Company number: 07123411
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

Biomass Future Generation Limited {the “Company”)

Z4 b 2010

Pursuant to Chapter 2 of Part 13 of the Companies Act 2008, the sole director of the
Company proposes that resolutons 1 and 2 below are passed as ordinary
resolutons and resoluton 3 below s passed as a special resoluton (the
‘Resclutions”):

ORDINARY RESOLUTIONS

1 That, in accordance with section 551 of the Companies Act 2006, the
Company's directors be generally and unconditionally authonsed to allot and
1ssue shares in the Company or grant nghts to subscnbe for or to convert any
secunty into shares in the Company ("Rights”} up to an aggregate nominal
amount of £2,000 provided that this authority shall, unless renewed, vaned or
revoked by the Company, expire on the fifth anniversary of the date this
resolution I1s passed save that the Company may, before such expiry, make
an offer or agreement which would or might require shares to be allotted or
Rights to be granted and the directors may allot shares or grant Rights in
pursuance of such offer or agreement notwithstanding that the authority
conferred by this resolution has expired

2 That the sole issued ordinary £1 00 share in the Company be and hereby I1s
subdivided into 1,000 ordinary shares of 0 1p {one tenth of a penny) each.

SPECIAL RESOLUTION

3 That the draft articles of association in the form attached to this resolution be
and hereby are approved and adopted as the articles of association of the
Company in substitution for and to the exclusion of all the existing articles of
association of the Company

AGREEMENT

Please read the notes at the end of this document before signfying your agreement

T

17/03/2010
COMPANIES HOUSE




The undersigned, being the sole person entitted to vote on the Resolutions on the
date set out at the beginning of this document, hereby irevocably agrees to the
Resolutions

CMM WW% Wl/\(we 1t felo 1010

Chnstopher Barclay Broadbent

NOTES

1. You can choose 1o agree to all of the Resolutions or none of them but you cannot
agree to only some of the Resolutions If you agree to all of the Resolutions, please
indicate your agreement by signing and dating this document where indicated above
and returning it to the Company using one of the foliowing methods.

o By Hand delivering the signed copy to 33 London Road, Southborough,
Tunbndge Weils, Kent TN4 0PB

» Post retuming the signed copy by post to 33 London Road, Southborough,
Tunbrdge Wells, Kent TN4 OPB

If you do not agree to all of the Resolutions, you do not need to do anything' you wili
not be deemed to agree if you fail to reply

2 Once you have indicated your agreement to the Resolutions, you may not revoke
your agreement

3 Unless, by 5.30 p.m on the 28" day following the date set out at the beginning of
this document, sufficient agreement has been recewved for the Resolutions to pass,
they will lapse If you agree to the Resolutions, please ensura that your agreement
reaches us before or dunng this date

4 If you are signing this document on behalf of a person under a power of attomey or
other authority please send a copy of the relevant power of attorney or authority
when returning this document
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Companies Act 2006
Private Company Limited by Shares
ARTICLES OF ASSOCIATION
OF
BIOMASS FUTURE GENERATION LIMITED
Registered Company Number 07123411

Adopted by wntten resolution on 2. ¢4 Q,L . 2010

INTRODUCTION AND DEFINITIONS

The regulations in Table A shall apply to the Company unless they are excluded or
varied by, or are inconsistent with these Articles. Subject to that, those regulations
and these Articles are together the regulations of the Company

In Regulation 1 of Table A, the words "and in Articles of Association adopting the
same” shall be mnserted after the word “regulations” in the first paragraph of that
Regulation and the sentence "Any reference to any statutory provision shall be
deemed to include a reference to each and every statutory amendment, modification,
enactment and extension thereof for the time being in force * shall be inserted at the
end of that Regulation

Regulations 8, 40, 41, 54, 64, 76 to 79 (iInclusive), 82, 87, 89, 94 to 97 (Inclusive) and
118 of Table A shall not apply to the Company

Where the expressions 'equity share capital’, ‘equity securities’, ‘holding company’
and ‘subsidiary’ are used in these Articles they have the meanings given to them by
the Act.

Unless the context otherwise requires.

(a) words denoting the singular shall include the plural and vice versa,

(b) words denoting a gender shall include all genders, and

(c) references to persons shall include bodies corporate, corporations and
firms

The ‘ejusdem genens’ (of the same kind) rule will not apply to the interpretation of
these Arlicles Accordingly, ‘include’ and including’ will be read without lmitation

In these Articles the following words and expressions shall have the following
meanings.




nActﬂ

“Acceptance Penod"

“acting 1n concert”

“Additional “C" Ordinary
Share Return”

Additional Shares

“Agreed Terms®

“Audritors”
“A" Ordinary Shares”

“Bad Leaver”

“Beneficial Owner’

“Buyer”

“C” Ordinary Shares”

the Companies Act 2006 and every statutory
modrfication or re-enactment thereof for the time
being in force,

the period during which an offer made under
Article 9.9 1s open for acceptance,

has the meaning ascnbed to it in the City Code
on Takeovers and Mergers from time to time,

an amount equal to £[3,150,000] less an amount
equal to the aggregate amount of pnncipal
repaid, redemption premium paid and interest
pad (but, for the avoidance of doubt, not default
interest) in respect of the Investors' Loans at the
relevant date,

Sale Shares which other Members decline to
accept ("Additional Shares”) following the service
or deemed service of a Transfer Notice;

the form signed or imtialled by a Director on
behalf of the Company and on behalf of the
Investors,

the auditors for the time being of the Company,

the “A" ordinary shares of 0 1p (one tenth of one
penny) each In the capital of the Company and
having the nghts ascribed thereto as set out in
these Articies,

means any person who was, but has ceased to
be, an officer or employee of a Group Company
(so that he I1s no longer either an officer or an
employee of a Group Company) as a result of

(a) his voluntary resignation from his office or
employment within the penod of 36 months
following the date of the adoption of these
Articles, or

(b) tis removal from office or dismussal for any
act of fraud or dishonesty;

a beneficial owner of any Equity Shares held by
a nominee,

a Member willng to purchase Equity Shares
comprnised in a Transfer Notice,

the “C" ordinary shares of 0 1p (one tenth of one
penny) each in the capital of the Company and
having the nghts ascribed thereto as sst out in
these Articles,




“Called Sharehoiders”

“Cash Assets”

“company”

“Compulsory Employee
Transfer”

“Connected”

“Connected Person”

“Controlling Interest”

“Deed of Adherence”

*Directors”

“Drag Along Notice”

“Drag Along Cption”

“Employee”

“Employee’s Shares”

the holders of Equity Shares (other than the
Sellers),

the aggregate of all positve and negative
balances which the Company has on any and all
of the bank accounts In its sole name and under
its conirol,

includes any body corporate,

a transfer of shares pursuant to a Transfer
Notice deemed to have been given under Article
10.1,

as defined by Section 993 of the Tax Act,
provided however that any determination of fact
as to whether two or more persons are acting
together shall, in the absence of any ruling by
HM Revenue & Customs, be made by the tax
advisers appointed by the Investor Director or, If
none 1s appointed, the Investors acting as
experts and not as arbitrators and whose
certificate or certificates from time to tme shall
be final and binding on the Company and all
shareholders,

in relation to a Member, any person or company
Connected to him and/or any person to whom he
has directly or indirectly transferred shares
pursuant to Article 9,

an interest in 50% or more of the Equity Shares
(other than “C” Ordinary Shares) in issue for the
time being,

a deed of adherence to the terms of the
Investment Agreement (n such form as may be
reasonably approved by the Investor Director or,
if none has been appointed, by the Investors,

the directors for the time being of the Company
or {as the context shall require) any of them

(each a "Director”) acting as the board of
directors of the Company,

a notice to exercise the Drag Along Option given
under Article 13 2,

the option referred to in Article 13 1,

a person who I1s an officer or employee of a
Group Company,

in relation to an Employee, all shares.

(a) held by the Employee immediately before




“Equity Shares”

“Excluded Person

“Fund Manager”

“Group Company”

*Investor Director”

the Termination Date,

{b) held mmediately before the Termination
Date by any Connected Persons (other
than shares which the Directors are
satisfied were not acquired by those
persons either

0] directly or ndirectly from the
Employee, or

(n) by reason of their connection with
the Employee

and the deciston of the Directors in this
respect will be final), and

(c) acquired by the Employee or his
Connected Persons, personal
representatives or executors after the
Terminaton Date under any ophtion
scheme or other arrangement which was
made before the Termination Date,

Ordinary Shares, “A” Ordinary Shares and “C”
QOrdinary Shares,

any or all of the following

(a) any Member (or other person entitled to a
share in the manner set out in Article 10 6)
whom the Directors are entitted under
these Articles to require to give a Transfer
Notice (but only throughout such time as
the Directors are entitled to require him to
give a Transfer Notice), or

{b) any Member or other person who has been
required to give a Transfer Notice under
these Articles (whether or not that
requirement has been complied with),

a person whose pnncipal business I1s to make,
manage or advise upon Investments in
secunties,;

the Company, its holding company (if any) and
any company which 1s for the time being a
subsidiary of the Company or its holding
company,

a person appointed as a Director of the
Company pursuant to Article 17 1,




“Investment
Agreement”

“Investors’ Loans”

“Investors”

“Issue Price”

“‘Listed or Listing”

“Member”

“Offer’

the investment agreement in Agreed Tems to be
entered into on the date hereof between (1) the
Investors (as defined therein), and (2) the
Company and (3) cthers,

the loans advanced by the Investors to the
Company pursuant to the Investment Agreement
and any subsequent loans advanced to the
Company by any one of them, and an “Investor’s
Loan" shall mean any of the Investors’ Loans so
made,

the holders of “A” Ordinary Shares from tme to
time,

the aggregate amount paid up (or credited as
paid up) in respect of the nominal value thereof
and any share premium thereon;

(a) the admission of all or any of the shares in
the capital of the Company (or any part
thereof) to the Official List of the UK Listing
Authonty and the admission of all or any of
such shares to trading on the main market
of the London Stock Exchange plc, or

(b) the same being admitted to trading on the
Alternative Investment Market; or

(c) the same being admutted to trading on any
recognised investment exchange as
defined by Section 285 of the Financial
Services and Markets Act 2000; or

(d) the same being admitted to trading on the
New York or Amencan Stock Exchange or
the NASDAQ National market in the Untted
States of America, or

(e) the same being admitted to trading on, or

(f)  such other stock exchange as the Investor
Director or, iIf none has been appointed, the
Investors may agree with the Board,

a holder for the tme being of 1ssued Equity
Shares;

either

(a) an offer to purchase all the Equity Shares
other than those already held by the offeror
and/or any persons acting in concert with
him, or




“Ordinary Shares”

“Ordinary
Shareholders”

“Purchaser’

“Relevant Proportion”

“Sale”

“Sale Pnce”

“Sale Shares”

“Sellers”

(b) the entering into of one or more
agreements which will result in any
persons who are acting in concert (as
defined above) acquinng all the Equity
Shares, which agreements are
unconditional or subject only to conditions
in the sole control of any or ali of the
persons who are acting in concernt,

in each case being an offer or agreement which
is approved In wnting by the Investor Director or,
if none has been appomted, the Investors, as
being an offer or an agreement to which Articles
12 and 13 do not apply,

the ordinary shares of 0 1p (one tenth of one
penny) each in the capital of the Company and
having the nghts ascribed thereto as set out in
these Arlicles;

the holders for the time beng of the issued
Ordinary Shares,

a bona fide arms length purchaser to whom the
Sellers wish to transfer theirr Equity Shares under
article 13 1;

in relation to any holder of “C" Ordinary Shares,
that proportion which the amount of that holder's
Investor's Loan bears to the amount of all
Investors' Loans For this purpose, each such
holder's Investor's Loan and the aggregate
amount of them shall be calculated on the basis
of amounts advanced or committed to be
advanced (whether or not fully drawn down) after
deducting all amounts of pnincipal repaid in
respect of them (whether to that holder or to any
former holder of those shares),

completion of the transaction{s) by which an
Offer has ansen;

the prnice per Sale Share agreed or determined
pursuant to Articles 9.5 to 98 inclusive, Article
9 22 or Article 10 7,

all Equity Shares compnsed in a Transfer Notice;
either

(a) the Investors if no Sale or Listing of the
Company has taken place by the third
anniversary of the adoption of these




“‘Sellers' Shares”

“Table A”

“Tax Act”

“Termination Date”

“Transfer Notice™

Articles, or

(b) at any other ttme, the holders of not less
than 75% of the Equity Shares {(other
than “C* Ordinary Shares) for the time
being in 1ssue;

the Equity Shares held by the Sellers,

the Companies (Tables A to F) Regulations 1985
(S! 1985/805) as amended by the Compantes
(Tables A to F) (Amendment) Regulations 2007
(Sf 2007/2541) and the Companies (Tables A to
F)} (Amendment} (No 2) Regulations 2007 (S/
2007/2826), and as otherwise amended before
the adoption of these Articles,

the Income Tax Act 2007, as amended,

in relation to an Employee

(a) where the Employee’s employment
ceases by virtue of notice given by the
employer to the Employee, the date on
which the notice expires;

(b) where the Employee’'s contract of
employment s terminated by the
employer and a payment 1s made or 1S
hable to be made In heu of notice, the
date on which notice of termination was
served,

(c) where the Employee concemed I1s an
officer but not an employee, the date on
which the contract for the provision of his
searvices is terminated,

(d) where the Employee dies, the date
immediately pnor to the date of hus death;
and

(e) in any other case, the date on which the
Employee’s office or contract of
employment 1s terminated;

a wntten notice served by a Member on the
Company in accordance with Article 9 or
deemed to have been served pursuant to these
Articles,
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“VCT Legislation” section 416 of the Income and Corporation
Taxes Act 1988 and Chapter 4, Part 6 of the Tax

Act,
*Vendor® the transferor under a Transfer Notice; and
“Warranties® as defined in the Investment Agreement.

SHARE CAPITAL AND LIABILITY OF THE MEMBERS

In these Articles, unless the context requires otherwise, references to Equity Shares
shall include shares of those respective classes created and/or i1ssued after the date
of adoption of these Articles

There shall be no maximum amount of shares that may be allotted or issued by the
Company

The hability of the Members 1s limited
SHARE RIGHTS
income

The distribution of any profits of the Company shall require the pnor approval of the
Members by special resolution

Any profits that the Company may so resolve to distribute shall be distributed
amongst the holders of Equity Shares pan passu as If the Equity Shares constituted
one class of share and the amount distributed shall be calculated by reference, and in
proportion, to the nominal value of such shares (as a proportion of the aggregate
nominal value of all the 1ssued shares in the Company), provided however that the
nominal value for these purposes of the “C* Qrdinary Shares shall be deemed to be
£0 00001 per share

No dwidend shall be payable (unless the Investor Director or, If none has been
appointed the Investors consent in wnting (such consent not to be unreasonably
withheld or delayed)) on the Equity Shares if on the proposed payment date any
amounts of capital and interest on the Investors’ Loans remain outstanding or there
are any “C" Ordinary Shares in i1ssue

Notwithstanding the foregoing in order to comply with the VCT Legislation no single
company which 1s a holder of Equity Shares shall (together with any Connected
person) be entitled to receive, If the whole of the income of the Company were in fact
distnbuted among its participators (without regard to any rights which any holder has
as a loan creditor or by reason of that holder's possession of, or entitlement to
acquire relevant fixed-rate preference shares), more than 50% of the amount so
distnbuted For these purposes the expressions “participator” and “loan creditor” shall
bear the meanings respectively given to them by section 253 of the Tax Act and the
expression “relevant fixed rate preference shares” shall bear the meaning given by
Chapter 4, Part 6 of the Tax Act

Regulations 102 to 105 (inclusive) of Table A shall be subject to this Article 0 and In
Regulation 103 of Table A the words from “If the share capital is divided” to the end of
the Regulation shall be deleted
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3.10

Capitai

On a retum of assets on a liquidation or capital reduction or otherwise, the assets of
the Company remaining after the payment of its liabilies shall be distributed amongst
the holders of Equity Shares (pan passu as if the same constituted one class of
shares) in proportion to the amounts paid up or credited as paid up n relation to the
nominal value only of the Equity Shares held by them respectively, provided however
that the maximum distribution for these purposes that may be received in respect of a
“C” Ordinary Share shall be an amount equal to the Issue Pnce of such “C" Ordinary
Share and the Additional “C" Ordinary Share Return divided by the number of "C*
Ordinary Shares then in issue

The proceeds of any Sale of the Company shall be distrnbuted as follows:

(a) first, in paying to each holder of “C* Ordinary Shares an amount equal to
the aggregate Issue Price of such “C” Ordinary Shares held by him plus an
amount equal to his Relevant Proportion of the Addihional “C* Ordinary
Share Return (and, if the proceeds are insufficient to make such payments
in full, then the proceeds shall be distnbuted amongst the holders of “C”
Ordinary Shares in the proportion which the amount due to each of them
under this Article 3 7(a) bears to the aggregate amount due to all holders
of “C" Ordinary Shares under this Aricle 3 7(a)); and

{b) the balance of such proceeds shall be distnbuted amongst the holders of
Equity Shares (other than a person who holds only “C” Ordinary Shares)
as if the Equity Shares {other than “C" Ordinary Shares) held by them
constituted one class of shares in proportion to the amounts paid up or
credited as paid up in relaton to the nominal value only of the Equity
Shares (other than “C” Ordinary Shares) heid by them respactively

In the avent of a Sale, Article 3 7 shall apply notwithstanding anything to the contrary
in the terms of such Sale (unless all the holders of the Equity Shares immediately
pnor to the Sale have agreed in writing to the contrary expressly for the purposes of
this provision), whether in the agreements for Sale or otherwise

Notwithstanding any of the foregoing in order to comply with the VCT Legsslation no
single company which is a holder of Equity Shares shall (together with any
Connected person) be entited (otherwise than by reason of that holder's possession
of, or entittement to acquire relevant fixed-rate preference shares) on a return of
assets on a liquidation or capital reduction or otherwise (but, for the avoidance of
doubt, not on a Sale) to receive more than 50% of the capital available for payment to
all members For those purposes the expression ‘relevant fixed-rate preference
shares” shall bear the meaning given by Chapter 4, Part 6 of the Tax Act

Voting

Subject to the special nghts or restnctions as to voting attached to any shares:

(a) the Equity Shares (other than “C” Ordinary Shares) shali carry one vote per
share,
(b) the “C* Ordinary Shares shall not camy the nght to receive notice of

general meetings of the Company or the nght to attend or vote at them;

(c) votes on shares may be exercised on a show of hands or poll by every
holder of Equity Shares {other than a person who holds only “C* Ordinary
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Shares) who I1s present in person or by proxy or (being a corporation) by a
representative, and

notwithstanding the foregoing in order to comply with the VCT Legislaton no single
company which 1s a holder of Equity Shares shall (together with any Connected
person) be entitied to exercise more than 50% of the voting nghts attaching to the
equity share capital of the Company.

ISSUE OF NEW SHARES

Subject to Article 4 3, no shares of any class may be allotted or 1ssued by the
Company unless they are first offered to all holders of Equity Shares (other than a
person who holds only “C” Ordinary Shares) in proportion as nearly as possible to the
numbers of Equity Shares (other than “C" Ordinary Shares) held by them. The Equity
Shares (other than “C" Ordinary Shares) shall be treated as f they constituted one
class of share for the purposes of this Article 4 1

An offer under article 4 1 shall be made by nctice in wnting, shall state the number
and class of shares offered and the price per share (which shall be the same pnce
per share regardless of the class) and shall be open for acceptance for at least 30
days (but no more than 42 days) after notice of it 1s given to the holders of Equity
Shares {other than a person who holds only “C" Ordinary Shares). Any shares which
are not accepted in that penod shall be at the disposal of the Directors who may
(within the period of 3 months from the expiry of the last offer made under article 4.1)
allot, 1ssue, grant options over or otherwise dispose of those shares to any person
and on any terms, but the price per share and other terms offered to such a person
cannot be more favourable than the pnce and terms offered to the relevant holders of
Equity Shares (other than a person who holds only “C” Ordinary Shares) If the
Directors propose to 1ssue shares wholly or partly for a non-cash consideration the
cash equivalent of such consideration for the purposes of this Article shall be as
reasonably determined by the Auditors who shall act as experts and not as arbitrators
and whose determination shall be final and binding on the Company and each of its
members.

The Company does not have to make an offer under Article 4 1

(a) n relation to the issue of shares in the Company pursuant to the
Investment Agreement; or

(b) if the Members so elect by special resolution

Articles 4 1 and 4 2 will also apply (with the necessary changes) to the grant of any
nght to subscnbe for shares of any class

Subject to this Article 4 and to the provisions of Section 551 of the Act, shares in the
capital of the Company shall be at the disposal of the Directors who may allot, grant
options over or otherwise dispose of them to such persons at such times and
generally on such terms and conditions as they think proper, provided that no shares
shall be 1ssued at a discount and that no shares shall be allotted to any person who 1s
not already a party to the Investment Agreement unless that person has first
executed and delivered to the Company a Deed of Adherence

In accordance with section 567(1) of the Act, sectons 561(1) and 562(1) to (5)
{(inclusive) of the Act do not apply to either or both an allotment or issue of equity
secunties made by the Company




5.2

VARIATION OF CLASS RIGHTS

If the Company's share caprtal 1s divided into drfferent classes of shares, the special
nghts attached to any class may be vaned or abrogated either whilst the Company 1s
a going concern or during or in contemplation of a winding up

(a)

(b)

n the case of the Ordinary Shareholders, with the consent in writing of the
holders of at least three-fourths of the issued shares of the relevant class
or with the sanction of a special resolution passed at a separate meeting of
the holders of that class, but not otherwise, and:

in the case of the holders of "A* Ordinary Shares and the holders of “C”
Ordinary Shares with the sanction of a special resolution passed at a
separate meeting of the holders of the relevant class To every such
separate meeting all the provisions of these Articles relating to general
meetings of the Company shall apply (mutatrs mutandis) except that

() the necessary quorum shall be at least two persons holding or
representing by proxy at least one-third in nominal amount of the
issued shares of the class, but so that at any adjourned meeting
of such holders at which such a quorum 1s not present the
holder cr holders present shall be a quorum, and

)] the holders of shares of the class in question shall on a poll
have one vote In respect of every share of the class held by
them respectively

The special nghts attached to the “A” Ordinary Shares and the “C” Ordinary Shares
shall be deemed to be varied upon the occurrence of any of the following events
(which shall therefore require class consent in accordance with Article 5)

(a)

(b)

(c)

(d)

(e)

)

(9)

(h)

any alteration or vanation of any of the nghts attached to any of the shares
for the time being in the capital of the Company,

the passing of any resolution to wind-up the Company or any subsidiary of
the Company or the convening of a meeting of the members of the
Company for this purpose,

any increase In the 1ssued capital of the Company other than the issue of
Equity Shares pursuant to the Investment Agreement,

any reduction or sub-division or consoldation of the authonsed or issued
share capital of the Company,

the grant by the Company of a nght to subscribe for or to convert secunties
into shares in the capital of the Company save for grants of nghts to
subscribe for Equity shares pursuant to the Investment Agreement,

the apphcation by way of capitalisation of any sum in or towards paying up
any debenture or debenture stock of the Company;

the redemption of any of the Company’s shares or the entering into of a
contract by the Company to purchase any of its shares;

any alteration of the Company's memorandum or articles of association,

the passing of any special resolution,
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) the calling of a meeting of the Company to effect or approve any matter
which would by virtue of this Article 5 2 be a vanation of such class nghts,

(k) re-registration of the Company as a public company,

()] the subscnption for or other acquisition of shares in any company, the
acquisition of all or substantially all of the assets of any other company or
of any unmcorporated business, the disposal of any share in any other
company, the disposal of the Company’s undertaking and assets or any
substantial part thereof or the making of any capital investment in any
partnership or the disposal of any such interest, or

(m) a Director 15 a party to any act or transachon, or proposed act or
transaction, which gives nse to an interest on the part of that Director
falling within the terms of Article 18 1 (a) to (f) inclusive

LIEN

The lien conferred by regulation 8 of Table A shall apply to all shares of the Company
whether fully paid or not for all money or liabilites owed to the Company by any
person who I1s a registered holder of shares whether they are the sole registered
holder of the shares or one of several joint holders

REGISTRATION OF TRANSFERS

The Directors must (subject only to Regulation 24 of Table A and Article 7.2) register
promptly any transfer of shares made in accordance with the provisions of these
Articles but shall not register any other transfer of shares

in addition to the circumstances set out in Regulation 24 of Table A, the Directors
may refuse to register a transfer of a share to a

{a) bankrupt,

(b} minor;

(c) person of unsound mind, or

(d) proposed transferee who has not duly executed a Deed of Adherence

To ensure that a transfer of Equity Shares is duly authorised under these Articles or
that no circumstances have ansen requinng a Transfer Notice to be given, the
Directors may require any Member, any Connected Person or the personal
representatives or trustee in bankruptcy, receiver or iquidator of any Member or any
person named as transferee in any instrument of transfer lodged for registration to
provide to the Company such information as the Directors reasonably think fit
regarding any matter which they consider relevant If such informaton s not
provided to the reasonable satisfaction of the Directors within a reasonable time after
request, the Directors shall be entitied to refuse to register the transfer in question or
(in case no ftransfer i1s in question) to require by notice in writing that a Transfer
Notice be given in respect of the Equity Shares concermed [f the information
discloses (in the reasonable opinion of the Directors) that a Transfer Notice ought to
have been given in respect of any Equity Shares the Directors may by notice n
wnting require thal a Transfer Notice be given n respect of the Equity Shares
concemed
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PERMITTED TRANSFERS
Subject to the provisions of Article 0

Transfers by Investors

a transfer of any Equity Shares by an Investor to any or all of the following may be
made without restriction as to pnce or otherwise;

(a) its holding company (if any) and any company which 1s for the time being
its subsidiary or a subsidiary of its holding company,

(b} a venture capital trust, venture capitalist, investment trust, investment
company, limited partnership or such like entity,

(c) another Investor,

(d) an acquirer of an Investor, or

(e) the fund manager/adviser to an Investor or an employee, member or

partner of the fund manager/adviser to an Investor; and

Transfers by nominees

a transfer of any Equity Shares by a nominee to the Beneficial Owner of such shares
or to another person shown to the reasonable satisfaction of the Directors to be a
nominee for the Beneficial Owner only may be made without restnction as to price or
otherwise Where any person to whom any Equity Shares have been transferred as a
nominee ceases to hold such Equity Shares as nominee for the Beneficial Owner
only he shall forthwith transfer such Equity Shares to the Beneficial Owner or to
another person shown to the reasonable satisfaction of the Directors to be a nominee
for the Beneficial Owner only and in default of doing so he shall be deemed to have
agiven a Transfer Notice in respect of ali such Equity Shares.

PRE-EMPTION RIGHTS

Transfer Notices

Save as otherwise provided in these Articles, before transferring or disposing of any
Equity Shares (or any interest in Equity Shares) the Vendor shall serve a notice on
the Company specifying the number and class of Equity Shares in question and the
proposed pnce for such shares

Transfer Notices constitute the Company as the Vendor's agent for the sale of the
Equity Shares in question in one or more lots at the discretion of the Directors at the

Sale Price

Except as provided in this Article 8, a Transfer Notice once given shall not be
revocable except with the consent of the Directors

A Transfer Notice may compnse Equity Shares of more than one class and shall, if
the Vendor has received any offer to purchase Equity Shares (whether or not an offer
capable of becoming legally binding upon acceptance) within the period of three
months prior to service of the Transfer Notice, give the name of the offeror, the
number and class of Equity Shares concerned and the pnce offered in respect of
each such Equity Share A Transfer Notice may not be given by an Excluded
Person unless required by the Directors under Article 7 3 or 10.6.
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Sale Pnce

Subject to Articles 9.8 and 10 7, the Sale Pnce shall be the price agreed by the
Vendor and the Directors If the Vendor and the Directors are unable to agree a pnce
within 14 days of the Transfer Notice being given (or being deemed to have been
gven) the Sale Price will instead be the pnce which the Auditors shall certify to be in
their apinion a fair value of the Sale Shares

The Auditors shall (acting as experts and not arbitrators) within 14 days of being
requested to do so certfy to the Company the Sale Prnce, being the value of each
Sale Share {or, where appropriate of each Sale Share of each class). In arrving at
their opinion, the Auditors will value the Sale Shares

(a) as at the date the Transfer Notice is given or deemed to have been given,

(b) on a going concern basis as between a willing seller and a wiling buyer of
alt the then issued Equity Shares,

(c) by dwviding the resultant figure bstween the classes of Equity Shares by
applying the provisions of Article 3 7 as If that sum were the proceeds of a
Sale; and

(d) by dividing the sum attributable to the Equity Shares of the relevant class

by the number of Equity Shares of that class in Issue

The Auditors’ certificate as to the Sale Pnce shall be final and binding save in the
event of fraud or manifest error

Restnction of Sale Pnce in certain circumstances

In the case of a Compulsory Employee Transfer the Sale Price for the shares in
question shall be the price agreed or certified by the Auditors in accordance with
Articles 9.5 to 9 7 (inclusive) unless the Employee is a Bad Leaver, in which case the
Sale Price shall be the nominal value of such shares and, subject to Article 10 9, the
provisions of Articles 9.14 to 9 18 (inclusive) shall apply, save to the extent of any
reference to Article 912

Offer to Members

Within 21 days following receipt of the Transfer Notice or (where relevant) the date on
which the Transfer Notice is deemed to have been given or where the Sale Price is
certified by the Auditors the date of certification of the Sale Pnce, the Company shall
offer the Sale Shares to each Member {other than the Vendor and any Excluded
Person) in accordance with the provisions of this Article 9.10 and Articles 9 11 and
9 11 at the Sale Price All offers shall be made by notice in wnting and state a time
(being between 30 and 42 days inclusive following the date of such nolice) within
which the offer must be accepted or, in default, will be deemed to have been
declned A copy of such offer shall at the same time be sent by the Company to the
Vendor

The Company shall offer the Sale Shares to the relevant holders of Equity Shares
(other than a person who holds only “C™ Ordinary Shares) in proportion to the number
of Equity Shares (other than “C" Ordinary Shares) held by them (and for the purposes
of this Article 9 10 such Equity Shares shall be treated as if they constituted one class
of share)

The Sale Shares shall be offered on the following basis
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(a) any Member to whom the Sale Shares are offered may accept all or some
only of the Sale Shares offered to him, and shall be invited to indicate
whether, if he accepts all such Sale Shares, he wishes to purchase any
Additional Shares and, if so, the maximum number of Additional Shares
which he wishes to purchase,

{s)) any Additional Shares shall be allocated between the Members who have
indicated that they wish to purchase Additional Shares pro rata to the
proportion of the voting nghts represented by the total number of Equity
Shares (other than “C" Ordinary Shares) held by those Members but so
that no Member shall be required or enttled to receive more than the
maximum number mndicated by him pursuant to Article 9.11(a), and

(c) subject to the provisions of this Article and Article 8 10, the Buyers shall be
bound to purchase the Sale Shares properly allocated to them at the Sale
Price

Not later than 7 days following the expiration of the Acceptance Period the Company
shall give wnitten notice to the Vendor stating.

(a) if it 1s the case, that no Member has sought to purchase any of the Sale
Shares, or
(b) the number of Sale Shares which Members have sought to purchase,

giving the name and address of each Buyer and the number of Sale
Shares to be purchased by him

if wathin the Acceptance Period, Buyers have been found for some only of the Sale
Shares or if no Buyer has been found for any of the Sale Shares, the Vendor may
within 7 days of service on him of notice under this Article revoke his Transfer Notce
by written notice to the Company

If the Vendor 1s given notice under Article 9 12(b) (and subject to his not revoking his
Transfer Notice 1n accordance with Article 9 13) he shall be bound on payment of the
Sale Price to transfer the Sale Shares in question to the respective Buyers The
sales and purchases shall be completed at the registered office of the Company
dunng normal business hours on the first business day after the expiry of 14 days
following the date of service of notice by the Company under Article 9 12

If a Vendor fails to transfer any Sale Shares to a Buyer after becoming bound to do
so, the Directors may authonse any person to execute on behalf of and as attorney
for the Vendor any necessary instruments of transfer and shall register the Buyer as
the holder of the relevant Sale Shares The Company's receipt of the purchase
money shall be a good discharge to the Buyer and the Company shall thereafter hold
the purchase money on trust for the Vendor After the name of the Buyer has been
entered In the Register of Members in purported exercise of these powers, the
vahdity of the proceedings shall not be questioned by any person.

If the Company faills before the end of the Acceptance Penod to find a Buyer or
Buyers for any of the Sale Shares, the Vendor may (subject to Articles 7 and 9 18)
sell all or any of the Sale Shares to any third party/parties

If before the end of the Acceptance Penod the Company finds a Buyer or Buyers for
some (but not all} of the Sale Shares and serves notice accordingly under Article 9.12
the Vendor may (subject to Articles 0 and 9.18) sell all or any of the Sale Shares for
which no Buyer has been found to any third party/parties unless he revokes his
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Transfer Notice pursuant to Article 9 13 in which case he may sell all (but not some
only) of the Sale Shares to any third party/parties

The nght of the Vendor to sell Sale Shares pursuant to Article 9 16 or Article 9 17
shall be subject to the following restrictions

(a) Sale Shares may not be sold after the expiry of three months after the date
on which notice i1s given by the Company under Article 9 12,

(b) Sale Shares must be sold on a bona fide sale at a pnce not less than the
Sale Price and without any deduction, rebate or allowance whatsoever to
the Buyer,

() the provisions of Article 7.3 (if applicable); and

(d) no Equity Shares may be transferred, or disposed of, pursuant to this

Article 9.18 by any person who Is an Excluded Person unless the Directors
rasolve to approve such transfer or disposal

The costs of the Auditors shall be borne as the Auditors may direct

The restrictions imposed by this Article 9 may be waived in relation to any proposed
transfer of Equity Shares with the consent of all Members who, but for such waiver,
would or mught have been entitled to have such shares offered to them in accordance
with Article 9.11

For the purposes of Article 9.18(b) and calculating whether or not a price to be paid
for the Sale Shares 1s more or less than the Sale Pnce, then the cash value of any
non-cash consideration shall be that agreed between the Vendor and the Company,
or If the Vendor and the Company fail to agree such cash value within 15 business
days following the earlier of any request by the Vendor to so value any non-cash
consideration and the submussion to the Company of the relevant stock transfer
form(s) relating to a transfer of the Sale Shares for non-cash consideration, the cash
value shall be the amount certified as such as at the date of the earlier of the request
for valuation and the purported transfer of the Sale Shares at the request of the
Directors, by the Auditors (acting as experts and not arbitrators) Their certificate
shall be final and binding

If the Auditors are unwilling or unable to act to certify the Sale Price in accordance
with the provisions of this Article 9 or if the Investor Director or, if none I1s appointed,
the Investors so specifies in writing, then the Sale Prnce shall instead be certified by
an independent firm of chartered accountants appointed by the Directors with the
approval of the Investor Director or, If none 1s appointed, the Investors and references
In this Article 9 to the Auditors shall be deemed to be references to such firm of
chartered accountants

Notwithstanding any other provision of these Articles, a Transfer Notice which I1s
deemed or required to have been given under these Articles shall not be revocable
except with the consent of the Directors

Iif

(a) a Member gives a Transfer Notice (not being a deemed Transfer Notice),
and
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(b) a Transfer Notice is subsequently deemed to have been given by the
same Member before their shares are transferred

the onginal Transfer Notice will immediately be cancelled. Any offers made by the
Company on behalf of the Member under that onginal Transfer Notice will
automatically be withdrawn and will have no effect, even if accepted

MANDATORY TRANSFERS

Mandatory transfer on termination of employment

If an Employee ceases for any reason {(including death) to be an officer or employee
of any Group Company and does not continue in that capacity in relation to any
Group Company, a Transfer Notice shall be deemed to have been served on the
Company at the time prescnbed in Arlicle 10 2 in respect of all the Employee’s
Shares

A Transfer Notice shall be deemed to have been served under Article 10.1 on the
Termination Date in respect of all the Employee's Shares If any Employee’s Shares
are not acquired by the Employee or his personal representatives, executors or
Connected Persons until after the Termination Date, the Transfer Notice shall be
deemed to have been served in respect of those shares on the date they are
acquired

The Employee's Shares shall remain Employee’s Shares until they have been validly
transferred under Articles 9.20 or 10 2 No transfer of any Employee’s Share may be
made other than under Articles 9 20 or 10 2

The rights attaching to each Employee's Share shall be restricted immediately on the
Termination Date in the following ways

(a) the nght to attend and vote at general meetings attaching to the
Employee's Share (f any) may only be exercised by the Chairman and no
other person, and

(b) the holder of the Employee’s Share shall be excluded from any offer under
any or all of Articles 41,99,9100r ¢ 11

The restnction on the nght to attend and vote at general meetings attached to an
Employee’s Share shall continue until such time as another person is entered in the
Company's register of members as the holder of that Employee’s Share or a buyer of
that Employee’s Share is not found

Mandatory transfer on insolvency event

A Member who has acquired any share or a person entitled to any share in
consequence of the bankruptcy, receivership or liquidation of a Member shall be
bound If required in writing to do so by the Directors not later than 90 days after the
Directors receive notice from the person concerned that he has become so entitled,
to give a Transfer Notice in respect of all the shares then registered in the name of
the Member in bankruptcy, receivership, or liquidation, within 2 weeks of receipt of
the relevant request
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Mandatory transfer for breach of warranty

If any person has committed a breach of any of the Warranties or of any of the other
provisions of the Investment Agreement where such breach has had (or is reasonably
likely to have) a materially adverse effect on the business of the Company, then he
shall be deemed to have given a Transfer Notice as at the date of the fact of his
breach being agreed by the Investor Director or, if none 1s appointed, by the Investors
or determined by a court of competent junsdichion in raspeclt of all of the shares
registered in his name as at that date The Sale Price for the shares 1n question shall
be the nominal value of such shares and, subject to Article 10 10, the provisions of
Articles 9 14 to 9 18 (inclusive) shall apply, save that the holder of the shares shall
have no nght to revoke the Transfer Notice under article 9 13 and accordingly those
provisions shall be read as if there were no reference to Articie 9 13

Regulations 29 to 31 (inclusive) of Table A shall not apply to the Company in the
event of an Employee’s death or bankruptcy

If a Transfer Notice 1s deemed to have been given pursuant to Articles 10.1 to 107
inclusive the shares subject to the deemed Transfer Notice shall then be offered in
accordance with the provisions of Article 9 9 to 9.11 inclusive

As from the point in ime when any Employee 1s deemed to have given a Transfer
Notice pursuant to the provisions of Article 10 2 (but only if the Employee concemned
1s a Bad Leaver), any shares then held by him in respect of which he 1s not then
deemed to have given a Transfer Notice shall, notwithstanding any other provision of
these Articles, cease to confer on him the right to attend or to vote at general
meetings

EVIDENCE OF COMPLIANCE

In any case where the Directors may require a Transfer Notice to be given and it is
not duly given within a penod of two weeks of notice being given requinng the
Transfer Notice to be given, a Transfer Notice in respect of the Equity Shares in
question shall be deemed to have been given at the expiration of that period Any
Transfer Notice deemed to have been given or required to be given under any
provision of these Articles shall not be capable of revocation and (notwithstanding
any of the provisions of these Articles) shall extend not just to the shares registered in
the name of the Member concemed but to any person Connected to him and/or to
whom he has directly or indirectly transferred shares pursuant to Article 9

TAG ALONG

Save for transfers permitted or required under Articles 8, 9 or 13 1 to 13 12 inclusive,
no sale or transfer of the legal or beneficial interest in any Equity Shares (other than
“C" Ordinary Shares) may be made or validly registered if, as a result of that sale or
transfer and registration, a Controlling Interest would be obtained in the Company by
any person or group of persons acting in concert (where such person(s) did not have
a Controling Interest immediately prior to such proposed transfer) unless the
proposed transferees or their nominees make a wntten offer complying with Article
12.2 below to all Members to acquire all the Equity Shares held by them

The offer referred to in Article 12.1 above shall be on the following terms-

(a) it will be open for acceptance for a penod of at least 28 days following the
making of the offer,
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(b}

()

(d)

(e)

the consideration payable for all the “C" Ordinary Shares then In issue
shall be an amount equal to the Issue Price of such “C” Ordinary Shares
plus an amount equai to the Additional “C" QOrdinary Share Retumn (such
consideration to be apportioned amongst the holders of the “C" Crdinary
Shares according to their respective Relevant Proportions),

the consideration payable for the Equity Shares (other than the “C"
Ordinary Shares) shall be an amount calculated by dividing the Specified
Pnice amongst such Equity Shares in proportion to the amounts paid up or
credited as paid up in relation to the nominal value only of such Equity
Shares ,

the purchase of any shares in respect of which such offer 1s accepted shall
be completed on the same terms for all Members (and for this purpose any
offer which provides for any warrantes or indemnities (other than
warranties as to title and capacity) or restnctive covenants from some, but
not all, Members shall be deemed to comply with this Article 12 2(d)), and

in the case of an offer made to the Investors, that offer must also provide
for the immediate repayment of that Investor's Loans n full with any
interest thereon.

In this Article 12 the expressions “transfer” and “transferee” shall include respectively
the renunciation of a renounceable letter of allotment and the renouncee under any
such letter of allotment

The *Specified Price” for the purposes of this Article 12 means that price per share
calculated by taking the sum of

(a)

(b)

the amount offered or paid or payable by the proposed transferee or
transferees or his or therr nominees respectively for each of the Equity
Shares comprised in the Controling Interest or, if higher, the highest
amount paid or payable for an Equity Share in any related or previous
fransaction within the 12 months preceding the offer by the same
purchaser or any person acting in concert with them; plus

an amount equal to the relevant proportion of any other consideration (in
cash or otherwise) received or receivable by the holder or holders of the
Equity Shares compnised in the Controliing Interest which, having regard to
the substance of the transaction as a whole, can reasonably be regarded
as an addition to the pnce paid or payable for the Controlling Interest
Without prejudice to the generality of the foregoing, any additional
consideration which is inked to future profits, tumover or some other
measure of the future performance of the Company shall be regarded as
consideration which 1s an addition to the pnce pad or payable for the
Controlling Interest.

Any disagreement as to the calculation of consideration which each Member s
entitled to recetve in respect of each share held by tim for the purposes of this Article
12 shall be referred to the Auditors (acting as experts and not arbitrators) whose
decision shall be final and binding {(in the absence of fraud or manifest error) and the
costs of the Auditors shall be bome by the Company
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DRAG ALONG

If the Sellers wish to transfer the Sellers’ Shares at an arms length pnce to a bona
fide arms iength purchaser wvith whom none of them 1s Connected or one or more
such persons acting in concert, the Sellers shall have the option to require all the
Called Shareholders to sell and transfer all their shares to the Purchaser (or as the
Purchaser shall direct) in accordance with articles 13.2 to 13.12 inclusive and on the
basis set out in Article 12 2(c), provided always that the Investors may only be
required to sell and transfer pursuant to an exercise of the Drag Along Option 1f the
Investor's Loans (if any) are, upon completion of the sale and transfer, repaid n full
together with any accrued or unpaid interest thereon.

The Sellers may exercise the Drag Along Option by giving written notice to that effect
at any time before the transfer of the Sellers’ Shares to the Purchaser A Drag Along
Notice shall specify’

(a) that the Called Shareholders are required to transfer all their Called Shares
under article 13 1,

(b) the person to whom they are to be transferred,

() the consideration for which the Called Shares are to be transferred

(calculated in accordance with Article 13 4 below); and
(d) the proposed date of transfer.

Drag Along Notices shall be irevecable but will lapse if the Sellers' Shares are not
sold to the Purchaser within 60 days after the date the Drag Along Notice was
served. The Sellers may serve further Drag Along Notices if any particular Drag
Along Notice lapses

The amount of the consideration payable for each Called Share shall be calculated by
applying the provisions of Article 3 7 as If the Specified Price were the proceeds of a
Sale The “Specified Price” for the purposes of this Article 13 means

(a) the amount offered or paid or payable by the proposed transferee or
transferees or his or their nominees respectvely for all the Equity Shares,
plus

(b} an amount equal to any other consideration (in cash or otherwise) received

or receivable by the holder or holders of the Equity Shares 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 for the Equity Shares.
Without prejudice to the generality of the foregoing, any additional
consideration which 1s linked to future profits, tumover or some other
measure of the future performance of the Company shall be regarded as
consideration which 1s an addition to the pnce pad or payable for the

Equity Shares.

The sale of the Called Sharas shall be completed on the date proposed for
completion of the sale of the Sellers’ Shares unless the hoiders of 50% of the Called
Shares and the Sellers agree otherwise

The restrictions on transfer set out in articles 8 and 12 shall not apply to any transfer
of shares to a Purchaser (or as he may direct) pursuant to the exercise of the Drag
Along Option
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If any holder of Called Shares does not on completion of the sale of Called Shares
execute transfers in respect of all us Called Shares or does not take any action
required of him under the terms of the Drag Along Option, that holder shall be
deemed to have irevocably appointed any person nominated for the purpose by the
Directors to be his agent and attorney to

(a) execute all necessary transfers on his behalf,

(b) undertake on his behalf any action required under the terms of the Drag
Along Option, and

{c) agamnst receipt by the Company (on trust for the holder} of the purchase
monies or any other consideration payable for the Called Shares, deliver
those transfers to the Purchaser {or as he may direct)

On completion of the sale of the Called Shares, the directors shall (subject only to
stamping any stock transfer forms, if required) immediately register the Purchaser {or
as he may direct) as the holder of the Called Shares and, after the Purchaser (or his
nominee) has been registered as the holder, the valdity of those proceedings shall
not be questioned by any person A person may be registered as the holder of the
Called Shares under this Article 13 8 even If no certificate for those shares has been
produced

If any person becomes a member of the Company (a ‘New Member') pursuant to the
exercise of any option or other right to acquire shares in the Company after a Drag
Along Notice has been served, the New Member will be bound to sell and transfer all
shares acquired by him to the Purchaser or as the Purchaser may direct. The
provisions of Articles 13 1 to 13.11 inclusive shall apply (with the necessary changes)
to the New Member, save that if the shares are acquired after the sale of the Called
Shares has been completed, completion of the sale of the New Member's shares
shall take place immediately on the New Member acquinng the shares

In this Article 13

(a) “ransfer’ and ‘transferee’ shall include respectively the renunciation of a
renounceable letter of allotment and the renouncee under such a letter of
allotment, and

{b) 'shares’' Iincludes bearer shares, warrants, depository recewpts and any
other secunty or instrument into which shares may be converted with a
view to a sale

All other regulations of the Company relating to the transfer of shares and the nghts
to registration of transfers shall be read subject to this Article 13

If the Sellers exercise the Drag Along Option, it shall not be necessary for them first
to have given Transfer Notices pursuant to Article 9 nor to have complied with the
provisions of Article 12.

PROCEEDINGS AT GENERAL MEETINGS

Save as herein otherwise provided at any general meeting, two Members present in
person or by proxy {or, being a corporation, by representative), one of whom must be
a proxy or duly authonsed representative of an Investor, shall be a quorum

If a quorum 1s not present within half an hour from the time appointed for a general
meeting or ceases to be present the general meeting shall sland adjourned to the
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same day in the next week at the same time and place or to such other day and at
such other time and place as the Directors may detsrmine

If at any adjourned meeting a quorum 1s not present within half an hour from the tme
appointed for the meeting the meeting shall be dissolved, unless the meeting was
adjourned for 13 days or more and due notice in such regard was given to the
Members within 5 days of the adjeurnment whereupon the quorum at any such
adjourned meeting shall be any two Members present 1n person or by proxy (or,
being a corporation, by representative)

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

APPOINTMENT AND RETIREMENT OF DIRECTORS
The Directors shall not be required to retire by rotation

The Company may by ordinary resolution appoint any person who i1s willing to act to
be a director, either to fill a vacancy or as an additional director

The Directors may appoint a person who Is willing to act to be a Director, erther to fill
a vacancy or as an additional Director, provided that the appointment does not cause
the number of Directors to exceed any number fixed by or in accordance with these
Articles as the maximum number of directors

PROCEEDINGS OF THE DIRECTORS
The number of Directors shall not be less than 2

Subject to Article 18, the quorum necessary for the transaction of business of the
Directors shall be two, at least one of whom shall be the Investor Director {or his
alternate) If at the time of the meeting an Investor Director has been appointed

At any meeting of the Directors each Director (or tus alternate director) present at the
meeting shall be entitled to one vote.

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

At the end of Regulation 66 of Table A there shall be added the words

“nor shall any meeting of the Directors be invalid because notice thereof or of any
business to be transacted at that mesting was not given to any alternate director if his
appointor attends such meeting *

Notice of every meeting of the Directors shall be given to each director and his
altemnate (if any) at any address, emall address or facsimile number supplied by him
to the Company for that purpose Notice shall be given whether or not the director or
his alternate 1s present in the United Kingdom

[Any Director may waive notice of any meeting either prospectively or retrospectively
and, If he does so, it shall be no objection to the validity of the meeting that notice
was not given to him.,
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Meetings of the Directors may be held by conference telephone or similar equipment,
so long as all the participants can hear each other Those mestings shall be as
effective as If the directors had met in person A meeting held by these means shall
be deemed to take place where the largest number of participants is assembled In
the absence of a majonty, the chairman's location shall be deemed to be the place of
the meeting

THE INVESTOR DIRECTOR AND OBSERVERS

Investor Director

Notwithstanding any other provisions of these Articles, for so long as the Investors or
any of them hold any share(s) in the Company and/or any Investors’ Loans are
outstanding {in whole or in part} the Investors may from time to ime

(a) appoint as a director of the Company any one person,;
(b) remove from office any person so appointed, and
(c) appoint another persen in his place

in each case by gving notice in wnting to the Company signed by all of the Investors,
such notice to take effect on delivery at the registered office of the Company or at any
meeting of the board of Directors

The Investor Director shall not be required to hold any shares in the Company.

For so long as the Investors or any of them hold any share(s) n the Company and/or
any Investors' Loans are outstanding, on any resolution to remove the Investor
Director the shares heild by the Investors shall together carry at least one vote In
excess of 51% of the votes exercisable in respect of that resolution at the general
meeting at which such resolution is to be proposed and f any such director I1s
removed pursuant to Section 168 of the Act the Investors may reappoint him or any
other person as their Investor Director

Observer

Notwithstanding any other provisions of these Articles, for so long as Investors or any
of them hold any share(s) in the Company andfor any Investors’ Loans are
outstanding, they shall have the right to appoint up to two persons as an observer at
board meetings of the Company and to remove from such position any person so
appointed and (subject to such removal} to appoint another person in his place.

Such observer shall be entitled to receive the same information concerning the
business and affairs of the Company, as the Directors receive, and at the same time,
but shall not be entitled to vote at meetings of the Directors and shall not be counted
towards the quorum at such meetings

Any appointment or removal of such observer shall be by notice in writing to the
Company signed by all of the Investors which will take effect on delivery at the
registered office of the Company or at any meeting of the board of Directors

The Investors may appoint one Investor Director and one such observer but shall not
be entitled to appoint more than two persons either as an Investor Director and/or
such observer(s) in aggregate at any one time

DIRECTORS’ CONFLICTS OF INTEREST
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Subject to the provisions of the Act and provided that he has declared to the Directors
in accordance with the prowvisions of these Arlicles, the nature and extent of his
interest, a Director may (save as to the extent not permitted by law from time to time),
notwithstanding his office, have an interest of the following kind.

(a) where a Director {or a person connected with him) is party to or in any way
directly or indirectly interested in, or has any duty in respect of, any existing
or proposed contract, arrangement or transaction with the Company or any
other undertaking in which the Company 1s in any way interested,

(b) where a Director (or a person connected with hum) I1s a director, employee
or other officer of, or a party to any contract, arrangement or iransaction
with, or In any way interested in, any body corporate promoted by the
Company or in which the Company I1s in any way interested,

(c) where a Director (or a persen connected with lum) is a shareholder in the
Company or a shareholder in, employee, director, member or other officer
of, or consultant to, a Group Company,

(d) where a Director (or a person connected with him) holds and 1s
remunerated in respect of any office or place of profit (other than the office
of auditor) in respect of the Company or bedy corporate in which the
Company Is In any way interested,

{e) where a Director is given a guarantee, or i1s to be given a guarantee, in
respect of an obligation incurred by or on behalf of the Company or any
body corporate in which the Company is in any way interested,

(f) where a Director (or a person connected with him or of which he i1s a
member or employee) acts {or any body corporate promoted by the
Company or in which the Company Is in any way interested of which he is
a director, employee or other officer may act) in a professional capacity for
the Company or any body corporate promoted by the Company or in which
the Company is in any way Interested (other than as auditor) whether or
not he or It 1s remunerated for this,

(9) an interest which cannot reasonably be regarded as likely to give nise to a
conflict of interest, or

(h) any other interest authonsed by ordinary resolution,

and a Director may vote and be counted in the quorum at any meeting of the
Directors notwithstanding any such interest(s)

In addition to the provisions of Article 18 1, subject to the provisions of the Act and
provided (if these Articles so require) that he has declared to the Oirectors In
accordance with the provisions of these Articles, the nature and extent of his interest,
where a Director is an Investor Director he may (save as to the extent not permitted
by law from time to time), notwithstanding his office, have an interest ansing from any
duty he may owe to, or interest he may have as an employee, director, trustee,
member, pariner, officer or representative of, or a consultant to, or direct or indirect
investor {including without limitation by wirtue of a camed interest, remuneration or
incentive arrangements or the holding of secunties) in:

(a) a Fund Manager,
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(b)

(c)

any of the funds advised or managed by a Fund Manager from time to
time, or

another body corporate or firm n which a Fund Manager or any fund
advised by such Fund Manager has directly or indirectly invested, including
without limitation any porifolio companies

Subject to Section 239 of the Act, the Company may by ordinary resolution ratify any
contract, transaction or arrangement, or other proposal, not propery authonsed by
reason of a contravention of any provisions of this Arlicle 18

For the purposes of this Article 18:

(a)

(b)

(c)

(d)

(e)

(f)

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

an interest of which a Director has no knowledge and of which it s
unreasonable to expect him to have knowledge shall not be treated as an
interest of his,

a conflict of interest includes a conflict of interest and duty and a conflict of
duties,

an interest of a person who I1s for any purpose of the Act connected with a
Director shall be treated as an interest of the Director and, in relation to an
alternate director, an interest of the Director who appointed him shall be
treated as an Interest of the alternate director, without affecting the
alternate director's obligation to disclose his own interest (if any),

notwithstanding any other provision of these Articles, the prowvisions of
sachion 252 of the Act shall determine whether a person i1s connected with
a director, and

in any situation permitted by this Article 18 (save as otherwise agreed by
tim) a director shall not by reason of his office be accountable to the
Company for any benefit which he denives from that situation and no such
contract, arrangement or transaction shall be avoided on the grounds of
any such interest or benefit

STEP IN RIGHTS

If any or all of the following events occur.

(a)
(b)

there 1s a matenal breach of the Warranties; or

any one or combination of the Directors {excluding the Investor Director) or
the Company are in breach of any of their obligations in the Investment
Agreement, or, In the case of the Directors only, of ther service
agreements, {which in any case, f capable of remedy has not been
remedied within 14 days of the Directors receiving notice to remedy the
same from the Investor Director) the consequences of which may be (in
the opinion of the Investor Director) to the matenal detnment of the
Company or the interests of the Investors or any of them as shareholders
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of and lenders to, the Company (including the status of their investments
as qualfying holdings within the meaning of Chapter 4, Part 6 of the Tax
Act), or

(c) there i1s a matenal breach of these Articles of association of the Company
in force from time to time, or

(d) the Cash Assets of the Company fall to less than £15,000, or such other
sum as may be agreed half yearly after the date hereof between the
Investor Director or, if none has been appointed, the Investors and the
Company,

and the Investor Director has given wnitten notice to the Directors that the provisions
of thus Article 19 should have effect, then untl! such time as wntten notice 1s given by
the Investor Director that the provisions of this Article 19 shall cease to have effect in
relation to the matter in question (which will be given as soon as the relevant
circumstances(s) prompting the giving of the notice 1s/are no longer applicable), the
Investor Director alone shall count as a quorum at any meeting of Directors and shall
be entitled at any meeting of Directors to cast such number of votes which exceeds
the votes cast for a resolution to which the Investor Director 1s opposed or which
exceeds the voles cast against a resolution which the Investor Director has proposed

DIRECTORS' BORROWING POWERS

Subject as heremnafter provided, and as set out in the Investment Agreement, the
Directors may exercise all the powers of the Company (whether express or implied)
of borrowing or securing the payment of money, of guaranteeing the payment of
money and the fulfilment of obligations and the performance of contracts, and of
mortgaging or charging the undertaking, property, assets and uncalled capital of the
Company and (subject to Section 551 of the Act) of iIssuing debentures

Except with the pnor sanction of the Investor Director or, if none has been appointed,
the Investors, no mortgage or charge shall be created on any part of the undertaking,
property, assets or uncalled capital of the Company or any subsidiary of the
Company except for the purpose of securing money borrowed from bankers together
with interest thereon and costs and expenses relating thereto

THE SEAL

Regulation 6 of Table A shall be modified so that a certificate may either be sealed
or, alternatively, signed by two officers of the Company

Regulation 101 of Table A shall be modified by the insertion of the words ", if the
Company has one," after the words "The seal” at the beginning of that regulation,

NOTICES

Subject to the Act, any notice given or document sent or supplied to or by any person
under these Articles, or otherwise sent by or to the Company under the Act, may be
given, sent or supplied

(a) in hard copy form,
(b) in electronic form; or
(c) {by the Company) by means of a website (other than notices caling a

meeting of directors),
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or partly by one of these means and partly by another of these means.

Notices shall be given and documents supplied in accordance with the procedures
set out in the Act, except to the extent that a contrary provision is set out in this
Article 22

Notices in hard copy form

Any notice or other document in hard copy form given or supplied under these
Articles may be delivered or sent by first class post (or armail f overseas)

{a) to the Company or any other company at its registered office, or
(b) to the address notfied to or by the Company for that purpose, or
{c) in the case of an intended recipient who 1s a member or his legal personal

representative or frustee in bankruptcy, to such member's address as
shown in the Company's register of members, or

{d) in the case of an intended recipient who I1s a director or alternate, to his
address as shown in the register of directors, or

(e) to any other address te which any provision of the Companies Acts (as
defined in the Act) authonses the document or information to be sent or
supphed, or

H where the Company s the sender, if the Company i1s unable to obtain an

address falling within one of the addresses referred to in (a) to (e) above,
to the intended recipient’s last address known to the Company

Any notice or other document n hard copy form given or supplied under these
Articles shall be deemed to have been served and be effective

(a) if delivered, at the time of delivery, or
(b) if posted, on receipt or 48 hours after the time it was posted, whichever
occurs first

Notices in electronic form

Subject to the provisions of the Act, any notice or other document in electronic form
given or supplied under these Articles may

(a) if sent by fax or email (provided that a fax number or an address for email
has been notified to or by the Company for that purpose), be sent by the
relevant form of communication to that address,

(b) if delivered or sent by first class post (or armal if overseas) in an
electronic form (such as sending a disk by post), be so delivered or sent as
if in hard copy form under Article 22 2, or

{c) be sent by such other electronic means (as defined in section 1168 of the
Act) and to such address(es) as the Company may specify

()] on its website from time to time; or
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(n) by notice (in hard copy or electronic form} to all members of the
Company from time to time

Any notice or other document in electronic form given or supplited under these
Articles shall be deemed to have been served and be effective

(a) if sent by facsimile or emall (where a fax number or an address for emall
has been notified to or by the Company for that purpose), on receipt or
48 hours after the tme it was sent, whichever occurs first,

(b) if posted in an electronic form, on receipt or 48 hours after the ime it was
posted, whichever occurs first,

(c) if delivered n an electronic form, at the time of delivery, and

(d) if sent by any other electronic means as referred to in Article 22 5(c), at the

time such delivery 1s deemed to occur under the Act

Where the Company 1s able to show that any notice or other document given or sent
under these Articles by electronic means was properly addressed with the elsctronic
address supplied by the intended recipient, the gwving or sending of that notice or
other document shall be effective notwithstanding any receipt by the Company at any
time of notice either that such method of communication has faled or of the intended
recipient’s non-receipt

Notice by means of a website

Subyject to the provisions of the Act, any notice or other document or information to be
given, sent or supplied by the Company to its members under these Articles may be
given, sent or supplied by the Company by making it avaiable on the Company's
website

General

In the case of joint holders of a share all notices shall be given to the joint holder
whose name stands first in the register of members of the Company in respect of the
jont holding {the ‘Prmary Holder") Notice so given shall constitute notice to all the
joint holders.

Anything agreed or specified by the Pnmary Holder in relation to the service, sending
or supply of notices, documents or other information shall be treated as the
agreement or specification of all the joint holders in therr capacity as such (whether
for the purposes of the Act or otherwise).

WINDING UP

In Regulation 117 of Table A, the words “with the like sanction” shall be inserted
immediately before the words “determine how the division®

PROXIES

The instrument appointing a proxy and any authonty under which it 1s executed or a
copy of such authority certified notanally or in some other way approved by the
Directors may

(a) be sent or supplied in hard copy form, or (subject to any conditions and
Imitations which the directors may specify) in electronic form, to the
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(b)

(c)

registered office of the Company or to such other address (including
electronic address) as may be specified for this pumpose in the notice
convening the general meeting or in any instrument of proxy or any
invitation to appoint a proxy sent or supplied by the Company In relation to
the meeting at any tme before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes
to vote;

be delivered at the meeting or adjourned meeting at which the person
named in the instrument proposes to vote to the Chairman or to any
director, or

In the case of a poll, be delivered at the meeting at which the poll was
demanded to the Chairman or to any director, or at the time and place at
which the poll is held to the Chairman or to any director or scrutineer,

angd an instrument of proxy which s not deposited or delivered In a manner so
permitted shall be invald

INDEMNITY

Subject to the provisions of, and so far as may be permitted by, the Act

(a)

every Director or other officer of the Company (excluding the Company’s
auditors) shall be entitled to be ndemnified by the Company (and the
Company shall also be able to indemnify directors of any associated
company (as defined in Section 256 of the Act)) out of the Company's
assets agamnst all labilities incurred by him n the actual or purported
execution or discharge of his duties or the exercise or purported exercise
of his powers or otherwise in relation to or In connection with his duties,
powers or office, provided that no director of the Company or any
associated company i1s indemnified by the Company against

()] any labiity incurred by the director to the Company or any
associated company, or

{n) any labiity incurred by the director to pay a fine imposed In
cnminal proceedings or a sum payable to a regulatory authonty
by way of a penalty 1n respect of non-compliance with any
requirements of a regulatory nature; or

() any hability incurred by the director

. {A) n defending any cnminal proceedings in which he Is
convicted,

(B} n defending civil proceedings brought by the
Company or any associated company in which final
judgment (within the meaning set out in Secton 234
of the Act) 1s given against him, or

{C} in connection with any application under Sections
661(3) or 661(4) or 1157 of the Act (as the case may
be) for which the court refuses to grant him relief,
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(b)

save that, in respect of a prowision indemnifying a director of a company
{whether or not the Company}) that is a trustee of an occupational penston
scheme (as that term 1s used in Section 235 of the Act) against habilty
incurred in connection with that company’s activties as trustee of the
scheme, the Company shall also be able to indemnify any such director
without the restnctions in  Articles 25 1(a)i), 25 1(a)(m)(B) and
25.1(a)(n){C) applying, and

the Directors may exercise all the powers of the Company to purchase and
maintain insurance for any such director or other officer aganst any liability
which by virtue of any rule of law would otherwise attach to him in respect
of any negligence, default, breach of duty or breach of trust of which he
may be guilty in relation to the Company, or any associated company
including (if he 1s a director of a company which is a trustee of an
occupational pension scheme) in connection with that company’s activities
as trustee of an occupational pension scheme

The Company shall (at the cost of the Company) effect and maintain for each
Director policies of insurance insuring each Director against nsks relating to his office
as each Director may reasonably specify including without imitation, any liability
which by virtue of any rule of law may attach to him in respect of any neghgence,
default of duty or breach of trust of which he may be guilty in relation to the Company




