") and shall specify in the Allocation Notice the place and
time (being not later than ten Business Days after the date of the
Allocation Natice) at which the sale of the Sale Shares shall be
completed

Subject to Article 11.7, upon such aliocations being made as set out in

Article 11.5, the Vendor shall be bound, on payment of the Transfer Price, to
transfer the Sale Shares compnsed in the Allocation Notice to the Member
Applicants named therein at the time and place therein specified free from any
lien, charge or encumbrance. If he makes default in so doing, the chairman for
the time being of the Company or, faling him, one of the Directors, or some
other person duly nominated by a resolution of the Board for that purpose, shall
forthwith be deemed to be the duly appointed attorney of the Vendor with full
power to execute, complete and deliver in the name and on behalf of the Vendor
a transfer of the relevant Sale Shares to the Member Applicant and any Director
may receive and give a good discharge for the purchase money on behalf of the



11.7

11.8

Vendor and (subject to the transfer being duly stamped) enter the name of the
Member Applicant in the register of members as the helder or holders by transfer
of the Shares so purchased by him or them The Board shall forthwith pay the
purchase money into a separate bank account in the Company's name and shall
hold such money on trust (but without interest) for the Vendor until he shall
deliver up his certificate or certificates for the refevant Shares {(cr an indemnity,
in a form reasonably satisfactory to the Board, in respect of any lost certificate)
to the Company when he shall thereupon be paid the purchase money.

If the Vendor shali have included in the Transfer Notice a Total Transfer
Condition and if the total number of Shares appilted for by Member Apphicants is
fess than the number of Sale Shares then the Allocation Notice shall refer to
such provision and shali contain a further invitation, open for ten Business Days,
to those persons to whom Sale Shares have been allocated te apply for further
Sale Shares and completion of the sales in accordance with the preceding
paragraphs of this Article 11 shall be conditional upon the total Transfer
Condition being complied with in full

In the event of all the Sale Shares not being sold under the preceding
paragraphs of this Article 11 the Vendor may, at any time within three calendar
months after receiving confirmation from the Company that the pre-emption
provisians herein contained have been exhausted, transfer all the Sale Shares (if
a Total Transfer Condition was included i the Transfer Notice) or any Sale
Shares which have not been sold (If no Total Transfer Condition was so included
In the Transfer Notice) to any person or persons at any price not less than the
Transfer Price PROVIDED THAT:

11 81 if the Transfer Notice contained a Total Transfer Condition, the Vendor
shall not be entitled, save with the written consent of ail the other
shareholders of the Company, to sell hereunder only some of the Sale
Shares comprised In the Transfer Notice to such person or persons;

11 8.2 any such sale shall be a bona fide sale and the Board may require to
be satisfied 1n such manner as it may reasonably require that the Sale
Shares are being sold in pursuance of a bona fide sale for not less than
the Transfer Price without any deduction, rebate or aliowance
whatsoever to the purchaser and, if not so satisfied, may refuse to
register the instrument of transfer; and

11.8.3 the Board shall refuse registration of the proposed transferee if such
transfer obhiges the Vendor to procure the making of an offer in
accordance with Articles 12.1 to 12.3, until such time as such offer .,
has been made and, if accepted, completed.
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12.1

122

12.3

12.4

CHANGE OF CONTROL
Tag along

In this Article 12 "Come Along Offer” means an unconditional offer, open for
acceptance for not less than 20 Business Days, to purchase Shares held by the
recipients of a Come Along Offer or Shares for which recipients may subscribe
free from alf iilens, charges and encumbrances at a price per share equal to the
highest price per share (exclusive of stamp duty, stamp duty reserve tax and
commssion) paid or to be paid by any transferee referred to in Article 12.1 (or
any person with whom such transferee 1s connected or with whom such
transferee 1s acting in concert) for Shares {inclusive of the Shares giving rise to
the obhgation to make the Come Along Offer) within the period of one year
prior to and on the proposed date of completion of such transfer of Shares.

Subject to Article 12.2.2 if the effect of any transfer of Shares by a vendor
wouid, If compfeted, result in the transferee together with persons acting in
concert or connected with that transferee obtaining a Controlling Interest, the
vendor shall procure the making, by the proposed transferee of the vendor's
Shares, of a Come Along Offer to all of the other holders of Shares of the
Company Every holder or recpient of such offer, on receipt of a Come Along
Offer, shall be bound within 20 Business Days of the date of such offer (which
date shall be specified therein) either to accept or reject such offer in writing
(and in default of so doing shall be deemed to have rejected the offer). Unt
such Come Along Offer has been made and completed the Board shall not
sanction the making and registration of the relevant transfer or transfers.

The provisions of Article 12.1 shall not apply to any transfer of Shares:
12.2.1 pursuant to Article 10 (other than Article 10.3.2); or
12 2.2 to any person who was an orniginal party to the Investment Agreement.

In the event of disagreement, the caiculation of the relevant Come Along Offer
price shall be referred to the Auditors and Article 27 shall apply

If holders of 75% or more in number of the Ordinary Shares and "A" Ordinary
Shares (in Articles 12.4 and 12.5, the "Vendors™) wish to transfer their
Shares in the Company (the "Offer") to any person (the "Purchaser”), then
the Vendors shall also have the option to require all of the other holders of
Shares, and any persons who become holders of Shares upon exercise of any
options, warrants or other rights to subscribe for Shares which exist at the date
of the Offer, to transfer all their Shares in the Company to the Purchaser, or as
the Purchaser directs, by giving notice (the "Drag Along Notice") to that effect
to all such other hoiders (the "Called Shareholders”) specifying that the
Calied Shareholders are, or wili, in accordance with Articles 12.4 and 12.5, be

ol
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12.5

13

131

required to transfer ther Shares pursuant to Articles 12.4 and 12.5 free from
all hiens, charges and encumbrances and the price {the "Proposed Price") at
which such Shares are proposed to be transferred

If the Called Shareholders (or any of them) shall make default in transferring
their Shares pursuant to Articles 12.4 and 12.5, the provisions of Article 11.6
(references therein to the Vendor, Sale Shares, Allocation Notice and Member
Applicant being read as references to the holder making such default, the
Shares In respect of which such default 1s made, the Drag Along Notice and the
Purchaser respectively) shall apply to the transfer of such Shares mutatis
mutandis but the Transfer Price shall be the price offered for such Shares as set
out 1n thus Article 12.5 and the provisions of Article 11.7 shall not apply.

COMPULSORY TRANSFERS
In this Article 13, a "Transfer Event” means, in relation to any member:
13.11 a member who I1s an individuai.

13.1.1.1  becoming bankrupt, or

131.1.2 dyng,

and the Investor notifying the Company within three months of the matters
coming to his attention that such event 1s a Transfer Event in relation to that
member for the purposes of this article;

1312 a member making any arrangement or composition with his creditors
generally and NEL notifying the Company wittun three months of the
matter coming to his attention that such event 1s a Transfer Event in
relation to that member for the purposes of this article;

1313 a member which is a body corporate’

13.1 3.1 having a nommee, supervisor, receiveér, manager or
administrative receiver appointed over all or any part of its
undertaking or assets; or

13.1.32 having an administrator appointed in relation to it; or
13.1.3.3  enterng into hquidation {other than a voluntary
hguidation for the purpose of a bona fide scheme of

solvent amalgamation or reconstruction), or

13.1.34 having any equivalent action taken in any jurnisdiction;

4.4



13.2

13.3

and the Investor notifying the Company within three months of the
matter coming to 1ts attention that such event is a Transfer Event in
relation to that member for the purpose of this article,

13 1 4 a member who 15 an individual and who 1s or was previously a director or
employee of a member of the Company ceasing to hold such office or
employment and as a consequence no longer being a director or
employee of the Company and the Investor notifying the Company
within three months of the matter coming to its attention that such
event 1s a Transfer Event in relation to that member for the purposes
of this article,

13.1.5 a member attempting to deal with or dispose of any Share or any
interest in 1t otherwise than in accordance with these Articles and the
Investor notifying the Company within three months of the matter
coming to its attention that such event 1s a Transfer Event in relation
to that member, and

13.1.6 a member failing to make a transfer of Shares required by Articles
1.0.1.1 or 10.2.5 and the Investor notifying the Company within
three months of the matter coming to its attention that such event s a
Transfer Event in relation to that member for the purposes of this
article

Upon the happening of any Transfer Event, the member 1n question and any
other member who has acquired Shares from hum under a permitted transfer
(directly or by means of a series of two or more pernmitted transfers) under
Articles 10.1, 10.2, 10.3.1 and 10.3.2 shall be deemed to have immediately
given a Transfer Notice in respect of all the Shares then held by them and which
In the case of a transferee of Shares were the Shares received directly or
indirectly from the member who 1s the immediate subject of the Transfer Event
(a "Deemed Transfer Notice"). A Deemed Transfer Notice shall supersede
and cancel any then current Transfer Notice insofar as it relates to the same
Shares except for Shares which have then been validly transferred pursuant to
that Transfer Notice

Notwithstanding any other provision of these articles, If the Investor so notifies
the Board In relation to any Shares, any member holding Shares in respect of
which a Deemed Transfer Notice 1s deemed given shall not be entitled to exercise
any voting rnights at general meetings of the Company 1n respect of those Shares
between the date of the relevant Deemed Transfer Notice and the expiry of three
months after the date of the Sale Notice given in respect of those Shares or, If
earher, the entry in the register of members of the Company of another person as
the holder of those Shares.

IR



13.6

13.4 The Shares the subject of any Deemed Transfer Notice shall be offered for sale in
accordance with Article 11 as If they were Sale Shares in respect of which a
Transfer Notice had been given save that

13.4.1 a Deemed Transfer Notice shall be deemed to have been given on the

13.4.2

1343

date of the Transfer Event or, If later, the date of notification to the
Company by NEL that the relevant event 1s a Transfer Event,

subject to Article 13.5, the Sale Price shall be a price per Sale Share
agreed between the Vendor, the Board and NEL or, in default of
agreement, within 15 Business Days after the date of the Transfer
Event, the Fair Value,

a Deemed Transfer Notice shall be deemed not to contain a Total
Transfer Condition and shall be irrevocable;

13.4.4 the Vendor may retain any Sale Shares for which Purchasers are not

13.4.5

found or, after the expiry of the relevant Offer Notice and with the
prior written approval of NEL, sell all or any of those Sale Shares to
any person (including any member) as any price per Sale Share which
is not tess than the Sale Price, and

the Sale Shares shall be sold together with all nghts attaching thereto
as at the date of the Transfer Event.

13.5 The Sale Price for any Saie Shares which are the subject of a Deemed Transfer
Notice given as a consequence of a Transfer Event falling within Article 13.1.4

shall:

13.51

i3.5.2

in the case of a Good Leaver (as defined in Article 13.8) be their Fair
Value {as defined in.Article 13.8); and

In the case of a Bad Leaver (as defined in Articie 13.8), be lesser of
Fair Value and the Issue Price;

In Article 13.4:

13.6.1 "Good Leaver" refers to a person who ceases to be a director or

employee of the Company and as a consequence 15 no longer a
dwector or employee of the Company and such cessation occurs as a
result of death or retirement at 65 years of age or Serious Ill Health
(as defined n Article 13.9) or where he has been made redundant as
a consequence of adverse trading conditions and such redundancy has
recerved the prior wnitten consent of the Investor (such consent not to
be unreasonably withheld or delayed) or where following dismissal
{(whether by the Company or constructively) an Employment Tnibunal

™
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13.7

13.8

139

or some other Court or Tnbunai of competent jurisdiction subsequently
determines that contrary to the Employment Rights Act 1996 the
person who ceases to be a dwector or employee has been unfairly
dismissed or wrongfully dismissed by reference to the relevant Service
Agreement and by reason of the cause of the wrongful dismissal and
not by reason of any fallure to comply with any procedure relating to
wrongful dismissal (whether statutory or otherwise);

13.6.2 "Bad Leaver'" refers tc any person who ceases to be a director or

employee of the Company and as a consequence I1s ne longer a
director or employee of the Company and who 1s not a Good Leaver

For the purpose of Article 13.1.4 the date upon which a member ceases to hold
office or employment as described therein shalf be.

13.7.1

13.7.2

13.7.3

137.4

13.7.5

where a contract of employment or directorship is terminated by the
employer by giving notice to the employee of the termination of the
employment or directorship, the date of that notice (whether or not a
payment 1S made by the employer in lieu of all or part of the notice
period required to be given by the employer in respect of such
termination);

where a contract of employment or directorship is terminated by the
employee by giving notice to the employer of the termination of the
employment or directorship, the date of that notice,

save as provtded in Article 13.7.1 where an empltoyer or employee
wrongfully repudiates the contract of employment and the other
accepts that the contract of employment has been terminated, the
date of such acceptance,

where a contract of employment s terminated under the doctrine of
frustration, the date of the frustrating event; and

where a contract of employment or directorship 1s terminated for any
reason other than in the Circumstances set out in Articles 13.7.1 to
13.7.4 above, the date on which the action or event giving rise to the
termination occurs

"Fair Value" for the purposes of these articles means as agreed between the
Board (with the approval of the Investor) and the Vendor or, in the absence of
agreement within 15 Business Days of the Transfer Event, by the Auditors mn
accordance with Article 14,

"Serious Il Health” for the purpose of these articles means an iliness or
disabihty certified by a general medical practitioner (approved by the Investor)



14.

141

14,2

15.

15.1

15.2

as rendering the departing employee permanently incapable of carrying out tis
role as an employee for the foreseeable future

VALUATION OF SHARES

In the event that the Auditors are required to determine the price at which

Shares are to be transferred pursuant to these articles, such price shall be the
amount the Auditors shall, on the apphcation of the Board (which applcation
shall be made as soon as practicable following the time it becomes apparent
that a valuation pursuant to this Article 14 is required), give their opinion In
writing as to the price which represents a fair value for such Shares as
between a willing vendor and a willing purchaser as at the date the Transfer
Notice or deemed Transfer Notice 1s given In making such determination, the
Auditors shall not take any account of whether the Sale Shares comprise a
majority or a minority interest in the Company nor the fact that transferability
15 restricted by these articles (and shall assume that the entire 1ssued share
capital of the Company i1s being sold) and comprises only of Ordinary Shares.

Article 27 shall apply to any determination by the Auditors under this Article.
COMPLIANCE

For the purpose of ensuring (1) that a transfer of Shares 1s duly authorsed under
these articles or that (1) no- crcumstances have ansen whereby a Transfer
Notice 1s required to be or ought to have been given under these articles or
(m) whether an offer 1s required to be or ought to have been made under
Article 12.1, the Board may require any member or the legal personal
representatives of any deceased member or any person named as transferee
in any transfer lodged for reqistration or such other person as the Beoard may
reasonably believe to have infermation refevant to such purpose, to furnish to
the Company such information and evidence as the Board may reasonably
think fit regarding any matter which they deem relevant to such purpose;
including (but not limited to) the names, addresses and interests of all
persons respectively having interests Iin the Shares from time to time
registered in the holder's name

Failing such information or evidence being furnished to enable the Board to
determine to its reasonable satisfaction that no such Transfer Notice 1s required
to be or ought to have been given, or that no offer 1s required to be or ought to
have been made under Article 12.1, or that as a result of such information and
evidence the Board 1s reasonably satisfied that such Transfer Notice 1s required
to be or ought to have been given, or that an offer 1s required to be or ought to
have been made under Article 12;

15 2.1 where the purpose of the enquiry by the Board was to establish
whether a Transfer Notice 1s required to be or ought to have been
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given, then a Transfer Notice shall be deemed to have been given by the
holder of the relevant Shares in respect of such Shares; or

15.2.2 where the purpose of the enquiry by the Board was to establish
whether an offer is required to be or ought to have been made under
Article 12.1, then the Shares held by or on behalf of the person or
persons connected with each other or acting in concert with each other
who has or have (as the case may be) obtained a Controlling interest
as I1s referred to 1n Article 12.1, such Shares shall cease to entitle the
relevant holder or holders {or any proxy) to voting rnights (whether on
a show of hands or on a poll and whether exercisable at a general
meeting of the Company or at a separate meeting of the class in
question) otherwise attaching to such Shares or to any further shares
issued In rnight of such Shares or in pursuance of an offer made to the
relevant holders to the extent that wiil result in such person or
persons only being able to control that percentage of the voting rights
attaching to the Ordinary Shares that such person or persons were In
a position to control prior to the obligation to procure the making of an
offer arising.

GENERAL

16.

16.1

GENERAL MEETINGS

No business shall be transacted at any general meeting uniess a quorum of
holders is present at the time when the meeting proceeds to business and for its
duration, Two persons, being holders of Shares (at least one of whom must be a
holder of "A" Ordinary Shares) present in person, by proxy or by duly authorised
representative (If a corporation), shall be the quorum at any general meeting If
a meeting 1s adjourned under regulation 41 of Table A because a quorum 1s not
present, and at the adjourned meeting a quorum is not present within half an
hour from the time appointed for that adjourned meeting, the holders then
present shall form a quorum, and regulation 41 of Table A shall be modified
accordingly

16 2 A poll may be demanded at a general meeting either by the chairman of the

17.

17.1

meeting or by any holder who 1s present in person, by proxy or by duly
authorised representative (iIf a corporation) and who, in any such case, has the
right to vote at the meeting, and regulation 46 of Table A shall be modified
accordingly.

WRITTEN RESOLUTIONS

In the case of a body corporate which holds a share or shares i the capital of
the Company, the signature of any director or the secretary of such body
corporate shall be sufficient for the purposes of any resolution in wnting as is



18.

18.1

19.

i9.1

19.2

20,

20.1

20.2

20.3

referred to in regulation 53 of Table A, and regulation 53 of Table A shall be
modified accordingly

RETIREMENT OF DIRECTORS

The Directors shall not be liable to retire by rotation and, accordingly, the second
and third sentences of regulation 79 of Table A shall not apply to the Company,
in regulation 78 of Table A, the words "Subject as aforesaid” and the words "and
may also determine the rotation in which any additional directors are to retire”
shali be deleted

REMOVAL OF DIRECTORS
The office of any Director shall be vacated If.

(in the case of an executive Director only) he shall, for whatever reason, cease
to be employed by the Company or any subsidiary of the Company and he does
not remarmn an employee of any other Group Company, or

(other than in the case of an Investor Director) all the other Directors request his
resignation “In wnting;

and the provisions of regulation 81 of Table A shall be extended accordingly.

INVESTOR DIRECTOR

The members holding a majority of the "A" Ordinary Shares may from time to
time appoint any person to be a director with the title of investor director (the
"Investor Director” which expression shall, where the context so permits,
include a duly appointed alternate of such a director) and from time to time
remove the Investor Director from office,

There shall not be more than one director bearing the title of Investor Director in
office at any time but tn addition to and without prejudice to the rights of the
holders of the "A" Ordinary Shares to appoint an Investor Director, the holders of
a majonty of the "A" Ordinary Shares for the time being in 1ssue shall be entitied
by reasonable notice in writing to the Company to appoint one or more persons to
attend board meetings of the Company. Such person or persons shall be
entitted to reascnable notice of all such meetings and to speak at such
meetings but shall not be entitled to vote

Any appointment or removal of the Investor Directer shall be in writing served

on the Company signed by the members holding a majority of the "A" Ordinary
Shares and shall take effect at the time it 15 served on the Company or
produced to a meeting of the Board, whichever 1s earher Any such appointment
or removal by a body corporate may be signed on its behalf by its duly
authorised representative.
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20.5

20.6

20.7

21.
21.1

212

21.3

Notice of meetings of the Board shall be served on any Investor Director who IS
absent from the United Kingdom at the address for service of notice of the
Investor under the Investment Agreement The third sentence of regulation 88
shall not apply.

Upon written request by a majonity of the holders of the "A" Ordinary Shares the
Company shall procure that the Investor Director 1s forthwith appointed as a
director of any other member of the Group to any committee of the Board or
the board of anvy member of the Group

Regulation 81(e) shall not apply to the Investor Director or the Chawrman,

Where any decision is to be made by any member of the Group i relatton to the
exercise, enforcement or waiver of its rights against any member holding
Ordinary Shares or any director or person connected with any such member or
director, any such decision shall be within the exclusive power of the Investor
(to the exclusion of the other chrectors but after consuitation with a majority
thereof) who shall have (without hmitation) exclusive authority in relation to
the conduct of any proceedings of whatever nature arising 1n ¢connection with
any such nights and no other director shall have power to settle or compromise
any such ctaim,

ALTERNATE DIRECTORS

The appointment by any Investor Director of an aiternate director shall not be
subject to approval by a resolution of the Board and regulation 65 of Table A
shall be modified accordingly In regulation 67 of Table A the words "but, f" and
the words following them (to the end of that regulation) shall be deleted.

An alternate director shall not be entitled (as such) to receive any remuneration
from the Company, save that he may be paid by the Company such part (if any)
of the remuneration otherwise payable to hws appointer as such appointor may,
by notice in writing to the Company from time to time, direct, and the first
sentence of regulation 66 of Table A shall be modified accordingly.

A Director, or any such other person as 1s mentioned in regulation 65 of Table A,
as modified by Article 21.1 may act as an alternate director to represent more
than one Director, and an aiternate director shall be entitfed at any meeting of
the Board {or of any committee of the Board) to one vote for every Director
whom he represents (in addition to his own vote (If any) as a Director), but he
shall count as only one for the purpose of determining whether a quorum 1s
present at (and during) any such meeting

-~
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23.2

PROCEEDINGS OF DIRECTORS
The quorum for meetings of the Board shall be two directors

Any Director or member of a committee of the Board may participate in a
meeting of the Board or such committee by means of conference telephone or
similar communications equipment whereby all persons participating in the
meeting can hear and speak to each other, and any Director or member of a
commuttee participating in a8 meeting in this manner shall be deemed to be
present in person at such meeting

Except with the prior written consent of the Investor (or, in the event that there
Is no Investor Director, the prior written consent of the holder of a majority in
nominal value of the "A" Ordinary Shares), a Durector shall not vote on any
resolution concerning a matter in which he has, dwectly or indirectly, any kind
of interest or duty whatsoever, save In respect of the matters specified in
paragraphs (a) to (d) (inclusive) of regulation 94 of Table A which shall be
modified accordingly Reference in regulation 98 to the "Chairman" shall be
construed as a reference to the "Investor Director" for so long as one 1Is
appointed.

For so long as there i1s subsisting any default by the Company under the terms of
the Investment Agreement Loan Stock Instrument or the conditions attaching to
the Loan Stock or the Loan Documents then {(If the holders of a majonty of the
"A" Ordinary Shares have given notice of default to the Company) the Investor
Director shall be deemed to have such number of votes at any meeting of the
Board as shall be one more than all the other directors attending and voting at
that meeting.

THE SEAL

If the Company bas a seal it shall only be used with the authonty of the Board or
of a commuttee of the Board The Board may determine who shall sign any
instrument to which the seal 1s affixed and, unless otherwise so determined, it
shall be signed by a Director and by the secretary or a second Director The
obhgation under regulation 6 of Table A relating to the sealing of share
certificates shall apply only if the Company has a seal.

The Company may exercise the powers conferred by section 39 of the
Companies Act with regard to having an official seal for use abroad, and such
powers shall be vested in the Board
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INDEMNITY

Subject to the provisions of the Companies Act, every Director or other officer of
the Company (other than the Auditors) shall be indemnified out of the assets of
the Company against all costs, charges, expenses, losses or habilities which he
may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any hability incurred by him in defending
any proceedings, whether cvil or ¢riminal, in which judgment s given in his
favour or In which he 1s acquitted or in connection with any application tn which
relief 15 granted to him by any court from labibty for neghgence, default, breach
of duty or breach of trust in relation {o the affairs of the Company No Director
or other officer shall be ftable for any loss, damage or misfortune which may
happen to or be incurred by the Company n the proper execution of the duties
of his office or in relation thereto This Article 24 shall only have effect in so far
as its provisions are not avoided by section 310 of the Companies Act The
Board shall have power to purchase and mamintain for any Director or other
officer of the Company and the Auditers insurance against any lability which, by
virtee of any ruie of law, would otherwise attach to hum in respect of any
negligence, default, breach of duty or breach of trust of which he may be guilty
in relatian to the Company

BORROWING POWERS

Subject to the terms of the Investment Agreement, the Board may exercise all
the powers of the Company to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, or any part thereof, and, subject to
the provisions of the Companies Act, to issue debentures, debenture stock, and
other secuntres whether outright or as security for any debt, hability or
obligation of the Company or of any third party

tIEN

The hen conferred by regulation 8 of Table A shall attach to all shares, whether
or not fully paid up and to all shares registered in the name of any person
indebted or under hability to the Company (whether he shall be the sole
registered holder of such share[s] or shall be one of two or more joint holders)
and shall be for alt moneys owing on any account whatsoever to the Company

AUDITORS DETERMINATION

If any matter under these Articles 15 referred to the Auditors for determination

then the Auditors shall act as experts and not as arbitrators and their decision
shall be conclusive and binding on the Company and all the holders of Shares
(in the absence of fraud or manifest error)
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27 2 the costs of Auditors shall be borne by the company unless the Auditors shall
otherwise determine,
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