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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
EUROPEAN GENERATION LIMITED
{Registered Number 08336378)
Constitution

The regulaticns contained 1n Schedule 3 of the Compames (Model Articles) Regulations 2008
(“Model Articles”} shall apply to the Company except to the extent that they are excluded
by or inconsistent with these Articles

Model Articles 7, 10(2), 11, 13(3), 16, 20, 21, 22, 23, 25, 26, 27, 28, 29, 30, 33(1), 34, 41,
43, 45, 63(6), 80, 82 and 85 do not apply.

The Default Articles shall not apply to the Company

interpretation

In these Articles, unless the context otherwise requires, words and expressions shall bear
the meaning ascribed to them n Articte 22 (Defimtions)

Share Capital

Any shares may be 1ssued on the terms that they are, or at the option of the Company are,
bable to be redeemed

Subject to obtaining the prior wntten consent of the Investor Majonty and to the provisions
of the CAO6 and of every other statute for the time being in force concerning companies
and affecting the Company and te the provisions of these Articles and to any direction to
the contrary that may be given by ordinary resolution of the Company {(with the prior
written consent of the investor Majority), any new Shares to be issued (including any
redeemable Shares whether forming part of the existing or any ncreased capital) shall be at
the disposal of the Directors, who may offer, allot, 1ssue, grant options or rights over or
otherwise dispose of them to such persons, at such times and for such consideration and
upon such terms and conditions and with such preferred, deferred or other special nghts or
restrictions whether n regard to dwvidend, voting, return of capital or otherwise as the
Board may determine, but so that no Shares shall be ssued at a chscount

Save to the extent authorised by these Articles, or authonsed from time to time by an
ordinary resolution of the Company (with prior written consent of the Investor Majonity) the
Directors shall not exercise any power to allot relevant secunties.

In accordance with Section 570 of CA 06, section 561(1) of CA 06 shall be exciluded from
applying to the allotment of equity secunties (as defined wn Section 560 of CA 06)

Subject to Articles 3 6 and provided the Investor Majority have given their pnor wntten
consent to the allotment of such Shares, all new Shares shall be offered in wnting for
sttbscription to the holders of Shares (which for these purposes shall be treated as one class
of Share) in the proportion that the aggregate number of such Shares for the time being
held respectively by each such member bears to the aggregate number of all Shares for the
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time bemg n 1ssue and such offer shall be made at the same price per Share and by wntten
notice specifying the number of Shares to which the member 15 entitled and bimting a time
(beng not less than 5 Business Days nor more than 20 Business Days) within which the offer
if not accepted and completed will be deemed to be dechined and, after the expiration of
such time or on the receipt of a confirmation from the member of the Company to whom
such notice 15 given that he has declined to accept the Shares so offered, the Board shall
1ssue the same on the same terms including the same pnice as they were imtially offered to
the members but otherwise to such persons and n such manner as they are directed by an
Investor Majonty If owing to the nequality 1n the number of new Shares to be 1ssued and
the number of Shares held by those members of the Company entitled to receive the offer
of new Shares, such difficulties shall, 1n the absence of direction by the Company, be
determined by an Investor Majonty

The Company shall not be bound by or be compelled 1n any way to recognise (even when
having notice thereof) any equitable, contingent, future or partial nterest in any Share or
any nterest in any fractional part of a Share or (except only as otherwise provided by these
Articles or by law) any other nghts n respect of any Share except an absolute nght to the
entirety thereof held by the registered holder The Company shall however, with the prior
written consent of the Investor Majonty, be entitled to register trustees as such n respect
of any Shares

Model Article 72(1) shall apply as if the words “either 1n writing or as the directors may
otherwise decide” were deleted from each of the paragraphs (a) to (d) inclusive and
replaced 1n each case by the words *m writing”

Capital

On any Liquidation or Exit {or other return of capital by the Company to shareholders other
than by way of capitalisation of reserves)

(a) The Proceeds up to and including the First Hurdle Amount, shall be appbied as
follows

(v first, in paying to the holders of the Investor Loan Notes, all nterest
accrued but unpaid 1n relation to the Investor Loan Notes and calculated n
accordance with the Investor Loan Note Instrument, and

(n} second, 1n paying to the holders of the Investor Loan Notes, the principal
amount outstanding n relation to the Investor Loan Notes; and

(m) third, in distnbuting the balance of the assets to the holders of the A
Ordnary Shares

(b) The Proceeds in excess of the First Hurdle Amount and up to and nctuding the
Second Hurdle Amount {the “First Hurdle Excess”) shall be applied {on a pan passu
basis) as follows

0} the holders of the A Ordinary Shares, 60% of the First Hurdle Excess, and

(n) subject to Article 4 2, the holders of the B Ordinary Shares and C Ordinary
Shares, 40% of the First Hurdle Excess

{0) The Proceeds 1n excess of the Second Hurdle Amount and up to and ncluding the
Third Hurdle Amount (the “Second Hurdle Excess”), shall be applied (on a pan
passu basis) as follows
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5.3

() the holders of the A Ordinary Shares, 50% of the Second Hurdle Excess, and

(m subject to Article 4.2, the holders of the B Ordinary Shares and C Ordinary
Shares, 50% of the Second Hurdle Excess.

(d) The Proceeds in excess of the Third Hurdle Amount (the “Third Hurdle Excess”)
shall be applied (on a pan passu basis) as follows

() the holders of the A Ordinary Shares, 60% of the Third Hurdle Excess,

(n) subject to Articte 4 2, the holders of the B Ordinary Shares and C Ordinary
Shares, 40% of the Third Hurdle Excess.

Once the total aggregate amount (if any) payable to the holders of the B Ordinary Shares
and C Ordinary Shares has been calculated n accordance with Article 4 1 above (and taking
nto consideration amounts already distnbuted pursuant to Article 5 3}, such amount 1s to
be applied so that the aggregate apportionment of Proceeds (as between the holders of the
B Ordinary Shares and C Ordinary Shares} s as follows

(a) 80% for the holders of the B Ordwnary Shares, and
(b) 20% for the holder of the C Ordinary Shares

Once the amount of Proceeds each shareholder 1s entitled to has been calculated in
accordance with this Article 4, and 1n the event such Proceeds includes non-contingent and
clearly quantifiable deferred consideration, the amount 'mmedately payable to each
shareholder on completion of a Liqguidation or Exit shall be reduced pro-rata n direct
proportion to the amount that the Proceeds immediately payable bears to the total amount
of Proceeds payabte (including non-contingent and ctearly quantifiable deferred
consideration) The remawnder of the Proceeds shall then become payable once the non-
contingent and clearly quant:fiable consideration has actually been paid and duly received

Ordinary Shares

The A Ordinary Shares, B Ordinary Shares and C Ordinary Shares shall have i all respects
identical nghts and shall rank pan passu n all respects with each other as 1f the same
constituted one class of shares except, save as set out n Article 4 {Capital), Article 5 3
(Dmidends), Article 5 4(b) {Voting), Article 13 2 (Permitted Transfers and Pre-emption) and
where otherwise expressly stated in these Articles All references to Shares and/or Ordinary
Shares shall be deemed to nclude a reference to the A Ordinary Shares, B Ordinary Shares
and C Ordinary Shares as 1f they constituted one class of shares

The provisions of Article 6 (Vanation of Class Rights) shall not apply to any vanation of
rights attaching to Shares to the extent that such vanation applies to all classes of Share n
the same manner and to the same {or substantially the same) extent

Dividends

(a) Any Proceeds which the Company determines to distnbute in any financial year shall
be paid n accordance with the order of preference set out 1n Articte 4, more
specifically
(M all Proceeds up to any including the First Hurdle Amount which the Company

deterrmines to distribute 1n any financial year shall be paid to the holders of
the A Orchnary Shares,

(m) all Praceeds 1n excess of the First Hurdle Amount and up to and wncluding
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5.5

(b)

(c)
Yoting

(@)

(b)

Capital

(a)

the Second Hurdle Amount which the Company determines to distnbute shalt
be paxd 60% to the holders of the A Ordinary Shares and 40% to the holders
of the B Ordinary Shares and C Ordinary Shares,

(m) all Proceeds 1n excess of the Second Hurdle Amount and up to and including
the Third Hurdle Amount wiich the Company determines to distnbute shall
be paid 50% to the holders of the A Ordinary Shares and 50% to the holders
of the B Ordinary Shares and C Ordinary Shares; and

(v) all Proceeds in excess of the Third Hurdle Amount which the Company
determines to distnbute shall be paid 60% to the holders of the A Ordinary
Shares and 40% to the holders of the B Ordinary Shares and C Ordinary
Shares.

On the declaration of a dividend, once the amount (if any) payable to the holders of
the B Ordinary Shares and C Ordinary Shares has been calculated 1n accordance wath
Article 5 3 above, such amount 15 to be applied as follows (as between the holders
of the B Ordinary Shares and € Ordmnary Shares)

(1} 80% for the holders of the B Ordinary Shares, and
(n) 20% for the holder of the C Ordinary Shares

Model Articles 70(5) to 70(7) inclusive shall not apply to the Company

The holders of the Qrdinary Shares shall be entitled to receive notice of and to
attend and speak at any general meeting of the Company and each holder of
Ordinary Shares who {being an indwidual} s present 10 person or by proxy or (bemng
a corporation) 1s present by a duly authonsed representative or by proxy shall, on a
show of hands, have one vote, and, on a poll, have one vote for each Ordinary Share
of which he 1s the registered holder

The holders of the B Ordinary Shares shall not be entitled to vote, whether present
n person, by proxy or by a duly authonised representative, on a show of hands or on
a poll on any resolution relating solely to the appointment or removal of an Investor
Director or Chairpersan

On a return of capital on ligudation, capital reduction or otherwise, the surplus
assets of the Company remaiming after the payment of 1ts habilities shall be applied
in accordance with Article 4

Artirlac nf Accnmintinn ATEIRARD 7
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Variation of Class Rights

Whenever the capital of the Company s divided into different classes of Shares, the special
nghts attached to any class may {uniess otherwise provided by the terms of 1ssue of the
Shares of that class) be vaned or abrogated, either whilst the Company 15 a going concern or
dunng or n contemplation of a winding up, with the consent 1 wnting of the holders of at
least 75% n aggregate nominal value of the 1ssued Shares of that class, or with the sanction
of a resoluion passed at a separate meeting of the holders of the Shares of that class by the
holders of not less than 75% \n aggregate value of Shares of that class who attended and
voted at such meeting, but not otherwise To each such separate meeting, all the
provisions of these Articles relating to general meetings of the Company, or to the
proceedings at them shall, mutatis mutandis, apply except that

{(a) no member shall be entitled to recewve notice of such meeting or to attend it uniess
he 1s a holder of Shares of the class in question and no vote shall be given except in
respect of a Share of that class,

b) the necessary quorum shall for a meeting of the A Ordinary Shareholders be two
persons and of the B Ordnary Shareholders shall be two persons and of the C
Ordinary Shareholders shall be 1 person, each being a member, a proxy for a
member or a duly authonsed representative of a member being a corporation,
together holding or representing at least one third 1n nominal amount of the 1ssued
Shares of that class,

{c) if at any adjourned meeting, a quorum as defined above 15 not present within half
an hour of the time appointed for the adjourned meeting, the member or members
who 15/are present shall be a quorum, and

{d) the holders of Shares of the class in questien shall, on a poll, have one vote 1n
respect of every Share of that class held by them.

If a Listing 1s proposed then (conditonal upon the Listing becoming effective and with
effect pnor to the earlier of (1) the Listing becoming effective, and {11) the acquisition
(conditional upon the Listing becoming effective) by a new holding company (“New Holding
Company”) of the entire 1ssued share capital of the Company, such New Holding Company
to adopt new articles of association which are n a form that 1s typical for a public company
whose share capital 1s admitted to trading on the relevant Stock Exchange}, the existing
share capital of the Company shall be transferred to a the New Holding Company n
consideration for such number of ordinary shares under such new articles such that the
proportion of the equity share capital (on an as converted basis) held by each shareholder
following completion of such 1ssue equals the proportion of the Proceeds that each
shareholder would have recewved 1n accordance with Article 4 were the Listing to be a Sate
(and assuming the Valuation of the Company immedhately prior to the Listing constitutes the
Proceeds) The "Valuation” shall be the valuaticn of the Company at the time of the Listing
as resolved by the Board (acting with Investor Consent) at the last practicable meeting of
the Board prior to the Listing and shall take nto account the value of the exercise
subscription proceeds of the exercise of options capable of exercise prior to (and, 1f
relevant, conditional on) the Listing but excluding the value of the proceeds of subscriptions
for new shares to be ssued to placees or other third parties by the Company (other than on
the exercise of options) at the time of the Listing For the avmdance of doubt, the
operation of this Article 6 2 shall not constitute a variation of class nghts

Transfer of Shares

The Directors shall register any transfer of Shares made in accordance wath the provisions of
Articles 7 2 or 13 to 19 (pernmtted transfers, Investor Majority Direction of Leaver Shares,
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compulsory transfers, fair price, change of controlling interest, tag-along and drag-along)
Save as aforesaid the Directors shall decline to register any transfer of any Shares, whether
or not such Shares are fully paid

Subject to such of the restnctions set out 1n these Articles as may be applicable, any
member may transfer all or any of his Shares by instrument of transfer in wniting 1n any
usual or common form or 1n any other form which the Board (acting with Investor Consent)
may approve The instrument of transfer shall be executed by or on behalf of the transferor
and (except wn the case of fully paid Shares) by or on behalf of the transferee and the
transferor shall remain the holder of the Shares and as such a member of the Company until
the name of the transferee 1s entered 1n the Company’s regisier of members 1n respect
thereof

General Meetings

No business shall be transacted at any general meeting unless a quorum of members 1s
present at the time when the meeting proceeds to business Save as herein otherwise
provided, the holders of majority of the 1ssued A Ordinary Shares present 1n person or by
proxy or, if a corporation, by a duly authorised representative or prexy shall be a quorum.

If a quorum 1s not present within half an hour of the time appointed for a general meeting
the meeting, if convened on the requisition of members, shall be dissolved. In any other
case such meeting shall stand adjourned to the same place 5 Business Days later or to such
later day and at such time and place as the Board may determine, and 1f at the adjourned
meeting a quorum 15 not present the meeting shall stand adjourned to the same place a
further 5 Business Days later or to such later day and at such time and place as the Board
may determine If at the second adjourned meeting a quorum 1s not present within half an
hour from the time appointed for the meeting the member(s) present shall be a quorum.

A resctution 1n wnting signed by all the members of the Company who would be entitled to
receive notice of and to attend and vote at a general meeting at which such resolution was
to be proposed, or by their duly appointed attorneys or representatives, shall be as valid
and effectual as if 1t had been passed at a general meeting of the Company duly convened
and held Any such resolution may consist of several documents 1n the like form each signed
by one or more of the members or thewr duly appointed attorneys or representatives and the
signature 1n the case of a corporation which 15 a member shall be sufficient 1f made by a
director or the secretary thereof or by 1ts duly appointed attorney(s) or representatives(s)

(&) A poll may be demanded at any general meeting by the charrman or by any member
present in person or by proxy or, if a corporation, by a proxy or a representative
duly authonised and entitled to vote on the resclution n question Model Article
36(2) shall be construed accordingly

(b) Model Article 36(3) shall be amended by the insertion of the words “A demand so
withdrawn shall not invalidate the results of a show of hands declared before the
demand was made” as a new paragraph at the end of that article

A resolution not previously approved by the Board may not be moved by any member at a
general meeting unless the member intending to move the same shall have left a copy
thereof with his name and address at the Office no less than 3 Busimess Days pnor to such
meeting

A notice of every general meeting shall be given to every member who has supplied to the
Company an address (whether or not within the Umted Kingdom) for the giving of notices
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9.7

Directors
The quarum for the transaction of the business of the Directors:

(a) may be fixed by the Board but, save as set out below in this Article 9 1 ar unless an
Investor Majonity shall otherwise agree in wniting, two of the guorum shall always be
Investor Directors, 1if there are two 1n office, and

(b) unless so fixed at any other number {or unless there is only one Director) shall be
two, and, unless an Investor Director cannot count 1n the quorum for any resolution
at a meeting to the extent that an effective directors authonsation 1s sought
pursuant to section 175{4){b) CAO6 at such meeting (and n such a situation then
only for the period where such an authorisation 15 being considered and resolved
upen) one of whom shalt be an Investor Director (1if in office)

Any Investor Director may call a directors’ meeting by giving notice of the meeting to the
directors Notice of a directors’ meeting must be given to each director, but need not be n
writing and there shall be no mimmum notice requirement 1n respect of such meeting

A person who holds office only as an Alternate Director shall, 1f s appointor 1s not present
(but not otherwise), be counted in the quorum For the purposes of any meeting (or part of
a meeting) held n accordance with this Article 9 to authorise a diwrector’s conflict pursuant
to section 175{4)(b) CAQ4, if there 15 only one elgible director n office other than the
conflicted director(s) the quorum for that meeting (or part of a meeting) 1s one eligible
director provided always that where the eligible director 15 not an Investor Director, the
only business which shall be transacted at the meeting shall be the authonisation of such
conflict

Unless and until otherwise determined by ordinary resolution of the Company or as
otherwise determined by an Investor Director, the minmimum number of Directors shall be
one and there shall be no maximum number A sole Director shall have all the power and
authonty vested 1n “the Directors” pursuant to these Articles

A Director shall not be required to hold Shares of the Company 1n order to qualify for office
as a Director of the Company, but he shall be entitled to receive notice of and attend and
speak at all general meetings of the Company or meetings of any class of members of the
Company

If a proposed decision of the directors 1s concerned with an actual or proposed transaction
or arrangement with the Company in which a director 1s 1n any way directly or indirectly
interested, that director shall be counted as participating in the decision making process for
quorum and voting purposes provided that the relevant interest either

(a) has been duly declared 1n accordance with section 177 or section 182 CAO6, as the
case may require, or

(b) is not required by the terms of either of those sections to be declared

The provisions of this Article 9.6 and Articles 9 7 to 92.14 shall apply n relation to the
exercise of the power of the directors to authorise any matter which would or might
otherwise constitute or give nse to a breach of the duty of a directer under section 175(1)
CA06 to avoid a situation 1n which he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the Company.

In this Article, Article 9 6 and Articles 9 8 to 9 14
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“authorise” means to authorise 1n accordance with section 175(5)(a) CAO6
and “authorisation”, “authorised” and cognate expressions
shall be construed accordingly,

“conflicted director” means a dwector in relation to whom there 1s a conflicting
matter,
“conflicting matter” means a matter or situation which would or might (if not

authorised) constitute or give nse to a breach of the duty of a
director under section 175(1) CA 06 to avoid a situation n which
he has, or can have, a direct or mndrect interest that conflicts,
or possibly may conflict, with the interests of the Company,

“Relevant shall mean the Company, a subsichary undertaking of the

Undertaking” Company, any parent undertaking of the Company or a
subsidiary undertaking of any such parent undertaking, any
undertaking promoted by the Company and any undertaking n
which the Company 15 otherwise interested,

“Relevant Investor means any company 1n which an Investor is {or proposes to be} a
Undertaking” shareholder or s {or proposes to be) a lender; and

section 252 CA06 shalt determine whether a person s connected with a director, and

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

The provisions of Articles 9 6, 9 7, this Article and Articles 9.9 to 9 14 apply without
prejudice (and subject) to the provisions of section 175(6} CAO6 Nothing in these Articles
shall invalidate an authonsation.

For the purposes of sections 175 and 180(4) of the CA 06, the members of the Company
authorise each conflicting matter of an Investor Director’s whach anses or may arse as a
result of any of the following matters or situatons (in each case, existing before, at or after
the date of adoption of these Articles)

{a) as a party to or in any way directly or indirectly interested i or having any duty in
respect of any existing or proposed contract or arrangement or transaction with a
Relevant Undertaking or a Relevant Investor Undertaking or any other undertaking in
which the Company or a Relevant Investor Undertaking 1s 1n any way interested,

(b) as a director, partner, member or employee or other office holder of any Relevant
Undertaking or a Relevant Investor Undertaking or otherwise interested (including
without liiitation by the holding of shares or lcan notes or options to acquire
shares or loan notes} n any Relevant Undertaking or a Relevant Investor
Undertaking,

(c) being remunerated n respect of any office (other than wn each case the office of
auditor) by any Relevant Undertaking or a Retevant Investor Undertaking,

(d) acting 1n a professional capacity for the Company, any Relevant Undertaking or a
Relevant Investor Undertaking (other than n each case as auditor) whether or not
he 1s remunerated for this,

Artirlae af Atenrintinn ATRIAARD 2




210

912

913

{e) i relation to any duty he may owe to, or interest he may have as an employee,
director, consultant, member or partner of an Investor or a fund manager of an
investor or any duty he may owe to, or interest he may have as member or partner
of, or investor n an Investor or any of the funds adwvised or managed by such fund
manager from time to time;

(f) n respect of any nghts or powers he may have pursuant to the terms of the
Investment Agreement or these Articles,

(2) an nterest which cannot reasonably be regarded as likely to constitute a conflicting
matter;
(h) an nterest or transaction or arrangement giving rise to an interest of which the

Investor Director 1s not aware, or
(1) any other interest authorised by orchnary resolution of the Members

Subject to Articte 9 11 (and without prejudice to any equitable pnnciple or rule of law
which may excuse or retease the Investor Director from disclosing nformation 1n
arcumstances where disclosure may otherwise be required under this Article), if an Investor
Director, otherwise than by virtue of his position as director, receives information 1n respect
of which he owes a duty of confidentiabity to a person other than the Company, he shall not
be required

(a) to disclose such wnformation to the Company or to the Board or to any director,
officer or employee of the Company, or

{b) otherwise to use or apply such confidential information for the purpose of or 1n
connection with the performance of his duties as a director.

Where such duty of confidentiality anses out of a conflicting matter Article 9 10 shall apply
only 1f the conflict anses out of a matter which falls within Article 9 9 above or has been
authorised under Article 9 13

A conflicted director seeking authorisation of any conflicting matter shall disclose to the
Board the nature and extent of the conflicting matter as soon as 1s reasonably practicable
The conflicted director shall provide the Board with such detais of the conflicting matter as
are necessary for the Board to decide how to address the conflicting matter, together with
such additional information as may be requested by the Board This Article 9 12 shall not
apply to any conflicting matter of an Investor Director authonsed pursuant to Article 9.9.

wiath Investor Consent, the Board are hereby empowered for the purposes of section 175 of
CAD6 to authonse any conflicting matter that may anse and, subject to Investor Consent, to
amend or vary any such authorisation so given Any director (ncluding the conflicted
director) may, with Investor Consent, propose that a cenflicted director’s confbcting matter
be authonsed Any such proposal and any authorisation given by the directors, shall be
effected 1n the same way as any other matter may be proposed to and resolved on by the
Board under the provisions of these Articles, except that.

(a) the conflicted director and any other interested director shall not count towards the
querum nor vote on any resolution giving that authonsation, and

(b} the conflicted director and any other interested director may, 1f the directors so
deaide, be excluded from any meeting of the directors while the conflicting matter
and the giving of that authonsaticn are under consideration
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Where the directors authonse a conflicted director's conflicting matter, with Investor
Consent

(a) subject to Article 9 10, the directors may (whether at the time of giving the
authorisation or subseguently)

(1} require that the conflicted director 15 excluded from the receipt of
information, the participation in discussions and/or the making of decisions
(whether at meetings of the directors or otherwise) related to the
conflicting matter, and

(n) impose on the conflicted director such other terms or conditions for the
purpose of dealing with any actual or potential conflict of interest which
may arise from the conflicting matter as they may determine,

{b} the conflicted dwrector shall conduct himself in accordance with any terms or
conditions imposed by the directors 1n giving that authonsation;

{c) subject to Article 9 10, the directors may provide that, where the conflicted
director obtains (otherwise than through his position as a director) information that
15 confidential to a third party, the conflicted director will not be obliged to disclose
the information to the Company, or to use or apply the nformation 1n relation to
the Company’s affairs, where to do so would amount to a breach of that confidence,

(d) the terms of the authonsation shall be recorded in writing (but the authorisation
shall be effective whether or not the terms are sc recorded), and

(e) the directors may revoke or vary the authonsation at any time but no such action
will affect anything done by the conflicted director prior to that action 1n
accordance with the terms of the authonsation

A confhicted director shatl not, by reason of his office or of the resulting fiduciary
relationship, be hiable to account to the Company for any benefit which he (or a person
connected with im) denves from a conflicting matter authonsed by the directors or to
which any other provisions of Article 9 applies and no transaction or arrangement shall be
bable to be avoided on the grounds of any such benefit

A director who has directly or indirectly an interest or a duty 1n a matter which 1s matenat
and which conflicts or may conflict with the interests of the Company may, notwithstanding
his interest or duty, vote on the matter and be included for the purposes of a quorum at any
meeting at which the matter 1s considered provided that:

(a) he has disclosed the nature and extent of his interest or duty giving rise to his
conflict of interest, and

{b) where his conflict of interest 1s constituted by or anses from a conflicting matter of
his, that conflicting matter has been authonsed and the director has not been
required to be excluded from participation in discussions and/or the making of
decisions related to the matter

If a question arises at a meeting of the directors about whether a director {(other than the
chairman of the meeting) has an interest which 1s likely to give rnse to a conflict of interest
or 1if he can vote or be counted 1n the quorum, and the director does not agree to abstan
from voting on the 1ssue or not to be counted 1n the guorum, the question must be referred
to the chairman of the meeting. The ruling of the chawrman of the meeting about any other
director s final and conclusive, unless the nature or extent of the director’s interest (so far
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as 1t 15 known to him) has not been fairly disciosed to the directors If the guestion arises
regarding the chairman of the meeting, the question shall be decided by a resolution of the
directors The chairman of the meeting cannot vote on the question but can be counted 1n
the quorum  The directors’ resolution about the chairman of the meeting 15 conclusive,
unless the nature and extent of the chairman’s interest (so far as 1t 1s known to him) has not
been fairly disclosed to the directors. Model Articie 16(5) shall be modified accordingly

The Company may by ordinary resolution ratify any transaction or arrangement which has
not been properly authorised by reason of a contravention of these Articles

For the purposes of these Articles:

(a) an interest or duty 15 “material” unless 1t cannot reasonably be regarded as hkely to
give nse to a conflict of interest, and

(h) a “conflict of interest” includes a conflict of interest and duty and a conflict of
duties

The Board (acting with Investor Consent} may dispense with the keeping of attendance
records for meetings of the Dwrectors or committees of the Directors

The office of a director of the Company, other than that of an Investor Director, shall,
subject to the prior receipt of Investor Director Consent as to the relevant matter, be
immediately vacated by such a director

(a) if he has a bankruptcy order made against him or suspends payment of or
compounds with s creditors generally;

{b) 1f he becomes of unscund mind or a patient for the purpose of any statute relating
to mental health or otherwise incapacitated,

{c) if by notice 1n wnting to the Company he resigns his office,

(d) if he 1s prohibited by law from being a director or ceases to be a director by virtue
of any provisicn of the CAD6,

(e) if he 15 removed from office by notice 1n wniting signed by all his co-directors and
served upon him,

(f) if he 1s removed from office by notice in wnting signed by the holders of Shares
representing more than 50% of the aggregate Voting Rights, and/or

(g) if he shall for more than six consecutive catendar months have been absent without
permission of the Directors from meetings of the Directors held during that perod
and the Directors resolve that his office be vacated

The Board, with the consent of an Investor Director, shall have power at any time to
appoint any person to be a Director of the Company either to fill a casual vacancy or as an
addition to the existing Directors.

The Board (acting with Investor Consent} may from time to time appoint one or more of
therr number to an executive office for such period and on such terms and conditions as
they shall think fit and, subject to the terms and conditions of any agreement entered nto
1 any particular case, may revoke such appointrment. Subject to the terms and conditions
of any such agreement the appointment of any Dwector as aforesaid shall autematically
determine 1f he ceases from any cause to be a Director
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An executive officer appointed pursuant to Article 9 23 above shall recewve such
remuneration (either by way of salary, commission, participation in profits or pension or
otherwise howsoever, whether similar to the foregoing or not) as the Board (acting with
Investor Consent) may determine

(a) Any decision of the Board of Directors must either be a majonty decision at a
meetng or a decision taken 1n accordance with Article 9.26

{b) if
m the Company has only cne Director, and
(n) no provision of the Articles requires 1t to have more than one Director,

the general rule does not apply and the Director may, for so long as he remains the
sote Director, take decisions without regard to the provisions of Articles 9 25 (a) and
9.26

A resolution wn writing signed by all the eligible Directors (whether or not in the United
Kingdom} shall be as valid and effectual as a resolution passed at a meeting of the Directors
duly convened and held and may consist of several documents 1n the like form, each signed
by one or more of the Directors

A meeting of the Directors or of a committee of the Directors may consist of a conference
between Directors who are not all 1n one place, provided that each 1s able {(directly or by
telephomc, video or web commumcation) to speak to each of the athers and to be heard by
each of the others simultaneously A Director taking part in such a conference shall be
deemed to be present 1n person at the meeting and shall be entitled to vote and be counted
n a quorum accordingly Subject to the CAQ6, all business transacted in such manner by
the Directors or a committee of the Directors shatl for the purposes of these Articles be
deemed to be vahdly and effectively transacted at a meeting of the Directors or a
committee, notwithstanding that fewer than two directors or Alternate Directors are
physically present at the same place Such a meeting shall be deemed to take place where
the largest group of those participating 1s assembled or, 1f there 1s no such group, where the
chairman of the meeting then s The word “meeting” 0 these Articles shall be construed
accordmgly

Model Article 13 1s modified by the nsertion of the word “eligible” between the words
“the” and “participating” 1n 13{1) and between the words "each” and “director” n 13(2)

Borrowing and other Powers

The Board {(acting with Investor Consent) may exercise all the powers of the Company
without linit as to amount to borrow and raise money and to accept money on deposit and
to grant any secunty, mortgage, charge or discharge as they may consider fit for any debt
or obligation of the Company or which 1s binding on the Company in any manner or way in
which the Company 15 empowered so to grant and similarly, as they may consider fit, to
enter nto any guarantee, contract of indemmity or suretyship in any manner or way in which
the Company 1s empowered so to enter nto

Alternate Directors

Any Investor Dwector (other than an Alternate Director) may at any time by wnting under
tis hand and deposited at the Office, or delivered at a meeting of the Directors, appoint
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any person to be his alternate director (an “Alternate Director”) and may wn like manner at
any time terminate such appointment The appomntment of an alternate by an Investor
Director shall be effective immediately on notice of such appointment being given to the
Company and shall not require the approval of the Directors No director of the Company
other than an Investor Director may appoint an alternate director, save with Investor
Consent

The appowntment of an Alternate Director shall determine on the happening of any event
which, 1f he were a Director, would cause him to vacate such office, or If s appointor
ceases to be a Dwrector

An Alternate Director shall be entitled to receive notice of all meetings of the Directors and
of all meetings of committees of the Directors of which his appointor 1s a member and shall
be entitled to attend and vote as a Director at any such meetings at which his appointor 1s
not personally present and generally at such meetings to perform all the functions of his
appointor as a Director in his absence and for the purposes of the proceedings at such
meeting the provisions of these Articles shatl apply as 1f he were a Director If s appowntor
1s temporanly unable to act through 1ll-health or disability, an Alternate Director’s signature
to any resolution in wniting of the Directors shall be as effective as the signature of his
appointor. Every person acting as an Alternate Director shall have one vote for each
director for whom he acts as alternate (in addition to his own vote if he 15 also a Dwrector)
An Alternate Director shall not (save as aforesaid) have power to act as a Director or be
deemed to be a Director for the purposes of these Articles

An Alternate Director may be repaid expenses and shall be entitled to be indemmfied by the
Company to the same extent mutatis mutandis as 1f he were a Director but he shall not be
entitled by virtue of such appointment to receive from the Company any remuneration save
for such proportion (if any) of the remuneration otherwise payable to his appointor as such
appointor may by notice wn wnting to the Company from time to time direct.

Indemnity

Subject to Article 12 2, a relevant officer of the Company may be indemmfied cut of the
Company's assets against

{a) any Llabity incurred by that officer in connection with any neghgence, default,
breach of duty or breach of trust in relation to the Company;

(b) any habibty incurred by that officer in connection with the activities of the
Company 1n 1ts capacity as a trustee of an occupational pension scheme (as defined
n section 235{6) CAO6}, or

{c) any other llamlity incurred by that officer as an officer of the Company, acting in
the ordinary course of business of the Company

This article does not authonse any indemmity which would be protubited or rendered void by
any provision of CAO6 or by any other provision of law

In this article 12 a “relevant officer” means any director or other officer or former director
or other officer of the company, but excluding in each case any person engaged by the
company as auditor

Permitted Transfers & Pre-emption Rights

Other than n accordance with Article 14 (Investor Majonity Direction in respect of Leaver
Shares), Article 15 (Compulsory Transfers), Article 17 (Change of Controlling Interest),
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Article 18 (Tag-Along) and Article 19 (Drag-Along)

(a) A Shares may only be transferred with the prior wntten consent of the Investor
Majority and provided that such transfer 1s carmed out n accordance with the
provisions of Articles 13 2 to 13 11 (inclusive), and

(b) B Shares and C Shares may only be transferred with the pnor written consent of the
Investor Majonty

Any transferee who 1s not already a holder of Shares shall be required to enter into a Deed
of Adherence as defined 1n, and pursuant to the provisions of, the Investment Agreement.

Any holder of A Shares who wishes to transfer A Shares and who has recewed the pror
wrntten consent of the Investor Majonty n respect of such transfer (“Sething Shareholder™)
shall serve notice on the Company (“Sale Notice”) stating the number of A Shares he wishes
to transfer (“Sale Shares”), the proposed transferee (if any) of such Shares and s asking
price for each Share (“Asking Price”)

The Selling Shareholder may state n the Sale Notice that he 15 only willing to transfer all
the Sale Shares (a “Total Transfer Condition”), in which case no Sale Shares can be sold
unless offers are received for all of them but in the absence of such a statement, the Sale
Notice shall be deemed not to contain such a statement

The Sale Notice shail make the Company the agent of the Seling Shareholder for the sale of
the Sale Shares on the following terms, which the Company shall notify to the other holders
of A Shares within 5 Business Days of receiving the Sale Notice

(a) the pnice for each Sale Share 1s the Asking Price,

(b} the Sale Shares are to be sold free from all hens, charges and encumbrances
together with all nghts attaching to them; and

{c) the Sale Shares shall be offered to the holders of the A Shares other than the Selling
Shareholder

Subject to Article 13 6 members to whom Sale Shares are offered pursuant to Article 13 4(c)
shall be entitled to appty by notice 1n wniting to the Company for any number of Sale Shares
(which number may exceed each member's respective Due Proportion) within 10 Business
Days of receiving notification from the Company n accordance with Article 13.4

{(a) Where members to whom the offer 15 made pursuant to Article 13.4(c) apply for any
of the Sale Shares to which the offer relates within the 10 Business Day period
referred to 1n Article 13.5, the Board of Directors shall allocate those Sale Shares
applied for in accordance with the applications, save that if there are applications
for more than the number of Sale Shares available, they shall be allocated to
apphicants 1n their Due Proportions and any allocation of Sale Shares 1n excess of an
applicant’s Due Proportions shall be subject to Investor Consent  If 1t 1s not possible
to allocate some of the Sale Shares without nvolving fractions, then such shares
shall be allocated amongst the applicants 1n such manner as the Board of Directors
think fit

{b) If and to the extent that there are any Sale Shares which are not allocated pursuant

to Article 13 6(a) above the Company shall allocate such Shares to such other
members holding Shares of the same class as the Shares being offered for sale
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(other than the Selling Shareholder) as have stated in wnting thewr respective
willingness to purchase more Sale Shares than equals such member’s Due
Proportion, provided that any allocation in excess of an applicant’s Due Proportions
shall be subject to Ilnvestor Consent If there are insufficient Sale Shares to meet
the demand then the Board of Directors will allocate the Sale Shares pro-rata to
each relevant member as nearly as may be wn the proportion that the number of
Shares held by each relevant member bears to the total number of Shares of the
relevant class

On the expiry of 15 Business Days after {and excluding) the Company’s despatch of the
terms for the sale of the Sale Shares {the “Closing Date”)

{a) the Sale Notice shall become wrrevocable,

(b) a person 1n Article 13 4(c) i relation to such Shares who has not responded to the
offer pursuant to Article 13 5 shall be deemed to have declined 1t, and

{©) each application made (and not withdrawn) by any person specified in Article
13.4(c) to acquire Sale Shares shall, subject to allocation by the Directors pursuant
to Article 13 6, become an irrevocable offer to purchase the same on the terms
contained n Article 13 4{a) and 13 4(b)

If the Sale Notice dhd not contain a Total Transfer Condition, within 5 Business Days after
the Closing Date the Company shall

(a) notify the Selling Shareholder of the names and addresses of the persons who are to
buy Sale Shares of the number of Sale Shares he 15 to buy, and the numbers to be
bought by each; and

(b} notify the persons who applied to buy Sale Shares of the number of Sale Shares he 1s
to buy,

and i each case, the Company’s notice shall state a place and time, between 5 and 10
Business Days later, on which the sale and purchase of the Sale Shares 1s to be completed,
subject to Article 13 2

If the Sale Notice did contain a Total Transfer Condition, no atlocation of Sale Shares under
Article 13 6 may become uncenditional until all of the Sale Shares have been allocated to
members holding A Shares f all the Sale Shares have been so allocated, Article 13 8 shall
apply If alt the Sale Shares have not been so allocated, no transfer of any Sale Shares shall
take place

If having issued a Sale Notice the Selling Shareholder does not transfer Sale Shares, subject
to Article 13 2, the Company may authorise any Director to transfer the Sale Shares on the
Setling Shareholder’s behalf to the buying party concerned against receipt by the Company
of the Asking Pnice per Share The Company shall hold the Asking Price n trust for the
Selling Shareholder without any obligation to pay interest. The Company’s recept of the
Asking Price shall be a good discharge to the buying shareholder. The Directors shatl then
authonse registration of the transfer once appropnate stamp duty has been paid The
defaulting Setling Shareholder shall surrender his share certificate for the Sale Shares to the
Company. On surrender, he shall be entitled to the Asking Pnce for the Sale Shares

Nothing contained 1n these Articles (and n particular in Article 14.4(c)} shall prevent or

restrict the holders of the A Shares from transferring any shares held by them on or after an
Exit to any person free of any pre-emption nghts
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Investor Majonty Direction of Leaver Shares

An Investor Majonty will direct within 12 calendar months of service on the Company of a
Sale Notice (as defined in Article 15 1) that any Shares to be transferred by the holder of B
Ordinary Shares pursuant to Article 15 {(Compulsory Transfer) shall be offered to a New
Manager or as otherwise directed by the Investor Majonty Such transfer may include a
transfer to the Company, but any purchase by the Company shall require the pnor wrnitten
consent of the holders of more than 50% of the Shares then 1n 1ssue, excluding any shares to
which Article 15 6 applies. For the purposes of financing the purchase of 1ts own Shares,
subject to the requisite shareholder approval set out 1n Part 18 Chapter 4 of the CA06 (as
amended from time to time), the Company shall be authorised to purchase its own shares
with cash pursuant to section 692(1)(b) of the CA06 (as amended from time to time)

The Sale Notice shall make the Company the agent of the Leaver for the sale of the Sale
Shares on the following terms

(a) the price for each Sale Share 15 the price calculated pursuant to Article 15, and

(b) the Sale Shares are to be sold free from all liens, charges, security interests and
encumbrances together with all nghts attaching to them

Any person to whom Shares are offered pursuant to Article 14 1 shall be entitled to apply by
notice 1n wrnting to the Company for any number of Shares offered to them (up to the
maximum number of Shares stated n the offer to them) within 10 Business Days of recewving
notification from the Company n accardance with Article 14 1

Any Sale Shares not accepted pursuant to Article 14 3 may be offered by the Company to
such persons as directed by the Investor Majonty and such process may be repeated untl
such time as all Sale Shares have been allocated.

The Directors may not register a transfer of Shares unless such transfer 1s first approved n
wnting by an Investor Majonty and the proposed transferee has entered 1nto an agreement
to be bound by the Investment Agreement 1in the form requnred by that agreement

If, having been deemed to 1ssue a Sale Notice, a Leaver does not transfer Sale Shares as
required, the Company may authorise any Director to transfer the Sale Shares on the
Leaver's behalf to the buying party concerned against receipt by the Company of the
applicable price per Share. The Company shall hold the consideration payable n trust for
the Leaver without any obligation to pay interest  The Company’s recept of the
constderation shall be a good discharge to the buying sharehelder The Directors shall then
authorise registration of the transfer once appropnate stamp duty has been paid. The
defaulting Leaver shall surrender his share certificate for the Sale Shares to the Company.
On surrender, he shall be entitled to the consideration for the Sale Shares.

Nothing contained 1n these Articles shaltl prevent or restnct the holders of the Shares from
transferring any shares held by them on or after an Exat to any person free of any pre-
emption nghts

Compulsory Transfers

Leavers:

Subject to Article 15 7, a Leaver shall be deemed on the date of cessation of office or the
relevant consultancy agreement to have served a separate notice on the Company (a “Sale
Notice”) 1n respect of alt of the Shares then held by hm (“Sale Shares”).
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Where the Leaver i1s a Bad Leaver, a deemed service of a Sale Notice pursuant to Article
15 1 shall prowvide that the prce to be paid In respect of each Sale Share the subject of the
deemed Sale Notice shall be the lower of

(a) the Subscnption Price, and
{b) the Fair Pnce

Where the Leaver 1s a Good Leaver who becomes a Good Leaver pnor to the Commercial
Operations Date, a deemed service of a Sale Notice pursuant to Article 15 1 shall provide
that

{a) the price payable in respect of 50% of the Shares the subject of the deemed Sale
Notice shall be the lower of

(") the Subscnption Pnce, and
(n} the Fair Price,

{b) the price payable in respect of the remaiming 50% of the Shares the subject of the
deemed Sale Notice shall be the higher of

(1) the Subscnption Price, and
m) the Fair Price

Where the Leaver 15 a Good Leaver who becomes a Good Leaver on or following the
Commercial Qperations Date, a deemed service of a Sale Notice pursuant to Article 15.1
shall provide that the price payable in respect of the Shares the subject of the deemed Sale
Notice shall be the higher of.

(a) the Subscription Price, and
(b) the Fair Pnce

In the event that the Investor Majonty has elected that a Leaver's Shares are to be
purchased by the Company, the Company shall be entitled to purchase, and the Leaver shall
be obliged to sell, the Leaver’s Shares At the request of the Company following such sale
and purchase, the Leaver shall subscribe the proceeds of such repurchase for loan notes to
be 1s5sued by the Company or the Subsichary (as designated by the Company) provided that
such loan notes shall rank pan-passu with, and be on terms and conditions no waorse than,
the highest ranking loan notes then 1ssued by the Company or Subsidary to a shareholder of
the Company (or person connected thereto)

Notwithstanding any other provision of this Article 15, an Investor Majonty may, by notice
in wnting served on the Company and the Leaver pnor to the expiry of twelve calendar
months from the date on which the relevant person became a Leaver, specify that the price
payable n respect of any Leaver’s Shares which are the subject of the deemed Sale Notice
shall be greater than that which would otherwise apply pursuant to the provision of this
Article 15 and, 1n that case the Investor Majority shall, in 1ts absolute discretion, specify the
relevant price payable which 15 applicable to such deemed Sale Notice

Notwithstanding any other provision herein contained 1f:
(a) a holder of Shares becomes a Leaver, or

(b) a Leaver retains Shares,
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any Shares registered in the name of such person(s) shall not confer the nght to receive
notice of, attend or vote at any general meeting of the Company or any wntten resolution
of the Company or any written resolution or written consent of that class of Shares and such
Shares shall not be counted 1n determining the total number of votes which may be cast at
any such meeting or on any such wntten resolution or wrntten consent of any members or
class of members nor shall the holder of such Shares be entitled to participate 1n any
allotment of equity secunties pursuant to Article 3 5

An Investor Majority may, by notice i writing served on the Company and the Leaver, prior
to the expiry of 3 calendar months from the date upon which the relevant person hecame a
Leaver, speaify that not alt of the Leaver’'s Shares are to be the subject of the deemed Sale
Notice and may, by notice in writing served on the Leaver, suspend the operation of the
provisions of this Article 15 for all or any part of such 6 month perod

For the avoidance of doubt, for the purpose of article 15 and the defimtion of Leaver, the
EIDC Consultancy Agreement shall constitute EIDC Limited a consultant of the Group and the
EIDC Shareholder and EIDC Managers shall be deemed and considered to be connected to
and associated with EIDC Limited

Notwithstanding the defimtion of Leaver, should any EIDC Manager cother than the EIDC
Shareholder, cease to be connected with EIDC Lyimited such event shall not (in 1tself) render
those EIDC Managers Leavers

Default in Subscribing for Investor Loan Notes

A Defaulting Investor shall be deemed to have served a separate notice on the Company (an
“Investor Sale Notice”) n respect of all of the Shares then held by them (“Investor Sale
Shares”)

All Investor Sale Shares shall be transferred by the Defaulting investor to the same persons
and n the same proportions as the Subscription Shortfall 1s paid for The total aggregate
consideration n respect of such transfers shall be £1 00 payable by each transferee Within
5 Business Days after the Closing Date the Company shall

(a) notify the Defaulting Investor of the names and addresses of the persons who have
subscribed for the Subscniption Shortfall and accordingly the number of Shares to be
transferred to each such person, and

{b) notify each person who subscribed for Subscription Shortfall the number of Shares to
be transferred and the amount of Investor Loan Notes to be assigned to them.

If the Defaulting Investor does not transfer Shares pursuant to Article 15 11, the Company
may authonse any Dwector to transfer the Shares on the Defaulting Investor’s behalf to the
buying party concerned against receipt by the Company of the consideration. The Company
shall hold the consideration n trust for the Defaulting Investor without any obligation to pay
nterest The Company’s receipt of the consideration shall be a good discharge to the buying
shareholder The Directors shall then authonse registration of the transfer once appropriate
stamp duty has been paid. The Defaulting Investor shall surrender s share certificate for
Shares to the Company On surrender, he shall be entitled to the consideration for the
Shares

Notwithstanding any other provision herein contained f a holder of Shares becomes a
Defaulting Investor any Shares registered in the name of such person(s) shall not confer the
right to receive notice of, attend or vote at any general meeting of the Company or any
written resolution of the Company or any wnitten resolution or wntten consent of that class
of Shares and such Shares shall not be counted 1n determiming the total number of votes

18

Artirloe nf Acenmiatinn ATRIAART 7




16

16 1

17

17 1

17 2

which may be cast at any such meeting or on any such wntten resolution or wntten consent
of any members or class of members nor shall the holder of such Shares be entitled to
participate 1n any allotment of equity securnities pursuant to Article 35

Fair Price

“Fair Price” means the price per Share, as at the date of occurrence of the event which
tnggered the requirement to agree or determine Far Price, agreed between the selling
shareholder and the Directors (acting with Investor Consent) or, n the absence of such
agreement, the price as at such date certified 1n wnting by the Valuer as being 1n 1ts
opinion the fair value of the Shares as between a willing seller and a willing buyer (wath no
discount to reflect the unguoted status of the Shares) prowvided that the Vatuer, in
determmiming the fawr value of any of such Shares shall be instructed to

(a) determine the sum which a willing buyer would offer to a wiling seller for all the
Shares, and
(b) divide the resultant figure by the number of 1ssued Shares and outstanding options

or nghts to acquire Shares (assuming exercise 1n full),

but so that there shall be no addition or subtraction of any premium or discount arnsing 1n
relation to the size of the holding the subject of the relevant transfer, or in relation to any
restrictions on the transferabiity of the Shares ansing only out of the provisions of these
Articles or to the different nghts attaching to any class of Shares and provided further that
the Valuer shall take into account mn relation to determiming the appropniate figure for sub-
paragraph (a) above any bona fide offer from any third party on an arm’s length basis to
purchase any holdings the subject of a Sale Notice.

Change of Controlling Interest

Notwithstanding any other provision of these Articles, no sale or transfer of, or transfer of
any nterest 1, any Shares conferring a right to vote at general meetings of the Company to
any person whomsoever, which would result, if made and, 1f appropriate, registered, n a
person (together with persons acting 1n concert therewith) whether or not then a member of
the Company obtaining or increasing a Controlling Interest in the Company, shall be made or
registered and no nght to subscnbe for any Shares which would result, when such Shares are
1ssued, 1n such a person (other than the Onginal Investors) obtaining or ncreasing a
Controlling Interest i1 the Company shall be exercised unless both

(a) prior to such transfer being completed a General Offer 1s made to all members by
the person or persons proposing to acquire the Controlling Interest (the “Offeror”)
to purchase all the Shares 1n 1ssue and all the umssued Shares for which any person
shall then be entitled to subscribe, and

{b) the relevant offer 15 approved by an Investor Direction

It shall be a term of a General Offer and of any agreement to acquire any Shares pursuant
thereto that a Controlling Interest 15 only obtained or increased in consequence of such
General Offer or agreement 1f such General Offer becomes wholly uncanditional n respect
of each class of Shares Any General Offer shall be made n wnting (stipulated to be open
for acceptance for at least 20 Business Days) to all relevant members and shall include an
undertaking by the offeror that neither he nor any person acting n concert with him has
within the 6 calendar months 1/mmediately preceding the making of the General Offer
entered 1nto more favourable terms with any member for the purchase of Shares of the
same class Such a General Offer shall be accepted or rejected in wnting wathin the time
period stipulated and shall be deemed to have been rejected by a member 1f he does not
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respond within such time penod
Tag-Along

Where the acceptance by members of a General Offer made pursuant to Article 17 would
result, when registered, 1n the Offeror obtaimng a Compulsory Purchase Interest, the
Company shall forthwith notify all the holders of Shares for the time being accordingly and
any such member who did not accept the General Offer may by wntten notice to the
Company served within 45 Business Days of such notification require the Company as agent
for such member to serve a notice (in this Article, a “Compulsory Purchase Notice”) on the
Offeror requiring 1t to buy such member’s shares at the consideration applicable to such
General Offer The Company shall serve the Compulsory Purchase Notice forthwith upon
receipt of any such wntten notice by such a member

The Offeror shall complete the purchase of all Shares in respect of which a Compulsory
Purchase Notice has been given no later than 15 Business Days from the date of the serving
of such Compulsory Purchase Notice on it The consideration shall be payable mn full
without any set off, save for bona fide debts properly due and payable to the Company
Any transfer pursuant to a Compulsory Purchase Notice shall not require the proposing
transferor to give a Sale Notice The Directors shall not register any transfer to the Offeror
and the Offeror shall not be entitled to exercise or direct the exercise of any nghts 1n
respect of any Shares to be transferred to the Offeror until 1in each case the Offeror has
fulfitled all his obligations pursuant to this Article 18 If and for so long as the Offeror fails
to comply with the provisions of this Article 18, the Shares held by the Offeror shall confer
on the Offeror no right to attend or vote at any general meeting of the Company or at any
separate general meeting of the holders of the Shares of that class until the obligations of
the Offeror hereunder have been complied with and such Shares shall confer no nght to
recewve notice of, attend or vote at any meeting of the Company unless and until the
Offeror has complied with such obligations under this Article.

Drag-Along

If at any time an Investor Majority wishes to transfer an interest in theiwr Shares, and such
Interest amounts to more than 50% of the 1ssued Shares n the Company, to any person or
persons on a bona-fide arm’s length basis (in this Article, the “Buyer”), the Buyer shall have
the option, subject to the prior receipt of Investor Consent, by wntten notice to the
Company served within 45 Business Days of such acquisition, to require the Company as
agent for the Buyer to serve notices (in this Article, each a “Compulsory Purchase Notice”)
on all the holders of Shares and all the holders of options or a nght to subscribe for or
acquire Shares (the “Called Shareholder(s)”) requinng them to sell such proportion of their
Shares {and any Shares which may result from the exercise of any option or right to
subscnbe for any Shares after the date of service of a Compulsory Purchase Notice) as equal
to the proportion of Shares which the Investor Majority wishes to transfer to the Buyer at a
consideration per Share equal to the consideration payable on each Share to be sold by the
investor Majonty The Company shall serve the Compulsory Purchase Notices forthwith and
for the penod of 15 Business Days from the service of the Compulsory Purchase Notices the
Called Shareholders shall not be entitled to transfer their Shares to anyone except the Buyer
ar a person 1dentified by the Buyer

The Buyer shall complete the purchase of all Shares i respect of which a Compulsory
Purchase Notice has been given at the same time and no later than 15 Business Days from
the date of the serving of such Compulsory Purchase Notices The consideration shall be
payable 1n full without any set off Any transfer pursuant to a Compulsory Purchase Notice
shall not require the proposing transferor to give a Sale Notice The Directors shall not
register any transfer to the Buyer and the Buyer shall not be entitled to exercise or direct
the exercise of any nghts n respect of any Shares to be transferred to the Buyer until n
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each case the Buyer has fulfilled all his obligations pursuant te this Article 19

If 1 any case a Called Shareholder, on the expiration of 20 Business Days from the service of
the Compulsory Purchase Notice, shall have not transferred his Shares (or the required
proportion of his Shares) to the Buyer or a person wdentified by the Buyer against payment
of the price therefor, the Directors may authorise some person to execute and deliver on his
behalf any necessary transfer in favour of the Buyer or the person identified by the Buyer
and shall receve the consideration in respect of such Shares and shall thereupon (subject to
the transfer bewng duly stamped) cause the name of the Buyer (or the person identified by
the Buyer) to be entered nto the register of members as the holder of the relevant Shares.
The Company shall hold the consideration n trust for the Called Shareholder but shall not
be bound to earn or pay interest thereon The 1ssue of a receipt by the Company for the
consideration shall be a good receipt for the price for the relevant Shares but the Buyer
shall not be discharged from procuring that the Company apphies the money n payment to
the Called Shareholder which shall be made against detivery by the Called Shareholder of
the certificate n respect of the Shares or an indemmty 1n respect of the same  After the
name of the Buyer or the person dentified by the Buyer has been entered 1n the Register of
Members pursuant to this Article 19.3, the validity of the proceedings shall not be
questicned by any person

Investor Directors

For so long as any investor 15 a member of the Company, the investors will together have
the nght, by notice n writing addressed to the Company signed by ar on behalf of each of
them and delivered to the Office, to appoint up to three persons to the Board and to the
beard of directors of any member of the Group and remove any such person or persons and
appoint a replacement, each to be an Investor Director Any hvestor Director shall,
immediately on becoming a Defaulting Investor, be deemed to have served a notice of
termination on the Company n respect of his directorship of the Company and of any
company 1n the Group

In addition to thewr nghts under Article 20 1, the Investors will also together have the right
from time to time by notice 1n wnting to the Company to appomt a further person as a
drector of the Board and to the board of directors of any member of the Group (“the
Chairperson™) and the Investors may also remove any such Charperson and appoint a
replacement  The Chairperson shall be a non-executive director of the Board and, 1f
apponted, of the board of directors of any relevant member of the Group

The Investor Majonty witl also have the right from time to time by notice in wniting to
appoint an observer to the Company in addition to any Investor Director (“the Observer”)
The Company will

(a) provide the Observer with at least 5 Business Days’ notice pror to the hotding of all
Directors’ meetings (or meetings of committees of the Drrectors) and members’
meetings of the Company or any member of the Group together with copies of all
appropriate notices, agendas and papers prepared for such meetings or distnbuted
to any of the directors or members of the Company or any member of the Group 1n
respect of such meetings, and

(b) allow the Observer to attend all meetings of the Directors (or committees of the
Directors) and of members of the Company or any member of the Group and to
speak at such meetings.

The Observer shall be entitied to disclose to the Investors and to any bank or other financial
nstitution with an nvestment n the Company {but not to any other person, firm or
company) any such information relating to the Company and 1ts subsiharies as he from time
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to time thinks fit.

For the avoidance of doubt the Observer shall not be a director of the Company or any
member of the Group and shall not count in the quorum or be entitled to vote at any
meeting he attends

The Investors, any Investor Directors, the Chairperson and any Observer may pass any
nformation recerved from the Company to.

(a) any associated company of the Investors,

(b) any adviser to, trustee or manager of or investors or prospective investors 1n any
fund advised or managed by the Investors or any associated company of the
Investors,

() the Investors’ professional advisers,

(d) any tender to the Company, and

{e) any person to whom the Investors propose to syndicate any part of 1its or thewr
investment and that person’s professional advisers whose identity has first been
disclosed to the Board

Notice of meetings of the Directors shall be served on any Investor Director and any
Chawrperson who 15 absent from the United Kingdom at the address notified by him to the
Cempany for this purpose A Director may waive the requirement that notice be given to
him of a Directors meeting either prospectively or retrospectively and Model Article 8(6)
shall be modified accordingly.

Each Investor Director and/or Observer and/or the Chairperson shall be entitled to report
back to the members appointing him on the affairs of the Company and 1ts subsidianes and
to disclese to such members such information as he shall reasonably consider appropnate
including, for the avoidance of doubt, all papers distributed to the Directors.

Notice

Any notice, document or other information shall be deemed served on or delivered to the
ntended recipient

(a) Hf properly addressed and sent by prepaid Umted Kingdom first class post to an
address 1n the Umited Kingdom, 48 hours after 1t was posted (or five business days
after posting either to an address outside the United Kingdom or from outside the
Umted Kingdom to an address within the Umted Kingdom, if (in each case) sent by
reputable international overmght couner addressed to the intended recipient,
provided that delivery 1n at least five business days was guaranteed at the time of
sending and the sending party recewves a confirmation of delivery from the couner
service provider),

(b} i properly addressed and delivered by hand, when 1t was given or left at the
appropnate address,

(<) if properly addressed and sent or supphed by electronic means, one hour after the
document or nformation was sent or supphed, and

(d) if sent or supplied by means of a website, when the material 1s first made available
on the website or (if later) when the recpient receives (or 15 deemed to have
receved) notice of the fact that the matenal 1s available on the website
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For the purpose of this articte, no account shall be taken of any part of a day that 1s not a

business day.

212 In proving any notice, document or other information was properly addressed, 1t shall be
sufficient to show that the notice, document or other information was delivered to an
address permitted for the purpose by the CAO6

22 Defimitions

221 In the Articles the following words and expressions shall, unless the context otherwise
requires, bear the following meamngs

“acting 1n concert”
“Alternate Director”

“A Ordinary Shares”

“Auditors™

“Bad Leaver”

“Board”

Artirlac nf Acenrmiatinn ATRTAART 7

shall bear the meaning attnbuted to 1t m the Code,
shall bave the meanming attrnbuted to 1t n Article 11.1,

means the A ordnary shares of £0 001 each 1n the capital of the
Company,

means the auditors of the Company from time to time;

means a Leaver, where the cessation of office or relevant
consultancy agreement 15 as a result of the relevant member (or
a consultant connected to a member):

(a) resigning other than (1) at the wnitten request
of the Company (with the pnior wnitten consent
of the Investor Majonty), or (1) as a result of
permanent ncapacity due to 1itl health (save
where such ill-health anses as a result of an
abuse of drnink or drugs), or

(b) being dismmssed n accordance with either (1)
the terms of his letter of appointment; or (n) in
accordance with the provisions of clause 12.1 of
the Investment Agreement, or

(c) n the case of a consultant to the Company or
person connected to such consultant (including
the EIDC Agreement and the EIDC Shareholder)
in the event that the relevant consultancy
agreement 1s terminated prior to the expiration
of 1its term either (1) by the censultant where no
termination rnight in favour of the consultant has
ansen under the relevant consultancy
agreement, or (u) by the Company where a
termnation rnight in favour of the subsidhary has
ansen under the relevant consultancy
agreement

despite one of the circumstances listed above having ansen, an
Investor Director may determine in wnting that such a Leaver 1s
not to be considered a Bad Leaver,

means the board of directors of the Company from time to time
or any duly constituted committee of 1t,
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“B Ordinary Shares”

“Business Day”

“Buyer”

“Called Shareholders”

“CA06"

“Chairperson”

‘rcode"

“Commercial Operations
Date”

“C Ordwnary Shares”
“Company”
“Compulsory Purchase

Interest”

“Compulsory Purchase
Notice”

“connected”

“Contrelling Interest”

“Deed of Adherence”

“Default Articies™

“Defaulting Investor”
“Directors”

“Due Proportions”

Artirlae nf Acenriatine ATRIAARY 2

means the B ordinary shares of £0 001 each n the capital of the
Company,

means a day (other than a Saturday, Sunday or public holiday)
on which banks in the City of London are generally open for
business;

shall bear the meamng attributed to it 1in Article 18 1 (tag-
along) and/or 19.1(drag-along);

shall bear the meaning attnbuted thereto in Article 19 1 (drag-
along);

means the Compames Act 2006 and any statutory modification
or re-enactment of such Act for the time being in force,

shall have the meamng attnbuted thereto in Article 20 2,

means the City Code on Takeovers and Mergers as n force for
the time being;

has the meeting set cut 1n the Investment Agreement,
means the C ordinary shares of £1 00 each 1n the capital of the
Company,

means Eurcpean Generation
08336378),

Limited (registered number
means an nterest 1n Shares carrying more than 50 1% of Voting
Rights,

shall bear the meaming attributed to it in Article 18 1 (tag-
along} and/or 19 1 (drag-along},

has, 1n relation to a person, the meanmng given n section 1122
of the Corporation Tax Act 2010,

means Shares representing not less than 50.1% of Voting Rights,
means a deed of adherence pursuant to which the signatory
agrees to be bound by the terms of the Investment Agreement
in form approved by the Board with the consent of the Investor
Director and including a covenant for the re-transfer of such
Shares 1f the grounds upon which such transfer was perrmtted (if
relevant)} cease to exist,

means the regulations contained in Schedule 1 of the Compames
(Model Articles) Regulations 2008,

has the meamng given 1n the Investment Agreement,
means the directors of the Company from time to time;

means In the case of an offer pursuant to Article 13 2 to 13.11
(inctusive) the holders of shares of a particular class of shares,
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“EIDC Consultancy

Agreement”

“EIDC Managers”

“EIDC Shareholder”

“ehigible director”

“equity share camtal”

“Exit”

“Fair Price”

“First Hurdle Amount”

“General Offer”

“Good Leaver”

“Group”

“Investment
Agreement”

“Investor Consent”

“Investor Direction”

“Investor Director”
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the preportion that the number of shares held by a member of
that class of shares bears to the total number of shares 1n 1ssue
from time to time,

means the consultancy agreement entered into on or around the
date hereof between the Subsidiary and EIDC Limited,

means each of Alan Douglas and Peter Bachmann (and for the
purposes of these Articles does not 1nclude Paul Capell),

means Paul Capell,

means a director who would be entitled to vote on the matter
at a meeting of directors (but excluding any director whose vote
15 not to be counted n respect of that particular matter),

shall have the meamng given to 1t by Section 548 of the
Companies Act 2006,

shall bear the meanming attnbuted thereto wn the Investment
Agreement,

means the pnice per share determined in accordance with
Article 16 (fair price),

means the amount up to and equal to 2 00 times the amount
which has from time to time been nvested by the Investors n
subscribing for Investor Loan Notes and in subscnbing for
Shares,

means an offer made wn accordance with the provisions of
Article 17 (change of controlling interest),

means any Leaver other than a Bad Leaver,

means the Company and its subsichanes from time to time and
“Group Company” and “member of the Group” shall be
construed accordingly,

means the Investment Agreement entered into by the Company
(1) the Orniginal Managers (as defined therein) (2) and the
Ongmnal Investors (3) on or around the date of adoption of these
Articles together with any agreements specified as being
supplemental to 1t by an Investor Majority,

means the prior wrntten consent of the holders of at least 50% 1n
nominal value of the A Ordinary Shares,

means the wrntten mstruction or written direction of an Investor
Director, acting at the direction of or with the approval or
authonity of Investor Consent,

means a director appointed pursuant to Article 20 1 (Investor

Director) (or, 1f there 15 no Investor Director at the relevant
time, the Observer (1f any)),
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“Investor Loan Notes”
“Investor Loan Note
Instrument”

“Investor Majonty”
“Investors”

“Investor Secunty

Documents”

“Leaver”

“Liquidation”

“Listing”

Artirlac Af Accrriatinn ATETAARETY )

shall bear the meaning attributed to 1t n the Investment
Agreement,

shall bear the meaning attnbuted to 1t 1n the Investment
Agreement,

means the holders from time to time of at least 50% 1n nomnal
value of the A Ordinary Shares,

shall bear the meamng attnbuted thereto n the Investment
Agreement,

shall be the meaning attnbuted thereto in the Ihvestment
Agreement,

means any holder of Shares who 1s employed or was (at any time
after the date of adoption of these Articles} employed by oris a
director of or a consultant to or a person connected to or
associated with a consultant to the Company or any other
member of the Group from time to time (other than an Investor
Director) and who dies or who ceases to be an employee and/or
director and/or consultant and/or person connected to or
associated with a consultant of the (ompany or any other
member of the Group (whether or not his contract of
employment or appomntment to office or consultancy
agreement 15 validly termnated) and does not continue (or 1s
not 1mmediately re-employed or re-appointed) as an employee
and/or director and/or consultant and/or person connected to
or associated with a consuttant of the Company or any other
member of the Group

In this defimtion and n the defimtion of “Bad Leaver” and for
the purposes of Article 15 (compulsory transfers) any reference
to the date of cessation of employment or office or consultancy
shall be the date upon which the contract of employment or
appointment as diwrector or consultancy agreement of the
relevant person terminates or on which such person ceases to be
connected to or associated with a consultant to the Company
or, 1f earlher, the date upon which the relevant person gives or
15 given notice of termination of his contract of employment or
of his appointment as director or his consultancy agreement
whether or not such notice 1s valid,

means the making of a winding up order by the court or the
passing of a resolution by the members that the Company be
wound up,

the adrmission of the entire 1ssued equity share capital of the
Company {or a new holding company of the Company} to the
Official List of the Umted Kingdom Lsting Authority and to
trading on the main market of the Londen Stock Exchange ple or
to trading on any other Stock Exchange and the Listing shall be
treated as occurring on the day on which trading in the
securities begins,
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“member”

“Model Articles”

“New Manager(s)”

“Offeror”

“Office”

“Ordinary Shares”

“Original Investors”

“Panel”

“Permitted Transfer”

“Proceeds”

Artirloc nf Accnriatinn A7R14AARD )

means a person (whether an individual or a corporation) who
holds Shares,

has the meaning given i Article 1 1;

means such person or persons, approved by an nvestor Director,
who has or have been or will be recruited as a director or
employee or consultant of the Group,

shall have the meaning given to 1t 1n Article 17 1(a),
means the registered office of the Company,

means A Ordinary Shares of £0 001 each, B Ordinary Shares of
£0 001 each and C Ordinary Shares of £0 001 each n the capital
of the Company,

shall bear the meaning attributed thereto 1n the investment
Agreement,

means the Panel on Takeovers and Mergers,

means a transfer of Shares pursuant to Article 13 (permitted
transfers),

means the aggregate total of (i) the aggregate total amount
received by the Investors either by way of the payment of
nterest or repayment of capital in respect of the Investor Loan
Notes or by way of dividends declared and received on the
Shares, and (1) the net aggregate consideration {reduced to
take nto account adwvisor fees and other expenses of the
shareholders and {with the consent of the Investor Majority) the
Group ncurred i connection with the Exit) recewed (whether
n one or several instalments) or recewable by the Company
and/or any of the shareholders n respect of an Exat and shall,
without hrmitation, include

1 the amount of any non-contingent and clearly
quantifiable deferred consideration;

n any consideration given otherwise than n cash, and

m any consideration (in cash or otherwise) received by the
Company and/or any of the shareholders which having
regard to the substance of the transaction can
reasonably be regarded as an addition to the price paud,

and shall take account of any adjustment to the consideration
by reference to a locked, completion accounts or equivalent
adjustment mechamsm, but 1n each case excluding any element
of consideration which 15 contingent and/or unquantifiable
which, for the avoidance of doubt shall include any amounts
held n escrow pending expiry of any warranty or indemmty
claims penod

PROVIDED THAT
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“Sale”

“Sale Shares”

“Second Hurdle
Amount”

“Shares”

“Stock Exchange”

“Subscription Price”

“Subscription Shortfall”

“Subsidiary”

“Third Hurdle Amount”

Artirlac nf Acearmintine ATRIAART 2

1 iIf the consideration 1s satisfied wholly or partly by an
1ssue of shares in a company which 1s listed or quoted
on a Stock Exchange, the value attnbutable to such
shares shall be the average of the closing rmd prices
during the ten days ending on the day \mmediately prior
to the date on which the calculation 1s made, and

i if the consideration 1s satisfied wholly or partly by an
1ssue of shares in a company which 1s not bsted or
quoted on a Stock Exchange, the value attnbutable to
such shares shall be determined by agreement between
the Company and an Investor Majonty, and

PROVIDED FURTHER THAT mn the event of any dispute as to the
consideration received or recewvable or to the value attnbutable
to any non-cash consideration the matter shall be referred te an
expert whose decision shall be final and binding (such expert
acting as an expert and not as arbitrater and to be nominated
by the parties concerned or in the event of disagreement as to
nominaticn, appointed by the President for the time being of
the tnstitute of Chartered Accountants in England and Wales and
the costs of which shall be paid by the Company)

means the acquisition of 100% of the Voting Rights by any
person (or by persons who n relation to each other are acting in
concert),

shall bear the meamng attributed to 1t in Article 15 1,

means the amount up to and equal to 2 15 times the amount
which has from time to time been nvested by the Investors n
subscribing for Investor Loan Notes and wn subscnbing for
Shares;

means shares n the share capital of the Company,

any of the Official List of the UK Listing Authonty and London
Stock Exchange plc’s market for lListed securities, the AlM
market of London Stock Exchange plc, NASDAQ or any other
Recognised Investment Exchange and their respective share
dealing markets,

means, 1n relation to any Share in the Company, the pnce at
which such Share 1s 15sued, being the aggregate of the amount
paid up or credited as paid up 1n respect of the nomwnal value of
such Share and any share prermum thereon;

has the meaning set cut 1n the Investment Agreement;

means Twinwoods Heat and Power Liimted, a pnvate company
bimted by shares registered tn England and Wales with company
number 06799288,

means the amount up to and equal to 3 00 times the amount

which has from time to time been nvested by the Investors 1n
subscribing for Investor Loan Notes and wn subscnbing for
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Shares,

“Valuer” means an independent firm of chartered accountants nommnated
by the President of the Institute of Chartered Accountants of
England and Wales (or his equivalent from time to time) or such
other person or firm as may be agreed between the Investor
Majonty and the Directors in each case acting as an expert and
not as an arbitrator,

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

222 Without prejudice to Article 1, the regulations contained in the Model Articles shall apply to
the Company save 1nsofar as they are amended by or are inconsistent with these Articles,
and n particular

(a) in Model Article 52 the words “which 1s partly paid for any part” shall be omitted
and the werds “and the Company shall also have a first and paramount ben on all
shares standing registered n the name of a single person or in the name of any
person jointly with another or others for all momes presently payable by him or any
of them or his estate or their estates to the Company” shall be inserted after the
words “in respect of it”, and

(b) In Model Article 57(1)(b) the words “and all expenses that may have been ncurred
by the Company by reascn of such non-payment” shall be mserted after the words
“at the relevant rate”

223 Words and expressions defined 1in the CAO6 shall, unless the context otherwise requires,
bear the same meanings herein
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3.5

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
EUROPEAN GENERATION LIMITED
{Registered Number 08336378}
Constitution

The regulations contained in Schedule 3 of the Comparnues (Model Articles) Regulations 2008
(“Model Articles™) shall apply to the Company except to the extent that they are excluded
by or inconsistent wath these Articles

Model Articles 7, 10(2), 11, 13(3), 16, 20, 21, 22, 23, 25, 26, 27, 2B, 19, 30, 33(1), 34, 41,
43, 45, 63(6), 80, 82 and 85 do not apply.

The Default Articles shall not apply to the Cempany.

Interpretation

In these Articles, unless the context otherwise requires, words and expressions shall bear
the meaning ascrnibed to them in Article 22 (Defimitigns).

+-

Share Capital

Any shares may be 1ssued on the terms that they are, or at the option of the Company are,
Liable to be redeemed.

Subject to obtaimng the prnor written consent of the Investor Majority and to the provisions
of the CAD6 and of every other statute for the time bewng in force concerning companies
and affecting the Company and to the provisions of these Articles and to any direction to
the contrary that may be given by ordinary resolution of the Company (with the prior
written consent of the Investor Majority), any new Shares to be issued (including any
redeemable Shares whether forming part of the existing or any increased capital) shall be at
the disposal of the Directors, who may offer, allot, issue, grant opticns or nghts over or
otherwise dispose of them to such persons, at such times and for such consideration and
upon such terms and conditions and with such preferred, deferred or other special rights or
restrictions whether n regard to dividend, voting, return of capital or otherwise as the
Board may determine, but so that no Shares shall be issued at a discount

Save to the extent authonsed by these Articles, or authornised from time to time by an
ordinary resclution of the Company {with prior written consent of the Investor Majority} the
Directors shall not exercise any power to allot relevant secunties

In accordance with Section 570 of CA 06, section 561(1) of CA 06 shall be excluded from
applying to the allotment of equity secunties (as defined in Section 560 of CA 06).

Subject to Articles 3 6 and provided the Investor Majonty have gwen thewr pnior written
consent to the allotment of such Shares, all new Shares shall be offered in wnting for
subscription to the holders of Shares {(which for these purposes shall be treated as one class
of Share) 1n the proportion that the aggregate number of such Shares for the time being
held respectively by each such member bears to the aggregate number of all Shares for the
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time bewng nssue and such offer shall be made at the same price per Share and by written
notice specifying the number of Shares to which the member 15 entitled and limiting a time
{(being not less than 5 Business Days nor more than 20 Business Days) within which the offer
if not accepted and completed will be deemed to be declined and, after the expiration of
such time or on the receipt of a confirmation from the member of the Company to whom
such notice 1s given that he has declined to accept the Shares so offered, the Board shall
1ssue the same on the same terms including the same price as they were imtially offered to
the members but otherwise to such persons and wn such manner as they are directed by an
Investor Majority. If owing to the wmeguabity in the number of new Shares to be issued and
the number of Shares held by those members of the Company entitled to receive the offer
of new Shares, such difficulties shall, in the absence of direction by the Company, be
determined by an Investor Majonty.

The Company shall not be bound by or be compelled in any way to recogmse (even when
having notice thereof) any equitable, contingent, future or partial interest in any Share or
any interest 1n any fractional part of a Share or (except only as otherwise provided by these
Articles or by law) any other nghts in respect of any Share except an absclute nght to the
entirety thereof held by the registered holder The Company shall however, with the prnor
written consent of the Investor Majority, be entitled to register trustees as such in respect
of any Shares.

Model Articte 72(1) shall apply as f the words “either 1n wniung or as the directors may
othermise decide” were deleted from each of the paragraphs (a) to (d} inclusive and
replaced 1n each case by the words “in wnting”.

-

Capital -

On any Liguidation or Exit {or other return of capital by the Company to shareholders other
than by way of capitalisation of reserves)

(a) The Proceeds up to and ncluding the First Hurdle Amount, shall be applied as
follows:

0O} first, 1n paying to the holders of the Investor Loan Notes, all interest
accrued but unpaid 1n relation to the Investor Loan Notes and calculated n
accordance with the Investor Loan Note Instrument; and

(1) second, in payng to the holders of the Investor Loan Notes, the principal
amount outstanding i relation to the Investor Loan Notes; and

{m) third, in distnbuting the balance of the assets to the holders of the A
Ordinary Shares

(b) The Proceeds in excess of the First Hurdle Amount and up to and wctuding the
Second Hurdle Amount {the “First Hurdle Excess”) shall be applied (on a pan passu
basis) as follows-

(1) the nolders of the A Ordinary Shares, 60% of the First Hurdle Excess, and

m) subject to Article 4 2, the holders of the B Ordinary Shares and C Orchnary
Shares, 40% of the First Hurdle Excess

(c) The Proceeds n excess of the Second Hurdle Amount and up to and including the
Third Hurdle Amount (the “Second Hurdle Excess”), shall be applied (on a pan
passu basis) as follows
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) the holders of the A Ordinary Shares, 50% of the Second Hurdle Excess, and

) subject to Article 4.2, the holders of the B Ordinary Shares and C Ordinary
Shares, 50% of the Second Hurdle Excess

(d) The Proceeds n excess of the Third Hurdle Amount (the “Third Hurdle Excess")
shall be applied (on a pan passu basis) as follows

(1) the holders of the A Ordinary Shares, 60% of the Third Hurdle Excess,

() subject to Article 4 2, the holders of the B Ordinary Shares and € Ordinary
Shaies, 40% of the Third Hurdle Excess

Once the total aggregate amount (if any) payable to the holders of the B Ordinary Shares
and € Ordinary Shares has been calcutated 1n accordance with Article 4 1 above (and taking
nto consideration amounts already distributed pursuant to Article 5 3), such amount \s to
be applied so that the aggregate apportionment of Proceeds (as between the holders of the
8 Ordinary Shares and C Ordinary Shares) 15 as follows

(a) 80% for the holders of the B Ordinary Shares, and
(b) 20% for the holder of the C Ordinary Shares

Once the amount of Proceeds each shareholder 1s entitled to has been calculated n
accordance with this Article 4, and in the event such Proceeds includes non-contingent and
clearly quantifiable deferred consideration, the amount immechately. payable to each
sharcholder on comnletion of a Liguwdation or Bxit shall be reduced pro-rata in direct
proportiofy to the amount that the Proceeds immedhately payable bears to the total amount
of Proceeds payable (ncluding non-contingent and clearly quantifiable deferred
consideration) The remainder of the Proceeds shall then become payable once the non-
contingent and clearly quantifiable consideration has actually been paid and duly received

Ordinary Shares

The A Ordinary Shares, B Ordinary Shates and € Ordinary Shares shall have in all respects
identical nghts and shall rank pan passu n all respects with each other as if the same
constituted one class of shares except, save as set out 1n Aruicle 4 (Capital), Articte 5.3
(Dwvidends), Article 5 4(b) (Voting), Article 13 2 {(Permitted Transfers and Pre-emption) and
where otherwise expressly stated in these Articles All references to Shares and/or Ordinary
Shares shall be deemed to include a reference to the A Ordinary Shares, B Ordinary Shares
and C Ordinary Shares as if they constituted one class of shares

The provisions of Article 6 (Vanation of Class Rights) shall not apply to any vanation of
nghts attaching to Shares to the extent that such vanation appties to ail classes of Share n
the same manner and to the same (or substantially the same) extent

Dividends

(a) Any Proceeds which the Company determines to distribute in any financial year shalt
be pad n accordance with the order of preference set out in Article 4, more
specifically,

m all Proceeds up to any wncluding the First Hurdle Amount which the Company
determines to distribute in any financial year shall be paid to the holders of
the A Ordwnary Shares,

(n} all Proceeds in excess of the First Hurdle Amount and up to and including
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Voting'

(b)

(c)

(@)

(b}

Capaital

(a)

the Second Hurdle Amount which the Company determines to distnbute shall
be paid 60% to the holders of the A Ordinary Shares and 40% to the holders
of the B Ordinary Shares and C Ordinary Shares;

() all Proceeds in excess of the Second Hurdie Amount and up to and including
the Third Hurdle Amount which the Company determines to distiibute shall
be paid 50% to the holders of the A Ordinary Shares and 50% to the holders
of the B Ordinary Shares and C Ordinary Shares; and

() all Proceeds in excess of the Third Hurdie Amount which the Company
determines to distnbute shall be paid 60% to the holders of the A Ordinary
Shares and 40% to the holders of the B Ordinary Shares and C Ordinary
Shares

On the declaration of a dividend, once the amount {1f any) payable to the holders of
the B Qrdinary Shares and C Orchnary Shares has been calculated 1n accordance with
Article 5.3 above, such amount 1s to be applied as follows (as between the holders
of the B Ordinary Shares and C Ordinary Shares}

() 80% for the holders of the B Ordinary Shares; and
(w) 20% for the holder of the C Ordinary Shares

Model Articles 70(5) to 70(7) inclusive shall not apply to the Company

a

P AL

- The holders of the Ordinary Shares shall be entitled to recewve notice of and to

attend and speak at any general meeting of the Company and each holder of
Ordinary Shares who (being an indwvidual) 1s present in person or by proxy or {being
a corporation) 1s present by a duly authonsed representative or by proxy shall, on a
show of hands, have one vate, and, on a poll, have one vote for each Ordinary Share
of which he 15 the registered holder.

The holders of the B Ordinary Shares shall not be entitled to vote, whether present
n person, by proxy or by a duly authonsed representative, on a show of hands or on
a poll on any resolution relating solely to the appointment or removal of an Investor
Director or Chawperson.

On a return of capital on Lliquidation, capital reduction or otherwise, the surplus
assets of the Company remamming after the payment of its Labilities shall be applied
n accordance with Article 4
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Vartation of Class Rights

whenever the capital of the Company 1s divided nto different classes of Shates, the special
rights attached to any class may (unless otherwise provided by the terms of 1ssue of the
Shares of that class) be vanied or abrogated, etther whilst the Company is a gong concern or
dunng or 1n contemplation of a winding up, with the consent in writing of the holders of at
least 75% n aggregate nominal value of the 1ssued Shares of that class, or with the sanction
of a resolution passed at a separate meeting of the holders of the Shares of that class by the
holders of not less than 75% n aggregate value of Shares of that class who attended and
voted at such meeting, but not otherwise Ta each such separate meeting, all the
provisions of these Articles relating to general meetings of the Company, or to the
proceedings at them shall, mutatis mutandis, apply except that.

{a) no member shall be entitled to receive notice of such meeting or to attend it unless
he s a holder of Shares of the class in question and no vote shall be given except in
respect of a Share of that class,

(b) the necessary quorum shall for a meeting of the A Ordary Shareholders be two
persons and of the B Ordinary Shareholders shall be two persons and of the C
Ordinary Shareholders shall be 1 person, each being a member, a proxy for a
member or a duly authonsed representatwe of a member being a corporation,
together holdming or representing at least one third in nominal amount of the 1ssued
Shares of that class;

(c) if at any adjourned meeting, a quorum as defined above 1s not present within half
an hour of the time appointed for the adiourned meeting, the member or members
who 15/are present shail be a quorum; ahd‘ )

{d) the holders of Shares of the class in question shall, on a poll, have one vote in
respect of every Share of that class held by them

If a Listing 1s proposed then {conditional upon the Listing becoming effective and with
effect prior to the earhier of. (1) the Listing.becoming effective; and (ii) the acquisition
{conditional upon the Listing becoming effective} by a new holding company (“"New Holding
Company™) of the entire 1ssued share capital of the Company, such New Holding Company
to adopt new articles of association which are 1n a form that 1s typical for a public company
whose share capital 1s admitted to tracing on-the relevant Stock Exchange), the existing
share capital of the Company shall be transferred to a the New Holding Company n
consideration for such number of ordinary shares under such new articles such that the
proportion of the equity share capital {on an as converted basis) held by each shareholder
following completion of such 1ssue equals the proportion of the Proceeds that each
shareholder would have recewed in accordance with Article 4 were the Listing to be a Sale
(and assurming the Valuation of the Company immediately pnor to the Listing constitutes the
Proceeds) The "Valuation” shall be the valuation of the Company at the time of the Listing
as resolved by the Board (acting wath Investor Consent) at the last practicable meeting of
the Board pror to the Listing and shall take into account the value of the exercise
subscription proceeds of the exercise of options capable of exercse pnor to (and, 1f
relevant, conditional on) the Listing but excluding the value of the proceeds of subscriptions
for new shares to be 1ssued to placees or other third parties by the Company (other than on
the exercise of options) at the time of the Listing. For the avoidance of doubt, the
operation of this Article 6 2 shalt not constitute a vanation of class rights.

Transfer of Shares

The Directors shall register any transfer of Shares made 1n accordance with the provisions of
Articles 7.2 or 13 to 19 (permutted transfers, Investor Majority Direction of Leaver Shares,
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8.5

8.6

compulsory transfers, fair price, change of controlling interest, tag-along and drag-along)
Save as aforesaid the Directors shall decline to register any transfer of any Shares, whether
or not such Shares are fully pawd.

Subject to such of the restnctions set out n these Articles as may be applicable, any
member may transfer all or any of s Shares by instrument of transfer wn wnting in any
usutal or common form or 1n any other form which the Board {acting with Investor Consent)
may approve. The wstrument of transfer shall be executed by or on behalf of the transferor
and (except in the case of fully paid Shares) by or on behalf of the transferee and the
transferor shall remasn the holder of the Shares and as such a member of the Company until
the name of the transferee 15 entered 1n the Company's register of members 1n respect
thereof.

General Meetings

No business shall be transacted at any general meeting unless a quorum of members 15
present at the time when the meeting proceeds to business Save as heremn otherwise
provided, the holders of majonty of the ssued A Ordinary Shares present wn person or by
proxy or, 1f a corporation, by a duly authonsed representative or proxy shall be a quorum

If a guorum s not present within half an hour of the time appointed for a general meeting
the meeting, if convened on the requisition of members, shall be dissolved. In any other
case such meeting shall stand adjourned to the same place 5 Business Days later or te such
later day and at such time and place as the Board may determine, and if at the adjourned
meeting a quorum is not present the meeting shall stand adjourned to the same place a
further 5 Business Daysilater or to such later day and at such time and place as the @oard
may determmne. If at the secona adjourned meeting a quorum 1s not present within hatf an
hour from the time appomted for the meeting the member(s) present shatl be a quorum.

A resolution 1 wnting signed by all the members of the Company who would be entitied to
recewe notice of and to attend and vote at a general meeting at which such resolution was
to be proposed, or by their duly appointed attorneys or representatives, shall be as valid
and effectual as 1f 1t had been passed at a general meeting of the Company duly convened
and held. Any such resolution may consist of several documents 1n the Like form each signed
by one or more of the members or their duly appointed attorneys or representatives and the
signature n the case of a corporation which is a member shall be sufficient if made by a
director or the secretary thereof or by 1ts duly appownted attorney(s) or representatives(s).

(a) A poll may be demanded at any general meeting by the chawrman or by any member
present 1n person or by proxy or, if a corporahion, by a proxy or a representative
duly authonsed and entitled to vote on the resolution in question Model Article
36(2) shall be construed accordingly.

[(3)] Model Article 36(3) shall be amended by the msertion of the words “A demand so
withdrawn shall not invalbidate the results of a show of hands declared before the
demand was made” as a new paragraph at the end of that article

A resolution not previously approved by the Board may not be moved by any member at a
general meeting unless the member intending to move the same shall have left a copy
thereof with his name and address at the Office no less than 3 Business Days pnor to such
meeting

A notice of every general meeting shall be given to every member who has supplred to the
Company an address {whether or not withon the United Kingdom) for the giving of notices.
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Directors
The quorum for the transaction of the business of the Directors.

(a) may be fixed by the Board but, save as set out below in tins Article 9 1 or uniess an
Investor Majonty shatl otherwise agree in wnting, two of the quorum shall always be
Investor Directors, 1f there are twe n office, and

(b} unless so fixed at any other number (or unless there 1s only one Director} shall be
two, and, unless an Investor Director cannot count 1n the quorum for any resolution
at a meeting to the extent that an effective directors authorisation 15 sought
pursuant to section 175(4)(b} CAO6 at such meeting {and n such a situation then
only for the period where such an authonisation ¥ bemng considered and resolved
upon) one of whom shall be an Investor Director (if 1n office).

Any Investor Director may call a directors’ meeting by giving notice of the meeting to the
directors Notice of a directors’ meeting must be given to each director, but need not be 1n
writing and there shait be no mimimum notice requirement in respect of such meeting.

A person who holds office only as an Alternate Drector shall, 1f ms appointor 1s not present
{but not otherwise), be counted 1n the quorum For the purposes of any meeting {or part of
a meeting) held in accordance with this Article 9 to authorise a director’s conflict pursuant
to section 175(4){b} CA06, if there 15 only one elgible director 1n office other than the
conflicted director(s) the quorum for that meeting (or part of a meeting) is one eligible
director provided always that where the eligible director 1s not an Investor Director, the
only business which shall be transacted at the meeting shall be the authonsation of such
conflict

Unless and until otherwise deterrmned by ordinary resolution of the Company or as
otherwise determined by an investor Director, the mimimum number of Dwectors shall be
one and there shall be no maximum number. A sole Director shall have all the power and
authonity vested 1n “the Directors” pursuant to these Articles.

A Director shall not be required to hold Shares of the Company 1n order to gqualify for office
as a Director of the Company, but he shall be entitled to receive notice of and attend and
speak at all general meetings of the Company or meetings of any class of members of the
Company

If a proposed decision of the directors 15 concerned with an actual or proposed transaction
or arrangement with the Company tn which a direclor s in any way directly or indirectly
interested, that director shall be counted as participating in the decision making process for
quorum and voting purposes provided that the relevant interest either:

{a) has been duly declared in accordance with section 177 or section 182 CA06, as the
case may require; or

{b) 15 not required by the terms of erther of those sections to be declared.

The provisions of this Article 9 6 and Artaicles 9 7 to 9.14 shall apply in relation to the
exercise of the power of the directors to authorise any matter which would or mght
otherwise constitute or give nse to a breach of the duty of a director under section 175(1)
CAO6 to avord a situation 10 which he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the Company

in this Article, Articte 9 6 and Articles 2 8to 9 14
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“authorise” means to authonse 1n accordance with section 175(9)(a) CAO6

and “authorisation”, “authorised” and cognate expressions
shalt be construed accordingly;

“conflicted director” means a director n relaton to whom there 1s a confuicting
matter,
“conflicting matter” means a matter or situation which would or might (if not

authonsed) constitute or give nse to a breach of the duty of a
director under section 175(1) CA 06 to avord a situation in which
he has, or can have, a direct or indirect nterest that conflicts,
or possibly may conflict, with the interests of the Company,

“Relevant shall mean the Company, a subsidiary undertaking of the
Undertaking” Company, any parent undertaking of the Company or a

subsichary undeitaking of any such parent undertaking, any
undertaking promoted by the Company and any undertaking n
which the Company 15 otherwise interested,

“Relevant Investor means any company n which an Investor 1s (or proposes to be) a
Undertaking” shareholder or1s (or proposes to be} a lender, and

section 252 CAD6 shall determine whether a person 15 connected with a director, and

_ -a.general notice to the Board that a director 1s Lo be regarded ‘as having an interest of the
nature and extent specified n the notice 1 any transaction. or arrangement n which a
specified person or class of persons 1s mnterested shall be deemed to be a disclosure that the
director has an nterest 1n any such transaction of the nature and extent so specified

98 The provisions of Articles 9 6, 9.7, this Article and Articles 99 to 9.14 apply wathout
prejudice (and subject) to the provisions of section 175(6) CAG6 Nothing n these Articles
shall invalidate an authorisation

9.9 For the purposes of sections 175 and 180(4) of the (A 06, the members of the Company
authonse each conflicting matter of an investor Director's which anses or may arise as a
- resutt of any of the following matters or situations (in each case, existing before, at or after

the date of adoption of these Articles):

(a)

{b)

(c)

(d)

as a party to or wn any way directly or indirectly interested n or having any duty in
respect of any existing or proposed contract or arrangement or transaction with a
Relevant Undertaking or a Relevant Investor Undertaking or any other undertaking in
which the Company or a Relevant Investor Undertaking 1s in any way interested,

as a director, partner, member or employee or other office holder of any Relevant
Undertaking or a Relevant Investor Undertaking or otherwise interested (including
without Lirmtation by the holding of shares or loan notes or options to acquire
shares or loan notes) 1n any Relevant Undertaking or a Relevant investor
Undertaking,

bewng remunerated in respect of any office (other than in each case the office of
auditor) by any Relevant Undertaking or a Relevant investor Undertaking;

acting 10 a professional capacity for the Company, any Relevant Undertaking or a
Relevant Investor Undertaking (other than in each case as auditor) whether or not
he is remunerated for this;
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(e} in relation to any duty he may owe to, or interest he may have as an employee,
director, consultant, member or pattner of an Investor or a fund manager of an
Investor or any duty he may owe to, or interest he may have as member or partner
of, or nvestor 1 an Investor or any of the funds advised or managed by such fund
manager from time to time,

{f} in respect of any rights or powers he may have pursuant te the terms of the
Investment Agreement or these Articles;

(8) an mterest which cannot reasonably be regarded as likely to constitute a conflicting

matter,
(h) an nterest or transaction or arrangement giving rise to an interest of which the

Investor Director 15 not aware, or
() any other interest authonsed by ordinary resolution of the Members

subject to Article 9 11 {and without prejudice to any equitable prinaple or rule of law
which may excuse or release the Investor Director fiom disclosing information 1n
cicumstances where disclosure may otherwise be required under this Article), 1if an Investor
Drrector, otherwise than by virtue of his position as dwector, receives iformation 1n respect
of which he owes a duty of confidentiality to a person other than the Company, he shall not
be required

(a) to disclose such information to the Company or to the Board or to any director,
officer or employee of the Company, or .

(b) otherwise to use or apply such confidential inforration for the purpose of or'in
connection with the performance of s duties as a director.

Where such duty'of confidentiabty anses out of a conflicting matter Article 9.10 shall appty
only 1f the confhct anses out of a matter which falls within Article 99 above or has been
authonsed unde} Article 9 13

A conflicted director seeking authonisation of any conflicting matter shall disclose to the
Board the nature and extent of the conflicting matter as soon as 1» reasonably practicable
The conflicted dn ector shall provide the Board with such details of the conflicting matter as
are necessary for the Board to decide how to address the conflicting matter, together with
such additional information as may be requested by the Board This Article 9.12 shall not
apply to any conflicting matter of an investor Director authorised pursuant to Article 9 9

with Investor Consent, the Board are hereby empowered for the purposes of section 175 of
CAO6 to authorise any conflicting matter that may arise and, subject to Investor Consent, to
amend or vary any such authonsation so gwven  Any director (including the conflicted
director) may, with Investor Consent, propose that a conflicted director’s conflicting matter
be authorised Any such proposal and any authorisation given by the directors, shall be
effected n the same way as any other matter may be proposed to and resotved on by the
Board under the provisions of these Articles, except that

(@) the conflicted director and any other mterested director shall net count towards the
quorum nor vote on any resolution giving that authonsation, and

(b} the conflicted director and any other interested director may, if the directors so
deade, be excluded from any meeting of the directors while the conflicting matter
and the giving of that authorisation are under consideration.
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Where the directors authonse a conflicted director’s conflicting matter, with Investor
Consent

(a) subject to Article 9 10, the directors may {(whether at the time of gving the
authorisation or subsequently)

U] require that the conflicted director 15 excluded from the receipt of
nformation, the participation in discussions and/or the making of decisions
{whether at meetings of the directors or otherwise) related to the
conflicting matter, and

(n) impose on the conflicted director such other terms or conditions for the
purpose of dealing with any actual or potential conflict of interest which
may anse from the conflicting matter as they may determine,

(b) the conflicted director shall conduct himself in accordance with any terms of
conditions imposed by the directors in griving that authornisation,

(c) subject to Article 9.10, the directors may provide that, where the conflicted
director obtains (otherwise than through his position as a director) information that
15 confidential to a third party, the conflicted director will not be oblhiged to disclose
the information to the Company, or to use or apply the information in relation to
the Company's affairs, where to do so would amount to a breach of that confidence,

(d) the terms of the authonsation shall be recorded 1n wnting (but the authorsation
shall be effective whether or not the terms are so recorded}, and

{e) the directors' may revoke or vary the authonsation at any time but no such action
will affect anything done by the conflicted director prior to that action in
accordance with the terms of the authorisation,

A conflicted director shall not, by reason of hs office or of the resulting fiduciary
relationship, be hiable to account to the Company for any benefit which he (or a person
connected with him) denves from a conflicting matter authorised by the directors or to
which any other provisions of Article 9 applies and no transacton or arrangement shall be
Liable to be avoided on the grounds of any such benefit

A director who has directly or indirectly an interest or a duty in a matter which 1s material
and which confhicts or may conflict with the interests of the Company may, notwithstanding
his interest or duty, vote on the matter and be included for the purposes of a guorum at any
meeting at which the matter 1s considered provided that

(a) he has disclosed the nature and extent of his interest or duty giving nse to s
confhict of interest; and

{b) where his conflict of interest 1s constituted by or arises from a conflicting matter of
his, that conflcting matter has been authonsed and the director has not been
required to be excluded from participation n discussions and/or the making of
decisions related to the matter.

If a question anses at a meeting of the directors about whether a director (other than the
chairman of the meeting) has an interest which 1s likely to give nse to a conflict of interest
or if he can vote or be counted in the quorum, and the director does not agree to abstain
from voting on the 1ssue or not to be counted n the quorum, the question must be referred
to the chairman of the meeting The ruling of the chawman of the meeting about any other
director is final and conclusive, unless the nature or extent of the director’s interest (so far

10- ——— -

Artirlac Al Aceariatian ATRIALLDY 7




518

919

920

9 21

922

9123

as 1t 15 known to him) has rot been farly disclosed to the directors |If the question arises
regarding the charman of the meeting, the question shall be decided by a resolution of the
dwectors The chairman of the meeting cannot vote on the question but can be counted In
the quorum The directors’ resotution about the chairman of the meeting 1s conclusive,
unless the nature and extent of the chairman’s interest {so far as 1t 15 known to him) has not
been fairly disclosed to the directors Model Article 16(5) shall be modified accordingly.

The Company may by ordinary resolution ratify any transaction or arrangement which has
not been properly authonsed by reason of a contravention of these Articles

For the purposes of these Articles

(a) an interest or duty 1s “maternal” unless 1t cannot reasonably be regarded as Lkely to
give nise to a conflict of interest; and

{b) a “confhict of interest” wncludes a conflict of interest and duty and a conflict of
duties

The Board {acting with [nvestor Consent) may dispense with the keeping of attendance
records for meetings of the Diectors or committees of the Directors

The office of a duector of the Company, other than that of an Investor Director, shall,
subject to the prior receipt of Investor Dwector Consent as to the retevant matter, be
immediately vacated by such a director

(a) if ‘he has a bankruptcy oider made against him or suspends payment of or
compounds with his creditors generally, .=

+

{b) if he becomes of unsound mind or a patient for the purpose of any statute relating
to mental health or otherwise incapacitated,

(<) 1f by notice 10 wnting to the Company he resigns s office;

(d) if he 1s protebited by law from being a director or ceases to be a director by virtue
of any provision of the CAO6,

{e) 1t he 15 removed from office by notice n writing signed by all his co-directors and
served upon hum,

) if he 15 1emoved from office by notice 1n writing signed by the holders of Shares
representing more than 50% of the aggregate Voting Rights: and/or

(g) 1f he shall for more than six consecutive catendar months have been absent without
permussion of the Directors from meetings of the Directors held during that period
and the Directors resolve that his office be vacated

The Board, wath the consent of an Investor Director, shall have power at any time to
appoint any person to be a Director of the Company either to fill a casual vacancy or as an
addition to the exasting Directors

The Board (acting with Investor Consent) may from time to time appmint one or more of
then number to an executive office for such period and on such terms and conditions as
they shall think fit and, subject to the terms and conditions of any agreement enteied into
n any particular case, may revoke such appointment  Subject to the terms and conditions
of any such agreement the appontment of any Director as aforesad shall automatrcally
determine if he ceases from any cause to be a Director

1
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An executive officer appointed pursuant to Article 9 23 above shall receive such
remuneration (either by way of salary, commission, participation in profits or pension o
otherwise howsoever, whether similar to the foregoing or not) as the Board (acting with
Investor Consent) may determine

{a) Any decision of the Board of Directors must either be a majonty decision at a
meeting or a decision taken in accordance with Article 9 26.

i(b) if
(v the Company has only one Dircctor, and
(1} no provision of the Artictes requues 1t to have more than one Director,

the general rute does not apply and the Director may, for so long as he remains the
sole Director, take decisions without regaid to the provisions of Articles 9 25 (a) and
926

A resctution i wnting signed by all the ehgible Directois (whether or not n the United
Kingdom) shall be as vahid and effectual as a resolution passed at a meeting of the Directors
duly convened and held and may consist of several documents in the like form, each signed
by one or more of the Directors

A meeting of the Directors or of a committee of the Directors may consist of a conference
between Dirertors who are not all in one place, provided that each s able (directly or by
telephonic, video or web communication) to speak to each of the others and to be heard by
each of the others simultaneously A Director taking part n such a conference shall be
deemed to be present in person at the meeting and shall be entitled to vote and be counted
n a quorum accordingly Subject to the CAO6, all business transacted n such manner by
the Directors or a committee of the Directors shall for the purposes of these Articles be
deemed to be validly and effectively tiansacted at a meeting of the Directors or a
committee, notwithstanding that fewer than two directors or Alternate Directors are
physically present at the same place Such a meeting shall be deemed to take place where
the largest group of those participating 1s assembled or, 'f there 15 no such group, where the
chairman of the meeting then 1s  The word “meeting” in these Articles shall be construed
accordingly

Modet Article 13 s modified by the nsertion of the word “eligible” between the words
“the"” and “participating” n 13(1) and between the words “each” and “director” in 13(2)

Borrowing and other Powers

The Board {acting with Investor Consent) may exercise all the powers of the Company
without limit as to amount to borrow and rase money and to accept money on deposit and
to grant any security, mortgage, charge ot discharge as they may consider fit for any debt
or obligation of the Company or which 15 binding on the Company in any manner or way in
which the Company 15 empowered s¢ to grant and simlarly, as they may consider fit, to
enter into any guarantee, contract of indemnity or suretyship wn any manner or way 1n which
the Company 1s empowered 50 to enter into

Alternate Directors

Any Investor Director {other than an Alternate Director) may at any time by wnting under
his hand and deposited at the Office, or delivered at a meeting of the Directars, appoint

- - - - N A
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any person to be his alternate director (an “Alternate Director”} and may i bke manner at
any time terminate such appointment The appointment of an alterate by an Investor
Director shall be effective immediately on notice of such appointment being given to the
Company and shall not require the approval of the Directors. No director of the Company
other than an Investor Director may appomnt an alternate director, save with Investor
Consent

The appointment of an Alternate Director shall determine on ihe happening of any event
which, if he were a Director, would cause him to vacate such office, or if his appointor
ceases to be a Director.

An Alternate Duector shall be entitled to receve notice of all meetings of the Directors and
of all meetings of committees of the Directors of which lis appointor 1sa member and shall
be entitled to attend and vote as a Director at any such meetings at which s appointor 1s
not personatly present and generally at such meetings to perform alt the functions of s
appointor as a Director n ms absence and for the purposes of the proceedings at such
meeting the provisions of these Articles shall apply as if he were a Director. If his appointor
1s temporatly unable to act through ill-health or disability, an Alternate Director’s signature
to any resolution 1n writing of the Directors shall be as effective as the signature of his
appointor  Every person acting as an Alternate Director shall have one vote for each
duector for whom he acts as alternate {in addition to tis own vote 1f he 1s also a Director).
An Alternate Director shall not (save as aforesaid) have power to act as a Dwrector or be
deemed to be a Director for the purposes of these Articles,

An Alternate Director may be repaid expenses and shall be entitled to be indemmfied by the
Company to the same extent mutatis mutandis as 1if he were a Director but he shall not be
entitled by virtue of-such appointment to receive from the Company any remuneration save
for such proportion (if any) of the remuneration otherwise payable to his appointor as such
appointor may by notice w writing to the Company from time to time direct

Indemnmity

Subject to Articte 12 2, a relevant officer of the Company may be indemnified out of the
Company’s assets against

(a) any liability incurred by that officer 1n connection with any neghgence, default,
breach of duty or breach of trust in relation to the Company,

{b) any Liability ncurred by that officer n connection wath the activities of the
Company in 1ts capacity as a trustee of an occupational pension scheme (as defined
n section 235{6) CAO4), or

{c) any other liabiity wncurred by that officer as an officer of the Company, acting n
the ordinary course of business of the Company.

Trus article does not authonse any indemnity which would be prohibited or rendered void by
any provision of CAO6 or by any other provision of law

in this atticle 12 a “relevant officer” means any director ar other officer or former directar
or other officer of the company, but excluding in each case any person engaged by the
company as auditor.

Permitted Transfers & Pre-emption Rights

Other than 1n accordance with Article 14 (Investor Majority Direction n respect of Leaver
Shares), Article 15 {Compulsory Transfers), Article 17 (Change of Controtling Interest),

13

Artirtac nf Acensvatinn ATRIALRY 3




13.2

133

13.4

135

136

Article 18 (Tag-Along) and Articte 19 (Drag-along)-

(a) A Shares may only be transferred with the pnor wnitten consent of the investor
Majonty and provided that such transfer 1s carned out 1n accordance with the
provisions of Articles 13 2 to 13 11 (inclusive), and

(b) B Shares and C Shares may only be transferred with the prior written consent of the
Investor Majority.

Any tiansferee who 15 not already a holder of Shares shall be required to enter nto a Deed
of Adherence as defined 1n, and pursuant to the provisions of, the Investment Agreement

Any holder of A Shates who wishes to transfer A Shares and who has receved Lhe pror
written consent of the Investor Majonty n respect of such transfer (“Selling Shareholder”)
shall serve notice on the Company {“Sale Notice™) stating the number of A Shares he wishes
to transfer {“Sale Shares”), the proposed transferee (if any) of such Shares and his asking
price for each Share (“Asking Price”)

The Selling Shareholder may state  the Sale Notice that he 1s only willing to transfer all
the Sale Shares (a “Total Transfer Condition”), n which case no Sale Shares can be sold
unless offers are recewved for all of them but 1n the absence of such a statement, the Sale
Notice shall be deemed not to contain such a statement

The Sale Notice shall make the Company the agent of the Selling Shareholder for the sale of
the Sale Shares on the following terms, which the Company shalt notify to the other hotders
of A Shares within 5 Business Days of seceiving the Sale Notice

(a) the price for each Sale Share 1s the Asking Price,

(b) the Sale Shares are toc be sold free from all hiens, charges and encumbrances
together with all rights attaching to them, and

{c) the Sale Shares shail be offered to the holdeis of the A Shares other than the Selling
Shareholder

Subject to Article 13.6 members to whom Sate Shares are offered pursuant to Article 13 4(c)
shall be entitled to apply by notice in writing to the Company for any number of Sale Shares
{(which number may exceed each member’s respective Due Proportion) within 10 Busmess
Days of recewing notification from the Company in accordance with Articte 13.4

(a) Where members to whom the offer 1s made pursuant to Article 13 4(c) apply for any
of the Sale Shares to which the offer relates within the 10 Business Day period
referred to in Arucle 13 5, the Board of Directors shall allocate those Sale Shares
applied for in accordance with the applications, save that if there are applications
for more than the number of Sale Shares available, they shall be aliocated to
applicants n their Due Proportions and any allocation of Sale Shares in excess of an
applicant’s Due Proportions shall be subject to Investor Consent. If 1t 1s not possible
to allocate some of the Sale Shares without nveolving fractions, then such shares
shatl be allocated amongst the applicants in such manner as the Board of Dwrectors
think fit

(b) If and to the extent that there are any Sale Shares which are not allocated pursuant
to Article 13 6(a) above the Company shall allocate such Shares to such other
members holding Shares of the sarme class as the Shares being offered for sale

- - - 14 - — _ _ _
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{other than the Selling Shareholder) as have stated in wnting ther respective
witbingness to purchase more Sale Shares than equals such member’s Due
Proportion, provided that any allocation in excess of an applicant’s Due Proportions
shall be subject to Investor Consent If there are wasufficient Sale Shares to meet
the demand then the Board of Directors will allocate the Sale Shares pro-rata to
each refevanl member as nearly as may be in the proportion that the number of
Shares held by each relevant member bears to the total number of Shares of the
relevant class

On the expiry of 15 Business Days after (and excluding) the Company’s despatch of the
terms for the sale of the Sale Shares (the “Closing Date"}

(a) the Sate Notice shall become wrrevocable,

{b) a person 1n Article 13 4(c) m relation to such Shares who has not responded to the
offer pursuant to Article 13.5 shall be deemed to have declined it, and

{c) each application made {(and not withdrawn) by any person specified 1n Article
13 4(c} to acquire Sale Shares shall, subject to allacation by the Directors pursuant
to Article 13 6, become an urevocable offer to purchase the same on the terms
contained 1n Article 13 4(a) and 13 4(b)

If the Sate Notice did not contan a Total Transfer Condition, withun 5 Business Days after
the Closing Date the Company shall

(a} notify the Selling Shareholde: of the namgs‘and addresses of the persons who are to
buy Sale Shares af the number of Sale Shdres he 1s to buy, and the numbers to be
bought by each, and -

{b) notify the persons who applied to buy Sale Shares of the number of Sale Shares he 15
to buy,

and n each case, the Company’s notice shall state a place and time, between 5 and 10
Business Days later, on which the sale and purchase of the Sale Sharesis to be completed,
subject to Article 13.2

If the Sale Notice did contain a Total Transfer Condition, no atlocation of Sale Shares under
Article 13.6 may become unconditional until all of the Sale Shares have been allocated to
members holding A Shares If all the Sale Shares have been so allocated, Article 13 8 shall
apply. If all the Sale Shares have not been so allocated, no transfer of any Sale Shares shall
take place.

if having 1ssued a Sale Notice the Setling Shareholder does not transfer Sale Shares, subject
to Articte 13 2, the Company may authonise any Director to transfer the Sale Shares on the
Selling Shareholder’s behalf to the buying party concerned against receipt by the Company
of the Asking Price per Share The Company shall holtd the Asking Price in trust for the
Selling Shareholder without any obligation to pay interest. The Company’s receipt of the
Asking Price shall be a good discharge to the buying shareholder The Directors shall then
authorise registration of the transfer once appropriate stamp duty has been paxd  The
defautting Selling Shareholder shall surrender his share certificate for the Sale Shares to the
Company. On surrender, he shall be entitled to the Asking Price for the Sale Shares

Nothing contained 1n these Articles {and n particular n Article 14 4(c)) shall prevent or
restrict the holders of the A Shares from transferring any shares held by them on or after an
Exit to any person free of any pre-emption nghts

15
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Investor Majority Direction of Leaver Shares

An Investor Majority will direct within 12 calendar months of service on the Company of a
Sate Notice (as defined in Article 15.1) that any Shares to be transferred by the holder of B
Ordinary Shares pursuant to Article 15 (Compulsory Transfer} shall be offered to a New
Manager o1 as otherwise dnected by the investor Majonty. Such transfer may include a
transfer to the Company, but any purchase by the Company shall require the pnor written
consent of the holders of more than 50% of the Shares then 1n 1ssue, excluding any shares to
which Article 15 6 applhies For the purposes of finanang the purchase of its own Shares,
subject to the requisite shareholder approval set out in Part 18 Chapter 4 of the CA06 (as
amended from time to time}, the Company shall be authorised to purchase 1ts own shares
with cash pursuant to section 692(1}(b) of the CAG6 (as amended from time to time).

The Sale Notice shall make the Company the agent of the Leaver for the sale of the Sale
Shares on the following terms:

(@) the price for each Sale Share 15 the pnice calculated pursuant to Article 15, and

(b) the Sale Shares are to be sold free from all liens, charges, secunty interests and
encumbrances together with all nghts attaching to them

Any person to whom Shares are offered pursuant to Article 14 1 shalt be entitled to apply by
notice 1n wnting to the Company for any number of Shares offered to them (up to the
maximum number of Shares stated n the offer to them) within 10 Business Days of receiving

_notification from the Company n accordance with Article 14 1.

14.4

14 5

14 6

147

15

151

Any Sale Sharcs not accepted pursuant to Article 14 3 may 'ﬁé offered by the Company to
such persons as directed by the Investor Majonty and such process may be repeated until
such time as all Sale Shares have been allocated

The Directors may not register a transfer of Shares unless such transfer s first approved i
writing by an Investor Majonty and the proposed transferee has entered into an agreement
to be bound by the Investment Agreement in the form required by that agreement.

If, having been deemed to 1ssue a Sale Notice, a Leaver does not transfer Sate Shares as
required, the Company may authonse any Director to transfer the Sale Shares on the
Leaver's behalf to the buying party concerned agamst receipt by the Company of the
applicable price per Share The Company shall held the consideration payable n trust for
the Leaver without any obligation to pay nterest The Company's receipt of the
consideration shall be a good discharge to the buying shareholder The Directors shall then
authonise 1egistration of the transfer once appropriate stamp duty has been paid. The
defaulting Leaver shall surrender his share certificate for the Sale Shares to the Company
On surrender, he shall be entitled to the consideration for the Sale Shares,

Nothing contained 1n these Articles shall prevent or restrict the holders of the Shares from
transferring any shares held by them on or after an Exat to any person free of any pre-
emption nghts.

Compulsory Transfers
Leavers:
Subject to Article 15.7, a Leaver shall be deemed on the date of cessation of office or the

relevant consultancy agreement to have served a separate notice on the Company {a “Sale
Notice”)  respect of all of the Shares then held by im (“Sale Shares”)
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15.7

Where the Leaver 1s a Bad Leaver, a deemed service of a Sale Notice pursuant to Article
15 1 shall provide that the price to be paid wn respect of each Sale Share the subject of the
deemed Sale Notice shall be the lower of,

{a) the Subscription Price, and
{b) the Fair Price

Where the Leaver 15 a Good Leaver who becomes a Good Leaver pnior to the Commercial
Operations Date, a deemed service of a Sale Notice pursuant to Article 15 1 shall provide
that:

{a) the price payable in respect of 50% of the Shares the subject of the deemed Sale
Notice shall be the lower of

{1) the Subscnption Price, and
{n) the Fair Pnice;

{b) the price payable 1n respect of the remaining 50% of the Shares the subject of the
deemed Sale Notice shall be the higher of

{1} the Subscription Pnice, and
(t1)] the Fair Pnice

Where the Leaver 1s_a Good Leaver who becomes a Good Leaver on or following the
Commercial Operations Date, a deemed service of a Sale Notice pursuant to Article 15.1
shall provide that the price payable in respect of the Shares the subject of the deemed Sale
Notice shall be the higher of

(a) the Subscnption Pnce, and
{b} the Fair Price

In the event that the Investor Majonty has elected that a lLeaver's Shares are to be
purchased by the Company, the Company shall be entitled to purchase, and the Leaver shall
be obliged to sell, the Leaver's Shares At the request of the Company following such sale
and purchase, the Leaver shall subscnbe the proceeds of such repurchase for loan notes to
be 1ssued by the Company or the Subsidiary (as designated by the Company) provided that
such loan notes shall rank pari-passu with, and be on terms and conditans no worse than,
the highest ranking loan notes then issued by the Company or Subsidiary to a shareholder of
the Company (or person connected thereto)

Notwithstanding any other provision of this Article 15, an Investor Majonty may, by notice
n writing served on the Company and the Leaver pnor to the expiry of twelve calendar
months from the date on which the relevant person became a Leaver, specify that the price
payable in respect of any Leaver’s Shares which are the subject of the deemed Sale Notice
shall be greater than that which would otherwise apply pursuant to the proviston of this
Article 15 and, n that case the Investor Majonty shall, n 1ts absolute discretion, specify the
relevant pnce payable which 1s apphicable to such deemed Sale Notice.

Notwithstanding any other provision herein contamned f
(a) a holder of Shares becomes a Leaver, or

b) a Leaver retains Shares,

17
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any Shares registered n the name of such person{s) shall not confer the nght to recewe
notice of, attend or vote at any general meeting of the Company or any wntten resolution
of the Company or any wrntten resolution or written consent of that class of Shares and such
Shares shall not be counted 1n determimng the total number of votes which may be cast at
any such meeting or on any such written resolution or wrnitten consent of any members or
class of members nor shall the holder of such Shares be entitled to participate 1n any
allotment of eguity securities pursuant to Articte 3.5

An Investor Majonty may, by notice in wnting served on the Company and the Leaver, prior
to the expiry of 3 catendar months from the date upon which the relevant person became a
Leaver, specify that not all of the Leaver's Shares are to be the subject of the deemed Sale
Notice and may, by notice 1n writing served on the Leaver, suspend the operation of the
provisions of this Articte 15 for all or any part of such 6 month penod

For the avoidance of doubt, for the purpose of article 15 and the defimtion of Leaver, the
EIDC Consultancy Agreement shall constitute EIDC Lintited a consultant of the Group and the
EIDC Shareholder and EIDC Managers shall be deemed and considered to be connected to
and associated with EIDC Limited

Notwithstanding the defimtion of Leaver, should any EIDC Manager other than the EIDC
Shareholder, cease to be connected with EIDC Limited such event shatl not (in 1tself) render
those EIDC Managers Leavers

Default in Subscribing for Investor Loan Notes.

A Defaulting Investor shall be deemed to have served a separate notice on the Company (an
“Investor Sale Notice”) n iespect of all of the Shates then held by them (“Investor Sale
Shares”)

All Investor Sale Shares shall be transferred by the Defaulting Investor to the same persons
and n the same proportions as the Subscnption Shortfall 15 pawd for The total aggregate
consideration n respect of such transfers shall be £1 00 payable by each transferee Within
5 Business Days after the Closing Date the Company shall.

(a) notify the Defaulting Investor of the names and addresses of the persons who have
subscribed for the Subscription Shortfall and accordingly the number of Shares to be
transferred to each such person; and

(b) notify each person who subscribed for Subscription Shortfall the number of Shares to
be transferred and the amount of Investor Loan Notes to be assigned to them,

If the Defaulting Investor does not transfer Shares pursuant to Article 15.11, the Company
may authorise any Director to transfer the Shares on the Defaulting Investor’s behalf to the
buying party concerned against receipt by the Company of the consideration. The Company
shall hotd the consideration n trust for the Defaulting lnvestor without any oblhigation to pay
interest. The Company's receipt of the consideration shall be a good discharge to the buying
shareholder The Directors shall then authorise registration of the transfer once appropnate
stamp duty has been paid The Defaulting Investor shall surrender his share certificate for
Shates to the Company On surrender, he shall be entitled to the consideration for the
Shares

Notwithstanding any other provision herein centamed 1f a holder of Shares becomes a
Defaulting Investor any Shares registered n the name of such person(s) shali not confer the
nght to receive notice of, attend or vote at any general meeting of the Company or any
written resolution of the Company or any wnitten resolution or written consent of that class
of Shares and such Shares shall not be counted in deterrmming the total number of votes

- 18, .
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which may be cast at any such meeting or on any such wrntten resolution or written consent
of any members or class of members nor shall the holder of such Shares be entitled to
participate n any allotment of equity secuntres pursuant to Article 3.5

Fair Price

“Faw Price” means the price per Share, as at the date of occurrence of the event which
tnggered the requirement to agree or deterrmnge Fair Price, agreed between the selling
shareholder and the Diwrectors {acting with Investor Consent) or, in the absence of such
agreement, the price as at such date certified 1n wnting by the Valuer as being wn its
opinion the fair value of the Shares as between a willing seller and a wiling buyer (with no
discount to reflect the unguoted status of the Shares) provided that the Valuer, in
deterrmming the fair value of any of such Shares shall be instructed to:

(a) determine the sum which a willing buyer would offer to a willing seller for all the
Shares; and

(b) divide the resuitant figure by the number of 1ssued Shares and outstanding options
or nghts to acquire Shares (assuming exeraise n full),

but so that there shall be no addition or subtraction of any premium or discount ansimng in
relation to the size of the holding the subject of the relevant transfer, or in relation to any
restrictions on the transferabmlity of the Shares ansing only out of the provisions of these
Articles or to the different nghts attaching to any class of Shares and provided further that
the Valuer shall take into account in relation to determining the appropriate figure for sub-
paragraph (a} above any bona fide offer from any third party on an arm’s length basis te
purchase any hotdings the subject of a Sale Not'ljg'é.'

Change of Controlling Interest

Notwithstanding any other provision of these Articles, no sale or transfer of, or transfer of
any interest 1, any Shares confernng a right to vote at gencral meetings of the Company to
any person whomsoever, which would result, if made and, \f appropnrate, registered, n a
person {together with persons acting i concert therewith) whether or not then a membaer of
the Company obtaining or increasing a Controlling Interest in the Company, shall be made or
registered and no nght to subscribe for any Shares which would resutt, when such Shares are
jssued, n such a person {other than the Ongmnal Investors) obtaining or increasing a
Controlhing Interest in the Company shall be exercised unless both.

{a) prior to such transfer being completed a General Offer 1s made to all members by
the person or persons proposing to acquire the Controtling interest (the “Offeror™)
to purchase all the Shares in i1ssue and all the umissued Shares for which any person
shall then be entitied to subscribe, and

{b) the relevant offer s approved by an Investor Direction.

it shall be a term of a General Offer and of any agreement to acquire any Shares pursuant
thereto that a Controlling Interest 1s only obtained or increased n consequence of such
General Offer or agreement 1f such General Offer becomes wholly unconditional n respect
of each class of Shares Any General Offer shall be made 1n writing (stipulated to be open
for acceptance for at least 20 Business Days) to all relevant members and shall include an
undertaking by the offeror that neither he nor any person acting in concert with him has
within the & calendar months immediately preceding the making of the General Offer
entered into more favourable terms with any member for the purchase of Shares of the
same class. Such a General Offer shall be accepted or rejected in wnting within the time
period stipulated and shall be deemed to have been rejected by a member 1f he does not

19
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respond within such time penod

Tag-Along

Where the acceptance by members of a General Offer made pursuant to Article 17 would
result, when registered, n the Offeror obtaining a Compulsory Purchase Interest, the
Company shall forthwith notify all the holders of Shares for the time being accordingly and
any such member who cid not accept the General Offer may by wrtten notice to the
Company served within 45 Business Days of such notification require the Company as agent
for such member to serve a notice (in this Article, a “Compulsory Purchase Notice™) on the
Offeror requinng 1t to buy such member’s shares at the consideration applicable to such
General Offer. The Company shall serve the Compulsory Purchase Notice forthwith upon
receipt of any such written notice by such a member,

The Offeror shall complete the purchase of all Shares in respect of which a Compulsary
Purchase Notice has been given no later than 15 Business Days from the date of the serving
of such Compulsory Purchase Notice on 1t. The consideration shall be payable n full
without any set off, save for bona fide debts properly due and payable to the Company.
Any transfer pursuant to a Compulsory Purchase Notice shall not require the proposing
transferor to give a Sale Notice The Directors shall not register any transfer to the Offeror
and the Offeror shall not be entitled to exercise or direct the exercise of any rghts 1n
respect of any Shares to be transferred to the Offeror until in each case the Offeror has
fulfilted att us obligatiens pursuant to this Article 18 If and for so long as the Offeror fails
to comply with the provisions of this Article 18, the Shares held by the Offeror shall confer
on the Offeror no night to attend or vote at any general meeting of the Company or at any
separate general meeating of the holders of the Shares of that ctass until the obbgatipns of
the Offeror hereunden. have been complbed with and such Shates shall confer no nght to
receive notice of, attend or vote at any meeting of the Company unless and until the
Offeror has comphied with such cbligations under this Article

Drag-Along

If at any time an Investor Majority wishes to transfer an wterest n thew Shares, and such
interest amounts to more than 50% of the 1ssued Shares 1n the Company, to any person or
persons on a bona-fide arm’s length basis (in this Article, the “Buyer”), the Buyer shall have
the option, subject to the prior receipt of Investor Consent, by wntten notice to the
Company served'within 45 Business Days of such acqusition, to require the Company as
agent for the Buyer to serve notices (in this Article, each a “Compulsory Purchase Notice”)
on all the holders of Shares and all the holders of options or a right to subscnbe for or
acquire Shares (the “Called Shareholder(s)”) requiring them to sell such proportion of their
Shares (and any Shares which may result from the exercise of any option or nght to
subscribe foi any Shares after the date of service of a Compulsory Purchase Notice) as equal
to the proportion of Shaies which the Investor Majority wishes to transfer to the Buyer at a
consideration per Share equal to the consideration payable on each Share to be sold by the
Investor Majority. The Company shall serve the Compulsory Purchase Notices forthwith and
for the penod of 15 Business Days from the service of the Compulsory Purchase Notices the
Called Shareholders shall not be entitled to transfer their Shares to anyone except the Buyer
or a person identified by the Buyer.

The Buyer shall complete the purchase of all Shares in respect of which a Compulsory
purchase Notice has been given at the same time and no later than 15 Business Days from
the date of the serving of such Compulsory Purchase Notices The consideration shall be
payable n full without any set off. Any transfer pursuant to a Compulsory Purchase Notice
shall not require the proposing transferor to give a Sale Notice The Directors shatl not
register any transfer to the Buyer and the Buyer shall not be entitled to exercise or direct
the exercise of any nghts 1n respect of any Shaies to be transferred to the Buyer until
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each case the Buyer has fulfilled all his obligations pursuant to this Article 19

If in any case a Called Shareholder, on the expiration of 20 Business Days from the service of
the Compulsory Purchase Notice, shall have not transferred s Shares (or the required
proportion of his Shares) to the Buyer o1 a person \dentified by the Buyer aganst payment
of the price therefor, the Directors may authorise some person to execute and deliver on his
behalf any necessary transfer i favour of the Buyer or the person identified by the Buyer
and shall receive the consideration in respect of such Shares and shall thereupon (subject to
the transfer bewing duly stamped) cause the name of the Buyer (or the person identified by
the Buyer) to be entered into the register of members as the holder of the relevant Shares

The Company shall hold the consideration n tiust for the Called Shareholder but shall not
be bound to earn or pay nterest thereon The issue of a receipt by the Company for the
consideration shall be a good receipt for the price for the relevant Shares but the Buyer
shall not be discharged from procuring that the Company applies the money n payment to
the Calted Shareholder which shall be made against delivery by the Called Shareholder of
the ceriificate 1n respect of the Shares or an indemmty n respect of the same. After the
name of the Buyer or the person identified by the Buyer has been entered 1n the Register of
Members pursuant to this Article 19 3, the validity of the proceedings shall not be
questioned by any person

Investor Directors

For so long as any Investor 1s a member of the Company, the Investors will together have
the right, by notice 1n wnting addressed to the Company signed by or en behalf of each of
them and delivered io the Office, to appoint up to three persons to the Board and to the

.. board of directors of any member of the Group and remove any such person or persons and

appoint a replacement, each to be an Investor Director Any Investor Diector shall,
immediately on becoming a Defaulting Investor, be deemed to have served a notice of
termination on the Company n respect of his directorship of the Company and of any
company in the Group

in addition to thewr rights under Article 20 1, the Investors will also together have the nght
from time to time by notice 1n wnting to the Company to appoint a further person as a
director of the Board and to the board of directors of any member of the Group (“the
Charperson”™) and the Investors may also temove any such Chawrperson and appoint a
replacement. The Chawrperson shall be a non-executive director of the Board and, 1f
appointed, of the board of directors of any 1elevant member of the Group.

The Investor Majonty will also have the nght from time to time by notice n wniting to
appoint an observer to the Company n addition to any Investor Director (“the Observer”),
The Company will

(a) provide the Observer with at least 5 Business Days’ notice prior to the holding of all
Directors’ meetings {or meetings of committees of the Directors) and members’
meetings of the Company or any member of the Group together wvith copies of all
appropriate notices, agendas and papers prepared for such meetings or distnibuted
10 any of the directors or members of the Company or any member of the Group in
respect of such meetings, and

(b) allow the Observer to attend all meetings of the Directors (or commttees of the
Directors) and of members of the Company or any member of the Group and to
speak at such meetings

The Observer shall be entitled to disclose to the Investors and to any bank or other financial
nstitution with an nvestment 1n the Company (but not to any other person, firm or
company} any such information relating to the Company and its subsidiarres as he from time
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Artirlas o Acenvriatunn ATRIRARD 2




20.5

206

207

208

21

to time thinks fit

For the avoldance of doubt the Observer shail not be a director of the Company or any
member of the Group and shall not count sn the quorum or be entitled to vote at any
meeling he attends.

The Investors, any Investor Directors, the Chawrperson and any Observer may pass any
information recewved from the Company to

(a) any associated company of the Investors;

{b) any adwiser 1o, trustee or manager of or wvestors or prospective investors in any
fund advised or managed by the Investors or any associated company of the
Investors,

{c) the Investors' professional advisers,

(d) any lender to the Company, and

(e} any person to wham the Investors propose to syndicate any pait of its or their
nvestment and that person's professional advisers whose identity has first been
disclosed to the Board.

Notice of meetings of the Duectors shall be served on any Investor Director and any
Chawrperson who 1s absent from the Umited Kingdom at the address notified by him to the
Company for this purpose A Director may waive the requirement that notice be given to
tawm of a Directors meeting either prospectively or retrospectively and Model Article 8(6)
shall be modified accordmngly

Each Investor Dwrector and/or Observel and/or the Chawrperson shall be entitled to report
back to the members appointing him on the affairs of the Company and its subsidhanes and
to disclose to such members such information as he shall reasonabty consider appropnate
including, for the avoidance of doubt, all papers distributed to the Directors

Notice

Any notice, document or other information shall be deemed served on or delivered to the
intended reciprent

(a) if properly addressed and sent by prepaid Umted Kingdom first class post to an
address n the Umited Kingdom, 48 hours after it was posted (or five business days
after posting either to an address outside the United Kingdom or fiom outside the
United Kingdom to an address within the United Kingdom, f (in each case) sent by
reputable international overmight courier addressed to the intended recipient,
provided that delivery 1n at least five business days was guaranteed at the time of
sending and the sending party reccives a conlirmation of delivery from the couner
service provider),

(b} if properly addressed and delivered by hand, when 1t was given or left at the
appropnate address,

{c) if properly addressed and sent or supplied by electromc means, one hour after the
document or information was sent or supplied, and

(d) if sent or suppbied by means of a website, when the matenat is first made available

on the website or (if later) when the recipient recewves {or 15 deemed to have
1eceived] notice of the fact that the matenal s available on the website

- - 2
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Far the purpose of this article, no account shall be taken of any part of a day that 15 hot a

business day

212 In proving any notice, document or other information was properly addressed, 1t shall be
sufficient to show that the notice, document or other information was delivered to an
address permitted for the purpose by the CAO6

22 Defimtions

22.1 In the Articles the following words and expressions shall, unless the context otherwise
reqguires, bear the following meanings

“acting \n concert”
“Alternate Director”

“A Ordinary Shares”

“Auditors”

“Bad Leaver"”

“Board”

Artirbac of Accruraatvin ATRIAARDY D

shall bear the meaning attributed to 1t 1n the Code,
shall have the meamng attnbuted to it in Arhicle 11 1;

means the A ordmnary shares of £0 001 each in the capital of the
Company,

means the auditors of the Company from time to time,

means a Leaver, where the cessation of office or relevant
consultancy agreement 15 as a result of the relevant member (or
a consultant connected to a member)

(a) resigning other than (1) at the written request
of the Company (with the pnor wntten consent
of the Investor Majority), or (n) as a result of
permanent ncapacity due to ill health (save
where such ill-health anses as a result of an
abuse of drink or drugs), or

{b) being dismissed i accordance with either (1)
the terms of his letter of appointment, or {n) in
accordance with the provisions of clause 12 1 of
the Investment Agreement, or

{) In the case of a consultant to the Company o!
person connected to such consultant {including
the EIDC Agreement and the EIDC Shareholder)
in the event that the relevant consultancy
agreement 15 terminated prior to the expiration
of its term either (1} by the consultant where no
termiation right in favour of the consultant has
ansen under the relevant consultancy
agreement; or (1) by the Company where a
termination nght in favour of the subsidhary has
ansen under the relevant  consultancy
agreement

despite one of the circumstances lListed above having arisen, an
Investor Duector may determine tn writing that such a Leaver is
not to be considered a Bad Leaver,

means the board of directors of the Company from time to time
or any duly constituted committee of it

23



“B Ordinary Shares”

“Business Day"”

“Buyer”

“Called Shareholders'

IICAUGH

“Chairperson”

“Code”

“Cammercial Operations
Date”

“C Ordinary Shares”

“Company”

“Compulsory Purchase
Interest”

“Compuisory Purchase
Notice”

“connected”

“Controlling Interest”

“Deed of Adherence”

“Default Articles”

“Defaulting Investor"”
“Directors”

“Due Proportions”

Avtirtoe nf Acenriatinn ATRIRARTY 7

means the B ordinary shares of £0 001 each n the capital of the
Campany,

means a day (other than a Saturday, Sunday or public holiday)
on which banks m the City of tondon are generally open for
business,

shall bear the meamng attnbuted to 1t 1n Article 18 1 (tag-
olong) and/or 19 i(drag-along);

shall bear the meaning attnbuted thereto n Article 19 1 (drag-
along),

means the Compames Act 2006 and any statutory modification
or re-enactment of such Act for the time bemng n force,

shall have the meamng attnbuted thereto n Article 20 2,

means the City Code on Takeovers and Mergers as in force for
the time beng;

has the meeting set out in the Investment Agreement,

means the C ordinary shares of £1 00 each 1n the capital of the
Company,

means European Generation Lwmited (registered number
08336378},

means an interest n Shares carrying more than 50 1% of Voting
Rights;

shall bear the meamng attnbuted to 1t w Article 18.1 (tag-
along) and/or 19 1 (drag-along};

has, in relation to a person, the meamng given 1n section 1122
of the Corperation Tax Act 2010,

means Shares representing not less than 50 1% of Voting Rights,

means a deed of adherence pursuant to which the signatory
agrees to be bound by the terms of the Investment Agreement
in form approved by the Board with the consent of the Investor
Directer and wncluding a covenant for the re-transfer of such
Shares 1f the grounds upon which such transfer was permitted (if
relevant) cease to exist;

means the regulations contained i Schedule 1 of the Companies
(Model Articles) Regulations 2008,

has the meaning given 1n the Investment Agreement,
means the directors of the Company from time to time,

means In the case of an offer pursuant to Article 13 2 to 13 11
(inclusive) the holders of shares of a particular class of shares,

L
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“EIDC Consultancy

Agreement”

“EIDC Managers”

“EIDC Shareholder™

“elhgible director”

“equity share capital”

“Exit”

“Fair Price”

“First Hurdle Amount”

“General Offer”

“Good Leaver™

“Group ”

“Investment
Agreement”

“Investor Consent”

“Investor Direction”

“Investor Director”™

Artrrloc of Accnmatioey ATRIGAET 2

the proportion that the number of shares held by a member of
that class of shares bears to the total number of shares i 1ssue
from time to time;

means the consultancy agreement entered mto on or around the
date hereof between the Subsidhary and EIDC Limited,

means each of Alan Douglas and Peter Bachmann (and for the
purposes of these Articles does not inctude Paul Capell);

means Paul Capell;

means a director who would be enuitled to vote on the matter
at a meeting of directors (but excluding any director whose vote
15 not to be counted 1n respect of that particular matter);

shall have the meamng given to 1t by Section 548 of the
Companes Act 2006;

shall bear the meaming attnibuted thereto 1n the Investment
Agleement,

means the pnce per share determined in accordance with
Aructe 16 (fair price),

means the amount up to and equal to 2 00 times the amount
which has from time to time been snvested by the Investors n
subscribing for Investor Loan Notes and in subscribing for
Shares,

means an offer made n accordance with the provisions of
Article 17 (change of controlling interest),

means any Leaver other than a Bad Leaver,

means the Company and 1ts subsidianes from time to time and
“Group Company” and “member of the Group™ shall be
construed accordingly,

means the Investment Agreement entered nto by the Company
{1} the Onginal Managers (as defined therewn) (2) and the
Original Investors (3) on or aound the date of adoption of these
Articles together with any agreements specified as being
supplemental to 1t by an Investor Majority,

means the pnor wntten consent of the holders of at least 50% n
nominal value of the A Orchnary Shares,

means the wntten instruction or written diection of an investor
Director, acting at the direction of or with the approval or
authonty of Investor Consent,

means a director appointed pursuant to Article 20 1 ({investor
Director) (or, if there i1s no Investor Director at the relevant
time, the Observer (if any)),

25




“Investor Loan Notes™

“Investor Loan Note
Instrument”
“Investor Majority”
“Inyestors”
‘Investor Secunty
Documents”

“Leaver™

“Liquidation”

“Listing”

Artirlac af Accrvintinn ATRIALST )

shall bear the meamng atthibuted to 1t i the investment
Agreement,

shall bear the meaning attributed to 1t in the Investment
Agreement,

ineans the holders from time to tine of at least 50% in nomnal
value of the A Ordnary Shares,

shall bear the meaning attnbuted thereto in the Investment
Agreement,

shall be the meamng attnbuted thereto w the Investment
Agreement,

means any holder of Shares who 1s employed or was (at any time
after the date of adoption of these Articles) employed by or 15 a
director of or a consultant to or a person connected to or
associated with a consultant to the Company or any other
member of the Group from time to time (other than an Investor
Director) and who dies or who ceases to be an employee and/ar
director and/or consultant and/or person connected to or
associated with a consultant of the Company or any other
membe:r of the Group (whether or not his contract of
employment or appomtment to office or consultancy
agreement 1s validly termmated) and does not ‘continue for 1s
not immediately re-employed or re-appointed) _‘qs an employee
and/or drector and/or consultant and/or person connected to
or associated with a consuttant of the Company or any other
member of the Group

In thas defimtion and 1 the defimtion of “Bad Leaver” and fo
the purposes of Article 15 {compulsory transfers) any reference
to the date of cessation of employment or office or censultancy
shall be the date upon which the contract of employment or
appomntment as director or consultancy agreement of the
relevant person terminates or on which such person ceases to be
connected to or associated with a consultant to the Company
or, if earlier, the date upon which the relevant person gives or
1s given notice of ternination of his contract of employment or
of his appointment as director or his consultancy agreement
whether or not such notice s valid,

means the malking of a winding up order by the court a1 the
passing of a resolution by the members that the Company be
wound up,

the admission of the entire 1ssued equity share capital of the
Company (or a new holding company of the Company) to the
Officzal bList of the Umted Kingdom bListing Authonty and to
trading on the mawn market of the London Stock Exchange plc or
to trading on any other Stock Exchange and the Listing shall be
treated as occurnng on the day on which trading wn the
secunties begins,
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“member"”

“Model Articles”

“New Manager(s)”

“Offeror”

“Office”

“Ordnary Shares”

“Orginal Investors”

“Panel”

“Permitted Transfer”

“Proceeds”

Af Acenriatinn ATRTARLT 7

means & person {whether an individual o a corpotation) who
holds Shares,

has the meaning given 1n Artaicle 1 1,

means such person or persons, approved by an Investor Director,
who has or have been or will be recruted as a director or
employee or consultant of the Group

shall have the meaning given to it 1in Article 17 1(a),
means the registered office of the Company,

means A Ordinary Shares of L0.001 each, 8 Ordinary Shares of
£0 001 each and C Ordinary Shares of £0.001 each 1n the capitat
of the Company,

shall bear the meaning attrnibuted thereto n the Investment
Agreement,

means the Panel on Takeovers and Mergers,;

means a transfer of Shares pursuant to Article 13 (permitted
transfers),

means the aggregate total of. (1) the aggiegate total amount
recewved by the Investors either by way of the payment of
wterest or repayment of capital 1n respect of the Investor Loan
Notes or by way of dividends declared and received on the
Shares, and () the net aggregate consideration (reduced to
take nto account advisor fees and other expenses of the
shareholders and (with the consent of the Investor Majority) the
Group ncurred in connection with the Exit) recewved {whether
in one or several instalments) or recewable by the Company
and/or any of the shareholders in respect of an Exit and shall,
without imitatien, include

1 the amount of any non-contingent and clearly
quantifiable deferred consideration,

I any consideration given otherwise than 1n cash, and

m any consideration {in cash or otherwise) received by the
Company and/or any of the shareholders which having
regard to the substance of the transaction can
reasonably be regarded as an addition to the price pad,

and shall take account of any adjustment to the consideration
by reference to a locked, completion accounts or equivalent
adjustment mechamsm, but in each case excluding any element
of consideration which 1s contingent and/or unquantifiable
which, for the avoidance of doubt shall wmclude any amounts
held 1n escrow pending expiry of any waranty or indemmty
claims penod

PROVIDED THAT
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“Sale”

“Sate Shares”

“Second Hurdle
Amount”

“Shares”

“Stock Exchange”

“Subscription Price”

“Subscription Shortfali”

“Subsidiary”

“Third Hurdle Amount”
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1 iIf the consideration 1s satishied wholly a1 partly by an
wssue of shares 1n a company which 1s listed o1 quoted
on a Stock Exchange, the value attributable to such
shares shall be the average of the closing mid prices
during the ten days ending on the day immediately prior
to the date on which the calculation 1s made; and

n if the consideration 1s salisfied wholly or partly by an
1ssue of shares n a company which 1s not listed or
quoted on a Stock Exchange, the value attnbutable to
such shares shall be determned by agreement between
the Company and an Investor Majonty, and

PROVIDED FURTHER THAT i the event of any dispute as to the
consideration received or recewvable or to the value attnbutable
to any non cash consideration the matter shail be referied to an
expert whose decision shall be final and binchng (such expert
acting as an expert and not as arbitrator and to be normnated
by the parties concerned or in the event of disagreement as to
nommnation, apponted by the Pressdent for the time being of
the Institute of Chartered Accountants 1n England and Wales and
the costs of which shall be paid by the Company)

means the acquisition of 100% of the Voting Rights by any
person {or by persons who in relation to each other are acting n

concert), ‘s

shall bear the meaning attnbuted to it in Article 15 1,

means the amount up to and equal to 2.15 times the amount
which has from time to time been wnvested by the Investors 1n
subscribing for Investor Loan Notes and 1in subscribing for
Shares,

means shares in the share capital of the Company,

any of the Official List of the UK Listing Authonity and London
Stock Exchange plc's market for lListed secunties, the AlM
market of London Stock Exchange plc, NASDAQ or any other
Recogmsed Investment Exchange and thewr respective shaie
dealing markets;

means, 1n relation to any Share in the Company, the price at
which such Share 1s 1ssued, being the aggregate of the amount
paid up or credited as pad up 1n respect of the nominal value of
such Share and any share premium thereon,

has the meaning set out n the Investment Agreement,

means Twinwoods Heat and Power Lamited, a private company
himited by shares registered in England and Wales with company
number 06799288,

means the amount up to and equal to 3 00 times the amount
which has from time to time been invested by the Investors in
subscribing for Investor Loan Notes and n subscnbing for

I N
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Shares,

“Valuer” means an mndependent firm of chartered accountants nommated
by the President of the Institute of Chartered Accountants of
England and Wales {or s equavalent from time to time) oi such
other person or firm as may be agreed between the Investor
Majonity and the Directors in each case acting as an expert and
not as an arbitrator;

“Yoting Rights” means the nght to receve notice of, attend (in person or by
proxy), speak (in person or by proxy) and vote (in persen or by
proxy) at general meetings of the Company, and

without prejudice to Article 1, the regulations contamned 1n the Model Articles shall apply to
the Company save nsofar as they are amended by or are mnconsistent with these Articles,
and n particular

(@) In Model Article 52 the woids “which 1s partly paid for any part” shall be ormitted
and the words “and the Company shall atso have a first and paramount lien on all
shares standing registered in the name of a single person or in the name of any
person jointly with anather or others for all momes presently payable by him or any
of them or his estate or their estates to the Company” shall be inserted after the
words “in respect of 1t”, and

{b} - “in Model Articte 57{1}(b) the words “and alt expenses that may have been ncurred
‘by the Company by rcason of such non-payment” shalt be insérted after the words
“at the relevant rate”.

Woids and expressions defined in the CAQ6 shatll, untess the context otherwise requites,
bear the same meanings herein
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