METIS BIDCO LIMITED (the “Company”)
{Registered Number: 7652466)

Written Resolutions of the sole Member of the Company

The following resolutions were passed as Written Resolutions of the Company pursuant to Chapter
2 of Part 13 of the Companies Act 2006 on {§ September 2011

Ordinary Resolution

1 THAT the one issued ordinary share of £1 in the capital of the Company be and I1s hereby
redesignated as an A Ordinary Share of £1 in the capital of the Company having the nghts
and being subject to the restrictions set out in the articles of association adopted pursuant
to resolution three (3) below

2 THAT, n accordance with section 551 of the Companies Act 2008, the Directors be
generally and unconditiconally authornsed to allot shares in the Company up to an
aggregate nominal amount of £167,000,000 provided that this authonty shall, unless
renewed, vaned or revoked by the Company, expire on 30 September 2011 save that the
Company may, before such expiry, make an offer or agreement which would or might

) require shares to be allotted and the Directors may allot shares in pursuance of such offer
or agreement notwithstanding that the authonty conferred by this resolution has expired

Special Resolution

3 THAT the proposed articles of association, a copy of which are attached to these
Resolutions, be adopted as the articles of association of the Company in substitution for,
and to the exclusion of, the existing articles of association of the Company
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The Companies Act 2006
Company Limited by Shares
Articles of Association
of

Metis Bidco Limited (the “Company”)

1 Preliminary

The regulations contained in Schedule 1 of The Companies (Model Articles) Regulations
2008 shall, except as heremnafter provided and so far as not inconsistent with the
provisions of these Articles, apply to the Company to the exclusion of all other Articles of
Association References herein to Paragraphs are to Paragraphs in the said Schedule 1 of
The Companies (Model Articles) Regulations 2008 uniess otherwise stated

2 Definitions

“A Ordinary Shareholders” means the holders of A Ordinary Shares

"A Ordinary Shares’ means the A ordinary shares of £1 each in the capital of the
Company
“‘Affiliate” means, in relation to an Investor (including, without hmitation, an

Investor which is a unit trust, investment trust, imited partnership
or general partnership

(a) any other fund or company (including, without imitation,
any unit trust, investment trust, limited partnership or
general partnership) which 1s advised by, or the assets of
which are managed (whether solely or jointly with others)
from time to time by, that Investor (or a group undertaking
for the time being of that Investor),

(b) any other fund or company (Including, without imitation,
any unit trust, investment trust, imited partnership or
general partnership) of which that Investor (or a group
undertaking for the time being of that Investor), or that
Investor’'s (or a group undertaking for the time being of that

\ Investor) general partner, trustee, Nominee, manager or
adviser, 1s a genera! partner, trustee, Nominee, manager or
adviser, or

\ any other fund or company (including, without imitation, any unit
> trust, iInvestment trust, Imited partnership or general partnership)

102
23!09[2011 - which 1s advised by, or the assets of which are managed (whether
LoA COMPAN\ES HOY solely or jointly with others) from time to time by, that Investor's (or
a group undertaking for the time being of that Investor) general

partner, trustee, Nominee, manager or adviser

‘Associated Company”  has the meaning given thereto by Section 256 of the Companies
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‘Board”

‘B Ordinary Shareholders”
‘B Ordinary Shares’

“‘Business Days”

*C Ordinary Shareholders”
“C Ordinary Shares”

“Company Redemption
Notice”

‘Compulsory Sale
Completion Date”

“Compulsory Sale Equity”
“Compulsory Sale Notice”
“*Compulsory Sale Price”
“Compulsory Seller”

"Constitutional
Documents”

“Deed of Accession”

“‘Director”

‘Encumbrance’

“Equityco”

“Equity Powers of

Attorney”

‘Equity Securities”
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Act 2006

means the board of directors of the Company, as from time to time
constituted

means the holders of B Ordinary Shares

means the B ordinary shares of £1 each in the capital of the
Company

means a day (excluding Saturdays and Sundays) on which banks
generally are open in London for normal business

means the holders of C Ordinary Shares

means the C ordinary shares of £1 each in the capital of the
Company

has the meaning givento it inArticie 4 26

has the meaning given to it in Arficle 8 3

has the meaning given to it in Article 8 4 1
has the meaning given to it In Article 8 3
has the meaning given to it in Article 8 3
has the meaning given to it in Article 8 3

means the Investment Agreement and these Articles of Association

means a deed substantially in the form set out In the Investment
Agreement

means a director of the Company

means a mortgage, charge, pledge, lien, option, restriction, nght of
first refusal, nght of pre-emption, third party nght or interest, other
encumbrance or secunty interest of any kind, or another type of
agreement or arrangement having similar effect

means any company (or companies) through which Sharehoclders
hold their interests in the Group following a Reorganisation
Transaction (as defined in the Investment Agreement) In
substitution for the Company

means the powers of attorney from each Manager (as defined in
the investment Agreement) relating to certain matters set out In
these Artictes substantially in the form set out in the Investment
Agreement

means any shares of any class or capial stock or series or any
securties (including debt securnities) or rights convertible into or
exercisable or exchangeable for shares of any class or series of
capital stock of an entity {or which are convertible into or
exercisable or exchangeable for any security which i1s, in turn,
convertible into or exercisable or exchangeable for shares of any
class or sernes of capital stock of such entity), whether now




authorised or not

“Further Compulsory Sale has the meaning given to it InArticle 8 8

Completion Date”

‘Further Compulsory Sale has the meaning given to it in Article 8 9

Notice”

uGroupn

“Institutional Stnp Equity”

‘Investment Agreement’

‘Investors”

“Issue Price”

“Lead Investor”

“Loan Notes”

“‘Manager Consent’

“Offeree”
“Ordinary Shareholders’
“Ordinary Shares”
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means the Company and its subsidiary undertakings from time to
time and any Equityco which 1s inserted for the purposes of
planning for an exit or otherwise, and *member of the Group” and
“Group Company” shall be construed accordingly, for the
avoidance of doubt, no Investor nor any member of an Investor's
Investor Group shall be a member of the Group for the purpose of
this Agreement

has the meaning given in the Investment Agreement

means the investment agreement dated 1 June 2011 as amended
and restated on 14 September 2011 between, amongst others, the
Company, the Lead Investor and the Managers (as defined
therein} and as further amended, restated and/or substituted from
time to time

means the Lead Investar, any person to whom it or any of its
respective transferees or custodian nominees may transfer any of
the Secunties held by 1t in accordance with the Investment
Agreement and these Articles and any other person, firm or
company who at any tme 1s accepted by the parties as being or 1s
required to be treated by the parties as being one of the Investors
for the purposes of this these Articles and who 1s named as an
Investor in a Deed of Accession

means the price at which the relevant share I1s issued, being the
amount paid up or credited as paid in respect of the nominal value
and any share premium thereon

means Metis Holdco Limited, a private imited company
incorporated in England and Wales, whose registered office 1s at
One Stanhope Gate, London registered with the UK Companies
Register with company number 7652402

means the 15 25 per cent unsecured loan notes 2021 of a par
value of £1 each ranking parr passu 1ssued by the Company and
constituted by the Ioan note instrument executed by the Company
on or around the date of these Articles

means the wntten consent of Managers who themseives and/or
through a Related Holder are holders of greater than 50 per cent
in nominal value of the B Shares held by Managers (or their
Related Holders) =

has the meaning given 1o 1t in Article 8 3
means the holders of Ordinary Shares

means the A Ordinary Shares, the B Ordinary Shares and the C
Ordinary Shares




“Preference Dividend”

has the meaning given to it in Article 4 2 1

“Preference Shareholders” means the holders of Preference Shares

“Preference Shares”

“Redemption Date”
‘Redemption Premium”
‘Related Holder”

‘Sale”

“Securities”

“Shareholder Debt’

“Shareholder Early
Redemption Notice”

“‘Shares”

“Subsequent Offeree”
“Subsequent Securities”
“‘Sweet Equity”

“Tag Closing Date”

“Tag Notice”

“Tag Offer"

“Tag Securities”

“Tagging Securityholder”
“Tag Trigger Shareholder’

“Termination for Cause”

“Transfer”
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means the preference shares of £1 each Iin the capital of the
Company

has the meaning given to it in Article 4 25 or 4 2 6 as applicable
has the meaning given to it in Article 4 2 1
has the meaning given to it in Article 89 1 1

means the sale of 100 per cent or more of the Ordinary Shares
and any other shares or Equity Securities in the capital of the
Company or of the whole or substantially the whole of the business
or assets of the Company and its subsidianies, taken together, to a
single buyer or one or more buyers, whether as part of a single
transaction or a series of related transactions

means, together, the Shares and the Shareholder Debt and any
other equity or debt securities i1ssued in the capital of the Company
or any other Group Company

means any loan, bond, note or other debt instrument or instrument
carrying a debt-like return in each case issued to a Shareholder or
any of its Affiliates, including, without imitation, the Loan Notes of

the Company or any other Group Company

has the meaning given to it in Article 4 2 5

means the Ordinary Shares and the Preference Shares and any
other shares or other Equity Securities in the capital of the
Company from time to tme in each case having the nghts and
being subject to the restrictions set out in the Constitutional
Documents and “Shareholder” shall be construed accordingly

has the meaning given to 1t in Article 8 9

has the meaning given to it in Article 8 9

has the meaning given in the Investment Agreement
has the meaning given to it 1n Article 7 4 4

has the meaning given to it in Article 7 4 4

has the meaning given to it in Article 7 1

has the meaning given to it in Article 7 4 4

has the meaning given to it in Ariicle 7 4 4

has the meaning given to it in Article 7 1

has the meaning given in the Investment Agreement

means, In relation to any share, loan note or other security or any
directly or indirectly held legal or beneficial interest in any share,
loan note or other secunty to

(@) sell, assign, transfer or otherwise dispose of i,




(b) create or permit to subsist any Encumbrance over i,

(c) direct (by way of renunciation or otherwise) that another
person should, or assign any right to, receive it,

(d) enter Into any agreement tn respect of the votes or any
other rights attached to the share, loan note cr other
security other than by way of proxy for a particular
shareholder, noteholder or securityholder meeting, as
applicable, or

(e) agree, whether or not subject to any condition precedent or
subsequent, to do any of the foregoing,

and “Transferred”, “Transferor’ and “Transferee” shall be
construed accordingly

“Transfer Date” has the meaning given to it in Article 9 11

“Voting Rights” means any voting or consent nghts or rights to waive ansing out of
the holding of any Securities

“Warehouse” has the meaning givento it in Article 9 1 1

3 Share Capital

The share capital of the Company 1s divided into A Ordinary Shares of £1 each, B
Ordinary Shares of £1 each, C Ordinary Shares of £1 each and Preference Shares of £1
each

4 Share Rights
41 Ordinary Shares

The Ordinary Shares shall entitle the holders thereof to the following rights (subject to the
following restrictions)

411 Income

The profits of the Company available for distributon and resolved to be distributed
shall, subject to the provisions of the Act, be distributed as follows

()] 999,999/1,000,000 to the holders of the Ordinary Shares (other than the C
Ordinary Shares) pro rata to the nominal amount of the Ordinary Shares
{other than the C Ordinary Shares) held by them respectively, and

(1) 1/1,000,000 to the holders of the C Ordinary Shares parl pass to the
number of C Ordinary Shares held by each hoider

412 Voting

The Ordinary Shareholders shall be entitled to receive notice of, attend and speak
at and vote at general meetings of the Company On a show of hands each
Ordinary Shareholder shall have one vote and on a poll the Ordinary Shareholders
shall have cne vote for each Ordinary Share held by them

413 Capital

On a return of capital on a iquidation, reduction of capital or otherwise (other than
on a redemption or purchase of Shares), the balance of any assets available for
distribution, subject to any special nghts which may be attached to any other class

A13855545




of Shares, shall be distnbuted among the Ordinary Shareholders in the following
prionty

(] first, in paying to each holder of Ordinary Shares, in respect of each
Ordinary Share of which he is a holder, a sum equal to the Issue Price,

(n thereafter, of the balance remaining

(a) 999,999/1,000,000 to the holders of Ordinary Shares (other than C
Ordinary Shares} pro rata to the nominal amount of the Ordinary
Shares (other than C Ordinary Shares) held by them respectively,
and

(b)  1/1,000,000 to the holders of C Ordinary Shares pro rata according
to the number of C Ordinary Shares of which it 1s a holder

4.2 Preference Shares

The nghts attaching to the Preference Shares are set out below

421

422

423

424
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Dividend

{1 Each Preference Share confers on its holder the night to a fixed preferential
dividend (the “Preference Dividend”) at the annual rate which 1s equal to
15 25 per cent of the subscription price on each Preference Share

{n The Preference Dividend shall be paid before the payment of any sums to
Ordinary Shareholders The nght to the Preference Dividend has priority
over the dividend rights of the holders of any other class of shares

() The Preference Dividend shall accrue monthly for the period from, and
including, the date of the first issue of the relevant Preference Share up to,
and including, the date of repayment, redemption or repurchase of the
relevant Preference Share by the Company in accordance with the
provisions of these Articles, and shall be paid on the date of such
repayment, redemption or repurchase The Preference Dividend shall not
compound

Return of capital

On a return of assets on a hquidation, reduction of capital or otherwise (other than
on a redemption of Shares), the assets of the Company available for distribution
among the Shareholders shall be applled in paying to the Preference
Shareholders, in priority to any payment to the holders of any other class of
Shares

) the subscription price in respect of each Preference Share, and

(n a sum equal to the accrued and unpaid Preference Dividend caiculated to
the date of return of capital in accordance with Articte 4 2 1(wt) and payable
irrespective of whether or not the Company has enough profits available for
distribution to pay the accrued and unpaid Preference Dividend

Further participation

The Preference Shares do not confer any further nght of participation in the profits
or assets of the Company

Scheduled redemption




425

426

427

A13855545

Unless previously repaid, redeemed or repurchased, the Company shall redeem all
Preference Shares n full at par (together with the amounts of accrued and unpaid
Preference Dividend calculated in accordance with Article 4 2 1(m)) ten years after
the date of their 1Issue

Early redemption on events of default

The holders of a majority of the Preference Shares in issue are entitled to require
redemption immediately at par, together with the amounts of accrued and unpaid
Preference Dividend caclculated in accordance with Article 4 2 1(m) of some or all
of the Preference Shares If any of the following events occur and if, within 28 days
afterwards, they serve the Company with notice (a “Shareholder Early
Redemption Notice”) specifying their requirements and a date between 14 and 28
days later (a “Redemption Date”) on which the redemption I1s to take place

m the making of an order by a competent court or the passing of an effective
resolution for the winding-up or dissolution of the Company or any matenal
subsidiary or subsidiary undertaking (other than for the purposes of a
reconstruction, amalgamation, merger or members' voluntary winding-up
on terms previously approved by an Extraordinary Resolution), or

() the taking of possession by an encumbrance of, or the appointment cr
application for the appointment of a trustee, administrator or administrative
receiver or manager or a similar officer over, or an administration order
being made or appled for in respect of, any part of the whole of the
undertaking or property of the Company or any matenal subsidiary or
subsidiary undertaking, or

{m) if the Company or any material subsidiary (other than a dormant subsidary)
or subsidiary undertaking ceases or threatens to cease to carry on its
business or a substantial part of its business, save where such business 1s
transferred to ancther company In the Group, or

(v} if the secunty granted by the Company or any matenal subsidiary or
subsidiary undertaking 1s enforced by the persons entitled thereto, or

(V) if the Company or any matenal subsidiary or subsidiary undertaking
inttiates or consents to proceedings relating to itself under any applicable
bankruptcy, insolvency, composition or other similar laws or makes a
conveyance or assignment for the benefit of, or enters into any composition
with, its creditors generally

The holders of a majority of the Preference Shares are enttled to withdraw the
Shareholder Early Redemption Notice if they serve the Company with notice to that
effect before the Redemption Date

Early redemption by Company

The Company may redeem (with the written consent of a majonty of the Preference
Shareholders) some or all of the Preference Shares at any time at par together with
accrued and unpaid Preference Dividend calculated in accordance with Article
4 2 1{n) (subject to any reguirement to deduct income tax) by serving 7 days notice
In writing (the “Company Redemption Notice”) on the Preference Shareholders
specifying the number of Preference Shares to be redeemed and a date between 7
and 14 days later (2 "Redemption Date") on which the redemption Is to take place

Provisions applying to all redemptions




()

()

()

()

(v)

(v1)

When only some of the Preference Shares are being redeemed, the
redemption shall take place as between the Preference Shareholders in
proportion as nearly as possible to the holding of each Preference
Shareholder of Preference Shares

On the relevant Redemption Date, the Company shall pay the following
amount in cash in respect of each Preference Share to be redeemed

(@) the subscrption price paid up on the Preference Share, and

{p) a sum equa! to any accrued and unpaid Preference Dividend, as
calculated in accordance with Article 4 2 1(m)

The amount payable in respect of all the Preference Shares to be
redeemed comprises the “redemption money”

On the Redemption Date, the redemption money shall become a debt due
and payable by the Company to the Preference Shareholders, whether or
not the Company has enough profits avallable for distribution or other
requisite funds to pay the redemption money

On the Redemption Date, the redemption money shall be paid te each
Preference Shareholder in respect of those Preference Shares which are to
be redeemed against receipt of the relevant share certificate or an
indemnity in a form reasonably satisfactory to the Company in respect of a
share certificate which cannot be produced If a Preference Shareholder
produces neither the share certificate nor an indemnity, the Company may
retain his redemption money until delivery of the certificate or an iIndemnity

The Company shall cancel share certificates in respect of redeemed
Preference Shares and issue new certificates without charge in respect of
any Preference Shares represented by those certificates that remain
outstanding

As from the relevant Redemption Date, the Preference Dividend shall
cease to accrue on the Preference Shares to be redeemed unless, despite
presentation of the relevant share certficate or an indemnity, the Company
fails to pay redemption money in respect of all the Preference Shares to be
redeemed In that case, the Preference Dividend shall continue to accrue
or be deemed to continue to accrue on the Preference Shares In respect of
which redemption money s outstanding and shall comprise redemption
money under the terms of this Article

428 No Voting

V)

Preference Shareholders are entitled to receive notice of and to attend and
speak at general meetings of the Company Preference Shareholders may
not vote in respect of Preference Shares at general meetings of the
Company

5 Rights on Sale

5.1 In the event of a Sale, natwithstanding anything to the contrary in the terms and conditions
of such Sale, the seliing shareholders shall procure that the consideration (whenever
received) shall be distributed amongst such selling shareholders in such amounts and in
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6.2

72

7.3

74

such order of priority as would be applicable on a return of capital by reference to the
number and class of shares sold by such selling shareholders

Allotment of Shares

Pursuant to and in accordance with Section 551 of the Compames Act 2006, the Directors
shall be generally and unconditionally authorised to exercise during the period of five years
from the date of the adoption of these Articles all the powers of the Company to allot
relevant securities up to an aggregate nominal amount of £213,821,002

Pursuant to and in accordance with Section 557 of the Companies Act 2006, the directors
may allot securities as If Section 561 of the Companies Act 2006 {Existing shareholders’
rights of pre-emption) did not apply to the allotment

Tag Along

Subject to Article 7 2, this Article 7 applies in circumstances where a Transfer of Shares
(whether through a single transaction or a series of related transactions) by the Lead
Investor (together the “Tag Trigger Shareholders™) would, If registered, result in a person
(and any other person who 1s connected with him or with whom he i1s acting in concert)
other than the Lead Investor (and/or any of its Affiliates) (each being “a member of the
purchasing group”) acquinng 25 per cent, or more, In number of the Ordinary Shares
then in 1ssue

Article 7 1 shall not apply in respect of a Transfer of Shares If the Investment Agreement
disapplies the tag along provisions in respect of such Transfer of Shares

No Transfer of Shares or Shareholder Debt to which Article 7 applies may be made or
registered unless

731 the member(s) of the purchasing group have made an offer (the “Tag Offer”) to buy
all of the Shares and Shareholder Debt held by each Shareholder other than the
Tag Tnigger Shareholders (including any Shares and/or Shareholder Debt which
may be allotted or issued during the offer period or upon the Tag Offer becoming
unconditional, whether or not pursuant to the exercise or conversion of options
over or rnghts to subscribe for securities convertible into Shares in existence at the
date of such offer) in each case, on the terms set out in this Article 7, and

732 the Tag Offer 1s or has become wholly unconditional
The terms of the Tag Offer shall be that

741 it shall be open for acceptance for not less than 20 Business Days, and shall be
deemed to have been rejected If not accepted in accordance with its terms and
within the period during which it 1s open for acceptance,

742 the consideration for each Share and/or the Shareholder Debt for which the Tag
Offer 1s made will be in the same form and on the same terms for each Share
{other than the C Shares, for which the price shall be t1n accordance with the terms
of the Investment Agreement) and/cr the Shareholder Debt, respectively, as for the
Shares and/or Shareholder Debt whose proposed Transfer has tnggered the Tag
Offer (exclusive of costs),

743 it shall include an undertaking by the member(s) of the purchasing group that
I/they has/have not entered (nor will enter) into more favourable terms as to
consideration nor has/have agreed (nor will agree} more favourable terms as to

A13855545




7.5

7.6

1.7

7.8

8.2

consideration with any other holder for the purchase of Shares and/or Shareholder
Debt,

744 the Company shall notify the Shareholders and/or holders of Shareholder Debt
(other than the Tag Trngger Shareholder(s)) of the terms of any Tag Offer extended
to them under Articlte 7 promptly upon receiving notice of the same from the
member(s) of the purchasing group, following which any Shareholder and/or holder
of Shareholder Debt (save for the Tag Trigger Shareholder(s)) who wishes to
Transfer Shares and/or Shareholder Debt to the member(s) of the purchasing
group pursuant to the terms of the offer (a “Tagging Secuntyholder’) shall serve
notice on the Company (the “Tag Notice") at any time before the Tag Offer ceases
to be open for acceptance (the “Tag Closing Date”), stating the number of Shares
and/or Shareholder Debt it wishes te Transfer (the “Tag Securities™), and

745 the completion of the Transfer of any Shares and/or Shareholder Debt by the Tag
Trigger Shareholders and the Tagging Securityhcider shall take place at the same
place and time

The Tag Notice shali make the Company the agent of the Tagging Secunityholder{s) for the
sale of the Tag Securities on the terms of the member(s) of the purchasing group’s offer,
together with all nghts attached and free from Encumbrances

Within three days after the Tag Closing Date

761 the Company shall notify the member(s) of the purchasing group in wnting of the
names and addresses of the Tagging Securityholders who have accepted the offer
made by the member(s) of the purchasing group,

762 the Company shall notify each Tagging Securityholder in wrniting of the number of
Tag Securities which he 1s to Transfer and the dentity of the Transferee, and

763 the Company notices shall state the time and place on which the sale and
purchase of the Tag Secunties 1s to be completed, subject to Article 7 4 5,
whereupon each Tagging Securityholder who has Transferred the Tag Secunties
registered 1n his name n accordance with this Article 7 shall receive the
consideration due for such Tag Securities

If any Tagging Securntyholder does not Transfer the Tag Secunties registered In his name
In accordance with this Article 7, the Tag Offer shall be deemed to be wrevocably
withdrawn from such Tagging Securityholder and he shall be deemed to have waived all
rights he enjoyed in respect of such Tag Offer with immediate effect

Any Transfer of Shares and/or Shareholder Debt made in accordance with this Article 7
shall not be subject to any other restrictions on Transfer contained in these Articles

Drag Along

Subject to Article 8 2, this Article 8 applies In circumstances where a bona fide Transfer of
Shares on an arm’s length basis to a third party who is independent of the Lead Investor
(whether through a single transaction or senes of transactions), would, if registered, result
in members of the purchasing group acquiring 50 per cent, or more, in nominal value of the
Ordinary Shares

Article 8 1 shall not apply n respect of a Transfer of Shares which falls into the categories
set out 1n Clause 10 5 (1} and 10 5 (1) of the Investment Agreement
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8.3 In circumstances where this Article 8 applies the Transferors, on behalf of the members of
the purchasing group, may, by serving a written notice (a "Compulsory Sale Notice”) on
all of the Shareholders and holders of Shareholder Debt (other than the Transferor(s))
(each a “Compulsocry Seller”), require that each Compulsory Seller to Transfer all of the
Shares and Shareholder Debt registered in his or its name (free from all Encumbrances
and together with all nghts then attaching thereto and with full title guarantee) to one or
more persons Identifed in the Compulsory Sale Notice (each an “Offeree”) for
constderation which i1s in the same form and on the same terms for each Share (other than
the C Shares, for which the price shall be in accordance with the terms of these Articles)
and/or the Shareholder Debt, respectively, as for the Shares and/or Shareholder Debt
whose proposed Transfer has triggered the Compulsory Sale Notice (exclusive of costs)
(which, for these purposes and in respect of the Shareholder Debt, may with Manager
Consent be less than the par value and accrued return of the Shareholder Debt) (the
“Compulsory Sale Price”) on the date specified in the Compulsory Sale Notice (the
“Compulsory Sale Completion Date”), being a date which i1s not less than five Business
Days after the date of the Compulsory Sale Notice and provided that the completion of the
Transfer of Shares and Shareholder Debt from the Transferor(s) to the Offeree(s) shall
occur at the same time and place as the Transfer of Shares and Shareholder Debt by the
Compulsory Sellers to the Offeree(s)

84 The Shares and Shareholder Debt subject to the Compulsory Sale Notice(s) shall be sold
and purchased in accordance with the following provisions
841 on or before the Compulsory Sale Completion Date, provided that the Offeree(s)

have put the Company in the requisite cleared funds or provided reascnable
evidence in a form reascnably satisfactory to the Company that funds will be
received on completion of the transfer, each Compulsory Seller shall deliver duly
execluted Transfer form(s) in respect of the Shares and Shareholder Debt which
are the subject of the Compulsory Sale Notice (the “Compulsory Sale Equity”),
together with the relevant share certificate(s) and loan note certificate{s), If any, (or
an indemnity in respect thereof in a form satisfactory to the Board) to the Company
Subject always to receipt thereof, on the Compulsory Sale Completion Daie, the
Company shall pay, or shall procure 1s paid, to each Compulsory Seller, on behalf
of the Offeree(s}, the Compulsory Sale Price due Payment to the Compulsory
Seller(s) shall be made in such manner as 1s agreed between the Company and
the Compulsory Seller(s) and in the absence of such agreement, by cheque to the
postal address notified to the Company by each Compulsory Seller for such
purpose and, in default of such notification, to the relevant Compulsory Seller's last
known address The Company’s receipt of the Compulsory Sale Price due shall be
a good discharge to the relevant Offeree(s) who shall not be bound to see its
application Pending compliance by the Compulsory Seller(s) with the obligations in
this Article 8, the Company shall hold any funds received from the Offeree(s) in
respect of the Compulsory Sale Shares on trust for the defaulting Compulsory
Seller(s), without any obligation to pay interest,

842 If a Compulsory Seller fails to comply with its obligations under Article 841 in
respect of the Compulsory Sale Equity registered in its name, the Board may (and
shall, If so requested by the Lead Investor) authorise any Investor Director of the
Company to execute, complete and deliver as agent for and on behalf of that
Compulsory Seller a Transfer, or use its powers under the Equity Power of Attorney
or Deed of Accession entered into by the relevant Compulsory Seller to procure a
Transfer, of the relevant Compulsory Sale Equity in favour of the Offeree(s), to the
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8.5

8.6

8.7

8.8

89

extent that the Offeree(s) have, by the Compulsory Sale Completion Date, put the
Company in cleared funds in respect of the Compulsory Sale Price due for the
Compulsory Sale Equity The directors shall authonse registration of the
Transfer(s), after which the validity of such Transfer(s) shall not be questioned by
any person Each defaulting Compulsory Seller shall surrender his share
certificate(s) and loan note certificate(s) relating to the Compulsory Sale Equity (or
provide an indemnity 1n respect thereof iIn a form satisfactory to the Board) to the
Company On, but not before, such surrender or provision, each Compulsory Seller
shall be entitled to the Compulsory Sale Price due for the Compulsory Sale Equity
transferred on its behalf, without interest

The Shareholders acknowledge and agree that the authornity conferred under Article 8 4 15
necessary as securty for the performance by the Compulsory Seller(s) of their obligations
under this Article 8

Subject to Article 8 7, unless the Board of the Company determines otherwise, immediately
upon a Shareholder becoming a Compulsory Seller on the date of a Compulsory Sale
Notice

861 the Compulsory Seller shall immediately waive and release all Voting Rights
attaching to the Compulsory Sale Equity, and

862 the Compulsory Seller shall not be counted in determining the total number of
votes which may be cast at any such meeting, or required for the purposes of a
written resolution of any members or any class of members, or for the purposes of
any other consent required under the Constitutional Documents

Notwithstanding any other provisions in the Constitutional Documents, such Compulsory
Seller's Compuisory Sale Equity shall not be Transferred otherwise than under this Article
8

The nights referred to in Article 8 6 shall be restored immediately upon the Transfer of the
Compulsery Sale Equity in accordance with this Article 8

If any shares are 1ssued by the Company to a Compulsory Seller at any time after the date
of the Compulsory Sale Notice(s) (whether as a result of their holdings of Shares or
Shareholder Debt or by virtue of the exercise of any right or option or otherwise, and
whether or not such shares were in i1ssue at the date of the Compulsory Sale Notice) (the
“Subsequent Secunties”), the members of the purchasing group shall be entitled to serve
an additional notice (a “Further Compulsory Sale Notice"} on each holder of such shares
requiring them to Transfer all therr Subsequent Securities (free from all Encumbrances and
together with all nghts then attaching thereto and with Full Title Guarantee) to one or more
persons identified in the Further Compulsory Sale Notice (each a “Subsequent Offeree”)
at the conswieration indicated in Article 7 above on the date specified In the Further
Compulsory Sale Notice(s) (the “Further Compulsory Sale Compietion Date") The
provisions of Articles 8 4, 8 5 and 8 6 shall apply to the Subsequent Securities, with the
following amendments

881 references to the "Compulsory Sale Notice(s}” shall be deemed to be to the
“Further Compulsory Sale Notice(s)”,

89.2 references to the ‘“Compulsory Sale Equity” shall be deemed to be to the
“Subsequent Securities”,

893 references to an “Offeree” shall be deemed to be a “Subsequent Offeree”, and
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894 references to the “Compulsory Sale Completion Date” shall be deemed to be to
the “Further Compulsory Sale Completion Date”

8.10 Any Transfer of Shares made in accordance with this Article 8 shall not be subject to any
other restrictions on Transfer contained n these Articles
8.11 Each Shareholder shall bear itsthis pro-rata share of any exit costs and/or escrow
contributions that may arise in connection with a Transfer of Shares made In accordance
with this Article 8 in accordance with his or its proportion of the total consideration received
by all Shareholders
9 Compulsory Transfers
9.1 Compulsory Redemption/Transfer of Leaver Equity
911 Upon a Manager or an employee of the Group (which includes, for the avotdance
of doubt, the Chairman, the Chief Executive Officer, the Chief Operating Officer, the
Chief Financial Officer and the Business Development Directer) voluntanly or
involuntarly ceasing to be an employee and/or director of a Group Company (or
giving or recewving a notice to this effect) (a “Leaver”), the Company must, If
notified by the Lead Investor by the date which 1s no later than 6 months after the
Leaver Date (the "Transfer Date"), cause any one or several person(s) (as listed
below) in each case and combmation as nominated by the Lead Investor to
purchase some or all of the Sweet Equity in respect of which such Manager s the
registered holder and/or any Sweet Equity held by any perscn to whom he or she
has transferred Sweet Equity (each a “Related Holder”) (‘Leaver Equity”) (any
Transfer resulting from such offer being a “Compulsory Transfer”)
0] another current or prospective director, officer or employee of a Group
Company, and/or
(n) an employee trust or a nominee, trustee or custodian (pending nomination
of a person pursuant to Article 9 1 1(1) above) (the “Warehouse”)
in each case, such purchase to be completed within 3 months of the Transfer Date
or the date at which the price payable for the Leaver Equity 1s determined In
accordance with this Article 9, whichever is the later
912 The obligation to offer the Leaver Equity set forth in this Articie 9 shall take effect
immediately upon the Leaver Date of the relevant Leaver
913 Arcle 95 (Wawer of Rights) shall unconditionally apply n relation to the Leaver
Equity of a Leaver as of the Leaver Date
9.2 Price
821 In the event of a Compulsory Transfer, the price payable to the Manager or a
Related Holder for the entire Leaver Equity of such Leaver shall as provided for In
Articles 92 2,92 3 and 9 2 4 For the purposes of Article 9 2 3, Leaver Equity shall
be deemed to have vested (by reference to the date on which his employment
ceases (or, f placed on garden leave for a continuous period up to the date of
cessation, the date on which he was placed on garden leave) as follows
A13855545
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922

823

924

925
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Penod

Proportion of Leaver Equity deemed
to have vested

The date of Completion to the first
anniversary of the Completion Date or, If
the Manager (other than any Manager
as at Completion) has subscnbed for
Sweet Equity following the date of
Completion, the date of subscription to
the first anniversary of the date of
subscriptton

0%

On the first anniversary of the
Completion or (other than any Manager
as at Completion) the date of
subscription

25%

From the first to fourth anniversary of
the Completion Date or (other than any
Manager as at Completion) the date of

25% plus an additional 2 083% per
month from the first anniversary 1 e
from 25% to 50% dunng the period

subscription from the first to second anniversary,
50% to 75% dunng the period from
the second anniversary to the third
and 75% to 100% dunng the penod
fromn the third anniversary to the
fourth

In the event that the Leaver 1s a Good Leaver, the pnce payable to the Leaver or a
Related Holder for his Leaver Equity will be the Fair Market Value as at the
Transfer Date

In the event that the Leaver i1s an Intermediate Leaver, the price payable to the
Leaver or a Related Holder for his Leaver Equity in respect of (1) the vested part (if
any), will be the Fair Market Value of the vested part and (u) the unvested part, will
be the lower of the Cost and the Fair Market Value of the unvested part as at the
Transfer Date

In the event that the Leaver is a Bad Leaver, the price payable to the Leaver or a
Related Holder for his Leaver Equity will be the lower of (i} the Cost, and (1) the
Fair Market Value of the entire Leaver Equity of as at the Transfer Date

The fair market value of the Leaver Shares to be redeemed and/or transferred will
be determined by

() agreement between the Lead investor and the Leaver, or

(1) if they cannot reach agreement within 14 days, and subject to Articte
9 2 5(m) below, by an Independent Accountant (as defined in Article 9 4
below) in accordance with generally accepted valuation principles
commonly apphied to such businesses based on the going concern value of
the Business as a whole, the value of comparable companies and relevant
comparable transactions in the market place, having regard to their
immediate prospects, and on the assumption that on the date at which
such value 1s to be calculated an exit has occurred, determined on the
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basis of a wiling seller and a willing purchaser for cash consideration
payable at completion of such sale, and without any discount for restrictions
or minority participation being applied,

(m) if in the three months prior to the relevant Transfer Date, an Independent
Accountant (as defined in Articie 9 4 below) has determined the fair market
value of any Leaver Equity of any other Leaver in accordance with the
provisions of Article 9 2 4{n) above, the farr market value so determined
{the “Fair Market Value")

93 Payment

Upon any redemption/transfer of Leaver Equity by the Company or a Warehouse to any
other party under Article 9 1 1, the Company shall procure that the amount due for such
Leaver Equity shall be paid by the Company (if redemption) or by the relevant Transferee
{if a transfer) to the relevant Leaver as at the date of transfer

94 Independent Accountant

941 For the purpose of Article 9 2 5, the “Independent Accountant” shall be a firm of
certified (registered) accountants of international repute as the Company shall
resolve to appoint

942 The Independent Accountant shall act on the following basis
m the Independent Accountant shall act as an expert and not as an arbitrator,

() the Independent Accountant's terms of reference shall be to determine the
Fair Market Value of the Leaver Equity within 30 days of acceptance of its
appointment,

(m the Independent Accountant shall determine the procedure to be followed
in the determination having regard to the provisions of Article 8 2 5,

(v) the determination of the Independent Accountant shall (in the absence of
manifest error) be final and binding on the Company and the Leaver as
applicable, and

(v) the costs of the determination, including fees and expenses of the
Independent Accountant, shall be borne by the Manager unless the Fair
Market Value as determined by the Independent Accountant 1s higher than
that suggested by the Company by 10 per cent or more, and otherwise by
the Company

943 If an Independent Accountant 1s appointed, the Company, each Manager, each
Investor and any relevant Related Holder will sign an engagement letter from the
Independent Accountant in a form agreed between the Independent Accountant
and such parties (such agreement not to be unreasonably withheld) The parties
acknowledge that the engagement letter will include a waiver of claims against the
Independent Accountant and similar hoid harmiess provisions arising out of the
Independent Accountant’s performance of its role

9.5 Waiver of Rights
951 |Immediately upon a Manager or an employee of the Group becoming a Leaver

{1) the Leaver and any Related Holder shall waive and release (and for the
avoidance of doubt, the Managers and ther Related Holders hereby
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9.6

undertake Irrevocably not to exercise) all the Voting Rights attached to all
the Secunties held by the Leaver and any Related Holder, and

(1} the Leaver shall not be counted In determining the total number of votes
which may be cast at any such meeting, or required for the purposes of a
wrtten resolution of any members or any class of members, or for the
purposes of any other consent requred under the Constitutional
Documents, and

(1) to the extent applicable, the Leaver shall immediately resign from any
board position of any Group Company,

provided that Articles 95 1(1) and 9 5 1(i) shall cease to have effect to the extent
and following the transfer of the Leaver's (and, to the extent applicable, Related
Holder's) Leaver Equity pursuant to this Article 9

952 Upon written acceptance of the offering of Leaver Equity (in accordance with Article
91 1) any and all nghts attached to the Leaver Equity shall be deemed to transfer
to the relevant Transferee(s)

In this Article 9 words otherwise defined in these Articles shall have the same meaning,
save as follows

“Bad Leaver’ means any Leaver who becomes a Leaver as a result of (1) his resignation or
{n) a Termination for Cause,

“Compulsory Transfer” shall have the meaning set out in Article 9 11,
"Cost" means the price paid for the Leaver Equity by the Leaver,

“Fair Market Value” shall have the meaning set out in Article 9 2 5,
“Good Leaver’ means any Leaver who leaves by reason of

(1) his death,

(1) his retirement at normal retirement age in accordance with the Group’s internal
policies from time to time,

(m) permanent liness or incapacity (other than due to drug or alcohol dependency) or
disability,

(iv) the divestment of the subsidiary or business which he 1s employed by, or

() by any other reason where the Lead Investor determines in its discretion that a
Leaver I1s a Good Leaver,

“Independent Accountant” shall have the meaning set out in Article 9 4,

“Intermediate Leaver’ means (1) any Leaver who is not a Good Leaver or a Bad Leaver or
(1) any Bad Leaver who the Lead Investor determines n its discretion i1s an Intermediate
Leaver,

"Leaver” shali have the meaning set out in Article 9 1 1,
“Leaver Date” means, In relation {o a Leaver

(v1) (subject to (1) below) where employment or directorship or a contract for services
ceases by virtue of notice given by the Leaver or by the relevant Group Company,
the date on which such notice 1s given whether or not the Leaver I1s placed on
garden leave and without taking into account the notice perod,

A13855545

16




{vit) where a payment 1s made in lieu of notice, the date on which that payment 1s
made,

{(vin) n any other circumstances, the date on which the Leaver ceases to be employed
or engaged by or a director of a Group Company, or

() if the Leaver dies, the date of his death or certification of such death (if the date of
death 1s unknown}, and

“Leaver Equity” shall have the meaning set out in Article 91 1 and for the avoidance of
doubt, no Institutional Strip Equity shall be Leaver Equity for the purposes of this Articie 9

10 Share transfers

10.1 Shares may be transferred by means of an instrument of transfer executed by or on behalf
of the transferor Such instrument of transfer must be in hard copy form but may otherwise
be in any usual form or any other form approved by the Directors

10.2 No fee may be charged for registering any instrument of transfer or other document
relating to or affecting the title to any Share

10.3 The Company may retain any instrument of transfer which 1s registered

10.4 The transferor remains the holder of the Shares concerned until the transferee’s name 1s
entered in the register of members In respect of those Shares

106 The Directors shall not register the transfer of a Share If such transfer 1s not permitted by
and/or otherwise 1n complance with the Investment Agreement, in which event, the
instrument of transfer must be returned to the transferee with the notice of the refusal
unless the Directors suspect that the proposed transfer may be fraudulent

106 The Directors may not refuse to register the transfer of a Share if such transfer 1s expressly
permitted and/or required by the provisions of the Investment Agreement

11 Change of Name
The Company may change its name by a decision of the Directors

12 Secretary
If the Directors so resolve, a secretary shall be appointed on such terms as the Directors
think fit Any Secretary so appointed may at any time be removed from office by the
Directors, but without prejudice to any clam for damages for breach of any contract of
service between him and the Company

13 Number of Directors
The Directors shall not be less than one in number Whenever the minimum number of
Directors shall be one, a sole Director shall form a quorum, and Paragraph 11 shall be
modified accordingly

14 Appointment and removal of Director by majority shareholders
A shareholder or shareholders holding In aggregate a majonty of the nominal value of the
shares may, by notice to the Company, appoint any person to be a Director to fill a vacancy
or to be an addtional Director and/or may terminate any Director's appointment
Paragraphs 17 and 18 shall be modified accordingly
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16

16

17

18
18.1

182

Delegation Of Directors’ Powers

Any reference In these Articles to the exercise of a power or discretion by the Directors
shall include a reference to the exercise of a power or discretion by any person or
committee to whomn it has been delegated Paragraph 5 shall be extended accordingly

Disqualification and Removal of Directors

The office of a Director shall be vacated in any of the events specified in Paragraph 18
occur and aiso If he shall in wnting offer to resign and the Directors shall resolve to accept
such offer but so that if he holds an appointment to an executive office which thereby
automatically determines such removal shall be deemed an act of the Company and shall
have effect without prejudice to any claim for damages for breach of any contract of
service between him and the Company

Remuneration of Directors

Any Director who serves on any committee, or who otherwise performs services which in
the opinion of the Directors are ouiside the scope of the ordinary duties of a Director, may
be paid such extra remuneration by way of salary, commission or otherwise or may receive
such other benefits as the Directors may determine Paragraph 19 shall be extended
accordingly

Directors may have interests

Subject to the Companies Act 2006, and provided that he has disclosed to the Directors
the nature of any interest of his, a Director notwithstanding his office

1811 may be a party to, or otherwise interested in, any contract, transaction or
arrangement with any Relevant Company (save that where he is interested in a
contract, transaction or arrangement with the Company, he shall be required to
declare the nature and extent of this interest as provided for in the Act),

1812 may be a director or other officer of, or employed by, or otherwise interested in, any
Relevant Company,

1813 may represent the interests of a member of the Company whose Interests may
conflict, from time to time, with the interests of the Company,

1814 may hold an interest in
0] a member of the Company, and/or
(n) an Associated Fund of the member, and/or

{m) a body corporate, trust, partnership or fund which Controls, is Controlled by
or 1s under Common Control with the member

1815 shall not, save as otherwise agreed by him, be accountable to the Company for
any benefit which he denves from any such contract, transaction or arrangement or
from any such office or employment or from any interest in any such body
corporate, trust, partnership or fund or for such remuneration and no such contract,
transaction or arrangement shall be liable to be avoided on the grounds of any
such interest or benefit

Where a Director has an interest which can reasonably be regarded as likely to give nise to
a conflict of interest, the Director may, and shall If so requested by the Directors take such
additional steps as may be necessary or desirable for the purpose of managing such
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18.3

18.4

185

18.6

conflict of interest, including compliance with any procedures laid down from time to time
by the Directors for the purpose of managing conflicts of interest generally andfor any
specific procedures approved by the Directors for the purpose of or in connection with the
situation or matter in question, including without imitation

(x) absenting himself from any meetings of the Directors at which the relevant situation
or matter falls to be considered, and

{x1) not reviewing documents or information made avallable to the Directors generally
In relation to such situation or matter and/or arranging for such documents or
information to be reviewed by a professional adviser to ascerfain the extent to
which it might be approprate for um to have access to such documents or
Information

Subject to Article 18 2 above, on any matter in which a Director 1S 1n any way interested he
may nevertheless vote and be taken into account for the purposes of a quorum and (save
as otherwise agreed) may retain for his own absolute use and benefit all profits and
advantages directly or indirectly accruing to him thereunder or in consequence thereof

If a question arises at any time as to the matenalty of a Director’s interest or as to his
entittement to vote and such question i1s not resolved by his voluntarly agreeing to abstain
from voting, such question shall be referred to the chairman of the meeting and his ruling In
relation to any Director other than himself shall be final and conclusive except Iin a case
where the nature or extent of the interest of such Director has not been fairly disclosed

Where proposals are under consideration concerning the appointment {including fixing or
varying the terms of appointment) of two or more Directors to offices or employments with
the Company or any body corporate in which the Company 1s interested, the proposals
may be divided and considered in relation to each Director separately and in such case
each of the Directers concerned shall be entitled to vote (and be counted 1n the quorum) in
respect of each resolution except that concerning his own appointment

For the purposes of this Article

“Associated Funds" means, in relation to an Investment Fund, other Investment Funds
which have the same general pariner, manager or adviser as such Investment Fund, or
which have a general partner, manager or adviser which Controls, 1s Controlled by, 1s
under Common Control with or has substantially similar shareholders as the general
partner, manager or adviser of such Investment Fund,

“Connected Person” shall have the meaning given to that expression in Sections 993 and
994 of the Income Tax Act 2007,

“Control” means (erther alone or acting in concert and directly or indirectly) being

(0 the beneficial owner of more than 50 per cent of the 1ssued share capital of or of
the voting nghts 1n a body corporate, or having the nght to appoint or remove a
majonty of the directors or otherwise control the votes at board meetings of that
company by virtue of any powers conferred by the articles of association (or
equivalent), shareholders' agreement or any other document regulating the affairs
of that body corporate,

(n) the beneficial owner of more than 50 per cent of the capital of a partnership, trust
or fund, or being the general partner or manager of a partnership, trust or fund, or
otherwise having the nght to control the composition of or the votes to the majonty
of the management of that partnership, trust or fund by wirtue of any powers
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(m)
(v)

conferred by the partnership, trust or fund agreement or any other document
regulating the affairs of that partnership, trust or fund,

his orits Connected Person, or

otherwise able to secure that the affairs of another are conducted dirrectly or
indirectly 1n accordance with the wishes of that person, body corporate, trust,
partnership or fund (either alone or acting in concert), and

“Controlled” and “Controlling” shall be construed accordingly and being under “Common
Control” shall mean where persons, bodies corporate, trusts, partnerships or funds are
each Controlled directly or indirectly by the same person, body corporate, trust partnership
or fund (either alone or acting in concert),

“Investment Fund” means any person, company, trust, imited partnership or fund holding
shares for investment purposes and not being a member or his or her Connected Persons,

“Relevant Company” shall mean

(1)
()
()

(v}

(vi)

the Company,
a subsidiary undertaking of the Company,

any holding company of the Company or a subsidiary undertaking of any such
holding company,

any body corporate promoted by the Company,
any body corporate in which the Company I1s otherwise interested, and

any other body corporate in which,

(@ a member of the Company holds an interest, or
(b) an Associated Fund of a member holds an interest, or
() any body corporate, trust, partnership or fund which Controls, 1s Controlled

by or 1s under Common Control with a member, helds an interest,

any other body corporate

19 Directors’ interests - general

19.1 For the purposes of these Articles

1911

1912

1913

1914
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Subject to Article 18, a general notice given to the Directors that a Director I1s to be
regarded as having an interest of the nature and extent specified in the notice In
any contract, transaction or arrangement in which a specified person or class of
persons I1s interested shall be deemed to be a disclosure that the Director has an
interest in any such contract, transaction or arrangement of the nature and extent
so specified,

an nterest of a person who Is connected (as such expression I1s defined In the Act)
with a Director shall be treated as an interest of the Director,

Section 252 of the Companies Act 2006 shall determine whether a person is
connected with a Director, and

an nterest (whether of his or of such a Connected Person) of which a Director has
no knowledge and of which it Is unreasonable to expect hm to have knowledge
shall not be treated as an interest of his
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19.2

20
20.1

20.2

21

22
221

22.2

23
231

The Company may by ordinary resolution (1) authorise an interest of a Director not
otherwise provided for in these Articles or (n} ratfy any contract, transachon or
arrangement, or other proposal, not properly authonsed by reason of a contravention of
any provisions of the Articles

Joint Holders

Except as otherwise specified in the Articles, anything which needs to be agreed or
specified by the joint holders of a share shall for all purposes be taken to be agreed or
specified by all the joint holders where it has been agreed or specified by the joint holder
whose name stands first in the register of members in respect of the share

Except as otherwise specified in the Articles, any notice, document or information which 1s
authonsed or required to be sent or supplied to joint holders of a share may be sent or
supplied to the joint holder whose name stands first in the register of members In respect
of the share, to the exclusion of the other joint holders

The provisions of this Article shall have effect in place of the provisions of Schedule 5 of
the Companies Act 2006 regarding joint holders of shares

Bank Mandates

The Directors may by majonty decision or written resolution authorise such person or
persons as they think fit to act as signatories to any bank account of the Company and
may amend or remove such authonsation from time to time by resolution

Authentication of documents

Any Director or the secretary {(if any) or any person appointed by the Directors for the
purpose shall have power to authenticate

2211 any document affecting the constitution of the Company,

2212 any resolution passed at a general meeting or at a meeting of the Directors or any
committee, and

2213 any book, record, document or account relating to the business of the Company,
and to certify copies or extracts as true coples or extracts

A document purporting to be a copy of any such resolution, or an extract from the minutes
of any such meeting, which 1s certified shall be conclusive evidence in favour of all persons
dealing with the Company that such resolution has been duly passed or, as the case may
be, that any minute so extracted 1s a true and accurate record of proceedings at a duly
constituted meeting

Indemnity

Subject to the provisions of, and so far as may be permitted by and consistent with the
Companies Act 2006, every Director (and former Director) of the Company and of each of
the Associated Companies of the Company shall be indemnified by the Company out cf its
own funds against

(a) any liabiity incurred by or attaching to him in connection with any negligence,
default, breach of duty or breach of trust by him In reiation to the Company or any
Associated Company of the Company other than
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232

23.3

24
24.1

24.2

25
251

(1) any liability to the Company or any Associated Company, and

() any habihty of the kind referred to in Section 234(3) of the Companies Act
2008, and

(b) any other liabiity incurred by or attaching to him in the actual or purported
execution and/or discharge of his duties and/or the exercise or purported exercise
of his powers and/or otherwise in relation to or in connecton with his duties,
powers or office

Subject to the Companies Act 2006 the Company may indemnify a Director (or former
Director) of the Company and any Associated Company of the Company if it i1s the trustee
of an occupational pension scheme (within the meaning of Section 235(6) of the
Companies Act 2006)

Where a Director (or former Director) 1s indemnified against any habiity in accordance with
this Article, such indemnity shall extend to all costs, charges, losses, expenses and
llabilities incurred by him in relation thereto

Insurance

Without prejudice to Article 23 above, the Directors shall have power to purchase and
maintain insurance, at the expense of the Company, for or for the benefit of (1} any person
who 1s or was at any time a Director of any Relevant Company (as defined in Article 24 2
below), or (1) any person who 1s or was at any time a trustee of any pension fund or
employees’ share scheme in which employees of any Relevant Company are interested,
including (without prejudice to the generality of the foregoing) insurance against any
llabilty incurred by or attaching to him n respect of any act or omussion in the actual or
purported execution and/or discharge of his duties and/or in the exercise or purported
exercise of his powers and/or otherwise 1n relation to his duties, powers or offices in
relation to any Relevant Company, or any such pension fund or employees’ share scheme
(and all costs, charges, losses, expenses and liabilities incurred by him in relation thereto)

For the purpose of Article 24 1 above “Relevant Company” shall mean the Company, any
holding company of the Company or any other body, whether or not incorporated, in which
the Company or such holding company or any of the predecessors of the Company or of
such holding company has or had any interest whether direct or indirect or which i1s in any
way allled to or associated with the Company, or any subsidiary undertaking of the
Company or of such other body

Defence funding

Subject to the provisions of and so far as may be permitted by the Companies Act 2006,
the Company

(a) may provide a Director (or former Director) of the Company or any Associated
Company of the Company with funds to meet expenditure Incurred or to be
incurred by him in defending any criminal or civil proceedings In connectton with
any neghgence, default, breach of duty or breach of trust by him in relation to the
Company or an Associated Company of the Company or in connection with any
application for relief under the provisions mentioned in Section 205(5) of the
Companies Act 2008, and

(b} may do anything to enable any such Director or officer to aveid incurnng such
expenditure
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25.2 The terms set out In Section 205(2) of the Companies Act 2006 shall apply to any provision
of funds or other things done under this Article

253 Subject to the provisions of and so far as may be permitted by the Act and the Companies
Act 2006, the Company

(c)

(d)

may provide a Director (or former Director) of the Company or any Associated
Company of the Company with funds to meet expenditure incurred or to be
tncurred by him in defending himself in an investigation by a requlatory authonty or
against action proposed to be taken by a regulatory authority in connection with
any alleged neghgence, default, breach of duty or breach of trust by him in relation
to the Company or any Associated Company of the Company, and

may do anything to enable any such Director (or former Director) to avoid incurring
such expenditure

254 Sublect to the provisions of and so far as may be permitted by the Act and the Companies
Act 2008, the Company

(a)

(b)

A13855545

may provide a Director (or former Director) of the Company or any Associated
Company of the Company with funds to meet expenditure incurred or to be
incurred by him in defending himself in an investigation by a regulatory authonty or
against action proposed to be taken by a regulatory authority in connection with
any alleged negligence, default, breach of duty or breach of trust by him in relation
to the Company or any Assoclated Company, and

may do anything to enable any such Director {or former Director) to avoid incurring
such expenditure
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