Company number
08528493

THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
WRITTEN SPECIAL RESOLUTIONS
OF
THE GYM GROUP LIMITED

In accordance with Chapter 2 of Part 13 of the Companies Act 2006, the board of directors of the company
proposed that the following resolution be passed as a specal resolution

Special resolution

That the articles of association set out 1n the document sent or submitted to every eligible member with this
resolution be adopted as the articles of association of the Company in substitution for, and to the exclusion
of, the existing articles of association of the Company
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Company number
08528493

THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
WRITTEN SPECIAL RESOLUTIONS
OF
THE GYM GROUP LIMITED
UNDER CHAPTER 2 OF PART 13 OF THE COMPANIES ACT 2006
By a written resolution dated 20 October 2015, members representing not less than 75% of the total

voting rights of members who were entitled to vote on the resolution on its ciiculation date agreed to the
followmng 1esolution being passed as a special resolution

Special resolution

That the articles of association set out 1n the document sent or submitted to every eligibie member with this
resolution be adopted as the articles of association of the Company i substitution for, and to the exclusion
of, the existing articles of association of the Company
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The undersigned, being eligible members on _3Q O CAokes
rrevocably agree to the resolution set out above

Signed by

Date

Signed by

Date.

Signed by

Date.

Signed by

Date

Signed by

Date

Signed by

Date:

Signed by

Date

Signed by

Date

AGREEMENT OF ELIGIBLE MEMBERS*

/
{’n}{',y Ve da

ooooooooooooooo

............

-----

John Treharne
October 2015

.........

------ . crea was

Paul Gulbert
____ October 2015

-------------------

Jonathan Spaven
October 2015

---------------

David Melhush
October 2015

.............

October 2015
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AGREEMENT OF ELIGIBLE MEMBERS*

The undersigned, being eligible members on _30  QCAebes
trevocably agree to the resoluton set out above:

Signed by

Date:

Signed by

Date’

Signed by

Date’

Signed by

Date;

Signed by

Date

Signed by

Date:

Signed by

Date.

Signed by

Date-

....................

-------------------------------

2015 (the "circulation date"),

------------------

for and on behalf of Bndges Community Ventures Nominees Limited

20 October 2015

----------------------------

John Trehame
Ociober 2055

Andrew Mathews
October 2015

ooooooooooooooooooooo

Paul Gilbent
QOctober 2015

--------------------------

October 2015

........ .

David Melhuish
October 2015

..........

October 2015
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AGREEMENT OF ELIGIBLE MEMBERS*

The undersigned, being eligible members on 30 Ocebes 2015 (the "clrculation date"),
urevocably agree to the resolution set out above:

Signed by

Date.

Signed by

Date:

Signed by

Dater

Signed by

Date.

Signed by

Date*

Signed by

Date:

Signed by

Date

Signed by

Date-

..........................

----------------------------

John Treharne
20 October 2015

Andrew Mathews
_____October 2015

Pau! Gilbert N
___October 2015

Jonathan Spaven
October 2015

Iﬁ;wid Melhuish
October 2015

Andrew Robinson
October 2015
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AGREEMENT OF ELIGIBLE MEMBERS*

The undersigned, being eligible members on _30 Q¢S 2015 (the “circulation date"),
irrevocably agree to the resolution set out above.

Signed by

Date:

Signed by

Date:

Signed by

Date:

Signed by

Date

Signed by

Date

Signed by

Date:

Signed by

Date:

Signed by

Date:

...................................

October 2015

for and on behalf of Bridges Community Ventures Nominees Limited
October 2015

John Treharne '
October 2015

_//'\/2@

;md;-ew lidath.ews
20 October 2015

Paul Gilbert
Qctober 2015

J;:matl;an Spaven
Octaber 2015

.....................................

October 2015

Andrew Robmson
October 20} 5
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The undersigned, being eligible mumbers on _$0 OcAPb2S
wrevocably agree to the resolution set out above

Signed by

Date

Signed by

Date

-

Signed by

Date

Swgned by

Daie

Signed by

Date

Signed by

Date

Signed by

Date

Signed by

Date

AGREEMENT OF ELIGIBLE MEMBERS*

.

for and on behalf of Phoerix Equity Nommees Lunited

October 2015

s
-

r
L

2015 (the "cwrcolation date™),

for and on behalf of Bridges Community Ventures Nominees Lunited

Octeber 2015

John Treharne
Qctober 2015

Andrew Mathews
Qctober 2015

@,\’J?'cflb-

Paul rt
October 2015

Jonathan Spaven
Celober 2015

David Melhuish
October 2015

Andrew Robinsen
October 2013
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AGREEMENT OF ELIGIBLE MEMBERS*

The undersigned, bemng ehgible members on _30 Q(tobes 2015 (the “circulation date”),
irevocably agree to the resolution set out above

Signed by

for and on behalf of Phoenix Equity Nomunces Limited
Date October 2015
Signed by

for and on behalf of Bridges Community Ventures Nominees Limited
Date. October 20135
Signed by

John Treharne
Date October 2015
Signed by

Andrew Mathews
Date October 2015
Signed by

Paul Gilbert
Date October 2015
Signed by

Jonathan Spaven
Date .@ October 2015
Signed by

David Melhuish
Date October 2015
Signed by

Andrew Robinson
Date October 2015
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The undersigned, being ehgible members on

AGREEMENT OF ELIGIBLE MEMBERS*

30 OcAoRS

urrevocably agree to the resolution set out above

Signed by

Date

Signed by

Date

Signed by

Date

Signed by

Date

Signed by

Date

Signed by

Date

Signed by

Date

Signed by

Date

for and on behalf of Phoenix Equity Nominees Limited

—__ October 2015

for and on behalf of Bndges Community Ventures Nominees Limited

___ October 2015

John Trehame
October 2015

Andrew Mathews
October 2015

Paul Gilbert
____ October 2015

Jonathan Spaven
QOctober 2015

David Melhuish
30 October 2015

Andrew Robwnson
___ October 2015

2015 (the

"circulation date”),



AGREEMENT OF ELIGIBLE MEMBERS*

The undersigned, being eligible members on __ [0 (HcA2b&r 2015 (the “circulation date™),
irrevocably agree to the resolution set out above

Signed by

Date

Signed by

Date

Signed by

Date-

Signed by

Date

Signed by

Date

Signed by

Date

Signed by

Date:

Signed by

Date.

for and on behalf of Phoenix Equity Nommees Limited
October 2015

for and on behalf of Bndges Community Ventures Nominees Limited
October 2015

John Trcharne
October 2015

Andrew Mathews
October 2015

Paul Gilbert
October 2015

Jonathan Spaven
Qctober 20135

David Methuish
October 2015

Andrew Robinson
5‘0 October 2015
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Sgredby o2

Kerry Kuster
Date 320  October 2015
Signed by

Jasl;cr Mclntosh
Date October 2015
Signed by

James Graham
Date October 2015
Signed by

Richard Darwin
Date October 2015

Eligible members must signify their agreement to the proposed resofution as follows (1) by hand, by
delivening a signed copy to Woodbndge House, Woodbndge Meadows, Guldford, Surrey GU1 1BA; (1) by
post, by sending a signed copy to Woodbndge House, Woodbridge Meadows, Guildford, Surrey GU1 1BA
Eligible members must signify their agreement to the proposed resolution within the period of 28 days from
and including the circulation date However, eligible members who do not agree with the proposed
resolution do not need to reply  Ouce eligible members have sigmified thewr agreement to the proposed
resolution, their agreement may not be revoked The proposed resolution wall lapse 1f 1t is not passed by the
end of that 28 day period.

* Note An “elipible™ member 15 a member who 15 or would be enttled to vote on the above resolution on the
circulation date (ie the date on which the resolution is set or submutted to the member)
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Signed by

Kerry Kuster -
Date October 2015

Signed by

Jasper Mclntosh
Date: 30 October 2015
Signed by

Jamcs Graham
Date October 2015
Signed by

Richard Darwin
Date: Qctober 2015

Elgible members must sigmfy their agreement to the proposed resolution as foliows' (i) by hand, by
delivering a signed copy ta Woodbnidpe House, Woodhndge Meadows, Cuildfud, Suercy GUT IBA, (i) Wy
post, by sending a signed copy to Woodhridg: House, Woudhrids - Meadow s, Cuildfa-d, Sunvy GULIBA
Fhigible membors must signify thewr agreemtat to “he proposed rosolution within the period of 28 days from
and mcluding the citrulation date  Hlowever, cligible wembors who do ot agree wath the pioposced
reeclution o pot coed o ooply (e ALl Lombary NEV S Tad el sgreenent o the proposed
resolution, their agrecmant mas not be ioveked The propos- esofet ae will lapse 1F it is not prwscd by the
end of thet 28 day purrod

* Mote An “eligible” member is 2 member who 15 o would be entitled to vote on the above resolution on the
cireulotion date (te the date on whuch the resclution 18 set of submitted to the member)
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Signed by

Kerry Kuster
Date October 2015
Signed by
Jasper Mclntosh
Date October 2015
Signed by
J
Date
Signed by
Richard Darwin
Date October 2015

Eligible members must sigmfy thewr agreement to the proposed reselution as follows (1) by hand, by
delivenng a signed copy to Woodbridge House, Woodbridge Meadows, Guldford, Surrcy GUIL 1BA, (u) by
post, by sending a signed copy to Woodbridge House, Woodbndge Meadows, Guildford, Surrey GU1 1BA
Eligible members must signify their agreement to the proposed resclution withun the penod of 28 days from
and mncluding the circulatton date  However, ehigible members who do not agree with the proposed
reselution do not need to reply. Once eligible members have sigmfied their agreement to the proposed
resolution, their agreement may not be revoked The proposed resolution will lapse if it 18 not passed by the
end of that 28 day peniod

* Note An “chgible” member 1s a member who 1s or would be entitled to vote on the above resolution on the
circulation date (re the date on which the resolution 1s set or submutted to the member)
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_—

Signed by

Date

Signed by

Date,

Signed by

Date.

Signed by

Date

Kerry Kuster
October 2015

--------------------

Jasper MeIntosh
October 2015

October 2015

Richard Darwin
3O October 2015

Ehgible members must signify their agreement to the proposed resolution as follows (i) by hand, by
delivering a signed copy to Woodbridge House, Woodbridge Meadows, Guildford, Surrey GU1 1BA; (ii) by
post, by sending a signed copy to Woodbridge House, Woodbridge Meadows, Guildford, Surrey GU1 1BA
Eligible members must signify their agreement to the proposed resolution within the period of 28 days from
and including the circulation date. However, eligible members who do not agree with the proposed
resolution do not need to reply Once eligible members have signified their agreement to the proposed
resolution, their agreement may not be revoked The proposed resolution will lapse if 1t 15 not passed by the
end of that 28 day period

* Note An *“eligible” member 1s a member who 15 or would be entitled to vote on the above resolution on the
circulation date (ie the date on which the resolution 1s set or submitted to the member).
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First Interim Articles

Company No. 8528493

Articles of Association of The Gym Group Limited

Incorporated 14 May 2013

Adopted by special resolution passed on 30 October 2015
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
OF
THE GYM GROUP LIMITED

Adopted by special resolution passed on 30 October 2015

1, PRELIMINARY

The mode! articles of association for private companies limited by shares
contained 1n Schedule 1 to The Compantes (Model Articles) Regulations 2008 in
force on the date when these Articles become binding on the Company ("Model
Articles”) (a copy of which 1s annexed) apply to the Company except in so far
as they are excluded or varied by these Articles.

2. INTERPRETATION

2.1 In these Articles the following expressions have the following meanings unless
inconsistent with the context:

“2006 Act” the Companies Act 2006 (as amended
from time to time)

“A Investor Director” the director(s) appointed by the Investor
Majority pursuant to Article 8 and
reference to A Investor Director means
any one of them

"“A Ordinary Shares” the A ordinary shares of £0.01 each of the
Company having the nghts set out In
Article 12 in respect of Shares of that

class

“"Acceptance Period” has the meaning ascribed to it in Article
12.10

“acting in concert” the meaning set out 1n the City Code on

Takeovers and Mergers for the time being

0114838-0000002 CO 25016949 5 First Interim Articles




“Allocation Notice”

“Articles”

“Auditors”

“Available Profits”

"B Ordinary Shares”

“Bad Leaver”

0114838-0000002 CO 25016949 5

as the context requires, has the meaning
given to that term in Article 19.10 or
Article 21.14

these Articles of Association as amended,
supplemented, varned or replaced from
time to time

the auditors to the Company for the time
being or, 1n the event that they are unable
or unwilling to act, a firm of chartered
accountants in England and Wales agreed
on by the holders of a majority of the A
Ordinary Shares, a majority of the B
Ordinary Shares and a majority of the C
Ordinary Shares (by the number of C
Ordinary Shares i1gnoring any differences
in voting rnights or nominal value) or, In
the absence of such agreement, selected
(upon the application by any such
majority) by the President for the time
being of the Institute of Chartered
Accountants In England and Wales

profits avallable for distribution within the
meaning of the 2006 Act

the B Ordinary Shares of £0 01 each of
the Company having the nghts set out at
Article 12 n respect of Shares of that
class

any Leaver:
(a) who resigns (other than In
circumstances where such

resignation 1s (1) as a result of
Permanent IlII Health of an
Immediate Family Member of the
Leaver or (1) agreed between the
Leaver and the Company or
determined without a successful
appeal by a court or employment
tribunal of competent junisdiction
to have ansen In circumstances

First Interim Articles




“Board”

“Bridges”

“Bridges Investor Director”

“Budget”

“Business Day”

“Business Plan”

“C Ordinary Shares”

“C1 Ordinary Shares”

“C2 Ordinary Shares”

“C3 Ordinary Shares”

0114838-0000002 CO 25016949 5

which constitute constructive
dismissal of such Leaver); or

(b) whose employment with a Group
Company IS terminated in
circumstances justifying summary
dismissal in accordance with such
Leaver's terms of employment or
engagement

the board of directors of the Company
from time to time

Bridges Community Development Venture
Fund IT L.P,

the director appointed by the Investor
Minority pursuant to Article 8

has the meaning ascnbed to it in the
Investment Agreement

any day (other than a Saturday or
Sunday) on which banks are open In
London for normal banking business

has the meaning ascribed to 1t in the
Investment Agreement

the C1 Ordinary Shares, the C2 Ordinary
Shares and the C3 Ordinary Shares but
not for the avoidance of doubt, other than
where specifically referenced in these
Articles, the C4 Ordinary Shares

the C1 Ordinary Shares of £0.04 each of
the Company having the rights set out at
Article 12 n respect of Shares of that
class

the C2 Ordinary Shares of £0.01 each of
the Company having the rights set out at
Article 12 in respect of Shares of that
class

the C3 Ordinary Shares of £0 01 each of

First Interim Articles




“C4 Ordinary Shares”

“Called Shareholders”

“Called Shares”

“Capitalisation Value"
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the Company having the rights set out at
Article 12 n respect of Shares of that
class

The C4 Ordinary Shares of £1 00 each of
the Company having the nghts set out at
Article 12 n respect of Shares of that
class

has the meaning given to that term at
Article 20.5

the meaning given to that term at
Article 20.5

(a) In the event of a Listing, the
aggregate value of all of the
Shares (expressed n pounds
sterling to the nearest three
decimal places) for which a Listing
1s obtained (being, in the case of
an offer for sale, the underwritten
price  {(or f apphcable the
miimum tender price), or, In the
case of a placng, the placing
price) (but excluding any new
Shares issued as part of the
arrangements relating to the
Listing (other than any new
Shares to be paid up by way of
capitalisation of reserves)) plus
the Cash Equivalent Value of the
Non-Cash Consideratiocn
represented by Shares which will
not be sold In the Listing but
which are to be retained following
the Listing;

(b) in the event of a Relevant Sale,
the aggregate consideration
payable to the Shareholders in
respect of their holding of Shares
including the Cash Equivalent
Value of any Non-Cash
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(c)

(d)

Consideration;

in the event of a Relevant Asset
Sale, the aggregate amount
avallable for payment to the
holders of all Shares in relation to
their shareholding in the Company
as a result of the Relevant Asset
Sale (including the Cash
Equivalent Value of any Non-Cash
Consideration) by way of
dividend, distnibution on
liquidation, or the consideration
payable in respect of the Shares
purchased by the Company,

In the event of a Winding-Up, the
amount to be distnbuted
(including the Cash Equivalent
Value of any Non-Cash
Consideration) 1n the Winding-Up
to the Shareholders in respect of
their holding of Shares

“Cash Equivalent Value” In the case of

(a)

(b)

(c)

0114838-0000002 CO 25016949 5

Non-Cash Consideration
represented by Shares not sold on
a Listing, the value of such Shares
(calculated using the Listing price
per Share), or

any other form of Non-Cash
Consideration not included in (@)
above as described in paragraph
(a) of the definition of Non-Cash
Consideration, the value of such
Non-Cash Consideration; or

any other form of Non-Cash
Consideration as described n
paragraph (b) of the definition
of Non-Cash Consideration, the
net present value of the Non-Cash
Consideration,

First Interim Articles




“Cashflows”
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or, In any case, such other sum as shall be
agreed between the Investors, the holders
of the majonty of the B Ordinary Shares
and the holders of the majonity of the C
Ordinary Shares (by number of Shares
ignoring differences 1n nominal value or
any rnights attached te such Shares) as
being (n the case of deferred
consideration) the then current value of
the nrght to receive the Non-Cash
Consideration in question or (In the case
of consideration payable otherwise than in
cash) the monetary value of such
consideration at that time or, failing such
agreement of any Cash Equivalent Value
pursuant to this definition, such sum as
shall be certified by the Auditors in
accordance with Article 14.5

the following cashflows to or from the
Lead Investor Group (aggregated on a
monthly basis) and any Investor Majority
Syndicatee from (and including) the date
of the inflow or outflow of such cashflow
up to {(and including) the Exit Date.

(a) as a negative cashflow, the
subscription price  plus any
premium payable for the
Investment(s),

() as a positive cashflow, those sums
received from any Group
Company or In the case of
paragraph (ii) below, third
parties on or prior to the Exit Date
in respect of and pursuant to the
rights attaching to the
Investment(s) including:

Q) the gross amount of any
dividends and interest
received, or which will
be received on or prior
to the Exit Date, from

First Interim Articles
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()

()

(1v)

(v)

any Group Company in
respect of the
investment(s) ncluding
rolled-up dividends, and
any interest thereon and
any default interest, and

any sums received, or
which will be received
on or prior to the Exit
Date on the redemption
or repayment or sale or
other realisation of the
Investment(s), in whole
or n part, including any
Non-Cash Consideration
which shall be wvalued
for these purposes at
the Cash Eqguivalent
Value,

but excluding:

any arrangement,
consultancy or
monitoring fees paid
pursuant to the

Investment Agreement;

any directors’ fees paid
to the A Investor
Director(s) pursuant to
the Investment
Agreement; and

any Contingent
Consideration payable to
the Lead Investor Group
or any Investor Majority

Syndicatee (subject
always to such amounts
subsequently being

treated as positive
cashflows In accordance
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“Chairman”

“Compulsory Sale Price”

“Contingent Consideration”

“Controlling Interest”
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with Article 14.10)

PROVIDED ALWAYS that any such
amount(s) which are either (aa)
received at any time (to avoid
doubt whether before, during or
after the transfer in question) by
any member of the Lead Investor
Group from an Investor Majority
Syndicatee pursuant to clause 16
{Syndication) of the Investment
Agreement as a result of any
transfer of any Investments from
any member of the Lead Investor
Group to an Investor Majonty
Syndicatee or (bb) paid by an
Investor Majority Syndicatee to
any member of the Lead Investor
Group n relation to any such
transfer, shall be ignored for the
purposes of determining
Cashflows

the meaning given to that term at
Article 8.9

the meaning given to that term at
Article 21.5

means any consideration (whether in cash
or otherwise), the payment of which s
subject to the satisfaction of a condition
(other than a condsition solely relating to
the effluxion of time) which 1s to be
satisfied after the Exit Event (and which,
for the avoidance of doubt, shall include
any consideration 1n the form of an earn
out)

an interest (as defined in sections 820 to
825 of the 2006 Act) in Shares conferring
In aggregate moere than 50 per cent. of the
total voting nghts normally exercisable at
a general meeting of the Company
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“connected person”

“Deemed Transfer Notice”

“Deferred Shares”

“Drag Along Notice”

“Drag Along Option”

“EBITDA”

“"Employee Trust”

“electronic address”

“Equity Shares”

“Excess Sale Shares”

“Exit Date”
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the meaning given to that expression in
section 993 of the Income Taxes Act 2007
and "“connected with” shall be construed
accordingly

the meaming given to that term at
Article 21.2

Deferred Shares of £0.03 each and
£0.0001 each of the Company having the
rights set out in these Articles in respect of
Shares of that class

the meaning given to that term at
Article 20.5

the meaning given to that term at
Article 20.5

the earnings before Interest, tax,
depreciation and amortisation of the
Group on a consolidated basis

any trust established by the Company for
the benefit of employees and/or any of the
persons referred to 1n section 1166 of the
2006 Act and which has been approved by
the Investor Majority

any address or number used for the
purposes of sending or receving
documents or information by electronic
means

“A” Ordinary Shares, "B"” Ordinary Shares
and "“C" Ordinary Shares (but not
Preference Shares or Roll-out Preference
Shares)

as the context requires, has the meaning
given to that term at Article 19.7.2 and
Article 21.11.2

means the date upon which an Exit Event
occurs

First Interim Articles




“Exit Event”

“Facility Agreement”

“Facility Documents”

“Fair Value”

“Family Member”
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means any one of the following events:

(a) the obtaining of a Listing;

(b) the entering Into of an
unconditional agreement for a
Relevant Sale or Relevant Asset
Sale;

{c) where an agreement for a
Relevant Sale or Relevant Asset
Sale 1s conditional in any respect,
that agreement becoming
unconditional 1n all respects; or

(d) a Winding-Up

the faciity agreement to be entered into
between HSBC Bank plc and Proventus
Capital Partners II AB, The Bank of New
York Mellon, The Gym Group Limited and
The Gym Group Midco2 Limited on 13
June 2013 as the same may be amended,
supplemented, varied or replaced from
time to time

the Facility Agreement and all documents
to be entered into pursuant to the terms
of those agreements as the same may be
amended, supplemented, wvarned or
replaced from time to time

for the purposes of these Articles means
the amount agreed between the Board
(with Investor Consent) and the Seller or,
in the absence of agreement within 15
Business Days of the date of receipt by the
Company of relevant Compulsory Transfer
Notice, as may be determined by the
Independent Expert in accordance with
Article 22

the wife or husband or civil partner (or
widow or widower or surviving civil
partner), children and grandchildren
(inciuding step and adopted children and
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“Family Trust”

“Financial Year”

“Follow On Funding Loan Note
Instrument”

“Follow On Funding Loan
Notes”

“FSMA"

“Further Investment”
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grandchildren) of a holder

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

shall 1n respect of the Company have the
mearing defined by section 390 of the
2006 Act

the loan note instrument which may be
entered into by The Gym Group Midcol
Limited constituting the 12% Follow On
Funding Loan Notes as contemplated by
the Investment Agreement and as the
same may be amended, supplemented,
varied or replaced from time to time

the unsecured loan notes which may be
constituted by the Follow On Funding Loan
Note Instrument

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

means any amount(s) invested by the
Lead Investor Group and any amounts
invested by an Investor Majonty
Syndicatee in the Company or in any other
member of the Group (whether by way of
subscription for further shares (whether
equity or non-equity) or loan notes
(including without limitation any Follow On
Funding Loan Notes or Roll-out Preference
Shares) or by way of loan or otherwise) In
addition to the Initial Investment

11
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“Good Leaver”

“Group"

“holder”

“Immediate Family Member”

“Independent Expert”

“Initial Investment”
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(a) a person who I1s a Leaver as a
result of:
m death; or
(n) Serious Ill Health;
(m) resignation as a result

of Permanent Ill Health
of an Immediate Family
Member;

(1v) retirement at normal
retirement age; and

(b) any Leaver whom the Board, with
Investor Consent, determines 1s a
Good Leaver

the Company and each of i1ts subsidianies
from time to time and references to
"member of the Group” and “Group
Company” Is to be construed accordingly

in respect of any Share, the person or
persons for the time being registered by
the Company as the holders of that Share
and “shareholder” shall be interpreted
accordingly

the wife, husband, cwvil partner or child
(including an adopted or step child) of a
holder

has the meaning ascribed to 1t in Article
22.4

means £42,430,000 being the sum of:

(a) £257,921 subscribed by the Lead
Investor Group for A Ordmary
Shares; and

(b) £30,738,846 subscribed by the
Lead Investor Group for
Preference Shares,

12
First Interim Articles




“Interest Rate”

“Intermediate Leaver”

“Investment Agreement”

“Investment Date”

“*Investments”

“*Investor Associate”

“Investor Consent”
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(c) £11,433,233 subscnbed by the
Lead Investor Group for Midco
Loan Notes,

in each case on completion of the
Investment Agreement

the annual rate of 20% calculated on a
dailly basis over a 365 day year from and
including the date any sum becomes due
to the actual date of payment
compounded at the end of each calendar
month

a Leaver who 1s neither a Bad Leaver nor a
Good Leaver

the investment agreement dated June
2013 and made between the Company, its
subsidianes, the Managers and the
Investors as the same may be amended,
supplemented, varied or replaced from
time to time

13 June 2013

means the sum of the Imtial Investment
and any Further Investment(s)

members of an Investor Group and any
company or fund (including any unit trust
or nvestment trust) or partnership
(including a hmited partnership) which is
advised, or the assets of which are
managed, (whether solely or jointly with
others) from time to time by any Investor
or any member of its Investor Group or by
any person who advises or manages the
assets (or some matenal part thereof) of
that Investor or any member of its
Investor Group

the consent in writing of the Investor
Majority

13
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“Investor Group” In relation to each Investor:

(a)

(b)

(c)

(d)

(e)

()

(9)

14
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the Investor or any subsidhary or
holding company of the Investor
or subsidiary of a holding
company of the Investor or any
general partner or manager of
any such party {each such party
being a “"Relevant Person”), or

any partnership (or the partners
In any such partnership) of which
any Relevant Person 15 general
partner or manager; or

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

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

any nominee, replacement
nominee or trustee of any
Relevant Person; or

any person or firm, authority or
organisation {whether or not
incorporated)  which 1Is the
successor in title to, or in whom s
vested, or by whom responsibility
Is assumed for the whole or a
substantial part of the functions,
assets and liabilities of a Relevant
Person including any person who
becomes a manager or adviser of
an Investor in place of or In
addition to such Investor; or

any co-ihvestment scheme, being
a scheme wunder which certain
officers, employees or partners of
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“Investor Majority”

“Investor Majority
Syndicatee”

“Investor Minority”

“Investor Minority Consent
Matters”

“Investor Minority
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a Relevant Person or its adviser or
manager are entitled or required
(as individuals or through a body
corporate or any other vehicle) to
acquire shares which the Relevant
Person would otherwise acquire or
has acquired

the holders of not less than 50.1 per cent
by nominal value of the A Ordinary Shares
for the time bewng (whether through
nominees or otherwise)

a person to whom any A Ordinary Shares,
Midco Loan Notes, Follow On Funding Loan
Notes, Preference Shares or Roll-out
Preference Shares are transferred by any
member of the Lead Investor Group In
accordance with clause 16 of the
Investment Agreement

Bridges Ventures LLP (or such other
Investor Assoclate of Bridges as Bridges
may from time to time appoint in its place
by notice in writing to the Lead Investor
and the Company) for so long as Bridges
together with any of ts Investor
Assoclates and any Investor Minonty
Syndicatee are holders of not less than 10
per cent. In aggregate of the number of
Shares (other than any non-vaoting
Shares} for the time beng In Issue
(whether through nominees or otherwise)
and for these purposes any Shares i1ssued
In accordance with Article 12,9.1.2 shall
be disregarded in determining whether the
10 per cent. threshold has been met until
such time as the Acceptance Perniod has
expired

has the meaning ascribed to such term In
the Investment Agreement

a person to whom any A Ordinary Shares,
Midco Loan Notes, Follow On Funding Loan

15
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Syndicatee”

“Investor Seller”

“Investor Seller's Shares”

“Investors”

“Issue Price”

“Joint Election”

“Leaver”
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Notes, Preference Shares or Roll-out
Preference Shares are transferred by
Brnidges or any Investor Associate of
Bridges In accordance with clause 16 of
the Investment Agreement

the meaning given to that term In
Article 20.5

the meaning given to that term In
Article 20.5

the “Investors” as defined In the
Investment Agreement {(including any
additional or replacement “Investor” who
Is Joined as an “Investor” in a deed of
adherence executed In accordance with
the Investment Agreement)

In respect of a Share, the aggregate of the
amount paid up {or credited as paid up) In
respect of the nomnal value and any
share premium and which in the case of
the Preference Shares and the Roll-out
Preference Shares shall to avoid doubt be
£1 per share (being the amount of such
nominal value together with such share
premium)

a Joint election under section 431 of the
Income Tax (Earnings and Pensions) Act
2003 In the usual form

a shareholder wheo.
(a) 1Is an individual; and

(b) IS or was previously a director or
employee of, or a consultant to, a
member of the Group; and

(c) ceases to hold such office or
employment or consultancy and
as a consequence 1S no longer a
director or employee or consultant

16
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of any member of the Group

“Lead Investor” has the meaning ascribed to such term n
the Investment Agreement

“Lead Investor Group” the Lead Investor and any of its Investor
Associates
“LIBOR" the mean average of the applicable Screen

Rates {expressed as a percentage) for 3
month Sterling deposits as at 11.00 am on
each day when the relevant Preference
Shares are in i1ssue and this interest rate
apphes 1n that calendar year, provided
that If no Screen Rate 1s avallable for
Sterling for any particular day 1t shall be
replaced with the rate at which Sterling
deposits of the relevant amount are
offered by HSBC Bank plc for 3 months to
prime banks 1in the London Interbank
Market as at 11,00 am on that date

“Listing” the admission by the Financial Conduct
Authority 1n its capacity as the UK Listing
Authonity of any Share to the Official List
of London Stock Exchange plec or the
admission by London Stock Exchange plc
of any Share to trading on AIM, a market
of the London Stock Exchange plc or the
admission by any recognised investment
exchange of any Share, and, 1n each case,
such admission becoming effective

“Managers” the “Managers” as defined n the
Investment Agreement (including any
additional or replacement “*Manager” who
Is Joined as a “Manager” in a deed of
adherence executed in accordance with
the Investment Agreement)

“"Member Applicant” as the context requires, has the meaning
given to that term in Article 19.10 or
Article 21.14

“Midco Loan Note Instrument” the instrument constituting the Midco Loan

17
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“Midco Loan Notes”

“New Deferred Shares”

“Non-Cash Consideration”
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Notes entered into by The Gym Group
Midcol Limited on 13 June 2013 as the
same may be amended, supplemented,
vaned or replaced from time to time

the £35,500,000 subordinated unsecured
Midco Loan Notes 2023 of The Gym Group
Midcol Limited to be consututed by the
Midco Loan Note Instrument

New Deferred Shares of £1 each of the
Company having the nghts set out in
these Articles in respect of Shares of that
class

(a) any consideration which s
payable otherwise than n cash
but which 15 agreed between all of
the Investors, the holders of the
majonty of the B Ordinary Shares
and the holders of the majority of
the C Ordinary Shares (by number
of C Ordinary Shares ignoring any
differences as to voting rights or
nominal value) to be capable of
valuation as at the Exit Date
(including any Shares which are
not sold on a Listing but which are
held by the Shareholders following
the Listing), or falling such
agreement If determined by the
Auditors to be capable of
valuation n  accordance with
Article 14.5; and/or

(b) any consideration (whether In
cash or otherwise) which s
deferred or otherwise not payable
on completion of the relevant Exit
Event but which s agreed
between all of the Investors, the
holders of the majonty of the B
Ordinary Shares and the holders
of the majornity of the C Ordinary
Shares (by number of C Ordinary

18
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“Offer Notice”

“Permanent I1l Health”

“Preference Shares”

“Proportionate Entitlement”

“recognised investment
exchange”

“Relevant Asset Sale”

“Relevant Sale”

“Remuneration Committee”
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Shares ignoring any differences as
to voting nghts or nominal value)
to be capable of valuation as at
the Exit Date or falling such
agreement if determined by the
Auditors to be capable of
valuation in accordance with
Article 14.5

but, for the avoidance of doubt, excluding
any Contingent Consideration

as the context requires, has the meaning
given to that term at Article 19.5 or
Article 21.9

an iliness or disability certifled by a
general medical practitioner (nominated or
approved (acting reasonably) by the
Investor Majonity within 10 days of
request by a Manager) as rendering the
individual in need of sustained long term
care

the cumulative preference shares of
£0 000001 each of the Company having
the rnights set out at Article 12 in respect
of Shares of that class

as the context requires, has the meaning
given to that term in Article 19.6.2 or
Article 21.10.2

the meamng given to the expression in
section 285(1) FSMA

a sale of the whole or substantially the
whole of the trading assets or subsidiaries
of the Group

a sale of the entire 1ssued share capital of
the Company

means the remuneration committee of the
Company constituted in accordance with
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“Roll-out Preference Shares”

\lsale"'

“Sale Shares”

v"Screen Rate”

“Securities”
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the terms of the Investment Agreement

the cumulative preference shares of
£0 000001 each of the Company having
the rights set out at Article 12 in respect
of Shares of that class

the transfer (other than a transfer
permitted under Articles 18.1, 18.2,
18.3.1 and 18.3.2) of any Interest In
Shares to any person (whether by one
transaction or by a series of transactions)
resulting in that person alone or together
with persons acting in concert with such
person having the right to exercise a
Controlling Interest

as the context requires, has the meaning
given to that term at Article 19.1.1 or
Article 21.2

the London Interbank offered rate
administered by the Brtish Bankers
Association (or any other person who
takes over the administration of that rate)
for Sterling and the relevant pernod
displayed on pages LIBOR0O1 or LIBORO2
of the Reuters screen (or any replacement
Reuters page which publishes that rate
from time to tme in place of Reuters)
provided that if the agreed page(s) are
replaced or the service ceases to be
availlable, the Company may designate
another page or service displaying a rate
determined upon the same or a similar
basis in which case the Screen Rate shall
be determined by reference to the rate so
displayed

any shares, loan notes or other securities
of any nature 1ssued by the Company (or
options to subscnbe for such instruments
or entittements other convertible into such
instruments) by the Company save for the
Midco Loan Notes or Follow On Funding
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“Seller”

“Serious Ill Health”

“Shares”

“Statutes”

“Swamping Event”
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Loan Notes

a holder who wishes, or I1s required, to
transfer any Share or any beneficial
interest therein to a person to whom
Article 18 does not apply

an illness or disabiity certified by a
general medical practitioner {(nominated or
approved ({acting reasonably) by the
Investor Majority within 5 days of request
by a Manager) as rendering the departing
person permanently incapable of carrying
out his role as an employee and/or
director save where such incapacity has
arisen as a result of the abuse of drugs or
alcohol

shares in the capital of the Company

the Companies Act as defined In section 2
of the 2006 Act and every other statute,
order, regulation, nstrument or other
subordinate legislation for the time being
in force relating to companies and
affecting the Company

any circumstance where:

(a) the Company or any member of
the Group has falled to redeem
any of the Midco Loan Notes,
Topco Loan Notes or Follow On
Funding Loan Notes and/or pay
interest on any of the Midco Loan
Notes, Topco Loan Notes or Follow
On Funding Loan Notes or pay any
dividends on any Preference
Shares or Roll-cut Preference
Shares in each case within 5
Business Days of the due date for
the relevant payment In
accordance with the relevant loan
note instrument or these Articles;
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“Tag Along Offer”

“Target Amount”
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or

(b) the Company 1s in breach of any
of the financial covenants under
the Facility Documents or 1Is
otherwise I1n matenal breach of
any of the Facility Documents so
as to cause any "Event of Default”
(as defined n the Facility
Documents) or 1in the opinion of
the Investor Majority {acting
reasonably) such a breach and/or
“Event of Default” I1s reasonably
likely to occur within the next nine
months; or

(c) there 1s a material breach of the
provisions of these Articles or the
Investment Agreement by the
Company and an Investor
Majonty has notified the Company
of such breach and either such
breach cannot be remedied or has
not been remedied to the
reasonable satisfaction of the
Investor Majorty within 10
Business Days of such
notification;

the meaning given to that term at
Article 20.3

the amount which, when taken together
with other positive Cashflows ansing on or
prior to the relevant Exit Event, would be
required to be received by the Lead
Investor Group and any Investor Majority
Syndicatee Iin order to provide the Lead
Investor Group and any such Investor
Majority Syndicatee with aggregate
posttive Cashflows equal to 2.75 times the
amount of the Investment(s)
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“Topco Loan Note Instrument” the instrument constituting the Topco

“Topco Loan Notes”

“Transfer Event”

“Transfer Notice”

“Transfer Price”

“Warehouse”

“Winding-Up”

L.oan Notes entered into by the Company
on 13 June 2013 as the same may be
amended, supplemented, varned or
replaced from time to time

the £910,000 subordinated unsecured
Loan Notes 2023 of the Company to be
constituted by the Topco Loan Note
Instrument

the meaning given to that term at
Article 21.1

the meaning given to that term at Article
19.1

the meaning given to that term at
Article 19.1.3

any or all of the Company, an Employee
Trust or employees or prospective
employees of any Group Company in such
numbers and propertions of Shares as the
Remuneration Committee may determine

the passing of any resolution for the
winding up of the Company, or any other
return of capital (on hquidation, capital
reduction or otherwise)

2.2 Unless the context otherwise regquires, words and expressions contained in these
Articles bear the same meaning as 1n the Statutes (but excluding any statutory
modificaticn not in force when these Articles become binding on the Company)

2.3 References to any statute or statutory provision include, unless the context

otherwise requires, a reference to that statute or statutory provision as modified,
replaced, re-enacted or consolidated and in force from time to time and any
subordinate legislation made under the relevant statute or statutory provision.

2.4 Reference to a “subsidiary” or "holding company” will have the meanings

defined by section 1159 CA 2006 and for the purposes of section 1159(1) a
company (the first company) shall be treated as a member of ancther company

if.

2.4.1 any of its subsidianies 1s a member of that other company; or

0114838-0000002 CO 25016949 5
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2.5

2.6

2.7

242 any shares Iin that other company are held by a person acting on
behalf of the first company or any of its subsidiaries; or

2.4.3 any shares in that other company are registered in the name of a
person (or Its nominee) by way of secunty or in connection with the
granting of security over those shares by the first company.

Where the word “address” appears in these Articles it 1s deemed to include
postal address and, where applicable, electronic address.

Words signifying the singular number only include the plural number and vice
versa.

References to persons will include any individual, firm, body corporate,
unincorporated association or partnership, executors, administrators, successors
in title and legal personal representatives.

PROCEEDINGS OF DIRECTORS

41

42

51

5.2

DECISIONS OF DIRECTORS

A decision of the directors may take the form of a resolution in wnting, where
each eligible director has signed one or more copies of it, or to which each
ehgible director has otherwise indicated agreement in writing. Model Article 8(2)
shall not apply to the Company.

REMOVAL OF DIRECTORS
The office of any director shall be vacated If:

(in the case of an executive director only} he shall, for whatever reason, cease to
be employed by the Company or any other member of the Group and he does
not remain an employee of any other Group Company, or

(other than in the case of an A Investor Director and/or a Bridges Investor
Director) all the other directors request his resignation in wnting,

and the provisions of Model Article 18 shall be extended accordingly.
QUORUM FOR DIRECTORS' MEETINGS

The quorum for directors’ meetings shall throughout each meeting be two
directors one of whom must, subject to Article 5.2, be an A Investor Director (If
appointed)

In relation to any meeting of the directors to consider whether to authorise a
conflict of interest of any A Investor Director and/or a Bridges Investor Director

24
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521

5.2.2

5.2.3

it shall not be necessary for such A Investor Director and/or Bridges
Investor Director (as applicable) to be present in person or by proxy In
order to constitute a quorum;

the meeting shall not deal with any other business other that of the
consideration of the conflict of interest of an A Investor Director and/or
the Bridges Investor Director (as applicable); and

the quorum for such meeting shall be one and Model Article 11(2) 1s
vaned accordingly

5.3 Without prejudice to Article 5.2, if, and as a consequence of section 175(6) of
the 2006 Act, a director cannot vote or be counted in the quorum at a meeting
of the directors the following apply:

5.3.1

5.3.2

if the eligible directors participating in the meeting do not constitute a
quorum, then the quorum for the purposes of the meeting shall be one
which must be, other than a meeting pursuant to Article 5.2, an A
Investor Director (iIf appointed) and Model Article 11(2) 1s varied
accordingly, and

if, notwithstanding Article 5.3.1, the ehgible directors participating In
the meeting still do not constitute a quorum, then the meeting must be
adjourned to enable the Investor Majority to authorise any situation in
which a director has a conflict of interest.

6. DIRECTORS’' INTERESTS

6.1 Subject to these Articles and the 2006 Act, and provided that he has disclosed to
the directors the nature and extent of any interest of his, a director (including an
A Investor Director and/or a Bridges Investor Director) notwithstanding his
office, but, In the case of directors other than an A Investor Director and/or a
Bridges Investor Director, subject always to obtaining Investor Consent.

6.1.1

6.1.2

6.1.3

6.1.4

may be a party to or otherwise interested In any transaction or
arrangement with the Company or in which the Company Is 1n any way
tnterested;

may hold any other office or employment with the Company (other
than the office of Auditor);

may be a director or other officer of, or employed by, or be a party to
any transaction or arrangement with or otherwise interested in any
body corporate in which the Company I1s In any way interested;

may, or any firm or company of which he 1s a member or director may,
act in a professional capacity for the Company or any body corporate
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6.2

63

6 4

7.1

in which the Company 1s In any way interested (other than as Auditor),
and

6.15 shall not be accountable to the Company for any benefit which he
recelives or profits made as a result of anything permitted by
Articles 6.1.1 to 6.1.4 and no such transaction or arrangement shall
be hable to be avoided on the ground of any such interest or benefit.

Except for a vote under section 175(4) of the 2006 Act authorising any conflict of
interest which the director or any other interested director may have or where
the terms of authorisation of such conflict of interest provide that the director
may not vote In situations prescribed by the Board when granting such
authorisation, a director will be entitled to participate in the decision making
process for voting and quorum purposes on any of the matters referred to In
Articles 6.1.1 to 6.1.4 (inclusive) and in any of the circumstances set out In
Model Articles 14(3) and 14(4).

For the purposes of Article 6.1:

6.3.1 a general notice to the Board that a director 1s to be regarded as
having an interest of the nature and extent specified in the notice In
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 in any such transaction of the nature and
extent so specified;

6.3.2 an interest of which a director has no knowledge and of which it 1s
unreasonable to expect him to have knowledge shall not be treated as
an interest of his; and

6.3.3 an interest of a person who 1s for any purpose of the Statutes
(excluding any statutory modification not in force at the date of
adoption of these Articles) connected with a director shall be treated as
an interest of the director and in relation to an alternate director an
interest of his appointor shall be treated as an interest of the alternate
director,

Model Articles 14(1), 14(2) and 14(5) shall not apply to the Company.
AUTHORISATION OF DIRECTORS’ CONFLICTS OF INTEREST

Any approval of a conflict of interest (other than a conflict of interest of an A
Investor Director, Bridges Investor Director or the Chairman) pursuant to
Article 6 will be subject, in addition to board authonisation pursuant to section
175 of the 2006 Act, to obtaining Investor Consent who may specify that certain
conditions be attached to such authorisation. Any such board authonsation
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7.2

73

8.1

8.2

83

84

pursuant to section 175 of the 2006 Act which i1s given without obtaining
Investor Consent or without such conditions attaching to the authorisation as
specified by the Investor Majority will be ineffective

Any conflict of interest of an A Investor Director, Brnidges Investor Director or the
Chairman may be authorised either by way of authorisation of the Board as set
out at section 175 of the 2006 Act or by way of resolution of the Investor
Majority. Any refusal of the Board to authorise such conflict of interest will not In
any way affect the validity of a resolution of the Investor Majority to authorise
such conflict of interest.

An A Investor Director and/or Bridges Investor Director will not be in breach of
his duty under sections 172, 173 and 175 of the 2006 Act or the authorisation
given by this Article 7 by reason only that he receives confidential information
from a third party relating to a conflict of interest which has been authonsed by
this Article 7 and either falls to disclose it to the directors or fails to use it 1n
relation to the Company’s affairs.

A INVESTOR DIRECTORS, BRIDGES INVESTOR DIRECTOR AND
CHAIRMAN

An Investor Majority may from time to time appoint any two people to be
directors with the title of investor directors (each being an “A Investor
Director” which expression shall, where the context so permits, include a duly
appointed alternate of such a director) and from time to time remove any A
Investor Director from office.

The Investor Minority may from time to time appoint any one person to be a
director with the title of investor director (the “Bridges Investor Director”
which expression shall, where the context so permits, include a duly appointed
alternate of such a director) and from time to time remove the Bridges Investor
Director from office.

Subject to Article 8.2, an Investor Majority 1s entitied from time to time to
appoint to, and remove from the Board and any committee of the Board or the
board of any other member of the Group such number of directors as it may
direct, and upon removal, to appoint other people in their place by notice to the
Company In wnting which shall take effect immediately upon receipt of the
notice by the Company.

Any appointment or removal of an A Investor Director and/or a Bridges Investor
Director shall be 1in wnting served on the Company signed by the Investor
Majonty (in the case of the appointment or removal of A Investor Director) or by
the Investor Minority (in the case of the appointment or removal of the Bridges
Investor Director) and shall take effect at the time 1t 1s served on the Company
or produced to a meeting of the Board, whichever i1s earlier. Any such
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8.5

8.6

8.7

8.8

8.9

8.10

appointment or removal by a corporation may be signed on its behalf by its duly
authorised representative.

Notice of meetings of the Board shall be served on any A Investor Director and
Brnidges Investor Director who 1s absent from the United Kingdom at the
addresses for service of notice on each Investor under the Investment
Agreement.

Upon written request by the Investor Majority the Company shall procure that
the A Investor Directors (or any one of them) i1s forthwith appointed as a director
of any other member of the Group, to any committee of the Board or the board
of any member of the Group.

If the Investor Majority exercises any right pursuant to Article 8.6, upon written
request by the Investor Minonty the Company shall procure that the Bridges
Investor Director 1s forthwith appointed as a director of the same other member
of the Group or committee of the Board or the board of any member of the
Group which the A Investor Directors (or any one of them) has been appointed
to.

Where any decision 1s to be made by any member of the Group In refation to the
exercise, enforcement or waiver of its rights under the Acquisition Documents
(as defined In the Investment Agreement) or against any holder or any director
or person connected with any such holder or director (other than in respect of
the enforcement of any director's service agreement to the extent any such
decision 1s reserved for the Remuneration Committee in accordance with the
Investment Agreement), any such decision shall be within the exclusive power of
an A Investor Director (to the exclusion of the other directors but after
consuitation with a majority thereof) who shall have (without limitation)
exclusive authonty in relation to the conduct of any proceedings of whatever
nature arising in connection with any such nghts and no other director shall have
power to settle or compromise any such claim.

The Investor Majonty may from time to time, in addition to the A Investor
Director(s), appoint any person following reasonable consultation with
Management and the Investor Minonty to be a director and the chairman of the
Board (the “Chairman”) and remove from the office of Chairman and director a
person so appownted. Article 8.4 shall apply to any such appointment or
removal mutatis mutandis. Mode! Article 12 shall be modified accordingly. The
fee payable to the Chairman shall be at such rate agreed between the Board and
the Chairman and, in the absence of agreement, shall be determined by an A
Investor Director,

If the provisions of Article 12.9 apply, any one A Investor Director shall be
entitled to exercise such number of votes at any meeting of the Board or of any
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9.1

10.

101

10 2

committee of which he 1s a member which 1s equal to one vote more than half of
the total number of votes exercisable at such a meeting or, In the event that this
would result in lus apparently being entitled to exercise a fractional number of
votes (for example 2.5 with a Board of 5) the number of votes he is entitled to
exercise shall be rounded up to the nearest whole number.

CASTING VOTE

Model Article 13(1) shall not apply to the Company. Neither the chairman nor
any director chairing any board meeting shall have a casting vote If the votes for
and against a proposal are equal.

ALTERNATE DIRECTORS
Appointment and removal of alternates

1011 Any director (the “appointor”) may appoint as an alternate director
any other director, or with Investor Consent, any other person, to:

10.1.1.1 exercise that director’s powers; and
10.1.1.2 carry out that director's responsibilities,

In relation to particapation In directors” meetings and the taking of
decisions by the directors in the absence of the alternate director’s
appointor,

10.1.2  Any appointment or removal of an alternate director must be effected
by notice in wrniting to the Company signed by the appointor, or in any
other manner approved by the directors.

10.1.3 The notice must
10.1.3.1 identify the proposed alternate director; and

10.1.3 2 in the case of a notice of appointment, contain a
statement signed by the proposed alternate director that
the proposed alternate director 1s willing to act as the
alternate director of the director giving the notice.

Rights and responsibilities of alternate directors

10.2.1  An alternate director has the same rights, in relation to participation in
directors’ meetings and the taking of decisions by the directors and In
relation to directors’ written resolutions, as the alternate director’s
appointor.
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10.2.2 An alternate director may act as an alternate director for more than
one appointor.

10.2.3  Except If these Articles specify otherwise, alternate directors:
10.2.3.1 are deemed for all purposes to be directors,
10.2.3.2 are hable for their own acts and omissions;

10.2.3.3 are subject to the same restrictions as their appointors;
and

10.2.3.4 are not deemed to be agents of or for their appointors,

and, each alternate director shall be entitled to receive notice of all
meetings of directors and of all meetings of committees of directors of
which his appointor 1s a member.

10.2.4 A person who i1s an alternate director but not a director:

102.4.1 may be counted as participating for the purposes of
determining whether a quorum 1s participating (but only If
that person’s appointor 1s not participating); and

10.2.4.2 may participate in a unanimous decision of the directors
(but only 1If his appointor 15 an eligible director n relation
to that decision, but does not participate).

No alternate director may be counted as more than one director for
such purposes.

1025 Adrector who 1s also an alternate director 1s entitled, in the absence of
his appeintor, to a separate vote on behalf of his appointor, in addition
to his own vote on any decision of the directors (provided that his
appointor i1s an eligible director in relation to that decision), but shall
not count as more than one director for the purposes of determining
whether a quorum 1s present.

10 26 An alternate director 1s not entitled to recerve any remuneration from
the Company for serving as an alternate director except such part of
the alternate director’s appointor’s remuneration as the appointor may
direct by notice tn wrniting made to the Company.

10.3 Termination of alternate directorship

10.3.1 An alternate director’s appotntment as alternate terminates:
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10.3.1.1 when the alternate director’'s appointor revokes the
appointment by notice to the Cocmpany 1in wnting
specifying when 1t i1s to terminate;

10.3.1.2 on the occurrence in relation to the alternate director of
any event which, 1If 1t occurred in relation to the alternate
director's appointor, would result in the termination of the
appointor’s appointment as a director,

10.3.1.3 on the death of the alternate director’s appointor; or

10.3.1.4 when the alternate director’'s appointor's appointment as a
director terminates

11. ALTERNATE DIRECTORS’' EXPENSES

Model Article 20 shall be amended by the insertion of the words “(including
alternate directors)” before the words “properly incur”,

SHARE RIGHTS
12, SHARE RIGHTS

12.1 Save as otherwise provided Iin these Articles, the A Ordinary Shares, the
B Ordinary Shares and the C Ordinary Shares shall be treated pari passu and as
If they constituted one class of Share The rights attached to the Shares are as
follows:

DIVIDENDS
12.2 With respect to dividends

12.2.1 Subject to Article 12.2.4, the Company shall without resolution of the
Board and before application of any profits to reserve or for any other
purpose accrue In respect of each Preference Share a fixed cumulative
preferential dividend at the annual rate of 10% of the Issue Price
(subject to Article 12.2.1.2) per Preference Share (excluding any
assoclated tax credit) ("Preference Share Dividend”) which dividend
shall:

12 2.1.1 accrue daily assuming a 365-day year,

12.2.1.2 be calculated on a compounded basis with compounding
occurring at the end of each calendar year (meaning that
all accruals of dividends at such 10% annual rate in any
given calendar year remaining unpaid shall be treated as
an addition to the aggregate Issue Price of the Preference
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Shares for the purposes of calculating the 10% rate
dividend accruing from the start of the following calendar
year and for each subsequent calendar year).

All accruals of Preference Share Dividend shall become due and
payable at the sole discretion of the Board.

12,2 2 Subject to Article 12.2.4, the Company shall without resolution of the
Board and before application of any profits to reserve or for any other
purpose accrue I1n respect of each Roll-out Preference Share a fixed
cumulative preferential dividend at the annual rate of 12% of the Issue
Price (subject to Article 12.2.2.2) per Roll-out Preference Share
(excluding any associated tax credit) (“Roll-out Preference Share
Dividend”) which dividend shall:

12.2.21 accrue daily assuming a 365-day year;

122 2.2 be calculated on a compounded basis with compounding
occurring at the end of each calendar year (meaning that
ali accruals of dividends at such 12% annual rate in any
given calendar year remaining unpaid shall be treated as
an addition to the aggregate Issue Price of the Roll-out
Preference Shares for the purposes of calculating the 12%
rate dividend accruing from the start of the following
calendar year and for each subsequent calendar year)

All accruals of Roll-out Preference Share Dividend shall become due
and payable at the sole discretion of the Board.

12.2.3 If the Company I1s unable to pay (because of the Company having
insufficient Available Profits and/or not otherwise hawving sufficient
monies that may lawfully be apphed In paying the same) any
Preference Share Dividend or Rolt-out Preference Share Dividend when
due n accordance with Articles 12.2.1 and 12.2.2 then:

12.2.3.1 the Company shall nevertheless pay such Preference
Share Dividends and Roll-out Preference Share Dividends
to the fullest extent then lawfully possible (with all holders
of the Preference Shares and Roll-out Preference Shares
being paid an equal proportion of the total amount of
accrued dividends then payable to them); and

12.2.3.2 to the extent such dividends remain unpaid, to avod
doubt, accruals shall continue in accordance with Articles
12.2.1 and 12.2.2 above; and
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12.2.3.3 the amount(s) of any such dividends remaining unpaid
shall be increased by an amount equal to the interest
which would accrue on such unpaid amount(s) treated as
a due debt of the Company accruing interest at the
Interest Rate for the period from the date on which
payment of such dividends was due to the date of actual
payment; and

122.3.4 the Company shall pay such outstanding accruals of
dividends (or any part thereof, with all holders of
Preference Shares and Roll-out Preference Share being
paid an equal proportion of the total amount of accrued
dividends then payable to them) as soon as there are
sufficient Available Profits or there are otherwise monies
available for the Company to do so.

12.2.4 No dividend or other distribution shall be made whilst any Topco Loan
Notes, Midco Loan Notes or Follow On Funding Loan Notes are
outstanding or any Preference Shares or Roll-out Preference Shares
are in 1ssue, save (1) for payments of dividends payable in accordance
with Articles 12.2.1 and 12.2.2 or (11) with the consent of the holders
of a majority of the A Ordinary Shares, a majonty of the B Ordinary
Shares and a majority of the C Ordinary Shares (by the number of C
Ordinary Shares ignoring any differences in voting rights or nominal
value). Subject thereto, any remaining profits which the Company
determines to distribute In respect of any Financial Year shall, subject
to the approval of the holders n general meeting and Investor
Consent, be applied in distributing the balance of such profits amongst
the holders of the A Ordinary Shares, the B Ordinary Shares and the C
Ordinary Shares then in i1ssue parl passu according to the number of
such Shares held by them respectively as if they constituted one class
of Share and ignoring any differences In voting rights or nominal value.
To avoid doubt, the Deferred Shares or the C4 Ordinary Shares shall
not be entitled to participate in any such distnibution.

12.25 Where any person 1s a Bad Leaver, any Preference Shares and/or Roll-
out Preference Shares held by that person or any person (other than
an Investor or another Manager) to whom that Bad Leaver has
transferred any Preference Shares and/or Roll-out Preference Shares
shall from the date the relevant holder becomes a Leaver accrue in
respect of each Preference Share and each Roll-out Preference Share
at an annual percentage rate equal to LIBOR of the Issue Price per
Preference Share or Roll-out Preference Share as applicable (excluding
any associated tax credit) in substitution for the rate of 10% or 12%
stated 1n Article 12.2.1 or Article 12.2.2 as applicable (but shall
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otherwise continue to accrue and to compound in accordance with
Article 12.2.1 or Article 12.2.2 as applicable).

CAPITAL AND REDEMPTION

12.3 On a return of capital on higuidation or capital reduction or otherwise the surplus
assets of the Company remaining after the payment of its habilities shall be
applied as if they were the proceeds from an Exit Event in accordance with
Article 14.

VOTING

12.4 Subject to any rights or restrictions for the time being attached to any class or

classes of Shares, and to Articles 12.8 to 12.13, each holder of A Ordinary
Shares and/or B Ordinary Shares and/or C1 Ordinary Shares and/or C3 Ordinary
Shares shall be entitled to receive notice of, and to attend and speak, at any
general meeting and at any separate class meeting of the Company for Shares of
the class they hold and-

12.4.1 on a wntten resolution, each holder of:

12.4.1.1 A Ordinary Shares, shall have one vote In respect of each
such Share they hold;

12412 B Ordinary Shares, shall have two votes in respect of each
such Share they hold;

12.4.1.3 C1 Ordinary Shares, shall have one vote n respect of each
such Share they hold;

12.4.1 4 C3 Ordinary Shares, shall have ten votes In respect of
each such Share they hold and;

124,15 C4 Ordinary Shares, shall be entitled to such number of
votes which, when counted together with all other votes
capable of being cast by that holder of C4 Ordinary Shares
In question pursuant to this Article 12 4 1 1n respect of
any other class of Share held by that holder of C4
Ordinary Shares, equals 5% of all votes capable of being
cast by all Shareholders.

1242 on ashow of hands, each holder who (being an individual) i1s present In
person or by proxy or (being a corporation) 1s present by duly
authorised representative or by proxy shall have one vote each; and
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12.5

126

12.7

12 4.3 on a poll, each holder who (being an individual) s present in person or
by proxy or (being a corporation) Is present by duly authorised
representative or by proxy shall in the case of:

124.3.1 a holder of A Ordinary Shares, have one vote In respect of
each such Share they hold;

1243 2 a holder of B Ordinary Shares, have two votes in respect
of each such Share they hold;

12 4.3.3 a holder of C1 Ordinary Shares, have one vote in respect
of each such Share they hold,

12.4 3.4 a holder of C3 Ordinary Shares, have ten votes In respect
of each such Share they hold;

12.4.3.1 a holder of C4 Ordinary Shares, shall be entitled to such
number of votes which, when counted together with all
other votes capable of being cast by that holder of C4
Ordinary Shares In question pursuant to this Article 12.4 3
In respect of any other class of Share held by that holder
of C4 Ordinary Shares, equals 5% of all votes capable of
being cast by all Shareholders.

provided always that the holders of the A Ordinary Shares as a class
shall never have less than 82.38% of the total voting nghts
attributable to all of the Shares, whether on a written resolution, show
of hands or on a poll (and the votes attaching to the other classes of
shares shall be adjusted downwards on a pro rata basis to the extent
necessary) such votes being divided pro rata amongst the holders of
the A Ordinary Shares

Each holder shall be entitled to appoint more than one proxy to exercise all or
any of his rights to attend and to speak and vote at a general meeting or at a
separate class meeting of the Company provided that each proxy is appointed to
exercise the rights attached to a different Share or Shares held by such holder

If more than one proxy Is appointed in respect of a different Share or Shares by
a holder 1n accordance with Article 12.5 but the document appointing the
proxies does not specify to which Share or Shares the appointment relates, then
the person first named as proxy In such document shall be the only proxy for
such holder entitled to attend and vote at the relevant general meeting or
separate class meeting.

The C2 Ordinary Shares shall not entitle the holders thereof to attend or vote at
general meetings of the Company or any class meeting or vote on written
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resolutions of the Company in respect of their C2 Ordinary Shares. The
Preference Shares will entitle the holders thereof to receive notice of all general
meetings but not to attend or vote at any general meeting or on any written
resolution of the Company.

SWAMPING

12.8

12.9

The provisions of Article 12.9 shall apply If there has occurred any Swamping
Event which 1s continuing and has not been remedied to the reasonable
satisfaction of the Investor Majonty (as confirmed by written notice to the
Company).

If the circumstances stated at Article 12.8 have occurred then the Investor
Majority shall be entitled (but not obliged) to serve a wntten notice on the
Company, each other Investor and each Manager.

12.9.1 If such a Swamping Event has occurred and a written notice has been
served upon the Company by the Investor Majority:

12.9.1.1 all holders of Shares (including the Investor Minority) save
for the Lead Investor, the Investor Majonty, any Investor
Majonty Syndicatee and any Investor Associate of such
Lead Investor or Investor Majonty, shall cease to be
entitled to recelve notice of, or to attend and vote at
(whether on a show of hands or on a poll) any general
meeting of the Company, any class meeting of the
Company or to be entitled to recewve any further Shares
issued by way of nights issue (or otherwise) provided
always that in any event any Investor Minority Consent
Matter may not be carried out without the consent of the
Investor Minonty as may be required pursuant to the
Investment Agreement; and

129.1.2 new Shares and Secunities may be issued, ranking ahead
of or parl passu with any of the existing Shares, Topco
Loan Notes, Midco Loan Notes and/or Follow On Funding
Loan Notes without the consent of the holders of the
Shares and/or Topco Loan Notes and/or Midco Loan Notes
and/or Follow On Funding Loan Notes and the provisions
of Article 16 shall not apply to such issue.

The provisions of Articles 12.9.1 shall continue until the Investor Majonty
confirms that they should cease to apply.
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12.10

For the avoidance of doubt, the provisions 1n Article 12.9 shall, where a written
notice has been served upon the Company In accordance with Article 12.9,
enable the Investor Majority

12101 to pass any written resolutions of the Company pursuant to section
288 of the 2006 Act; and

12.10.2 to consent to the holding of a class meeting and/or general meeting of
the Company on short notice {(pursuant to section 307(4) of the 2006
Act),

in either case, on the basis that the Investor Majority would constitute the only
holder who would be entitled to receive notice of, attend and vote at a general
meeting and/or any class meeting of the Company provided always that any
such class meeting I1s convened only to pass resolutions or consents necessary to
constitute and 1ssue any new shares and any other Securities to be 1ssued by the
Company and/or any other Group Company (and not to otherwise vary or
abrogate the nghts attached to any Shares or other Securities already In
existence) and provided further that in any event any Investor Minority Consent
Matter may not occur without the consent of the Investor Minonty,

PROVIDED THAT in the event that any Shares or any other Secunities are
iIssued by the Company or any Group Company to the Lead Investor and/or any
other member of the Lead Investor Group pursuant to Article 12.9.1.2, the
Investor Majority shall subsequently offer a proportion of such Shares and
Securities to each other holder {other than any Leaver and any person who Is
not an Investor or a Manager to whom the Leaver has transferred any Shares)
(“Offeree”) on the following basis

(1) 1n the case of Equity Shares (or any instrument convertible into or option
to acquire Equity Shares), then each holder will be offered that proportion
of such newly issued Equity Shares or other instruments or rnights to
subscribe for the same (the "New Equity Shares") as the number of
Equity Shares held by that holder prior to the issue of the New Egquity
Shares ("Old Equity Shares™) bears to the total number of Old Equity
Shares in 1ssue iImmediately prior to the issue of the New Equity Shares,
and with each holder being offered New Equity Shares in that class or
those classes in which they then currently hold Equity Shares {(and so that
on transfer such New Equity Shares shall be redesignated as New Equity
Shares In the same class(es) and in the same proportions in which such
holder held Old Equity Shares immediately prior to such transfer on such
basis as the Board shall determine acting reasonably and with Investor
Consent); or
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(1) In the case of any other Securities, then each holder will be offered that
number of Securities which the number of A Ordinary Shares and/or B
Ordinary Shares held by such holder immediately prior to the issue of the
New Equity Shares bears to the total number of A Ordinary Shares and B
Ordinary Shares which were In 1ssue at that time (with each holder being
offered Securities of the same class or with the same rghts unless the
holders of all of the A Ordinary Shares and the holders of a majonity of the
B Ordinary Shares otherwise agree).

Any such offer shall be made within 14 days of the relevant Shares or other
Securities being issued to the Lead Investor Group at the same price and
otherwise on terms 1dentical in all matenal respects to those pursuant to which
such shares or other Securities were subscribed for by the Investor Majority and
be open for acceptance for a period of not less than 30 days nor more than 45
days ("Acceptance Period"). The Offerees in each case may elect to accept any
such offer in whole or part provided always that the Offerees take up the same
proportion of each of the different classes of shares and Securities which have
been offered to them The Investor Majonity shall transfer the relevant number
of shares and Securities to each other holder that accepts such offer within 10
Business Days of wrnitten notification of acceptance.

SUSPENSION OF VOTING RIGHTS
12 11 The provisions of Article 12.12 shall apply:

12,11 1 f, at any time without Investor Consent, any holder (other than an
Investor) or any former holder has transferred Shares in breach of the
provisions of these Articles;

12.11.2 f, at any time without Investor Consent, any holder of B Ordinary
Shares and/or any holder of C Ordinary Shares {including for these
purposes the C4 Ordinary Shares) 1s in matenal breach of the
provisions of these Articles and/or the Investment Agreement (or any
former holder still bound by the Investment Agreement from whom
any holder of B Ordinary Shares and/or C Ordinary Shares (including
for these purposes the C4 Ordinary Shares) acquired such shares I1s in
material breach of the provisions of the Investment Agreement) and an
Investor Majority has notified the holder in question of such breach and
either such breach cannot be remedied or has not been remedied to
the reasonable satisfaction of the Investor Majonty within 10 Business
Days of such notification, or
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12.12

12 13

12.11.3 if any holder of B Ordinary Shares and/or any holder of C Ordinary

(including for these purposes the C4 Ordinary Shares) Shares becomes
a Bad Leaver.

If any of the circumstances stated at Article 12.11 have occurred unless the
Investor Majority give written notice to the relevant holder to the contrary:

12.12.1 the Shares which such holder holds or to which he 1s entitled; and

12.12.2 any Shares formerly held by such holder which have been transferred
either 1n breach of the provisions of these Articles or in accordance
with Article 18 (Permitted Transfers),

shall cease to entitle the holder thereof (or any proxy) to receive notice of or to
attend and vote (whether on a show of hands or on a poll) at any general
meeting or at any separate class meeting of the Company or to be entitled to
receive any further Shares issued by way of rights 1ssue (or otherwise) from the
date of any breach referred to at Articles 12.11.1 and 12.11.2, the date a
Leaver becomes a Leaver In accordance with Article 21.4 or the date upon
which a Transfer Notice 1s served pursuant to Article 19 (as the case may be).

The provisions of Article 12.12 shall continue to apply:

12.13.1 1n the case of Articles 12.11.1 or 12.11.2 applying, for so long as
such breach subsists;

12.13.2 n the case of Article 12.11.3 applying, untit such time as the relevant
B Ordinary Shares and/or C Ordinary Shares (including for these
purposes the C4 Ordinary Shares) have been transferred pursuant to
the provisions of Article 19;

12.13 3 notwithstanding any other prowvisions In these Articles, If any holder of
B Ordinary Shares and/or C Ordinary Shares (including for these
purposes the C4 Ordinary Shares) retains any B Ordinary Shares
and/or C Ordinary Shares (including for these purposes the C4
Ordinary Shares) after the operation in full of the provisions of Article
21 whilst such holder {or any person who has acquired such Shares
under a permitted transfer (directly or indirectly) under Article 18.2)
continues to hold such Shares

DEFERRED SHARES

12.14

The Deferred Shares and New Deferred Shares shall not entitle the holders
thereof to attend or vote at general meetings of the Company or any class
meeting or vote on wrntten resolutions of the Company in respect of their
Deferred Shares or New Deferred Shares respectively.
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12,15

13.

14.

141

In respect of ail Deferred Shares and New Deferred Shares the Company shall
have an irrevocable authority at any time:

12.15.1 to purchase the same (in accordance with the provisions of the 2006
Act) for:

12.151.1 in respect of Deferred Shares, £1 in aggregate to all
holders of Deferred Shares, and

12 15.1.2 n respect of New Deferred Shares, £1 per New Deferred
Share,

without any requirement to obtain the consent or sanction of the
holders thereof and, for the purposes of such purchase, to appoint a
person to execute (as agent and attorney for and on behalf of the
holders of the Deferred Shares and New Deferred Shares) a contract
for the sale to the Company of any Deferred Shares or New Deferred
Shares held by any such holders; and/or

12.15.2 pending such purchase, to retain the certificates for such Deferred
Shares or New Deferred Shares

FACILITY DOCUMENTS

The payment of any dividends or redemption of any Shares shall be subject to
any provisions restricting the same In the Facility Documents.

EXIT EVENT

In the event of an Exit Event then, notwithstanding anything to the contrary In
the terms and conditions goverming such Exit Event the selling holders
(immediately prior to such Exit Event) shall procure that the consideration
(whenever received) shall be paid into a designated trustee account and shall be
distributed amongst such selling holders in the following order of priority:

14.1 1 the Capitalisation Value shall be allocated:

14,11.1 first 1n paying to each holder of Preference Shares and
each holder of Roll-out Preference Shares in respect of
each Preference Share and Roll-cut Preference Shares of
which it s the holder, an amount equal to (1) 100% of the
Issue Price thereof and (1) the aggregate amount of any
accruals and/or unpaid amounts of Preference Dividend
and/or Roll-out Preference Dividend (to be calculated to
and including the date of the return of capital and to be
payable trrespective of whether such dividend would be
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14.1.1.2

14.1.1.3

14.1.1 4

14,1,1.5

0114838-0000002 CO 25016949 5

unlawful by reason of there being insufficient Available
Profits; and then

in paying the sum of £1 in aggregate to all holders of
Deferred Shares; and then

In paying to each holder of New Deferred Shares an
amount equal to the nominal value of each New Deferred
Share of which it 1s a holder; and then

until the Target Amount shall have been received by the
Lead Investor Group, In paying the balance to the holders
of Equity Shares, such balance to be wmitially allocated as
between the A Ordinary Shares, the B Ordinary Shares
and the C Ordinary Shares on a pro rata basis (and across
all such classes as If they were a single class and tgnoring
any different nominal values or rnights attached to such
Shares) but then reallocating 39.39% of that part of the
aggregate value so allocated pursuant to this Article
14.1.1.3 from the holders of the C Ordinary Shares to the
holders of the A Ordinary Shares and the B Ordinary
Shares instead pro rata as if such Shares constituted a
single class, with such allocation being determined by
reference to the number of C Ordinary Shares in Issue
immediately prior to any conversion of C Ordinary Shares
pursuant to Article 14.7; and then,

unless the relevant Exit Event takes place after the fourth
anniversary of the Investment Date and the Investor
Majonty serves written notice on the Company at any time
following such fourth anniversary that this Article
14.1.1.5 shall not apply, the balance (f any) of the
Capitalisation Value (after deducting the amount allocated
under Article 14.1.1.1 to Article 14.1.1.3) shall be
allocated to the holders of Equity Shares as between the A
Ordinary Shares, the B Ordinary Shares and the C
Ordinary Shares on a pro rata basis (and across all such
classes as If they were a single class and ignoring any
different nominal values or rights attached to such
Shares), with such allocation being determined by
reference to the number of C Ordinary Shares in 1ssue
immediately prior to any conversion of C Ordinary Shares
pursuant to Article 14.7; and then,
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14 2

14 3

14 4

14.5

141.1.6 once the holders of the A Ordinary Shares and the B
Ordinary Shares receive a return equal to or in excess of
£700,000,000 (seven hundred million) In aggregate, In
paying the balance to the holders of Equity Shares
(including for these purposes the C4 Ordinary Shares),
such balance to be nitially allocated as between the A
Ordinary Shares, the B Ordinary Shares and the C
Ordinary Shares (including for these purposes the C4
Ordinary Shares) on a pro rata basis {and across all such
classes as If they were a single class and ignoring any
different nominal wvalues or rights attached to such
Shares), with such allocation being determined by
reference to the number of C Ordinary Shares in issue
immediately prior to any conversion of C Ordinary Shares
pursuant to Article 14.7.

The Investor Majority may serve a notice as referred to in Article 14.1.1.5
entirely at its discretion and, If such a notice I1s served, the Capitalisation Value
shall be allocated between the Shares only In accordance with Article 14.1,1.1
to Article 14.1.1.3 (to avoid doubt so that Article 14.1.1.3 shall accordingly
apply to the whole balance remaining after distributions under Article 14.1.1.1
and Article 14.1.1.2, and not just the balance until the Target Amount shall
have been received by the Lead Investor Group).

The Board shall determine, and notify the shareholders of, the estimated Exit
Date (the “Estimated Exit Date"”) and, no later than 20 Business Days prior to
such Estimated Exit Date, shall procure that the calculations provided for In
Article 14.1.1 are carried out by reference to the Estimated Exit Date. The
Board shall notify the shareholders in writing of the results of such calculations
as soon as reasonably practicable after they become available,

As soon as Is reasonably practicable following receipt of such notice as referred
to in Article 14.3, the Investor Majority, the Investor Minority, the holders of a
majority of the B Ordinary Shares and the holders of a majonty of the C
Ordinary Shares (by the number of C Ordinary Shares}, shall endeavour to agree
the results of the calculations set out In such notice.

If the Investor Majority, the Investor Minority, the holders of a majonity of the B
Ordinary Shares and the holders of a majonity of the C Ordinary Shares have
falled to reach unarmimous agreement pursuant to Article 14.4 by the date
which 1s 5 Business Days prior to the Estimated Exit Date, the matter shall be
referred to the Auditors for final determination. In making such determination,
the Auditors shall act as an expert and not as arbitrator and their decision shall
(in the absence of manifest error) be final and binding on the shareholders. The
costs of the Auditors shall be borne by the shareholders in such proportions as
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the Auditors may direct having regard to the conduct of the parties or, in the
absence of such a direction, shall be borne by the shareholders pro rata to the
proportions of the Capitalisation Value received by them.

14 6 If, after calculation of the distribution of the Capitalisation Value pursuant to
Article 14.4 or Article 14.5 but before any Exit Date, there shall be:

14.,6.1 any change in the Capitalisation Value; or

14.6.2 any delay in the occurrence of the Exit Date such that it 1s expected to
occur more than 28 days following the Estimated Exit Date falls,

the procedures set out In Articles 14.2 to 14.5 shall be repeated (as often as
required) and the calculations recomputed accordingly.

14 7 In the event that Article 14.1.1.5 applies, immediately prior to the Exit Event,
and conditional upon the occurrence of the Exit Event, such number of C
Ordinary Shares shall be converted into Deferred Shares such that:

14.7 1 the holders of the Equity Shares shall each between them receive the
amount of consideration allocated to them under Article 14.1.1; and

14.7.2 the price per Share on the relevant Exit Event shall be identical for the
A Ordinary Shares, the B Ordinary Shares and the C Ordinary Shares.

14 8 In the event of any dispute between any of the parties in relation to Article
14.7 any such party may refer such dispute to the Auditors and the Auditors
shall determine the number of Shares to be converted into Deferred Shares
pursuant to Article 14.7. In making such determination, the Auditors shall act
as an expert and not as arbitrator and their decision shall (in the absence of
manifest error) be final and binding on the shareholders. The costs of the
Auditors shall be borne by the shareholders in such proportions as the Auditors
may direct or, 1n the absence of such a direction, shall be borne by the
shareholders pro rata to the proportions of the Capitalisation Value recewved by
them.

14.9 Any conversion pursuant to Article 14.7 shall be made on the following terms:

14.9.1 conversion shall take effect immediately prior to the Exit Event at no
cost to the relevant holders and the Shares to be converted shall be
apportioned rateably (or as near thereto as may be practicable to
avoid the apportionment of a fraction of a Share) among the holders of
Shares of that class and any certificate of the Auditors as to the
number of Shares to be converted, the Shares into which they convert,
and the apportionment of such Shares among the relevant holders
shall (in the absence of fraud or manifest error) be conclusive and
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14,10

14.11

14.12

15.

151

binding on the Company and upon all of 1its Shareholders for the
purposes or these Articles;

14.9.2 the holders of the relevant Shares shall deliver the certificates (or
indemnities in respect of such Shares in the agreed form) therefor to
the Company for cancellation, and

14 9.3 the Company shall 1ssue to the persons entitied thereto certificates for
the Deferred Shares (if any) resulting from the conversions and the
balance of their holdings of Shares.

On each occasion on which any Contingent Consideration shall in fact be
received, the provisions of Article 14.1 shall be reopened and reapplied as at
the Exit Date to include the received Contingent Consideration discounted back
to the Exit Date to determine the allocation of the same and for that purpose,
the calculations used in allocating consideration already received shall be
reworked provided always that no value already allocated shall be reallocated
and this Article shall serve only to allocate the later received Contingent
Consideration. Any additional consideration payable shall be allocated In
accordance with Article 14.1 between the Shares that were in Issue
immediately following the conversion pursuant to Article 14.7 notwithstanding
that this may result in a different amount of consideration being paid for the
Shares of each class. To avoid doubt, any agreement or arrangement entered
into by or offer made to and accepted by the shareholders of the Company (or
any of them) in connection with an Exit Event shall provide for any relevant
Capitalisation Value to be distributed amongst all holders of Shares so as to give
effect to the provisions In this Article 14.10.

For the avoidance of doubt if the relevant Exit Event takes place after the fourth
anniversary of the Investment Date, and a notice has been served In accordance
with Article 14.1.1.4, the Capitalisation Value shall be allocated 1n accordance
with Article 14.,1.1.1 to Article 14.1.1.3 only

Immediately prior to and conditionally upon a Listing all holders shall enter into
such reorganisation of the share capital of the Company as they may agree to
ensure that the amounts referred to in Article 14 are allocated between the
holders of the Shares the subject of such Listing in the same proportions as the
provisions of Article 14.1 would provide 1n distributing the proceeds of a
Relevant Sale to all holders selling Shares 1n connection with such Relevant Sale.

VARIATION OF RIGHTS

Subject to Articles 12.9 the class rnights attached to classes of Share may from
time to time (whether or not the Company Is being wound up) be varied or
abrogated with the consent in writing of the holders of at least 75 per cent of the
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15 2

15.3

iIssued Shares of that class or with the sanction of a special resolution passed at
a separate class meeting of the holders of that class.

For each such separate class meeting referred to in Articles 15.1 all the
provisions of these Articles relating to general meetings of the Company (and to
the proceedings at such general meetings) shall apply mutatis mutandis, but so
that the necessary quorum shall be one holder of the relevant class present In
person or by proxy or {(being a corporation) by a duly authorsed representative
and holding or representing not less than one-third in nominal value of the
issued Shares of the relevant class, that every holder of Shares of the class shall
be entitled on a poll to one vote for every such Share held by him and that any
holder of Shares of the class present in person or by proxy or (being a
corporation) by a duly authorised representative may demand a poll. For the
purpose of this Article one holder present in person or by proxy or (being a
corporation) by a duly authonsed representative may constitute a meeting.

The rights attached to A Ordinary Shares shall, with the intent that this
Article 15.3 shall, subject to Article 12.9, create class rights attaching to such
class of Share (and no other class) for the purposes of section 630 of the 2006
Act which may be vaned with the consent in writing of the holders of a majority
of the A Ordinary Shares and which shall be deemed to be varied by any of the
actions referred to below Investor Consent shall be required for every such
action and the Company shall not permit any of them to be carried out or agreed
to be carried out without such Investor Consent {including, where necessary
through the exercise of its voting nghts and other powers of control over any
subsidianes). The actions are

15.3.1 any vanation (including any increase) In the issued share capital of the
Company or any Group Company or the creation or the granting of any
options or other rights to subscribe for, or convert Into, Shares or
shares of any Group Company or the variation of the rights attaching
to the Shares or shares of any Group Company;

15.3.2 the reduction of the Company’s share capital, share premium account,
capital redemption reserve or any other reserve or the purchase by the
Company of any of its own Shares,

15.33 the amendment of any provisions of the Articles or the articles of
association of any Group Company,

15.3.4 the redemption of any Topco Loan Notes of the Company other than on
a redemption In accordance with the terms of the Topco Loan Notes;

15 3.5 the redemption of any Midco Loan Notes other than on a redemption In
accordance with the terms of the Midco Loan Notes,
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1536

1537

15.3.8

15.3.9

15.3.10

15.3.11

15.3.12

15.3.13

15.3.14

15.3.15

15.3.16

15.3.17

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

the taking of any steps to wind up the Company or any other Group
Company,

any disposal of the whole or substantially the whole of the business of
the Company or any Group Company or any of the shares in any Group
Company;

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

any change in the accounting reference date of the Company;

the appointment or removal of the Auditors (other than the
reappointment of the existing Auditors),

the appointment or removal of any director or chairman of the
Company other than pursuant to Article 8;

the acquisition of any interest in any share in the capital of any
company by any Group Company;

the establishment of or variation to any employee share option
scheme;

the calling of a meeting of the Company to effect or approve any
matter which would by virtue of this Article be a variation of the class
rights of the A Ordinary Shares;

the creation by any Group Company of any mortgage, charge, pledge,
lien, encumbrance or other secunty interest (excluding an interest
arising by operation of law in the ordinary course of business or as
required by the Facility Documents), or

any Listing.

15.4 None of the following events shall constitute a vanation or abrogation of the
class rights attaching to any class of Shares other than the class rights of the
holders of A Ordinary Shares in accordance with Article 15.3 above:

15.4.1

the allotment or i1ssue of any Shares or Securities in accordance with
Article 16, or
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15.4.2 where a Swamping Event has occurred, the allotment or 1ssue of any
Shares or Securities subject always to the provisions of Article 12.10.

16. ALLOTMENT OF SECURITIES

16.1 The directors shall not allot any Shares or other Secunties unless notice In
writing Is given to each holder of Equity Shares specfying:

16.1,1 the number and classes of Shares which are proposed to be issued;
16.1.2 the number and type of Securities which are proposed to be i1ssued;
16 1.3 the consideration payable on such i1ssue; and

16 1.4  any other materal terms or conditions

16 2 The notice specified 1n Article 16.1 shall invite each relevant holder of Equity
Shares (as applicable in accordance with the provisions in this Article 16) to
state, in writing within 10 Business Days from the date of such notice (which
date shall be specified therein), whether he/it 1s willing to subscribe for any, and
If so, how many Shares and/or other Securities.

16.3 The Shares and/or other Secunities proposed to be issued pursuant to Article
16.1 shall be issued to, a holder accepting the offer, on the following basis:

(1) In the case of Equity Shares (or any instrument convertible into or option
to acquire Equity Shares), then each holder will be offered that proportion
of such newly issued Equity Shares or other instruments or rnghts to
subscribe for the same (the "New Equity Shares") as the number of
Equity Shares held by that holder prior to the issue of the New Equity
Shares ("Old Equity Shares") bears to the total number of Old Equity
Shares In 1ssue immediately prior to the i1ssue of the New Equity Shares,
and with each holder being offered New Equity Shares in that class or
those classes in which they then currently hold Equity Shares on a pro rata
basis; or

(n) 1n the case of any other Secunties, then each holder will be offered that
number of Securities which the number of A Ordinary Shares and/or B
Ordinary Shares held by such holder immediately prior to the issue of the
New Equity Shares bears to the total number of A Ordinary Shares and B
Ordinary Shares which were In i1ssue at that time (with each holder being
offered Securities of the same class or with the same rights unless the
holders of all of the A Ordinary Shares and the holders of a majonty of the
B Ordinary Shares otherwise agree).
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16.4

The proportions In which each holder 1s offered any Shares or other Secunties
pursuant to sub-paragraphs (1) and (n) above shall for the purposes of these
Articles be that holder's "Proportionate Element”.

It shall be open to each such holder to specify If he/it i1s willing to subscribe for
Shares and other securities in excess of those offered to him (“Additional
Securities”) and, If the holder does so specify, he shall state the number of
Additional Secunities but provided always that:

(1) a holder may not subscribe for only class of Share or other Security where
more than one class 15 offered as part of the same offer round and If
subscribing only for part of those offered may only accept the offer across
those different classes on a pro rata basis; and

(1) to the extent such offer 1s made I1n respect of Equity Shares (or any
instrument convertible into or option to acquire Equity Shares) then to
avoid doubt Equity Shares shali only be issued to holders in those classes
(and proportions In which they hold Equity Shares as between such
classes) In which they hold Equity Shares prior to the offer.

Within three Business Days of the expiry of the invitation made pursuant to the
notice given under Article 16.1 (or sooner If ail holders have responded to the
invitation and all the Shares proposed to be issued have been accepted Iin the
manner provided for in Article 16.3), the Board shall allocate the Shares and/or
other Securities in the following manner:

16.4.1 if the total number of Shares and/or other Securnities applied for Is
equal to or less than the avallable number of Shares and/or other
Securities to be Issued the Company shall allocate the number applied
for 1n accordance with the applications; or

16.4.2 If the total number of Shares and/or other Securities applied for s
more than the available number of Shares and/or other Secunties to
be 1ssued, each holder shall be allocated his Proportionate Element (or
such lesser number of Shares and/or other Securities to be 1ssued for
which he may have applied) or, in the event of competition, (as nearly
as may be) to each holder applying for Additional Securities in his/its
Proportionate Element,

and In either case the Company shall forthwith give notice of each such
allocation (an “Issue Notice”) to each of the persons to whom Shares and any
other securities are to be 1ssued (a “Member Subscriber”) and shall specify in
the Issue Notice the time (being not later than 10 Business Days after the date
of the Issue Notice) at which the allotment of the Shares and/or other Secunties
shall be made.
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16.5

16 6

16.7

16 8

16.9

Upon such allocations being made as set out in Article 16.4, the Board shall be
bound, on payment of the subscription price, to 1ssue the Shares and/or other
Securities comprised in the Issue Notice to the Member Subscrniber named
therein at the time therein specified free from any hen, charge or encumbrance.

Notwithstanding any other provisions of this Article 16, no Shares or Securities
shall be allotted to any party not bound by the Investment Agreement unless
that party has first entered into a Joint Election if required to do so by the
Investor Majority and a deed of adherence If so required by the Investment
Agreement.

The provisions of Articles 16.2 to 16.4 shall have no application:

16 71 if the provisions of Article 12.9 apply (but to avoid doubt without
prejudice to the requirements of Article 12.10),

16 7.2 to any holder to whom the provisions of Articles 12.11 and 12.12
apply; and

16.7.3 If the provisions of clause 22 of the Investment Agreement apply.

Notwithstanding anything herein to the contrary, the provisions 1n this
Article 16 shall not apply to:

16.8.1 any Issue of up to 70,000 of C2 Ordinary Shares in aggregate to
employees and/or directors of the Group in such proportion and to
such individuals as the Remuneration Committee may determine or as
may otherwise be required to be issued in accordance with the
Investment Agreement; and/or

16.8.2  the 1ssue of up to £12,600,000 Follow-On Funding Loan Notes, or up to
12,600,000 Roll-out Preference Shares, or a combination thereof (such
that the face value in £s sterling of the Follow-On Funding Loan Notes
when aggregated with the number of Roll-out Preference Shares in
issue does not exceed £12,600,000) in accordance with the
Investment Agreement; and/or

16.8.3 the issue of up to £50,000 of New Deferred Shares In aggregate to
shareholders n such proportion and to such shareholders as the Board
may determine,

In accordance with section 567(1) and (2) of the 2006 Act, sections 561(1) and
562(1) to (5) (inclusive) of the 2006 Act shall not apply to the Company.

16 10 Model Article 21 shall not apply to the Company
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TRANSFER OF SHARES

17.

17.1

17.2

18,

18.1

GENERAL

No transfer of any Share shall be made or registered unless such transfer
complies with the provisions of these Articles and the transferee has first entered
into a Joint Election if required to do so by the Investor Majonty and a deed of
adherence If so required by the Investment Agreement. Subject thereto, the
Board shall sanction any transfer so made unless (1) the registration thereof
would permit the registration of a transfer of Shares on which the Company has
a lien (1) the transfer 1s to a minor or () the Board 1s otherwise entitled to
refuse to register such transfer pursuant to these Articles.

For the purposes of these Articles the following shall be deemed (but without
imitation) to be a transfer of Shares:

17.2.1  any direction {by way of renunciation or otherwise) by a holder entitled
to an allotment or transfer of Shares that a Share be allotted, issued or
transferred to some person other than himself; and

17.2.2 any sale or any other disposition of any legal or equitable interest in a
Share (including any voting right attached to 1it), (1) whether or not by
the relevant holder, (1) whether or not for consideration, and (i)
whether or not effected by a written instrument.

PERMITTED TRANSFERS

Notwithstanding the provisions of any other Article, the transfers set out In this
Article 18 shall be permitted without restriction and the provisions of
Articles 19 (Voluntary Transfers) and 20 (Change of Control) shall have no
application In respect of any such transfer or transfers

Permitted transfers by Investors

18 1.1 Any Investor who I1s a body corporate (“Original Holder”) shall be
entitled to transfer all or any of its Shares to any other body corporate
which 1s for the time bemng its subsidiary or holding company or
another subsidiary of its holding company (each such body corporate
being a "Related Company”) but If a Related Company whilst it 1s a
holder of such Shares shall cease to be a Related Company of the
Original Holder 1t shall, within 15 Business Days of so ceasing, transfer
the Shares held by it to the Original Holder or any Related Company of
the Oniginal Holder and failing such transfer the holder shall be deemed
to have given a Transfer Notice pursuant to Article 21,

50

0114838-0000002 CO 25016949 5 First Interim Articles




18.1.2

1813

18.1.4

18.1.5

18.1.6

Any Investor ("Original Investor Holder”) may transfer all or any of
its Shares to an Investor Associate or to any other member of its
Investor Group (each such body corporate being a “Related
Investor”) but If a Related Investor whilst it 1s a holder of such Shares
shall cease to be a Related Invester of the Original Investor Holder it
shall, within 15 Business Days of so ceasing, transfer the Shares held
by it to the Original Investor Holder or any Related Investor of the
Onginal Investor Holder and failhng such transfer the holder shall be
deemed to have given a Transfer Notice pursuant to Article 21.

Any Investor may transfer Shares to any partner of a hmited
partnership (or their nominees) acting 1n such capacity {provided such
transfer 1s made in accordance with the fund or partnership agreement
governing such entity or partnership) or to the holders of units in a
unit trust (or their nominees) on a distribution In kind or otherwise
under the relevant partnership agreement or trust deed.

Any Shares which are held by an Investor on behalf of any collective
investrment scheme (within the meaning of section 235 of FSMA), may
be transferred to participants (within the meaning of that section), In
the scheme in question

Any Investor may transfer any Shares to the beneficial owner of the
Shares, including, without imitation, to any person who becomes a
general partner, nominee or trustee for a hmited partnership, unit trust
or investment trust in place of, or in addition to, such Investor.

Any Shares may be transferred in accordance with Clause 16 of the
Investment Agreement.

18.2 Permitted Transfers by non-Investors

18 2.1

18.2.2

Subject to Articles 18.2.2 to 18.2.6 inclusive, any holder who Is an
individual may at any time transfer Shares held by him to a person or
persons shown to the reasonable satisfaction of the Board (with
Investor Consent) to be:

18 2.1.1 a Family Member of his, or

18.2.1 2 trustees to be held under a Family Trust in relation to that
individual

Subject to Article 18.2.4, no Shares shall be transferred under
Article 18.2.1 by an individual who previously acquired those Shares
by way of transfer under Article 18.2.1 save to another individual
who 1s a Family Member of the original holder of such Shares or to

51

0114838-0000002 CO 25016949 5 First Intenm Articles



trustees to be held under a Family Trust in relation to the original
holder of such Shares.

18 23 No transfer of Shares shall be made by a holder under Article 18.2.1:

18231

(a)

(b)

18.2.3.2

unless In the case of a transfer under Article 18.2.1.2,
Investor Consent has been provided to the Company
(such consent not to be unreasonably withheld or delayed)
that the Investor Majonty 1s satisfied:

that none of costs incurred 1n establishing or maintaining
the relevant Family Trust will be payable by any member
of the Group, and

with the terms of the instrument constituting such trust
and with the identity of the trustees; and

if the proposed transfer will result in 50 per cent. or more
by nominal value of the Shares originally held by the
holder being held by that holder’s Family Trust and Family
Members.

18.2.4 Where Shares are held by trustees under a Family Trust:

18 2.4.1

18.2.4.2

18.2.4.3

18 2.5 If:

0114838-0000002 CO 25016949 5

those Shares may, on any change of trustees, be
transferred by those trustees to any new trustee of that
Family Trust whose identity has been approved by an
Investor Consent {such approval not to be unreasonably
withheld or delayed),

those Shares may at any time be transferred by those
trustees to the settlor of that trust or any person to whom
that settlor could have transferred them under
Article 18.2.1 if he had remained the holder of them;
and

if any of those Shares cease to be held under a Family
Trust (other than by wvirtue of a transfer made under
Articles 18.2.4.1 or 18.2.4.2), the trustees shall be
deemed to have given a Transfer Notice in respect of all
the Shares then held by those trustees pursuant to
Article 21,

52
First Interim Articles




18.2.51 any person has acquired Shares as a Family Member of a
holder by way of one or more transfers permitted under
this Article 18.2;

18.2.5.2 that person ceases to be a Family Member of that holder;

that person shall forthwith transfer all the Shares then held by that
person back to that holder, for such consideration as they agree, within
15 Business Days of the cessation, or, falling such transfer within that
period, shall be deemed to have given a Transfer Notice in respect of
all the Shares then held by that person pursuant to Article 21

18.2 6 Subject to the provisions of Article 21, If the personal representatives
of a deceased holder are permitted under these Articles to become
registered as the holders of any of the deceased holder’s Shares and
elect to do so, those Shares may at any time be transferred by those
personal representatives under Article 18.2 to any person to whom
the deceased holder could have transferred such Shares under this
Article If he had remained the holder of them. No other transfer of
such Shares by personal representatives shall be permitted under this
Article 18,

18 2.7 The trustees of any Employee Trust may transfer Shares held by them
to the beneficiaries of such Employee Trust with the consent of the
Remuneration Committee.

18.3 Permitted Transfers by all Shareholders

18.31 Subject to Article 15.3.2 any holder may at any time transfer any
Shares, in accordance with the provisions of the Statutes, to the
Company.

18 3.2  Subject to Article 20.1 If applicable, any holder may at any time
transfer all or any of his Shares to any other person with the consent
of an Investor Majority and an Investor Minority

18 3.3 Any Shares may be transferred pursuant to Article 20.1 (Tag along)
and/or Articles 20.5 and 20.6 (Drag along) Any Shares may be
transferred by an Investor Majority, any member of its Investor Group,
any of its Investor Associates, any Investor Majonty Syndicatee and/or
any person to whom any such party has transferred Shares pursuant
to Article 18 where the provisions of Article 20.1 (Tag Along) apply
and are complied with or where Articles 20.5 and 20.6 (Drag along)
apply and a Drag Along Notice i1s served.
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19, VOLUNTARY TRANSFERS

191 Except as permitted under Article 18, any Seller who wishes to transfer Shares
shall give notice in writing (the “"Transfer Notice”) to the Company of his wish
specifying-

19.1.1 the number and classes of Shares (the “Sale Shares”) which he
wishes to transfer;

19.1.2 if known, the name of any third party to whom he proposes to sell or
transfer the Sale Shares; and

19.1.3 the price at which he wishes to transfer the Sale Shares (the
“Transfer Price”).

19.2 The Seller may state in the Transfer Notice that he 1s only willing to transfer all
the Sale Shares in which case no Sale Shares can be scold unless offers are
received for all of them,

193 No Transfer Notice once given In accordance with these Articles shall be
withdrawn unless the Seller 1s obliged to procure the making of an offer under
Articles 20.1 to 20.4 and 1s unable to procure the making of such an offer or
the Investor Majority approves such withdrawal. In that event the Seller shall be
entitled to withdraw such Transfer Notice without liability to any person, prior to
completion of any transfer save that where the Investor Majority approves such
withdrawal, the Seller shall bear all costs relating to such Transfer Notice.

194 The Transfer Notice shall constitute the Company the agent of the Seller for the
sale of the Sale Shares upon the following terms:

19.4.1 the price for each Sale Share 1s the Transfer Price, and

1942 the Sale Shares are to be sold free from all liens, charges and
encumbrances together with all nghts attaching to them,

19.5 within five Business Days of the receipt by the Company of a Transfer Notice,
the Sale Shares referred to therein shall be offered by the Company to the
holders (other than the Seller) in accordance with the following order of priorities
(the “"Offer Notice"):

195.1 in the first instance to all persons In the category set out in the
corresponding line in column (2) 1n the table below; and

19.5 2 to the extent not accepted by persons in column (2), to all persons in
the category set out in the corresponcing hine in column (3) in the
table below; and
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19.5.3

to the extent not accepted by persons in column (3), to all persons In

the category set out in the corresponding line in column {4) n the
table below; and

19.5.4 to the extent not accepted by persons in column (4), to all persons In
the category set out in the corresponding line in column (5) In the
table below,

(1) (2) (3) (4) (5)
Class of Sale First Offer to Second Offer Third Offer Fourth
Shares to to Offer to
A Ordinary Holders of A Holders of C
Shares Ordinary Shares | Ordinary
and B Ordinary Shares
Shares
B Crdinary Holders of A Holders of C
Shares Ordinary Shares | Ordinary
and B Ordinary Shares
Shares
C Ordinary Warehouse Holders of C Holders of A
Shares Ordinary Ordinary
(including for Shares Shares and B
these purposes Ordinary
the C4 Ordinary Shares
Shares)
Preference Holders of Holders of Roll- | Holders of A Holders of
Shares Preference out Preference Ordinary C Ordinary
Shares Shares Shares and B | Shares
Qrdinary
Shares
Roll-out Holders of Roll- Holders of Holders of A Holders of
Preference out Preference Preference Ordinary C Ordinary
Shares Shares Shares Shares and B | Shares
Ordinary
Shares

Subject always to the order of priorities set out in Article 19.5, the Sale Shares

shall.
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19.7

198

199

19.10

19.6.1 In respect of any offer of Sale Shares to the Warehouse, be treated as
offered in such numbers and proportions as the Remuneration
Committee shall, with Investor Consent, direct); and

19.6.2 n all other cases, be treated as offered on terms that, in the event of
competition, the Sale Shares offered shall be sold to a holder accepting
the offer in the same proportion (as nearly as may be) to the
proportion which Shares held by such holder bear to the total number
of Shares held by all such holders accepting such offer (the
“Proportionate Entitlement”),

Each holder may state in writing within 20 Business Days from the date of an
Offer Notice (which date shall be specified therein) whether he 1s willing to
purchase

19.7 1 some or all of his Proportionate Entitlement; and

19.7.2 the number of Sale Shares in excess of his Proportionate Entitlement
(*Excess Sale Shares”) he i1s willing to purchase (if any)

Any acceptance of Sale Shares compnised In an Offer Notice by the Company (as
the Warehouse) I1s conditional upon the Company having satisfied on or before
the date of completion:

19 8.1 the requirements of the Statutes to purchase the Sale Shares In
question; and

19.8 2 any requirement for consent under Article 15

If any Sale Shares accepted by the Company cannot be bought bhack at
completion by the Company because it 1s unable to comply with Articles 19.8.1
and/or 19.8.2, then this Article 19 shall take effect as iIf no acceptance was
given by the Company.

Within three Business Days of the expiry of the Offer Notice period set out In
Article 19.7 (or sooner If all holders have responded to the invitation and all the
Sale Shares shall have been accepted in the manner provided in Article 19.7),
the Board shall allocate the Sale Shares in the order of priorities set out In
Article 19.5 and subject thereto in the following manner:

19.10 1 If the total number of Sale Shares applied for 1s equal to or less than
the avallable number of Sale Shares the Company shall allocate the
number apphied for in accordance with the applications; or

19 10.2 If the total number of Sale Shares applied for 15 more than the
avallable number of Sale Shares:
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19.10.2.1

19.10.2 2

each holder shall be allocated his Proportionate
Entitlement (or such lesser number of Sale Shares for
which he may have apphed) in the order of priorities set
out in Articles 19.5.1 to 19.5.4 (Jnclusive); and

applications for Excess Sale Shares shall be allocated In
accordance with such apphcations or, in the event of
competition, (as nearly as may be) to each holder
applying for Excess Shares In the proportion which Shares
held by such holder bears to the total number of Shares
held by all such holders applying for Excess Sale Shares
provided that such holder shall not be allocated more
Excess Sale Shares than he shall have stated himself
willing to take,

and in either case the Company shall forthwith give notice of each such
allocation (an “Allocation Notice”) to the Seller and each of the persons to
whom Sale Shares have been allocated (a “Member Applicant”) and shall
specify In the Allocation Notice the place and time (being not later than
10 Business Days after the date of the Allocation Notice) at which the sale of the
Sale Shares shall be completed.

19.11 Subject to Article 19.12, upon such allocations being made as set out In
Articles 19.5 to 19.10 (inclusive):

19.11 1 the Seller shall be bound, on payment of the Transfer Price, to transfer
the Sale Shares comprised In the Ailocation Notice to the Member
Applicants named therein at the time and place therein specified free
from any lien, charge or encumbrance;

19.11 2 if the Seller defaults 1n so doing, the Company, or some other person
duly nominated by a resolution of the Board for that purpose, shall
forthwith be deemed to be the duly appointed agent or attorney on
behalf of the Seller with full power to give, execute, complete and
deliver in the name and on behalf of the Seller:

19.11.21

19.11 2 2
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a transfer of the relevant Sale Shares to the Member
Applicant; and

all such consents, written resolutions and proxies as the
appointed agent or attorney shall consider to be necessary
or desirable for the purposes of any general meeting of
the Company relating to or associated with or required to
enable the sale of the Sale Shares to proceed;
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1912

19,13

20.

201

19.11.3 the Company may receive and give a goed discharge for the purchase
money on behalf of the Seller and (subject to the transfer being duly
stamped) enter the name of the Member Applicant in the register of
members as the holder or holders by transfer of the Sale Shares so
purchased by him or them, and

19,11 4 the Company shall forthwith pay the purchase money into a separate
bank account Iin the Company's name and shall hold such money on
trust (but without interest) for the Seller until he shall deliver up his
certificate or certificates for the relevant Shares (or an indemnity, in a
formm reasonably satisfactory to the Board, in respect of any lost
certificate) to the Company when he shall thereupon be pad the
purchase money.

If the provisions of Article 19.2 apply and If the total number of Shares applhed
for by Member Applicants is less than the number of Sale Shares then the
Allocation Notice shall refer to such provision and shall contain a further
invitation, open for 10 Business Days, to those persons to whom Sale Shares
have been allocated to apply for further Sale Shares and completion of the sales
in accordance with the preceding paragraphs of this Article 19 shall be
conditional upon all Sale Shares being sold.

In the event of all the Sale Shares not being sold under the preceding
paragraphs of this Article 19 the Seller may, at any time within three calendar
months after receiving confirmation from the Company that the pre-emption
provisions herein contained have been exhausted, transfer all the Sale Shares (If
Article 19.2 does apply) or any Sale Shares which have not been sold (If
Article 19.2 does not apply) to any person or persons at any price not less than
the Transfer Price PROVIDED THAT the Board shall refuse registration of any
proposed transferee of a holder of Shares unless the Company has Investor
Consent (and, In the case of a transfer of Shares by any member of the Lead
Investor Group and/or any Investor Majonty Syndicatee, the consent of an
Investor Minority) to register such transfer of Sale Shares.

CHANGE OF CONTROL
Tag along

Subject to Article 20.2, if the effect of any transfer of Shares by a Seller would,
if completed, result in the transferee together with persons acting in concert or
connected with that transferee obtaining a Controlling Interest, the Seller shall
procure the making by such transferee of a Tag Along Offer to all of the other
holders (other than any holders who are the subject of a Drag Along Notice In
accordance with Article 20.5) pursuant to which such holder shall only be
required to sell their Shares free from encumbrance and with full title guarantee
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20.2

20.3

20.4

20.5

and on terms which are otherwise no more onercus than those being entered
into by the Seller Every holder or recipient of such offer, on receipt of a Tag
Along Offer, shall be bound within 20 Business Days of the date of such offer {or
within such longer period as the offer may specify) either to accept or reject
such offer in writing (and in default of so doing shall be deemed to have rejected
the offer). Until such Tag Along Offer has been made and completed the Board
shall not sanction the making and registration of the relevant transfer or
transfers.

The provisions of Articles 20.1 and 20.5 shall not apply to any transfer of
Shares:

20.2.1 pursuant to Article 18 (other than Article 18.3.2); and/or
20.2.2 to any person who was an original party to the Investment Agreement.

“Tag Along Offer” means an unconditional offer, open for acceptance for not
tess than 20 Business Days, to purchase (1) Shares held by the recipients of a
Tag Along Offer and (1) any Shares for which such recipients may subscribe, free
from all liens, charges and encumbrances, In each case at a price per Share
equal to’

20 3.1 in the case of all the Deferred Shares taken together, £1;

20.3.2 1in the case of Preference Shares and or Roll-out Preference Shares, the
aggregate of (1) 100% of its Issue Price; and (i) the aggregate amount
of any accruals and/or unpaid amounts of Preference Dividend and/or
Roll-out Preference Dividend as applicable on that Share (to be
calculated to and including the date of the Tag Along Offer and to be
payable irrespective of whether such dividend would be unlawful by
reason of there being nsufficient Available Profits),

20.3.3 1n the case of Equity Shares (including for these purposes the C4
Ordinary Shares), on the basis of the price per share which would be
allocated to such Equity Shares (including for these purposes the C4
Ordinary Shares) on an Exit Event in accordance with Article 14; and

20.34 1n the case of New Deferred Shares, £1 per New Deferred Share.

In the event of disagreement, the calculation of the relevant Tag Along Offer
price shall be referred to the Auditors and Articles 29.1 and 29.2 shall apply

Drag along

If the Investor Majority (in Articles 20.5 and 20.6, the "Investor Seller”)
wishes to transfer its Shares (“*Investor Seller’'s Shares”) to any person (the
“Buyer”), pursuant to the terms of a bona fide arms length transaction, then the
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Investor Seller shall also have the option (the “Drag Along Option”),
exerciseable by the Investor Seller giving wrnitten notice to that effect (a "Drag
Along Notice”), to require all other holders and any persons who would become
holders upon the exercise of any options, warrants or other nghts to subscribe
for Shares which exist at the date the Drag Along Notice 1s given (the “Called
Shareholders”), to transfer with full title guarantee all their Shares (including
any such Shares i1ssued or to be issued pursuant to any options, warrants or
rights to subscribe existing at the date the Drag Along Option is exercised)
(together the "Called Shares”) to the Buyer, or as the Buyer directs on terms
that are no more onerous than those being entered into by the Investor Seller.
The Drag Along Option must provide for terms such that the sale and purchase
of the Called Shares and the Investor Seller's Shares will be completed at the
same time A Drag Along Notice shall be given by the Investor Seller to each
Called Shareholder and shall specify:

20.5.1 that the Called Shareholders are, or will, In accordance with this
Article 20.5 and Articles 20.6 and 20.7 and, be required to transfer
with full title guarantee all their Called Shares free from all lens,
charges and encumbrances;

20.52 the price at which the Called Shares are to be transferred (which shall
be:

20.5.21 in the case of all the Deferred Shares taken together, £1;

20.5.2.2 In the case of Preference Shares and or Roll-out
Preference Shares, the aggregate of (1) 100% of the Issue
Price of such shares; and (i) the relevant proportion of
the aggregate amount of any accruals and/or unpaid
amounts of Preference Dividend and/or Roll-out
Preference Dividend as applicable (to be calculated to and
including the date of the Drag Along Notice and to be
payable irrespective of whether such dividend would be
unlawful by reason of there being insufficient Available
Profits);

20.5.2.3 in the case of Equity Shares (including for these purposes
the C4 Ordinary Shares), the price per share which would
be allocated to such Equity Shares (including for these
purposes the C4 Ordinary Shares), given the aggregate
Capitalisation Value, on an Exit Event in accordance with
Article 14, and

20524 in the case of New Deferred Shares, £1 per New Deferred
Share
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20.6

207

20.8

20.9

Such price may be satisfied 1n cash, securities or otherwise n any
combination thereof and the manner of satisfaction shall be stated in
the Drag Along Notice provided always that where any price I1s to be
satisfied In more than one form of consideration the Called
Shareholders shail receive the same proportion {as nearly as may be)
of such manner of consideration as being received by the Investor
Seller;

20.5.3 the documents required to be executed by the Called Shareholder, the
time period within which those documents should be delivered to the
Company; and

20.5.4 the proposed date of completion of the sale of the Called Shares the
subject of the Drag Along Notice.

Upon any person, following the 1ssue of a Drag Along Notice, becoming a holder
of Called Shares pursuant to the exercise of any option, warrant or other right to
subscribe for or acquire Called Shares ("a New Member”), a Drag Along Notice,
on the same terms as the previous Drag Along Notice, shall be deemed to have
been served upon the New Member who shall thereupon be bound to sell and
transfer all such Called Shares acquired by him to the Buyer or as the Buyer may
direct and the provisions of this Article 20.6 shall apply mutatis mutandis to the
New Member save that completion of the sale of such Called Shares shall take
place forthwith upon the Drag Along Notice being deemed served on the New
Member or, if later, upon the date of completion under the previous Drag Along
Notice.

If the Called Shareholders (or any of them which shall include any New Member)
shall default 1n transferring their Called Shares within any time period specified
in the Drag Along Notice (including any Called Shares 1ssued pursuant to any
options, warrants or rights to subscribe existing at the date of the Drag Along
Notice once exercised) In accordance with the prowisions of any Drag Along
Notice and Article 20.6, the provisions of Article 19.11 (references therein to
the Seller, Sale Shares, Allocation Notice and Member Applicant being read as
references to the holder making such default, the Called Shares In respect of
which such default 1s made, the Drag Along Notice and the Buyer respectively)
shall apply to the transfer of such Called Shares mutatis mutandis but the
Transfer Price shall be the price offered for such Cailed Shares as set out In
Article 20.5.

A Drag Along Notice shall be served In accordance with Article 30.

A Drag Along Notice may be revoked at any time prior to the completion of the
sale of the Called Shares of a Called Shareholder by the service of a wntten
notice by the Investor Sellers on the Called Shareholder.
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20.10

21.

211

212

21.3

On any Exit Event under this Article 20 then, notwithstanding any provision of
this Articles 20, the provisions of Article 14 shall apply in determining how the
proceeds from the sale of any Shares shall be distributed.

COMPULSORY TRANSFERS

In this Article 21, a “Transfer Event” means, In relation to any holder of
Shares:

21.1.1  a holder who I1s an individual becoming bankrupt;

21.1.2 a holder making any arrangement or composition with his creditors
generally;

2113 a holder becoming a Leaver;

21.14 a holder attempting to deal with or dispose of any Share or any
interest i1n 1t otherwise than in accordance with these Articles; and

21.1.5 a holder falling to make a transfer of Shares required by Articles
18.1.1 or 18.2.5.

An Investor Majority may, within 12 months from the date of a Transfer Event
falling within any of Articles 21.1.1 to 21.1.4 or six months from the date of a
Transfer Event falling within Article 21.1.5, serve notice on the Company and
the relevant holder notifying them that the mandatory transfer provisions of this
Article 21 shall apply ("Compulsory Transfer Notice”). Upon the date of
service of such notice (as determined in accordance with Article 30), the
relevant holder and any other holder who has acquired Shares from him under a
permitted transfer (directly or by means of a series of two or more permitted
transfers) under Article 18.2 or Article 18.3.2 shall be deemed, subject to
Article 21.6, to have immediately given notice to the Company (a "Deemed
Transfer Notice”) in respect of all the Shares then held by him and which in the
case of a transferee of Shares under Article 18.2 or Article 18.3.2 were the
Shares received directly or indirectly from the holder who 1s the immediate
subject of the Transfer Event (the “Sale Shares”) A Deemed Transfer Notice
shall supersede and cancel any then current Transfer Notice insofar as it relates
to the same Shares except for Shares which have already been validly
transferred pursuant to that Transfer Notice The Sale Shares shall be sold
together with all nghts attaching thereto as at the date of the Compulsory
Transfer Notice,

A Deemed Transfer Notice shall be deemed to have been given on the date of
receipt by the Company of the relevant Compulsory Transfer Notice.
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21.4 For the purpose of Articles 12.2.5 and 21.1, the date upon which a relevant
holder becomes a Leaver shall be:

21.4.1

21.4.2

21.4.3

21 4.4

21.45

where a contract of employment or engagement or directorship 1s
terminated by the employer by giving notice to the employee of the
termination of the employment or engagement or directorship, be the
date on which the contract of employment or engagement or
directorstup 1s terminated tn accordance with its terms (whether or not
a payment I1s made by the employer in lieu of all or part of the notice
period required to be given by the employer in respect of such
termination);

where a contract of employment or engagement or directorship 1s
terminated by the employee by giving notice to the employer of the
termination of the employment or directorship, the date of that notice;

save as provided in Article 21.4.1 where an employer or employee
wrongfully repudiates the contract of employment or engagement and
the other confirms acceptance In writing that the contract of
employment has been terminated, the date of such acceptance;

where a contract of employment i1s terminated under the doctrine of
frustration, the date of the frustrating event, and

where a contract of employment or engagement or directorship 1s
terminated for any reason other than in the crcumstances set out In
Articles 21.4.1 to 21.4.4 (inclusive) above, the date on which the
relevant employment or engagement or directorship Is terminated In
accordance with 1ts terms,

21.5 The price at which the Sale Shares shall be transferred pursuant to the Deemed
Transfer Notice {the “Compulsory Sale Price”) shall be:

21.5.1

21.5.2

21 5.3

In respect of any Sale Shares which comprise B Ordinary Shares their
Fair Value or, If less, their Issue Price,

in respect of any Sale Shares which comprise C4 Ordinary Shares their
Issue Price,

in respect of any Sale Shares which comprise C Ordinary Shares
(“"Leaver's C Shares”):

21531 in the case of a Good Leaver, their Fair Value;

21.,5.3.2 in the case of an Intermediate Leaver, the amount
determined as follows:
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(a) the Fair Value in respect of the Vested Portion of the
Leaver’'s C Shares as indicated in column (2) of the table
below (rounded up to two decimal places); and

(b) the Fair Value or, If less, the Issue Price in respect of the
Unvested Portion of the Leaver's Shares as indicated in
column (3) of the table below (rounded down to two
decamal places) dependant on the period of time elapsed
between 13 June 2013 or, in the case of a person who was
not a Shareholder at, but becomes a Shareholder after, 13
June 2013, the date on which he first became a
Shareholder (the “Start Date”} and the Leaving Date (as
indicated in column (1) of the table below); and

(1) (2) (3)

Leaving Date Vested Portion (%) Unvested Portion
(%)

Before the first | 25* (A/365) 100 - (25 * (A/365))

anniversary of the Start

Date

On or after the first] 25 + (25 * (A/365)) 75 - (25 * (A/365))
anniversary of the Start
Date but before the
second anniversary
thereof

On or after the second | 50 + (25 * (A/365)) 50 - (25 * (A/365))
anniversary of the Start
Date but before the
third anniversary
thereof

On or after the third [ 75 + (25 * (A/365)) 25 - (25 * (Af365))
annmiversary of the Start
Date but before the
fourth anniversary
thereof

On or after the fourth | 100 0
anniversary of the Start
Date
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21.6

21.7

21.8

21.9

Where:

A = the number of days which have elapsed since the relevant
anniversary of the Start Date but prior to the subsequent anniversary
of the Start Date

21,533 in the case of a Bad Leaver, therr Fair Value or, If less,
their Issue Price;

21.5.4 n respect of any Sale Shares which comprise Preference Shares or
Roll-out Preference Shares, the aggregate of (1) 100% of the Issue
Price of those Sale Shares; and (n) the aggregate amount of any
accruals and/or unpaid amounts of Preference Dividend and/or Roll-out
Preference Dividend payable on those Sale Shares as apphcable (to be
calculated to and including the date the shareholder became a Leaver
and to be payable irrespective of whether such dividend would be
unlawful by reason of there being insufficient Available Profits);

In the event that any holder of Shares becomes a Leaver, then any B Ordinary
Shares held by that Leaver or any perscn to whom that Leaver has transferred B
Ordinary Shares shall not be treated as Sale Shares or otherwise be required to
be offered for sale unless the holder of Shares in question 1s a Bad Leaver.

No Deemed Transfer Natice once given In accordance with these Articles may be
withdrawn unless the Investor Majonty approves such withdrawal.

The Company shall be constituted as the agent of the Seller with effect from the
date of the Deemed Transfer Notice for the sale of the Sale Shares upon the
following terms:

21.8 1 the price for each Sale Share 1s the Compulsory Sale Price; and

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

Within five Business Days of the date of the Deemed Transfer Notice, the Shares
deemed to be comprised in such Deemed Transfer Notice shall be offered by the
Company to the holders (other than the Seller) in accordance with the following
order of priorities (the “Offer Notice”):

21 9.1 In the first instance to all persons In the category set out In the
corresponding line in column (2) 1n the table below;

21.9.2 to the extent not accepted by persons in column (2), to all persons In
the category set out In the corresponding line in column (3) In the
table below; and
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21.9.3

to the extent not accepted by persons in column (3), to all persons In

the category set out in the corresponding line in column (4) In the

table below, and

21,94

to the extent not accepted by persons in column (4), to all persons 1n

the category set out in the corresponding line in column (5) n the

table below:
(1) (2) (3) (4) (5)
Class of First Offer Second Third Offer | Fourth
Sale Shares to Offer to to Offer to
A Ordinary Helders of A Holders of C
Shares Ordinary Ordinary
Shares and B | Shares
Ordinary
Shares
B Ordinary Holders of A Holders of C
Shares Ordinary Ordinary
Shares and B | Shares
Ordinary
Shares
C Ordinary Warehouse Holders of C | Holders of A
Shares Ordinary Ordinary
{including for Shares Shares and
these B Ordinary
purposes the Shares
C4 Ordinary
Shares)
Preference Holders of Holders of Holders of A | Holders
Shares Preference Roll-out Ordinary of C
Shares Preference Shares and Ordinary
Shares B Ordinary Shares
Shares
Roll-out Holders of Holders of Holders of A | Holders
Preference Roll-out Preference Ordinary of C
Shares Preference Shares Shares and Ordinary
Shares B Ordinary Shares
Shares
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21.10

21.11

2112

21.13

21.14

Subject always to the order of priorities set out 1n Article 21.9, the Sale Shares
shall:

21.10.1 n respect of any offer of Sale Shares to the Warehouse, be treated as
offered n such numbers and proportions as the Remuneration
Committee, with Investor Consent, shall direct); and

21.10 2 n all other cases, be treated as offered on terms that, in the event of
competition, the Sale Shares offered shall be sold to a holder accepting
the offer 1n the same proportion (as nearly as may be) to the
proportion which Shares held by such holder bear to the total number
of Shares held by all such holders accepting such offer (the
“Proportionate Entitlement”).

Each holder may state in writing within 20 Business Days from the date of an
Offer Notice (which date shall be specified therein) whether he 1s willing to
purchase

21.11.1 some or ali of his Proportionate Entitlement; and

21 11 2 the number of Sale Shares in excess of his Proportionate Entitlement
("Excess Sale Shares”) he 1s willing to purchase (If any).

Any acceptance of Sale Shares comprised in an Offer Notice by the Company (as
the Warehouse) 1s conditional upon the Company having satisfied on or before
the date of completion

21.12.1 the requirements of the Statutes to purchase the Sale Shares In
question, and

21 12.2 any requirement for consent under Article 15

If any Sale Shares accepted by the Company cannot be bought back at
completion by the Company because it 1s unable to comply with Articles
21.12.1 and/or 21.12.2, then this Article 21 shall take effect as If no
acceptance was given by the Company.

Within three Business Days of the expiry of the Offer Notice period set out In
Article 21.11 (or sooner If all holders have responded to the invitation and all
the Sale Shares shall have been accepted in the manner provided n
Article 21.11), the Board shall allocate the Sale Shares in the order of priorities
set out I1n Article 21.9 and subject thereto in the following manner:

21.14.1 f the total number of Sale Shares applied for 1s equal to or less than
the available number of Sale Shares the Company shall allocate the
number applied for in accordance with the applications; or
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2115

21.14.2

if the total number of Sale Shares applied for 15 more than the
available number of Sale Shares:

21.14.2.1 each holder shall be allocated his Proportionate
Entitlement (or such lesser number of Sale Shares for
which he may have applied) in the order of priorities set
out In Articles 21.9.1 to 12.9.4 (inclusive); and

21.14 22 applications for Excess Sale Shares shall be allocated in
accordance with such applications or, In the event of
competition, (as nearly as may be) to each holder
applying for Excess Shares in the proportion which Shares
held by such holder bears to the total number of Shares
held by all such holders applying for Excess Sale Shares
provided that such holder shall not be allocated more
Excess Sale Shares than he shall have stated himself
willing to take,

and In either case the Company shall forthwith give notice of each such
allocation (an “Allocation Notice”) to the Seller and each of the persons to
whom Sale Shares have been allocated {(a “Member Applicant”) and shall
specify In the Allocation Notice the place and time (being not later than
10 Business Days after the date of the Allocation Notice) at which the sale of the
Sale Shares shall be completed.

Upon such allocations being made as set out In Articles 21.9 to 21.14
(inclusive):

21.15.1

21.152

the Seller shall be bound, on payment of the Compulsory Sale Price, to
transfer the Sale Shares comprised in the Allocation Notice to the
Member Applicants named therein at the tme and place theren
specified free from any hen, charge or encumbrance;

If the Seller makes default in so doing, the Company, or some other
person duly nominated by a reselution of the Board for that purpose,
shall forthwith be deemed to be the duly appointed agent or attorney
on behalf of the Seller with full power to give, execute, complete and
deliver in the name and on behalf of the Seller:

21.15 2.1 a transfer of the relevant Sale Shares to the Member
Applicant; and

21.15.2 2 all such consents, written resolutions and proxies as the
appointed agent or attorney shall consider to be necessary
or desirable for the purposes of any general meeting of
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21.16

22.

221

22 2

the Company relating to or associated with or required to
enable the sale of the Sale Shares to proceed;

21 15 3 the Company may receive and give a good discharge for the purchase
money on behalf of the Seller and (subject to the transfer being duly
stamped) enter the name of the Member Applicant in the register of
members as the holder or holders by transfer of the Sale Shares so
purchased by him or them; and

21.15.4 the Company shall forthwith pay the purchase money into a separate
bank account in the Company’s name and shall hold such money on
trust (but without interest) for the Seller until he shall deliver up his
certificate or certificates for the relevant Shares (or an indemnity, 1n a
form reasonably satisfactory to the Board, In respect of any lost
certificate) to the Company when he shall thereupon be paid the
purchase money.

In the event of all the Sale Shares not being sold under the preceding
paragraphs of this Article 21, the Seller may not sell or transfer any remaining
Sale Shares otherwise than in accordance with the provisions of Articles 18, 19
or 20 and pending any such sale or transfer the provisions of Articlte 12.9 shall
continue to apply.

VALUATION OF SHARES

In the event that the Board (with Investor Consent) and the Seller do not agree
Fair Value within 15 Business Days (or within such longer period as the Board
(with Investor Consent) and the Seller may agree) of the date of receipt by the
Company of a relevant Compulsory Transfer Notice, the Independent Expert
shall be nstructed (which instructions shall be made as soon as practicable
following the time it becomes apparent that a valuation pursuant to this Article
22 1s required), to give their written opinion as to the price which represents a
fair value for such Shares on the basis as between a willing seller and a willing
buyer as at the date the Transfer Notice 1S given or, In the case of a Deemed
Transfer Notice, on the date on which the Deemed Transfer Notice 1s deemed
glven

In making the determination referred to in Article 22.1 above:

22.2.1 the "Fair Value" of an Equity Share of a particular class shall be
caiculated by reference to the allocation of Capitalisation Value n
Article 14.1 and the Equity Value of the Company based on a multiple
of the EBITDA for the 12-month period ended on the month end
immediately prior to the Leaving Date ("EBITDA Reference Period")
as shown by the Company's consolidated management accounts ("LTM
EBITDA"), to be calculated as follows:
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0] first, by calculation of the "Equity Value" as follows:

(LTM EBITDA x X) - Debt = Equity Value

where:

. = subject to Article 22.3, a multiple proposed by
the Board (acting reasonably and with Investor
Consent, the Investors also acting reasonably)
and notified to the transferor; and

"Debt” = all the indebtedness of the Group by way of

borrowing owed to any third party (including, for
the avoidance of doubt, owed to any Shareholder
of the Company, but excluding all intra-Group
debts and any trade creditors) as shown by the
consohdated group balance sheet set out in the
Company's consolidated management accounts
as at the month end immediately prior to the
Leaving Date. To avoid doubt, cash balances
shall be taken intc account in order to determine
net indebtedness for the purposes of ascertaining
Debt (such that, in the event of a positive cash
position In aggregate, Debt shall be treated as a
negative value equal to the amount of such net
positive cash balances for the purposes of
Article 22.2.1(i)).

() second, so that the Equity Value i1s divided amongst each class
of Shares in 1ssue as at the Leaving Date in accordance with
the economic rights of each class of Shares on an Exit Event
(pursuant to Article 14) and then amongst each holder of each
class of such Shares on a pro-rata basis (n accordance with the
number of Shares of that class held by him (which, for the
avoidance of doubt, shall mean that each Shareholder of a
class of Shares would be attributed the same Fair Price per
Share (of that class) as every other holder of that class of
Shares).

223 If, within 10 Business Days of being notified of the multiple proposed by the
Board, the transferor gives written notice to the Company that it objects to the
multiple proposed by the Board pursuant to Article 22.1 (an "Objection
Notice"), the multiple "X" (for the purposes of calculating the Fair Price) shall be
determined by a Independent Expert, and:
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22.4

22.5

23.

23.1

22.3.1 the Company shall as soon as reasonably practicable following receipt
of an Objection Notice instruct the Independent Expert to determine
"X" on the basis which, in the Independent Expert's opinion, represents
a fair multiple of EBITDA for the purpose of calculating the Fair Price
for the relevant Shares as at the Leaving Date, having regard to the
multiples at which comparable acquisitions have been made by the
Group or third parties and the multiples at which other comparable
quoted companies trade;

22.3.2 the Independent Expert shall certify "X" and therefore the Fair Price as
soon as possible after being instructed by the Company and, in so
certifying, the Independent Expert shall be deemed to be acting as an
expert and not as an arbitrator and the Arbitration Act 1996 shall not

apply;

22.3.3 the certificate of the Independent Expert shall, in the absence of
manifest errar, be final and binding; and

22.34 the Company shall procure that any certificate required hereunder is
obtained with due expedition and the cost of obtaining such certificate
shall be borne by the Company, unless the Fair Price as determined by
the Independent Expert I1s less than the price (If any) which the Board
would have calculated by applying the multiple proposed by 1t pursuant
to Article 22.2.1 above, in which event the cost shall be shared
equally (50/50) between the Company and the Leaver.

For the purposes of this Article 22, the “Independent Expert” shall be a firm of
independent chartered accountants or a reputable firm of independent specialist
share valuers, to be agreed between the Company and the Leaver or, If not so
agreed within 20 Business Days, a firm of independent chartered accountants or
an independent specialist share valuer to be nominated (on apphcation by either
the Company or the Leaver) by the Institute of Chartered Accountants In
England and Wales,

In any event, the Company shall instruct the Independent Expert that the
valuation shall be provided by a corporate finance partner of at least 10 years'
standing

COMPLIANCE

For the purpose of ensuring (1) that a transfer of Shares 1s duly authonsed under
these Articles or (u) that no circumstances have arisen whereby a Transfer
Notice or a Deemed Transfer Notice 1s required to be or ought to have been
given under these Articles or (in) whether an offer Is required to be or ought to
have been made under Article 20.1, the Board may from time to time require
any shareholder or past shareholder or the personal representatives, executor,
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232

trustee in bankruptcy, receiver, administrative receiver, liquidator, administrator
or similar officer of any shareholder or any person named as transferee in any
transfer lodged for registration or such other person as the Board may
reasonably believe to have information relevant to such purpose, to furnish to
the Company such information and evidence as the Board may reasonably think
fit regarding any matter which they deem relevant to such purpose; Including
(but not hmited to) the names, addresses and Interests of all persons
respectively having interests in the Shares from time to time registered n the
holder's name

Faling such information or evidence being furnished to enable the Board to
determine to its reasonable satisfaction that no such Transfer Notice or Deemed
Transfer Notice Is required to be or ought to have been given, or that no offer 1s
required to be or ought to have been made under Article 20.1, or that as a
result of such information and ewvidence the Board 1s reasonably satsfied that
such Transfer Notice or Deemed Transfer Notice Is required to be or ought to
have been given, or that an offer 1s required to be or ought to have been made
under Article 20:

23.2.1 where the purpose of the enguiry by the Board was to establish
whether a Transfer Notice or a Deemed Transfer Notice I1s required to
be or ought to have been given, then a Transfer Notice or a Deemed
Transfer Notice shall be deemed to have been given by the holder of
the relevant Shares in respect of such Shares; or

23.2 2 where the purpose of the enquiry by the Board was to establish
whether an offer 1s required to be or ought to have been made under
Article 20.1, then the Shares held by or on behalf of the person or
persons connected with each other or acting in concert with each other
(who has or have (as the case may be) obtained a Controlling Interest
as 1s referred to in Article 20.1), shall cease to entitle the holders
thereof {(or any proxy) :

23.2.21 to receive notice of any meeting; or

23222 to any voting rights (whether on a show of hands or on a
poll and whether exercisable at a general meeting of the
Company or at a separate meeting of the class 1In
question) otherwise attaching to such Shares; or

23.2.23 to any further Shares issued 1n nght of such Shares or in
pursuance of an offer made to the relevant holders,

23.224 to the extent that such person or persons shall only be
able to control the percentage of the voting rights,
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24,

attaching to Shares, which they controlled prior to thetr
obligation arising to procure the making of such offer

TRANSMITTEES BOUND BY PRIOR NOTICES

Model Article 29 shall be amended by the insertion of the words *, or the name
of any person nominated under Model Article 27(2)”, after the words “the
transmittee’s name”,

GENERAL MEETINGS

25.

25.1

25.2

26,

261

26.2

NOTICE OF GENERAL MEETINGS
Every notice convening a general meeting shall.

25.1.1 comply with section 325(1) of the 2006 Act as to giving information to
shareholders relating to their right to appoint proxies; and

25.1.2  be given in accordance with section 308 of the 2006 Act, that 1s in hard
copy form, electronic form or by means of a website.

A notice convening a general meeting (other than an adjourned meeting) must
be called by at least 14 days notice but a general meeting can be called by
shorter notice If it 1s so agreed by a majority in number of the members having a
right to attend and vote at the meeting being a majority who together hold not
less than 90 per cent. by nominal value of the Shares giving that nght. The
notice must state the time, date and place of the meeting and the general nature
of the business to be dealt with at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

No resolution shall be voted on and no other business shall be transacted at any
general meeting of the Company unless a quorum Is present when such vote 1s
taken or other business Is transacted and no resolution or transaction shall be
effective unless a quorum 1s so present. Two persons, being holders (at least
one of whom must be the Investor Majority) present in person, by proxy or by
duly authorised representative (If a corporation), shall be the quorum at any
general meeting

If a quorum 1s not present within half an hour from the time appointed for a
general meeting or if, during any general meeting, a quorum ceases to be
present, the general meeting shall stand adjourned to the same day In the next
week at the same time and place or to such other day and at such other place as
the directors (with Investor Consent) may determine, and If at the adjourned
general meeting a quorum 1s not present within half an hour from the time
appointed for the same the shareholders present shall form a quorum. Model
Article 41(1) to (5) inclusive shall not apply to the Company.
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27

27.1

27 2

27.3

WRITTEN RESOLUTIONS

The provisions of Article 12.10 shall apply in respect of the passing of written
resolutions.

A wntten resolution, proposed In accordance with section 288(3) of the 2006
Act, will lapse If it 1s not passed before the end of the peniod of 28 days
beginning with the circulation date.

For the purposes of this Article 27 “circulation date” Is the date on which copies
of the written resclution are sent or submitted to members or, if copies are sent
or submitted on different days, to the first of those days.

ADMINISTRATIVE ARRANGEMENTS

28.

29.

291

29.2

29 3

30.

30.1

BORROWING POWERS

Subject to the terms of the Investment Agreement, the Board may exercise all
the powers of the Company to borrow money up to the amounts specified in the
Facillity Documents and the Topco Loan Note Instrument and such other amounts
as may be approved by an Investor Majonty from time to time and to mortgage
or charge its undertaking, property and uncatled capital, or any part thereof,
and, subject to the provisions of the 2006 Act, to issue debentures, debenture
stock, and other securities whether outright or as secunty for any debt, lability
or obligation of the Company or of any third party.

AUDITORS
Auditors’ determination

If any matter under these Articles 1s referred to the Auditors or the Independent
Expert for determination then the Auditors or Independent Expert shall act as
experts and not as arbitrators or arbiters and their deciston shall be final and
binding on the Company and all the holders (In the absence of fraud or mamfest
error).

The Auditors’ costs in making any such determination referred to in Article 29.1
shall be borne by the Company unless the Auditors shall otherwise determine.

The Auditors where required by these Articles shall determine the valuation of
Shares 1n accordance with Article 22,

COMPANY COMMUNICATION PROVISIONS

Where*
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302

30.3

304

305

31

31.1

30.1.1 a document or information 1s sent by post (whether 1n hard copy or
electronic form) to an address in the United Kingdom; and

30.1.2 the Company Is able to show that it was properly addressed, prepaid
and posted,

it 1s deemed to have been received by the intended recipient 24 hours after 1t
was posted.

Where:
30.2.1 a document or information I1s sent or supplied by electronic means, and
30 2.2 the Company 1s able to show that it was properly addressed,

it 1s deemed to have been received by the intended recipient immediately after it
was sent.

Where a document or information Is sent or supplied by means of a website, It Is
deemed to have been received by the intended recipient:

30.31 when the matenal was first made available on the website, or

30.3.2 If later, when the recipient received (or 1s deemed to have received)
notice of the fact that the material was available on the website.

Pursuant to section 1147(6) of the 2006 Act, subsections (2) (3) and (4) of that
section shall be deemed modified by Articles 30.1, 30.2 and 30.3.

Subject to any requirements of the 2006 Act only such, documents and notices
as are specified by the Company may be sent to the Company In electronic form
to the address specified by the Company for that purpose and such documents
or notices sent to the Company are sufficiently authenticated if the identity of
the sender 1s confirmed In the way the Company has specified.

INDEMNITIES FOR DIRECTORS

Subject to, and so far as may be permitted by, the 2006 Act and without
prejudice to any indemnity to which the person concerned may be otherwise
entitled, the Company may indemmify every director, former director, alternate
director, secretary or other officer of the Company or of any associated company
(as defined in section 256 of the 2006 Act) against any habilities incurred by
him/it 1n the execution and discharge of his/its duties or the exercise of his/its
powers or otherwise In relation to or in connection with his/its duties, powers or
office, including any lability which may attach to him/it wn respect of any
neglhgence, default, breach of duty or breach of trust in relation to anything done
or omitted to be done or alleged to have been done or omitted to be done by
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312

31.3

31.4

him/it as a director, former director, alternate director, secretary or other officer
of the Company or of any associated company.

Subject to the 2006 Act, the directors may purchase and maintain at the cost of
the Company nsurance cover for or for the benefit of every director, former
director, alternate director, Auditor, secretary or other officer of the Company or
of any associated company (as defined in section 256 of the 2006 Act) against
any lability which may attach to him/it in respect of any negligence, default,
breach of duty or breach of trust by him in relation to the Company (or such
associated company), including anything done or omitted to be done or alleged
to have been done or omitted to be done by him/it as a director, former director,
alternate director, Auditor, secretary or other officer of the Company or of any
assoclated company.

Subject to, and so far as may be permitted by, the 2006 Act, the Company shall
be entitled to fund the expenditure of every director, alternate director or other
officer of the Company incurred or to be incurred:

31.3.1 in defending any criminal or civil proceedings; or

31.32 In connection with any apphication under sections 661(3) or 661(4) or
under section 1157 of the 2006 Act,

Model Articles 52 and 53 shall not apply to the Company.
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

1 In the articles, unless the context requires otherwise—
“articles™ means the company's articles of association,

“bankruptey” includes individual msolvency proceedings i a jurisdiction other than England
and Wales or Northern Ireland which have an ¢ffect sumilar to that of bankruptcy,




*“chairman™ has the meaning given m article 12,
“chairman of the meeting” has the meaning given 1n article 39,

“Companies Acts” means the Companies Acts (as defined in section 2 of the Compantes Act
2006), 1n so far as they apply to the company,

“director” means a director of the company, and includes any person occupying the position of
director, by whatever name called,

“distribution recipient” has the meaning given in article 31,

“document” includes, unless otherwise specified, any document sent or supplied in electronic
form,

“electronic form™ has the meaning given 1n section 1168 of the Companies Act 2006,

“fully paid” mn relation to a share, means that the nominal value and any premium to be paid to
the company in respect of that share have been pard to the company,

“hard copy form™ has the meaning given n section 1168 of the Compames Act 2006,

“holder™ in relation to shares means the person whose name 15 entered 1n the register of
members as the holder of the shares,

“instrument” means a document 1n hard copy form,

“ordiary reselution™ has the meaming given in section 282 of the Companies Act 2006,
“paid” means paid or credued as paid,

“participate”, m relation to a directors’ meeting, has the meamng given in article 10,
“proxy notice” has the meaning given 1n article 45,

“shareholder” means a persen who 15 the holder of a share,

“shares” means shares 1n the company,

“special resolution” has the meaning given 1n section 283 of the Companies Act 2000,
“subsidiary” has the meanmng given 1n section 1159 of the Companies Act 2006,

“transmittee” means a person entitled to a share by reason of the death or bankruptcy of a
shareholder or otherwise by operation of law, and

“writing” means the representation o1 reproduction of words, symbols or other information in
a visible form by any mecthod or combmation of methods, whether sent or supplied n
electromc form or otherwise

Unless the context otherwise requires, other words or expressions contamned n these articles bear
the same meaning as 1n the Companles Act 2006 as n force on the date when these articles
become binding on the company

Liability of members

2. The hability of the members 1s liimited to the amount, 1f any, unpaid on the shares held by
them

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

3. Subject to the articles, the directors are responsible for the management of the company’s
busimness, tor which purpose they may exercise all the powers of the company




Shareholders’ reserve power
4.—(1) The shareholders may, by special resolution, direct the directors to take, or refrain from
taking, specified action

(2) No such special resolution nvalidates anything which the directers have done before the
passing of the reselution

Directors may delegate
5—{1) Subject to the articles, the directors may delegate any of the powers which are conferred

on them under the articles—

(a)} to such person or commutiee,

(b) by such means (including by power of attorney),

(¢} tosuch an extent,

(d) 1n rclation to such matters or termtones, and

(e) on such terms and conditions,
as they think fit

(2} If the directors so spectfy, any such delegation may authonse further delegation of the
directors’ powers by any person to whom they are delegated

(3) The directors may revoke any delegation in whole or part, or alter its terms and condittons

Commttees

6.—(1) Comnuttees to which the directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisions of the articles which govern the
taking of decisions by directors

(2) The directors may make rules of procedure for all or any commuttees, which prevail over
rules denived trom the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively
7~—(1) The general rule about decision-making by directors 1s that any decision of the directors
must be either a majonty deciston at a meeting or a decision taken n accordance with article 8
(2) If-
{a) the company only has one director, and
(b) no provision of the articles requires 1t to have more than one director,

the general rule does not apply, and the director may take decisions without regard to any of the
provistons of the articles relating to directors’ decision-making

Unanimous decisions

8—(1) A decision of the directors 15 taken in accordance with this articte when all eligible
directors indicate to each other by any means that they share a common view on a matter

(2) Such a decisien may take the form of a resofution 1n wnting, copies of which have been
signed by each eligible director or to which each elgible director has otherwise indicated
agreement 1in wnting

(3) References in this article to eligible directors are to directors whe would have been enutled
to vole on the matter had it been proposed as a resolution at a directors’ meeting

{(4) A decision may not be taken m accordance with thus article 1f the eligible directors would not
have formed a quorum at such a meeting




Calling a directors’ meeting
9—(1) Any director may call a directors’ meeting by giving notice of the meeting to the
durectors or by authonising the company secretary (1f any) to grve such notice
(2) Notice of any directors’ meeting must indicate—
(a) its proposed date and time,
{b) where 1t 1s to take place, and

(c) 1f it 15 anticipated that directors participating in the meeting will not be in the same place,
how 1t 18 proposed that they should communicate with each other during the meeting

(3) Notice of a directors’ meeting must be given to each director, but need not be 1n writing

{(4) Notice of a directors’ meeting need not be given to directors who waive their entitlement to
notice of that meeting, by giving nouice 1o that effect to the company not more than 7 days after
the date on which the meeung is held Where such notice 1s given afier the meeting has been held,
that does not affect the validity of the meeting, or of any business conducted at it

Participation in directors’ meetings
10.—(1) Subject to the articles, directors participate in a directors’ meeting, or part of a
directors’ meeting, when—
(a) the mecting has been calied and takes place m accordance with the articles, and

{b) they can each communicate to the others any information or epinions they have on any
particular item of the busmess of the mecting

{2) In determiming whether directors are participating i a directors’™ meeting, 1t 1s wrelevant
where any director 1s or how they communicate with each other

(3) If all the directors participating 1in a meeting are not 1n the same place, they may decide that
the meeting 1s to be treated as taking place wherever any of them 1s

Quorum for directors’ meetings
11,—{1) At a dircctors’ mecting, untess a quoium 1s parhicipating, no proposal 1s to be voted on,
except a proposal to call another meeting

(2} The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors, but 1t must never be less than two, and unless otherwise fixed 1t 1s two

(3} If the total number of directors for the time being s less than the quorum required, the
directors must not take any decision other than a decision—

(a} to appoint further directors, or
(b) to call a general meeting so as to enable the sharcholders to appomnt further directors

Chairing of directors’ meetings

12.—(1) The directors may appoint a director to chair their meetings
(2) The person so appointed for the time being s known as the chairman
(3) The directors may ternunate the chairman’s appointment at any time

(4) 1f the chairman 15 not participating n a directors’ meeting within ten minutes of the time at
which 1t was io start, the participating directors must appoint one of themselves to chair 1t

Casting vote
13.—{1) If the numbers of votes for and against a proposal are equal, the chairman or other
director chainng the meeting has a casting vote

(2) But tlus does not apply 1f, 1n accordance with the articles, the chairman or other directer 1s
not to be counted as participating 1n the decision-making process for quorum or voung purposes




Conflicts of interest

14.-—(1) If a proposed decision of the directors 1s concerned with an actual or proposed
transaction or arrangement with the company 1n which a director 1s interested, that director 1s not
to be counted as participating tn the decision-making process for quorum or voting purposes

(2) But if paragraph (3) applies, a director who 15 interested in an actual or proposed transaction
or arrangement with the company 15 to be counted as participating 1n the decision-making process
for quorum and voting purposes

(3) This paragraph applies when—

(a} the company by ordinary resolution disapplies the provision of the articles which would
otherwise prevent a director from being counted as participating n the decision-making
process,

(b) the director’s interest cannot reasonably be regarded as likely to give rise to a cenflict of
interest, or

(¢) the ducctor’s conflict of interest anses from a permutted cause
(4) For the purposes of this article, the following are permitted causes——

(a) a guarantee given, o1 to be given, by or to a director 1n respect of an obligation incurred
by or on behalt of the company or any ot 1ts subsidiartes,

(b) subscription, or an agreement to subscribe, for shares or other secunties of the company
o1 any of its subsidiarnies, or to underwrnte, sub-underwrite, or guarantce subscription for
any such shares or secunties, and

(¢) arrangements pursuant to which benefits are made avairlable to employees and directors or
former employees and directors of the company or any of its subsidiaries which do not
provide special benefits for directors or former directors

(5) For the purposes of this article, references to proposed decisions and decision-making
processes inelude any directors” mecting or part of a directors’ meeting

(6) Subject to paragraph (7}, 1f a question arises at a meeting of directors or of a committee of
directors as to the night of a director to participate in the meeting {or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be referred to
the chairman whose ruling in relation to any director other than the chairman 1s to be final and
conclusive

(7) If any question as to the right 10 participate 1n the meeting (or part of the meeting) should
anise mn respect of the chairman, the question 1s to be decided by a decision of the directors at that
mccung, for which purpose the chairman 1s not to be counted as participating 1n the meeting (or
that part of the meeting) for voting or quorum purposes
Records of decisions to be kept

15, The directors must ensure that the company keeps a record, in wrniting, for at least 10 years
from the date of the decision recorded, of every unanunous or majority decision taken by the
directors

Directors’ discretion to make further rules

16 Subject to the articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to directors

APPOINTMENT OF DIRECTORS

Methods of appointing directors

17.—(1)} Any person who 1s willing to act as a director, and 15 permutted by law to do so, may be
appointed to be a director—




(a) by ordinary resolution, or
(b) by a decision of the directors

(2) In any case where, as a result of death, the company has no sharcholders and no directors,
the personal representatives of the last sharcholder to have died have the right, by notice 1n
wrting, to appo:nt a person to be a director

(3) For the purposes of paragraph (2), where 2 or more shareholders die 1n circumstances
rendering 1t uncertain who was the last to die, a younger shareholder 1s deemed to have survived
an older shareholder

Termination of director’s appointment

18. A person ceases to be a director as soon as—

{a) that petson ceases to be a director by virtue of any provision of the Companies Act 2006
or 1s prohibited from being a director by law,

(b) abankruptcy order 1s made against that person,

¢) a composition 15 made with that person's creditors generally in satisfaction of that
p p g y
person’s debs,

(d} aregistered medical practitioner who 15 treating that person gives a wntten opinion to the
company stating that that persen has become physically or mentally incapable of acting as
a director and may remain so for more than three months,

(e) by reason of that person’s mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which that person
would otherwise have,

() notticatton 1s recerved by the company from the director that the director 15 resigning
from office, and such resignation has taken effect in accordance with 1ts terms

Directors’ remuneration

19.—(1) Duecctors may undertake any services for the company that the directors decide
(2) Dhrectors are entitled to such remuneration as the directors determine—

{a) tor then services to the company as directors, and

(b) for any other service which they undertake for the company
(3) Subject to the articles, a director's remuneration may—

(a} take any form, and

(b} include any arrangements 1n connection with the payment of a pension, allowance or
gratuily, or any decath, sickness or disability benefits, to or i respect of that director

4) Unless the directors decide otherwise, directors’ remuneration accrues from day to da
Y y

(5) Unless the directors decide otherwise, directors are not accountable to the company for any
remuneration which they receive as directors or other officers or employees of the company’s
subsidianes or of any other body corporate in which the company 15 interested

Directors® expenses
20. The company may pay any rcasonable expenses which the directors properly incur in
connection with therr attendance at—
(a) meetings of directors or commuttees of directors,
(b) general meetings, or
(c) separate meetings of the helders of any class of shares or of debentures of the company,

or otherwise 1n connection with the exercise of their powers and the discharge of their
responsibilities n relation to the company




PART 3

SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up
21.—{1) No share 1s to be 1ssued for less than the aggregate of 1ts nominal value and any
premium to be paid to the company tn consideration for 1ts 1ssue

(2) This does not apply to shaies taken on the formation of the company by the subscribers to
the company’s memorandum

Powers to 1ssue different classes of share

22.—(1} Subject to the articles, but without prejudice to the rights attached to any existing share,
the company may 1ssue shares with such rights or restrictions as may be determined by ordinary
resolution

(2) The company may 1ssue shares which are to be redeemed, or are hable to be redeemed at the
option of the company or the holder, and the directors may determine the terms, conditions and
manner of redempuion of any such shares

Company not bound by less than absolute interests

23, Except as required by law, no person 1s to be recogrised by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the company 1s not 1n
any way to be bound by or recogmse any mterest in a share other than the holder’s absolute
ownership of it and all the rnights attaching to 1t

Share certificates
24.—(1) The company must 1ssue each shareholder, free of charge, with one or more certificates
m respect of the shares which that sharehoelder holds
(2) Every certificate must specify—
{a) 1n respect of how many shares, of what class, 1t 15 1s5ued,
(b) the nominal value of those shares,
(c) that the shares are tully pa:d, and
(d) any distinguishing numbers assigned to them
(3) No certificate may be 1ssued 1n respect of shares of more than one class
(4) If more than one person holds a share, only one certificate may be 1ssucd 1n respect of 1t
(5) Certificates must—
(a) have affixed to them the company’s common seal, or
(b} be otherwise executed n accordance with the Compames Acts

Replacement share certificates

25.—(1) If a certificate 1ssued in respect of a sharcholder’s shares 15—
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,

that shareholder 1s entitied to be issued with a replacement certificate in respect of the same
shares

(2) A shareholder exercising the right to be 1ssued with such a replacement certificate—




{a) may at the same time exercise the right 10 be 1ssued with a single ceruficate or separate
certificates,

(b) must return the certificate which 1s to be replaced to the company 1f 1t 15 damaged or
defaced, and

(¢) must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide

Share transfers
26—(1) Shares may be transferred by means of an mstrument of transfer i any usual form or
any other form approved by the directors, which 1s executed by or on behalf of the transferor

(2) No fee may be charged for registering any instrument of transfer or other document relating
to or affecting the title to any share

(3) The company may rctamn any instrument of transfer which 18 registered

(4} The transferor remawns the holder of a share until the transferee’s name is entered mn the
register of members as holder of 1t

{5) The directors may refuse to register the transfer of a share, and 1f they do so, the instrument
of transfer must be returmed to the transferee with the notice of refusal unless they suspect that the
proposed transfer may be fraudulem

Transmssion of shares
27—(1}If utle to a sharc passcs to a transmittce, the company may only rccognisc the
transmittee as having any title to that share

(2) A transmuttee who produces such evidence of entitlement to shares as the directors may
properly require—
(a) may, subject to the articles, choose either to become the holder of those shares or to have
them transferred to another person, and

(b) subject to the articles, and pending any transfer of the shares to another person, has the
same rights as the holder had

(3) But transmitlees do not have the nght to attend or vote at a general meetmg, or agree 10 a
proposed wntten resolution, in respect of shares to which they are entitled, by reason of the
holder’s death or bankruptcy or otherwise unless they become the holders of those shares

Exercise of transmittees’ rights
28.—(1) Transmuttees who wish to become the holders of shares to which they have become
entitled must notify the company 1n wniting of that wish

(2) If the transmuttce wishes to have a share transferred to another person, the transmitice must
execute an mstrument of transfer in respect of 1t

(3) Any transfer made or executed under this article 15 to be treated as 1if 11 were made or
executed by the person from whom the transmittee has derived rights in respect of the share, and
as 1f the evenl which gave nise to the transtmssion had not occurred

Transmittees bound by prior notices

29, If a notice 1s given to a shareholder 1n respect of shares and a transmittee 1s entitled to those
shares, the transmmttee 1s bound by the notice 1f 1t was given to the sharcholder before the
transmittee’s name has been entered in the register of members
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DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends
30.—(1) The company may by ordinary resolution declare dividends, and the directors may
decide to pay intennm dividends

(2) A dividend must not be declared unless the directors have made a recommendation as to its
amount Such a dividend must not exceed the amount recommended by the directors

(3) No dividend may be declared or paid unless 1t 1s in accordance wiath shareholders’ respective
rights

(4) Unless the shareholders” resolution to declare or directors” decision to pay a dividend, or the
terms on which shares are issued, specify otherwise, it must be paid by reference to each
sharcholder’s holding of shares on the date of the resolution or decision to declare or pay 1t

(5) If the company’s sharc capital 1s divided 1nto different classes, no intenim dividend may be
paid on shares carrying deferred or non-preferred rights 1f, at the time of payment, any preferential
dividend 15 in arrear

(6) The directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to them
that the profits available for distrbution justify the payment

(7) If the directors act 1n good faith, they do not incur any hability to the holders of shares
conferring preferred rnights for any loss they may suffer by the lawful payment of an mterim
dividend on shares with deferred or non-preferred rights

Payment of dividends and other distributions
31.—(1) Where a dividend or other sum which 15 a distribution 1s payable in respect of a share,
it must be paid by one or more of the following means—

(a) transfer 1o a bank or building society account specified by the distnbution recipient either
n writing or as the directors may otherwise decide,

(b) sending a cheque made payable to the distnbution recipient by post to the distribution
recipient at the distribution recipient’s registered address (1f the distnibution recipient is a
holder of the share), or (in any other case) to an address specified by the distnibution
recipient etther in writing or as the directors may otherwise decide,

(c) sending a cheque made payable to such person by post to such persen at such address as
the distribution recipient has specified either in writing or as the directors may otherwise
decide, or

(d) any other means of payment as the directors agree with the distribution recipient either in
writing or by such other means as the directors decide

(2) In the arucles, “the distribution recipient” means, n respect of a share 1n respect of which a
dividend or other sum 1s payable—

(a) the holder of the share, or

(b) 1f the share has two or more joint holders, whichever of them (s named first in the register
of members, or

(c) 1f the holder 15 no longer entitled to the sharc by rcason of dcath or bankruptey, or
otherwise by operation of law, the transmuttee

No interest on distributions

32 The company may not pay interest on any dividend or other sum payable 1n respect of a
share unless otherwise provided by—
(a)} the terms on which the share was 1ssued, or

(b) the provisions of another agreement between the holder of that share and the company
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Unclaimed distributions

33.—(1) All dividends or other sums which are—
(a) payable in respect of shares, and
(b) unclaimed after having been declared or become payable,

may be invested or otherwise made usc of by the directors for the benefit of the company untl
claimed

(2) The payment of any such dividend or other sum nto a separate account does not make the
company a trustee 1n respect of it

3) IF—

{a} twelve years have passed from the date on which a dividend or other sum became due for
payment, and

(b) the distribution recipient has not claumed 1t,

the distribution recipient 1s no longer entitled to that dividend or other sum and 1t ceases to remain
owing by the company

Non-cash distributions

34.—(1) Subject to the terms of 1ssue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend or other
distribution payable 1n respect of a sharc by transfermng non-cash assets of cquivalent value
(including, without hmaitation, sharces or other sccuritics 1n any company)

{2) For the purposes of paying a non-cash distmbution, the directors may make whatever
arrangements they think fit. including, where any difficulty anses regarding the distibution—

(a) fixing the value of any assets,

(b) paywng cash to any distribution recipient on the basis of that value m order to adjust the
rights of recipients, and

(c) vesting any assets in trustees

Waiver of distributions
35, Distributton recipients may waive their entitlement to a dividend or other distribution
payable in respect of a share by giving the company notice 11 writing to that effect, but 1f—
(a) the share has more than one holder, or

(b) more than one person is entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 15 not effective unless 1t 1s expressed to be given, and signed, by all the holders or
persons otherwise entitied to the share

CAPITALISATION OF PROFITS

Authonity to capitalise and appropriation of capitalised sums

36.—(1) Subject to the arucles, the direciors may, if they are so authorised by an ordinary
resolution—

(a) decide to capitahse any profits of the company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the company’s share premium account or capita! redemption
reserve, and

(b} appropriate any sum which they so decide to capitalise (a “capitalised sum™) to the
persons who would have been entitled to 1t if it were distributed by way of dividend {(the
“persons entitled”) and 1n the same proportions
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(2) Capitalised sums must be apphed—
{a) on behalf of the persons entitled, and
{b)} 1n the same proportions as a dividend would have been distributed to them

(3) Any capitalised sum may be applied it paying up new shares of a nominal amount equal to
the capitalised sum which are then allotted credited as fully paid to the persons entitled or as they
may direct

(4) A capualised sum which was appropriated from profits available for distribution may be
applied in paying up new debentures of the company which are then allotted credited as fully paid
to the persons entitled or as they may direct

(5) Subject to the articles the directors may—

(a} apply capitahsed sums n accordance with paragraphs (3) and (4) partly m one way and
partly 1n ancther,

{b) make such artangements as they think fit to deal with shares or debentures becoming
distnibutable 1 fractions under this article (including the tssuing of fractional certificates
or the making of cash payments}, and

(c) authorise any person to enter into an agreement with the company on behalf of all the
persons entitled which 1s binding on them in respect of the allotment of shares and
debentures to them under this article

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37.—(1) A person 1s able to exercise the right to speak at a general meeting when that person 1§
m a position to communicate to all those attending the meeting, dunng the meeting, any
informatien or opinions which that person has on the business of the meeting

{2} A person 1s able to exercise the right to vote at a general meeting when—

(a) that person s able to vote, durning the meeting, on resolutions put to the vote at the
meeting, and

(b) that person’s vote can be taken into account in determiming whether or not such
resolutions arc passed at the same time as the votes of all the other persons attending the
meeting

(3} The directors may make whatever arrangements they consider appiopriate to enable those
attending a general meeting to exercise their rights to speak or vote at 1t

(4) In deternuning attendance at a general meeting, 1t 1s immaterial whether any two or more
members attending 1t are 1n the same place as each other

(5) Two or more persons who are not 1 the same place as cach other attend a general meeting 1f
their circumstances are such that 1f they have (or were to have) nghts to speak and vote at that
meeting, they are (or would be) able to exercise them

Quorum for general meetings

38. No business other than the appointment of the chairman of the meeting 1s to be transacted at
a general meeting 1f the persons attending 1t do not constitute a quorum
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Chairing general meetings
39.—(1) If the directors have appointed a chairman, the chairman shall chair general meetings 1f
present and wilhing to do so

(2) If the directors have not appointed a chairman, or 1if the chairman 15 unwilling to chair the
meetng or 1s not present within ten ninutes of the ime at which a meeting was due to start—

(a) the directors present, or
{b} (if no directors are present), the meeting,

must appoint a director or shareholder to chair the meeting, and the appointment of the chairman
of the meeting must be the first business of the meeting

{3) The person chainng a meeting 1 accordance with this article 1s referred to as “the chairman
of the meeting”

Attendance and speaking by directors and non-shareholders
40 —(1) Directors may attend and speak at general meetings, whether or not they are
sharcholders
(2) The chairman of the meeting may permut other persons who are not—
(2) sharcholders of the company, or
(b} otherwise entitled to exercise the nights of sharcholders in relation to general meetings,
to attend and speak at a general meeting

Adjournment

41.—(1) If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a guorum, or 1f during a meeting a quorum ceases to be
present, the chairman of the meeting must adjourn it

(2) The chairman of the meeting may adjoun a geneial meeting at which a quorum 1s present
i—

(a) the meeting consents to an adjournment, or

(b) 1t appears to the chairman of the mecting that an adjournment 1s nccessary to protect the
safety of any person attending the meeting or ensure that the business of the meeting 15
conducted n an orderly manner

(3) The chairman of the meeting must adjourn a general meeting 1f directed to do so by the
neeting

(4) When adjourning a general meeting, the chairman of the meeting must—

(a) ether specify the ume and place to which it 15 adjourned or state that 1t 1s to continuc at a
time and placc to be fixed by the duectors, and

(b) have regard to any directions as to the tume and place of any adjournment which have
been given by the meeting

(5) If the continuation of an adjourned meeting 1s to take place more than 14 days after it was
adjourned, the company must give at least 7 clear days’ notice of 1t (that 15, excluding the day of
the adjourned meeting and the day on which the notice 15 given)}—

{a) to the same persons to whom notice of the company’s general mectings 1s required to be
given, and

(b) containing the same mformation which such notice 1s required to contain

(6) No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting 1f the adjournment had not taken place
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VOTING AT GENERAL MEETINGS

Voting: general

42. A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll 1s duly demanded in accordance with the articles

Errors and disputes

43.(1) No objection may be raised to the quahfication of any person voting at a general
meenng except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 1s vahd

(2) Any such objection must be referred to the chairman of the meeting, whose decision 1s final

Poll votes

44.—(1) A poll on a resolution may be demanded—

()
(b)

in advance of the general mecting where 1t1s to be put to the vole, or

at a general meeting, either before a show of hands on that resolution or immediately after
the 1esult of a show of hands on that resolution 1s declared

{2} A poll may be demanded by—

(a}
(b}
{c)
(d)

the chairman of the meeting,
the directors,
two or more persons having the right to vote on the reselution, or

a person or persons representing not less than one tenth of the total voting rights of all the
shareholders having the nght to vote on the resolution

(3) A demand for a poll may be withdrawn 1f—

(@)
(b)

the poll has not yet been taken, and
the chairman of the meeting consents to the withdrawal

(4) Polls must be taken immediately and 1n such manner as the chairman of the meeting directs

Content of proxy notices

45.—(1) Proxies may only vahdly be appomted by a notice mm wntng (a “proxy noticc”)
which—

(a)
(b)

{c)

(d)

states the name and address of the shareholder appointing the proxy,

identsfies the person appointed to be that shareholder’s proxy and the general meeting 1n
relation to which that person is appointed,

15 signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated n
such manner as the directors may determine, and

15 delivered to the company in accordance with the articles and any instructions contained
in the notice of the general meeting to which they relate

(2) The company may 1equire proxy notices to be delivered mn a particular form, and may
specify different forms for different purposes

(3) Proxy notices may specify how the proxy appointed under them 15 to vote (or that the proxy
1s to abstam from voting) on one or more resolutions

{4) Unless a proxy notice indicates otherwise, 1t must be treated as—

(a)

allowing the person appownted under 1t as a proxy discretion as to how to volc on any
anctllary or procedural resolutions put to the meeting, and
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(b) appointing that person as a proxy In relation to any adjournment of the general meeting to
which 1t relates as well as the meeting 1tself

Delivery of proxy notices

46.—(1) A person who 15 entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so enuitled in respect of that meeting or any adjourniment of 1,
even though a vahid proxy notice has been delivered to the company by or on behalf of that person

(2) An appointment under a proxy notice may be revoked by delivering to the company a notice
1 writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given

(3) A notice revoking a proxy appointment only takes effect 1f 1t 15 delivered before the start of
the meeling or adjourned meeting to whach it relates

{4) If a proxy notice 1s not executed by the person appointing the proxy, it must be accompanied
by wntten evidence of the authonity of the person who executed it 1o cxecute 1t on the appointor’s
behalf

Amendments to resolutions

47 —(1)} An ordmary resolution to be pioposed at a general meeting may be amended by
ordinary resolution 1f—

{(a) notice of the proposed amendment 1s given to the company 1 wniting by a person entitled
to vote at the general mecting at which 1t 1s to be proposed not less than 48 hours before
the meeting 15 1o take place (or such later ume as the chairman of the meeting may
determine), and

(b) the proposed amendment does not, 1n the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution

(2) A special resolution 1o be proposed at a general meeting may be amended by ordinary
resolution, 1if—

(a) the chairman of the meeting proposes the amendment at the general meeting at which the
resolution 15 to be proposed, and

(b) the amendment does not go beyond what 15 necessary to correct a grammatical or other
non-substantive error 1n the resolution

(3) If the chairman of the meeting, acting 1n good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman's error does not invalidate the vote on that resolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of commumcation to be used

48.—(1) Subject to the articles, anything sent or supplied by or to the company under the articles
may bc sent or supphied 1n any way in which the Companies Act 2006 provides for documents or
information which are authonsed or required by any provision of that Act to be sent or supplied by
or to the company

(2) Subject to the articles, any notice or document to be sent or supplied to a director n
connection with the taking of decisions by directors may also be sent or supplied by the means by
which that director has asked to be sent or supplied with such notices or documents for the time
being

(3) A director may agrec with the company that notices or documents sent to that director m a
particular way are 1o be deemed to have been received within a specified ime of their being sent,
and for the specified time to be less than 48 hours
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Company seals

49.—(1) Any common seal may only be used by the authonity of the directors
{2) The directors may decide by what means and 1n what form any common seal 1s to be used

(3) Unless otherwise decided by the directors, 1f the company has a common seal and 1t 1s
affixed to a document, the document must also be signed by at least one authorised person 1n the
presence of a witness who attests the signature

(4) For the purposes of thus article, an authonsed person is—
(a) any director of the company,
(b) the company secretary (1f any), or

(¢) any person authonsed by the directors for the purpose of signing documents to which the
common seal 1s apphed

No right to inspect accounts and other records

50 Except as provided by law or authonsed by the directors or an ordinary resolution of the
company, no person 1s entitted to nspect any of the company’s accounting or other records or
documents merely by virtue of being a sharcholder

Provision for employees on cessation of busincss

51. The directors may decide to make provision for the benefit of persons employed or formerly
employed by the company or any of 1ts subsidiaries (other than a director or former director or
shadow director) in connection with the cessation or transfer to any person of the whole or part of
the undertaking of the company or that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE

Indemmty
52.—(1) Subject to paragraph (2}, a relevant director of the company or an associated company
may be indemnified out of the company’s assets agamst—

(a) any liability incurred by that director 1n connection with any negligence, default, breach
of duty or breach of trust 1n relation to the company or an associated company,

{b) any hability mcurred by that director m connection with the activities of the company or
an assoctated company n 1ts capacity as a trustee of an occupational pension scheme (as
defined in section 235(6) of the Companies Act 2006),

{c) any other liability incurred by that director as an officer of the company or an associated
company

(2) This article does not authorise any mdemnity which would be prohibited or rendered veid by
any provision of the Compantes Acts or by any other provision of law

(3) In this aricle—

(a) companies are associated f one 1s a subsidiary of the other or both are subsidiaries of the
same body corporate and

(b) a “relevant director” means any director or former director of the company or an
associated company

Insurance

53.—(1) The directors may decide to purchase and maintain nsurance, at the expense of the
company, for the benefit of any relevant director 1n respect of any relevant loss

{2) In this article—




(a}

(b)

(©)

a ‘relevant director” means any director or former director of the company or an
associated company,

a “‘relevant loss” means any loss or hability which has been or may be incurred by a
relevant director in connection with that director’s duties or powers 1 relation to the
company, any associated company or any pension fund or employees’ share scheme of
the company or associated company, and

comparues are associated 1f one 1s a subsidiary of the other or both are subsidianes of the
same body corporate




