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1.

COMPANY NO: SC304646

THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
QUILLCO 226 LIMITED
{Adopted by special resolution passed

on 10 July 2006 and amended by
Written Resolutions on 18 May 2007 and 5 June 2007}

DEFINITIONS

11

12

The regulations contained in Table A shall apply to the Company save in so
far as they are excluded or vared by or are inconsistent with these articles
and such regulations (save for such exclusions, vanations or inconsistencies)
and the articles hereinafter contained shall be the articles of association of the
Company and references in these articles to a regulation shall be to the
regulation of that number contained in Table A

In these articles, unless the context otherwise requires, the following words
and expressions shall have the following meanings

“A Shares" means the A ordmary shares of £0 001 each in the capital of the
Company,

"Act" means the Companies Act 1985 including any statutory modification or
re enactment of it for the time being in force,

"Adoption Date" means that date of the special resolution by which these
Articles of Association were adopted by the Company,

"alternate director” means an alternate director appointed by any director in
accordance with these articles,

"Auditors" means the auditors for the time being of the Company,

"B Shares" means B ordinary shares of £0 001 each in the capital of the
Company,

"Board" means the board of directors of the Company from time to time,

"Business Plan" means the business plan as defined in the Investment
Agreement,
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"Chairman" means the charrman of the Board appointed pursuant to article
3 3 and on the terms set out in the Investment Agreement,

"connected persons" shall have the meaning provided by section 839 of the
Income and Corporation Taxes Act 1988,

"Credit Agreements" means the agreements entered into between
Clydesdale Bank plc and the Company on the date of adoption of these
articles relating to the provision of term loan and working capital facilities to
the Company (as amended, supplemented or restated from time to time),

“directors" means any director of the Company for the time being,

"Equity Shares"” means the A Shares and the B Shares for the time being i
issue and all shares derived from them (and any of them) whether by
conversion, consohdation or subdivision or by way of nghts or bonus I1ssue or
otherwise in 1Ssue,

"Fair Value" means the pnce payable for any shares in the Company
determined (where required by article 6 2, 6 3 or 6.4) pursuant to article 6 5,

"Family Member" means in relation to Chnstopher Giles and/or Robin
Kirkland and/or Andrew Prescott only, ther spouses, children and
grandchildren {including step and adopted children),

"Family Trust" means in relation to Christopher Giles and/or Robin Kirkland
and/or Andrew Prescott only, a trust (whether ansing under a settlement,
declaration of trust, testamentary disposition or on an intestacy) under which
the only persons being (or capable of being) beneficianes are those persons
and/or their Family Members, and no power of control over the voting powers
conferred by such B Shares or A Shares (if any) 1s exercisable at any time by
or subject to the consent of any person other than the trustees as trustees or
such individual beneficial owners or their Family Members,

"Financial Year" means a financial year or other period in respect of which
the Company prepares Its accounts n accordance with the relevant
provisions of the Act,

“Fund" means any collective investment scheme as defined in section 235 of
the Financial Services and Markets Act 2000, any investment company or
investment trust, any portfolio of assets managed pursuant to a discretionary
management agreement and any co investment scheme established In
relation to any of the foregotng or any bank, investment trust or investment
company, unit trust, building society, industral provident or friendly society,
any other collective investment scheme, any business investor, partnership,
limited partnership, pension fund or insurance company or any person who 1s
an authonsed person under the Financial Services and Markets Act 2000,
and the term will include any subsidiary undertaking of any of the foregoing
and any co investment scheme 1n relation to any of the foregoing,

"Giles Member" means Michael E Giles, Sally A Giles and Nicholas J
Giles,
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"Good Leaver" means a Leaver (as defined in article 6 3) who ceases to be
employed by a Group Company as a resuit of death, incapacity, wrongful
dismissal or redundancy or who is deemed to be a Good Leaver with Investor
Consent,

"Group Company" means the Company and any subsidiary or subsidiary
undertaking for the time being of the Company,

"halder" means in relaton to shares the Member whose name I1s entered in
the Register of Members as the holder of such shares,

“Interest Rate" means four per cent over the base rate from time to time of
Clydesdale Bank pilc,

"Investment Agreement” means the investment agreement of even date to
the date of the adoptton of these articles and made between (1) the
Company, (2) the Subsidiary, (3) the Managers (as defined therein), (4) the
Investors (as defined therein) and (5} The Lead Investor as the same may be
amended or supplemented from time to time,

“Investor” means as that term 1s defined in the Investment Agreement,

"Investor Consent" means the consent or approval of the Investors, the
Majority investors or the Investor Director as appropriate {(or of The Lead
Investor on behalf of the Investors, the Majority Investors or the Investor
Director as appropriate) (including any condrtions to which such consent or
approval 1s subject) given in writing,

"Investor Director" means a director appointed pursuant to article 3 3 as an
investor Director and on the terms set out in the Investment Agreement,

"Lead Investor" means Gresham LLP, on behalf of the Investaors,

“Listing" means the unconditional granting of permission for any of the
Equity Shares (or any Ordinary Shares ansing on conversion) to be dealt in
on any recognised investment exchange (as defined in section 285 of the
Financial Services and Markets Act 2000),

"Loan Notes" means the £26,465,750 unsecured loan notes 1ssued by the
Subsidiary and constituted by the loan note instrument dated the same date
as the date of adoption of these articles,

"Majority Investors" means the holders of more than 50 per cent of the
Issued A Shares from time to time,

"Member" means a person for the time being reqistered In the Register of
Members as the holder of any shares in the capital of the Company,

"Permitted Transfer" means a transfer of shares in the Company permitted
by article 6 2,

"Sale" means the acceptance of an offer or the making or signing of a
binding agreement which upon the satisfaction of the conditions (if any) of
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such offer or agreement results in the obtaining of a Controlling Interest as
defined in article 6 6,

"Table A" means the regulations contained in Table A in the schedule to the
Companies (Tables A to F) Regulations 1985, as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 and the Companies Act 1985
(Electronic Communications) QOrder 2000, and

“Transfer Notice" means a notice given or deemed to have been given in
relation to any shares in the Company as specified in article 6

13 if appropriate, the word "company’ shall be deemed to include a hmited
liability partnership, and references to employees or directors of a company
shall be deemed to include members of a imited hability partnership

14 For the purposes of these articles, a body corporate shail be deemed to be in
the same group as another body corporate If the second body corporate s a
subsidiary or holding company of the first body corporate, or it 1s a subsidiary
of any such holding company and the words "holding company" and
“subsidiary" shall have the meanings given in section 736 of the Compantes
Act 1985, except that when used in connection with an entity which 1s a
limited hhability partnership the words "holding company” and "subsidiary" shall
have the meanings given In section 736 of the Companies Act 1985 as
modified by the Limited Liability Partnerships Regulations 2001

2. SHARE CAPITAL

The authonsed share capital of the Company at the date of the adoption of these
articles 1s £101,616 161 divided into

21 56,126,161 A Shares, and
2.2 45,490,000 B Shares,
3. CLASS RIGHTS

The special nights and restrictions attached to and imposed on the A Shares and the
B Shares respectively are set out below

31 Income:

No dividends shall be declared or paid on the Equity Shares in respect of any
Financial Year of the Company without the prior written consent of the
Majonty Investors

3.2 Capital: General

In the event of a winding up of the Company or other return of capital the
assets of the Company remaining after payment of its debts and habihties
(exclusive of the costs, charges and expenses of such winding up) shall be
paid to the holders of the A Shares and the holders of the B Shares, as If one
class, par passu and in proportion to the number of Equity Shares held by
them
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3.3 Directors

3.31 The Investors or any one of them shall have the nght from time to time
to appoint one person as a non executive director (who shail be
designated as the Investor Director) of the Company and of each of its
subsidiaries and to remove from office any person so appointed and to
appoint another person in his place

332 Any appointment or removal pursuant to article 3 3 1 above shall be
effected in the manner specified in the Investment Agreement and
shall be subject to the terms and conditions contamed therein

3.4 Voting: Equity Shares

341 Subject to the provisions of article 3 4 2 and subject to article 632 1,
the holders of the Equity Shares shall be entitled to receive notice of
and to attend and vote at general meetings of the Company and upon
any resolution proposed at such general meeting on a show of hands
and on a poll every holder thereof who (being an individual) 1s present
In person or by proxy or {(if a corporation) by a duly authonsed
representative shall have one vote in respect of each fully paid Equity
Share registered in his name

342 #

3 4 2.1 there 15 a breach of these articles by any holder of B Shares
who are directors of the Company or of the Investment
Agreement by any of the Managers (as defined therein) having
a matenal adverse effect on the Company and remaining
unremedied for a period exceeding 14 days from the date
when the Investors serve notice requiring the breach to be
remedied, or

3 4 2 2 either the chief executive or the chief operating officer are
guilty of fraud and/or gross negligence In relation to the
operation of the Company or any Group Company or any such
person knowingly conceals the commission of any fraud and/or
gross neglgence and/or fails to disclose it to the Investor
Director, or

3 4 2 3 the financial informatton considered at a Board meeting (which
shall not be vaned from the financial information contained in
the budget of the Company for that financial period, which
budget has been approved by the Lead Investor) forecasts that
an Event of Default (as defined in the Credit Agreements) 1s
likely to occur when the financial covenants contained in the
Credit Agreements are next tested, or

3.4 2.4 the occurrence of an Event of Default (as defined in the Crecht
Agreements), or

3 4 2 5 any interest which becomes payable in cash by the Subsiciary
in respect of the Loan Notes 1s not paid on its due date (for
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343

whatever reason) and remams unremedied for a penocd
exceeding 14 days from the due date, or

3 4 2 6 the Subsidiary has falled or been unable to redeem any of the
Loan Notes on their due date for redemption in accordance
with the Loan Note Instrument and remains unremedied for a
period exceeding 14 days from the due date;

then, the Lead Investor or the Investor Director may serve a notice
("Step-in Notice") 1n writing upon the Company specifying that, with
effect from the date of such Step in Notice until either

3 4 2 7 such Step in Notice 1s withdrawn by a further notice in writing
from the Lead Investor or the Investor Director, or

3428 f the Step n Notice was served due to the occurrence of
circumstances faling within  articles 3424 to 3426
(inclusive), and in the opinion of the Investor Director (acting
reasonably) such circumstances have been remedied to such
an extent that the nghts to serve a Step in Notice would not
then apply by reference to the circumstances that exist at that
time and no other circumstances exist which would entitle a
Step in Notice to be served,

the holders of the B Shares shall not (in their capacity as holders of
such shares) be entitled to receive notice of or to attend and vote at
general meetings of the Company, and that the A Shares held by the
Investors shall entitle the holders thereof to 10 votes per A Share held
by such Investors

If any one or more of the circumstances or events giving nise to the
application of article 3 4 2 above shall anse or occur the Board shall,
upon receipt of a written requisition to that effect signed by the Lead
Investor forthwith convene an extraordinary general meeting for a date
not later than 28 days after receipt of the requisition to consider such
resolutions as shall be specified in such requisition and \n defaultt,
such Member shall be entitled at the cost of the Company to convene
such meeting but any meeting so convened shall not be held after the
expiry of 56 days after the date of such requisition

4. VARIATION OF RIGHTS

41

42

Whenever the capital of the Company I1s divided into different classes of
shares the special nghts attached to any class may only be varied or
abrogated with the consent in writing of the holders of more than three fourths
of the issued shares of that class, or with the sanction of an extraordinary
resolution passed at a separate meeting of the holders of that class, but not
otherwise

To every meeting of the members of a class or classes of shares, all the
provisions of these articles relating to general meetings of the Company or to
the proceedings thereat shall, mutats mutandis, apply except that the
necessary quorum shall be two persons at least holding or representing by
proxy one third in nominal value of the i1ssued shares of the class, unless
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51

52

53

5 4

55

6.1

421 all the shares of any class are registered in the name of a single
shareholder, in which case the quorum shall be one person being that
Member or the duly authonsed representative of such Member, or

422 f at any adjourned meeting of such holders a quorum, as above
defined, 1s not present those Members who are present shall be a
quorum

Without prejudice to the generality of articles 4 1 and 4 2, the special nghts
attached to the A Shares shall be deemed to be varied by, and accordingly
the prior consent (In wnting or in separate meeting) of the Majority Investors
shall be required in accordance with the provisions of articles 4 1 and 4 2, the
occurrence of any matter listed in schedule 5 to the Investment Agreement

SUBSCRIPTION RIGHTS

Save as otherwise provided in any special resolution of the Company, all new
shares shall be offered for subscription to the holders of Equity Shares {(as (f
one class), as nearly as possible to avoid fractions of shares, in amounts
which are pro rata to the number of Equity Shares held by them

The offer shall be made by notice specifying the number of shares to which
the relevant holder 1s entitled and imiting a time (being not less than 14 days)
within which the offer, if not accepted, will be deemed to be declined After
the expiration of such time, or on the receipt of an intimation from the hoider
to whom such notice is given that he declines to accept the shares so offered,
the Company shall extend the offer to all other Members {(on a pro rata basis)
to include those shares not taken up

If, owing to the inequality in the number of new shares to be i1ssued and the
number of shares held by Members entitted to have the offer of new shares
any difficulty shall anse m the apportionment of any such new shares
amongst the Members such difficulties shall be determined by the Investor

If the share capital of the Company compnises shares of more than one class,
a Member holding shares in the Company ¢of one class only to whom shares
are to be allotted pursuant to this article 5, shall be allotted shares of the
same class as those held by him immediately prior to such allotment The
Members shall vote in favour of such resolutions as may be required to re
classify shares to give effect to this article 5 4

The provisions of section 89(1) and sections 90(1) to (6) of the Act shall not
apply to the Company

TRANSFER OF SHARES

General provisions

611 Notwithstanding any other provision in these articles, the Board shall
refuse to register the transfer of any shares in the capital of the
Company

6 111 being a share which 1s not fully paid, to a person of whom it
does not approve,
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6 1 1 2 on which the Company has a lien,

6 1 1 3 to a person who Is (or whom the Board reascnably believes to
be) under 18 years of age or a person who does not have (or
whom the directors reasonably believe does not have) the
legal capacity freely to dispose of any shares without let,
hindrance or court order, or

6 1 1 4 purported to be made otherwise than in accordance with or as
permitted by these articles,

6 1 15 to any person who has not executed a deed of adherence to
the Investment Agreement in a form approved by the Board
(with Investor Consent) andfor has not executed the
Management Rights (ERISA) letter in a form approved by the
Board (with Investor Consent),

6 1 1 6 to any person whom the Board or the Investor Director (acting
reasonably) considers to be interested in any way in any
business or activity which i1s in competition with any business
activity carried on or intended to be carried on by the Company
or to any persons whose interests conflict with the interests of
the Company

612 The transferor of the legal interest in shares shall remain the legal
holder of the shares concerned until the name of the transferee of the
legal interest in the shares concerned 1s entered into the Register of
Members in respect thereof

613 For the purpose of these articles the following shall be deemed (but
without hmitatton) to be a transfer by a Member of shares in the
Company

6131 any drection (by way of renunciation or otherwise) by a
Member entitled to an allotment or transfer of shares that a
share be allotted or 1ssued or transferred to some person other
than himself, and

6 132any sale or any other disposition of any legal or equitable
interest in a share or the granting of any mortgage or charge or
any other security interest over any share and whether or not
effected by a Member or otherwise, whether or not for
consideration or otherwise and whether or not effected by an
instrument in writing

614 The lien conferred by regulation 8 of Table A shall attach also to fully
paid up shares and the Company shall also have a first and
paramount hen on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liabiity to the
Company, whether he shall be the sole registered holder of them or
shall be one of two or more joint holders, for all moneys presently
payable by him or his estate to the Company
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6.2 Permitted Transfers

621 Any Member being a company shall be entitled, without restriction as
to price or otherwise, to transfer all or any of thewr shares in the
Company or any beneficial interest therein or any nghts attaching
thereto to any subsidiary or holding company for the time being of any
of such Member or any subsichary of any such holding company

622 Where a Member holds shares in the Company as a nominee or
trustee, that Member may transfer those shares to any other nominee
or trustee, whether directly or indirectly, holding shares for the same
beneficiaries

623 Chnstopher Giles and/or Robin Kirkland and/or Andrew Prescott may
transfer shares to a Family Member or a Family Trust provided that

62 31 no such person shall transfer more than 50 per cent of the
shares registered in his name at the Adoption Date,

62 3 21f a person to whom shares have been transferred ceases to
be a Family Member or ceases to be a trustee of a Family
Trust of such person, then the transferee shall promptly notify
the Company and transfer all such shares to the original holder
or to ancther Family Member of that original holder.

624 A Giles Member may at any time transfer shares in the Company to
Chnstopher Giles without restrniction as to price or otherwise

625 Any Investor, or their nominee, or any person whose business 1s to
make, manage or advise on investments (or any person to whom any
of them may have transferred shares in the Company pursuant to this
article 6 25 or any subsequent permitted transferee of such shares)
may transfer shares in the Company

6251 to the benefictal owner or owners in respect of which the
transferor 1s a nominee, custodian or trustee or to any other
nominee, custodian or trustee for such beneficial owner or
owners,

6 2 5 2 In the case of an Investor which 15 a Fund

(a) to any Fund managed or advised by the manager or
Investment adviser for the time being of the Investor or
by any company which 1s in the same group as the
manager or investment adviser of the Investor,

(b) to any investor in the Investor, or

(c) to any manager or investment adwviser for the time
being of the Investor, to any company which i1s In the
same group as the manager or investment adviser for
the ttime being of the Investor and to any employee or
director of, or any consultant to, any such entity,
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626

627

628

6 2 5 3 to any entity which invests in parallel to, or co invests with, the
Investor, or

6 25 4 to a nominee, custodian or trustee of, or to a member of the
same group as, the transferor or any of the persons referred to
inarticles 625.1,6.2520r6253

in the event that any person to whom shares are transferred pursuant
to this article 6 2 ceases to be within the required relationship to the
onginal transferee such shares shall be transferred back to the person
who onginally transferred them or to any other person falling within the
required relationship and if the holder of such shares fails to transter
the shares In those circumstances such holder shall be deemed to
have served a Transfer Notice and the provisions of article 6.4 shall
apply mutatis mutandis provided that the Transfer Price shall be the
Farr Value

Subject to the provisions of these articles, any Member may at any
time transfer any shares in accordance with the provisions of the Act
to the Company

Any Member may at any ttme transfer shares or any beneficial interest
therein to any other person for whatever consideration with the prior
written consent of the holders of 90 per cent of the Equity Shares

6.3 Compulsory transfers

631

6 3.2

For the purpose of this article

6 3 1 1 "Leaver" means any person who 1s at the date of adoption of
these articles or who later becomes an employee of any Group
Company and who subsequently ceases to be so employed
(and does not continue to be so employed) for any reason
whatsoever (including death or as a result of a Group
Company ceasing to be a subsidiary of the Company),

6 3 12 "Leaver's Shares" means, at the date a person becomes a
Leaver, all B Shares held by the Leaver and aill B Shares held
by his Family Members and Family Trusts;

6 3 1 3 "Cost Price" means the consideration payable or credited as
paid (including any share premium) in respect of the first
allotment of the Leaver's Shares

6 3 14 "Good Leaver" means a Leaver who becomes a Leaver as a
result of death, ncapacity, or wrongful dismissal or
redundancy, or with Investor Consent

Upon a person becoming a Leaver

6 3.2 1 all Shares held by the Leaver and all Shares held by his
Family Members and Family Trusts shall immediately cease to
enhtle the holders thereof to attend and vote at general
meetings of the Company, provided that this restriction shall
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633

cease to apply to the Leaver's Shares (but not to any A Shares
held by the Leaver and his Family Members and Family
Trusts) 1mmediately upon those Leaver's Shares being
registered in the name of another person pursuant to this
article 6,

6 3 2 2 the Company shall, within 14 days of the date on which the
person became a Leaver, give wniten notice of such
occurrence (such notice to include details of all the Leaver's
Shares) to the Investor Director;

6 3 2 3 unless the Board (with Investor Consent) otherwise resolves
within 90 days (or such shorter period as the Investor Director
shall determine) following the date on which that person
becomes a Leaver, the Leaver shall be deemed to have issued
a Transfer Notice in respect of ali the Leaver's Shares on the
date on which such period expires, in which case the
provisions of article 6 4 will apply, and

6 3 2 4 unless the Board with Investor Consent otherwise resolves,
any Transfer Notice previously 1ssued or deemed i1ssued in
relation to the Leaver's Shares shall immediately be cancelled
(unless all the shares subject to it have already been sold) and
no further Transfer Notice shall be issued or deemed to be
issued In respect of the Leaver's Shares (except under article
6 32 3 above)

tn respect of a deemed Transfer Notice under article 6 3 2 3 above the
pnice per B Share shall be determined as follows

6 3.3 1 where the Leaver is Christopher Giles, or Robin Kirkland or
Andrew Prescott the price shall be Fair Value,

6 3 3 2f the Leaver ceases to be employed and 1s a Good Leaver the
price shall be Fair Value,

6 3 3 3 subject to article 6 3 3 1, if the Leaver ceases to be employed
prior to the third anniversary of the Adoption Date in the case
of Gordon Tulloch, Michael Quinn, Keith Syrett, Steven Lee
Smith and Sean Finnigan and the fifth anniversary of the
Adoption Date in the case of Derek Gardner or any other
Leaver who acquires B Shares on or after the Adoption Date
for any reason other than as a Good Leaver, the price shall be
the lower of Farr Value and Cost Price, and

6 3 3 4 if the Leaver ceases to be employed after the third anniversary
of the Adoption Date in the case of Gordon Tulloch, Michael
Quinn, Kerth Syrett, Steven Lee Smith and Sean Finnigan and
the fifth anniversary of the Adoption Date in the case of Derek
Gardner or any other Leaver who acquires B Shares on or
after the Adoption Date for any reason other than as a Good
Leaver, the price shall be the Farr Value

odmalpcdocs\practice\6413405\1a ch 11




634

635

636

63.7

The Farr Value shall be calculated as at the date the Leaver becomes
a Leaver In any particular case, the Board, with Investor Consent,
may agree with the transferor a vanation of the amount of the Fair
Value or the Cost Price for the purposes of these articles

Unless and until the Board shall have passed a resolution under
article 6 3 2 3 above, none of the relevant Leaver's Shares shall, until
transferred in accordance with this article 6 3 or article 6 4, entitle the
transferor of such shares to receive notice of, attend or vote at any
general meeting of the Company or meeting of the holders of shares
of the same class and such shares shall not be counted in determining
the total number of votes which may be cast at any such meeting or
for the purposes of a written resolution of any Members or class of
Members albeit that all shares so disenfranchised shall on a transfer
in accordance with this article be re enfranchised

If within 14 days of a Transfer Notice having been deemed to have
been issued or, If later, within 7 days of agreement or determination of
the transfer price of the Leaver's Shares, the Investor Director
requires, by written notice to the Company ("Priority Notice") that all
or any of such Leaver's Shares be offered for sale to one or more of
the following (to be determined by the Investor Director)

6 3 6 1 a person or persons (whether or not then ascertained) who it is
proposed should be appointed as a director(s) and/or
employee(s) of the Company whether or not in place of the
Leaver ("New Member(s)"),

6362 any person or persons who 1S or are already a director or
employee of the Company, whether or not that person aiready
holds Equity Shares ("Existing Director(s)"),

6 3 6 3the Company, for the purposes of an own share purchase
pursuant to sections 162 169 of the Act,

6 3 6 4 an employee benefit trust estabhshed for the benefit of some
or all of the employees of the Company or any Group
Company; or

6 3 6 5 not less than two persons designated by the Investor Director
(together 6.3 8 4 and 6 3 8 5 being "Custodians"),

then the provisions of article 6 3 7 below shall apply

if a Priority Notice 1s given n relation to all or any of the Leaver's
Shares ("Priority Shares") and Prionty Shares are acquired by

6 3 7 1 New Member(s),
6 3 7 2 Exssting Director(s),
6 3 7 3 the Company, or

6 3 7 4 Custodian(s),
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639

6310

within 90 days of service of the Prnionty Notice, the prowvisions of
article 6 3 2 3 shall cease to apply to the Prionty Shares so acquired
and any Transfer Notice deemed to have been served In respect of
the acquired Priority Shares shall lapse For the avoidance of doubt,
the provision of article 6 3 2 3 and article 6 4 shall continue to apply if
and to the extent that the Prionty Shares are not acquired by the
Company or the relevant person or Custodian specified in the Prionity
Notice within the said 90 day time period

If Custodians become the holders of Prionty Shares, then they shall
hold the same on, and subject to, the following terms

6 3 8 1 save with Investor Consent, they may not exercise the voting
nghts (f any) for the time being attaching to such Prionty
Shares,

6 3 8 2 save with Investor Consent, they shall not encumber the same,
and

6 3 8 3 they will transfer the legal title to such Prionty Shares and all
such other interests as they may have therein to (and only to)
such person or persons and at such tme or tmes and
otherwise on such terms as the Majonty Investors, may from
time to time direct by notice in wrniting to the Custodians

For the purposes of article 6 3 8 3 above, the Board, with the consent
of the Majonty Investors may not direct the Custodians to transfer all
or any Prionty Shares other than to a person who 15 an existing
director and/or employee of the Company or who has agreed (subject
only to Priority Shares being transferred to him} to accept appointment
as such a director and/or employee save with the prior approval of the
holders of more than 50 per cent of the B Shares, provided that the
Custodians shall always be at hberty to transfer shares to the
Company pursuant to an own share purchase pursuant to sections
162 169 of the Act

To the extent that the Prionty Shares remaining in issue are not
transferred to a director andfor employee of the Company n
accordance with this article 6 3 within 12 months of a Prionty Notice
being 1ssued to the Company (or such shorter penod as the Board
(with Investor Consent) shall determine), the Custodians shall be
deemed to have served a Transfer Notice on the date on which such
period expires and the provisions of article 6 4 shall apply

6.4  Transfer procedure

641

Any Member who wishes to sell or transfer shares or any beneficial
interest therein ("Vendor") otherwise than by means of a Permitted
Transter and save as provided in article 6 3 (Compuisory transfers) or
where article 6 6 (Change of control} applies shall give a Transfer
Notice to the Company specifying

6 4 1 1 the shares which he wishes to sell or transfer ("Sale Shares"),
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64.3

644

6 4.1 2 the name of any third party to whom he proposes to sell or
transfer the Sale Shares (f any),

6 4.1 3the price at which he wishes to sell or transfer the Sale
Shares, and

6 4 1 4 whether or not it 1s conditional upon all and not part only of the
Sale Shares comprised being sold or offered and In the
absence of such stipulation it shall be deemed not to be so
conditional ("Total Transfer Condition")

The Transfer Notice shall constitute the Company the agent of the
Vendor for the sale of the Sale Shares 1n accordance with this article
6 4, at the following price ("Transfer Price")

6 4 2 1 with Investor Consent, at the pnce specified in the Transfer
Notice; or

6 4 2 2 at such other price as may be agreed between the Vendor and
the Board (with Investor Consent), or

6 4 2 3 If such price canngt be so agreed, at the Fair Value

A Transfer Notce once given or deemed to be gwven shall not be
capable of withdrawal without Investor Consent, save that

6 4 3 1 where the Vendor has served (as opposed to being deemed 1o
have served) a Transfer Notice in circumstances where the
Vendor 1s not obliged to do so pursuant to these articles, and

6 4 3 2 the Fair Value 1s either less than the price specified in the
Transfer Notice or, f no price was specified, 1s otherwise not
acceptable to the Vendor,

the Vendor shall be entitled to withdraw such Transfer Notice The
Vendor shall be obliged to accept the Fair Value or reject the same
and withdraw the Transfer Notice within seven days of having been
notified of the Fair Value in wrniting If he fails so to do, the Vendor
shall be deemed to have accepted the same and the Transfer Notice
may not subsequently be withdrawn without Investor Consent.

The Company shall

6 4 4 1 subject to articles 6 4 4 2 and 6 4 4 3, not earlier than 14 days
nor later than 21 days of receipt of a Transfer Notice,

6.4 4 2 subject to article 6443, where the Far Value 1s to be
determined, not earlier than 7 days nor later than 14 days of
receipt of such valuation, or

6 4 4 3 where a Pronty Notice has been served in accordance with
article 6 3 6, upon expiry of the 90 day penod stated in article
637,
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646

give notice in wnting to each of the Members who are Members
holding Equity Shares at the close of business on the date that the
Transfer Notice 1s received by the Company (other than the Vendor or
any other Member who has served or who is deemed to have served
a Transfer Notice which 1s still outstanding) ("Relevant Member")
informing them that the Sale Shares are avallable and of the Transfer
Pnce and shall invite him to state in wnting within 45 days from the
date of the said notice (which date shall be specified therein) whether
he 1s willing to purchase any and, If so, how many of the Sale Shares

All Sale Shares mentioned in any Transfer Notice shall be offered on
the terms that, in the case of competition, the shares so offered shall
be sold to the Relevant Members accepting the offer in proportion (as
nearly as may be) to their existing holdings of Shares of the relevant
class of Shares as shown below ("proportionate entitlement”) |t
shall be open to each Relevant Member to specify if he 1s willing to
purchase shares in excess of his proportionate entitlement ("excess
shares") It will be a term of any offer made pursuant to this article
that, ¥ Members holding Shares of more than one class apply for
some or all of the Sale Shares, the Sale Shares of a particular class
specified in column (1} in the table below will be treated as offered

(a) in the first instance to all persons in the category set out In the
corresponding line in column (2) in the table below, and

(b} to the extent not accepted by persons in column (2) (whether
as part of therr proportionate entittement or as excess shares), to all
persons in the category set out in the corresponding line in column (3)
In the table below

(N (2) (3)
Class of Sale Shares | First Prionty Second Priority
A Shares A Shareholders B Shareholders
B Shares B Shareholders A Shareholders

After the expiry of the said period of 45 days or sooner, if all the Sale
Shares offered shall have been accepted in the manner provided in
article 6 4 5 above, the Board shall allocate the Sale Shares in the
following manner

6 4 6 1 1f the total number of shares applied for 1s equal to or less than
the number of the Sale Shares, the Company shall allocate the
number applied for in accordance with the applications, or

6462 the total number of shares applied for 1s more than the
number of Sale Shares, each Relevant Member shall be
allocated his proportionate entitiement or such lesser number
of Sale Shares for which he may have applied and applications
for excess shares shall be allocated (as nearly as may be) in
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the proportions which applications for excess shares bear to
one another,

and in either case the Company shall forthwith give notice of each
such allocation {"Allocation Notice") to the Vendor and each of the
persons to whom Sale Shares have been allocated ("Applicant") and
shall specify In the Allocation Notice the place and time (being not
later than seven days after the date of the Allocation Notice) at which
the sale of the Sale Shares shall be completed

647 Subject to article 6 4 8 below, upon such allocations being made as
aforesaid, the Vendor shall be bound, on payment of the Transfer
Price, to transfer the shares comprised in the Allocation Notice to the
Applicant named therein at the time and place therein specified If he
makes any default in so doing the Chairman, or failing him one of the
directors or some other person duly nominated by the Investor
Director, shall forthwith be deemed to be the duly appointed attorney
of the Vendor with full power to execute, complete and deliver, in the
name and on behalf of the Vendor, a transfer of the relevant Sale
Shares to the Applicant and the Board may receive and give a good
discharge for the purchase money on behalf of the Vendor and
(subject to the transfer being duly stamped) enter the name of the
Applicant in the register of Members as the holder or holders by
transfer of the shares so purchased by him or them The Company
shall forthwith pay the purchase money into a separate bank account
in the Company's name and shall hold such money tn trust for the
Vendor until he shall deliver up his certficate or certificates for the
relevant shares to the Company (or an indemnity in respect thereof
reasonably satisfactory to the Company) when he shall thereupon be
paid the purchase money. The Company shali have no hability to pay
or account for any interest on any such monies

64 8 If the Transfer Notice included a Total Transfer Condstion then, if the
total number of shares applied for 1s less than the number of Sale
Shares, the Allocation Notice shall refer to such provision and shall
contain a further invitation open for 28 days to those persons to whom
Sale Shares have been allocated to apply for further Sale Shares and
completion of the sale in accordance with the preceding paragraphs of
this article 6 4 shall be conditional upon such provisions as aforesaid
being comphed with 1n full

649 In the event of all the Sale Shares not being sold under the preceding
paragraphs of this article 6 4 the Vendor may, at any time within three
calendar menths after receiving confirmation from the Company that
the pre emption prowvisions herein contained have been exhausted,
transfer any Sale Shares not sold to any person or persons at any
price being not less than the Transfer Price provided that

6 4 9 1 such person or persons must have been previously approved
by the Majority Investors such approval not to be unreasonably
withheld unless the proposed transferee 15 a person
reasonably considered by the Majority Investors to be a
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competitor or connected with a competitor of the busimess of
the Company and its subsidiaries,

6 4 9 2 1if the Transfer Notice included a Total Transfer Condiion, the
Vendor shall not be entitled, save with the written consent of
the holders of 90 per cent of the Equity Shares (excluding the
Vendor), to sell hereunder only some of the Sale Shares to
such person or persons, and

6 4 9 3 any such sale shall be a bona fide sale and the Board and/or
the Investor Director may require to be reasonably satisfied, in
such manner as they may require, that the Sale Shares are
being sold in pursuance of a bona fide sale for the
consideration stated in the Transfer Notice without any
deduction, rebate or allowance whatsoever to the purchaser
and If not so satisfied the Board may refuse to register the
instrument of transfer

6410 For the purpose of ensuring that a transfer of shares i1s duly

authorised hereunder or that no ctrcumstances have arisen whereby a
Transter Notice 1s required to be given hereunder the Board and/or the
Investor Director may from time to time require any Member or the
legal personal representatives of any deceased Member or any
person named as transferee in any transfer lodged for registration to
furmish to the Company such information and evidence as the Board
and/or the Investor Director may, acting reasonably, think fit regarding
any matter which they deem relevant to such purpose inciuding (but
not limited to) the names and addresses and interests of all persons
respectively having interests in the shares from time to time registered
in the Member's name Failing such information or evidence being
furnished to the satisfaction of the Board and/or the Investor Director
within 28 days after request the Board (unless otherwise agreed by
the Investor Director) shall refuse to register the transfer in question or
(in case no transfer 15 In question) to require by notice In writing that a
Transfer Notice be given in respect of the shares concerned If such
information or evidence discloses that a Transfer Notice ought to have
been given in respect of any shares the Board and/or the Investor
Director may by notice in wniting require that a Transfer Notice be
given n respect of the shares concerned

6.5 Faiwr Value

in the event that it i1s necessary to establish the Fair Value, the following
provisions shall apply

651

The Fair Value shall be determined on the application of the Board
(with Investor Consent) by the Auditors acting as experts and not as
arbitrators and their determination shall be final and binding The
costs of the Auditors shall be payable by the Company unless the
Board (with Investor Consent) has offered a price for the shares which
has not been accepted by the Vendor and the Far Value is
determined to be less than that price, in which case, the costs of the
Auditors shall be borne by the Vendor
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6.6

662

653

The Fair Value shall be determined by the Auditors first valuing the
Equity Shares then in 1ssue

6 5 2 1 assuming that the entire 1ssued share capital of the Company
1s being sold as between willing buyer and willing seller by
arm's length pnvate treaty for cash payable in full on
completion, and

6 5 2 2 taking account of any shares which may be allotted pursuant
to options which have been 1ssued by the Company and which
are still outstanding,

Having valued the Equity Shares in 1ssue, the Auditors shall determine
the Fawr Value of the shares concerned having regard to the nights and
restrictions attached to the shares concerned in respect of Income and
capital but disregarding the fact that the shares represent a minonty or
majonity of the Equity Shares then in 1ssue and the restrictions in
article 6 3

Tag Along and Drag Along

661

662

Notwithstanding the prowvisions relating to the transfer of shares in
these articles, no transfer of shares which would result, f made and
registered, in a person obtaining or increasing a Controlling Interest
shall be made or registered unless an Approved Offer 1s made

For the purposes of this article 6 6

"Approved Offer" means an offer in writing for all the Equity Shares
(including any shares which may be allotted during the offer penod or
upon the offer becoming uncondihional pursuant to the exercise or
conversion of options or nghts to subscribe for or securities
convertible into shares 1n existence at the date of such offer) on equal
terms as If the Equity Shares were one class (unless in the case of a
particular Member less favourable terms are agreed in wnting) and
which

6.6 2 115 stipulated to be open for acceptance for at least 21 days,

6 6 2 2 Includes an undertaking by the offeror that neither it nor any
person acting by agreement or understanding with it has
entered into more favourable terms or has agreed more
favourable terms with any other Member for the purchase of
Equity Shares,

6 6 2.3 except with Investor Consent, in the case of the A Shares
includes provision for the payment of a price for each A Share
which 1s not less than the subscniption price (including any
premium),

6624 except with Investor Consent, makes prowision for the
redemption of all outstanding Loan Notes (including payment
of all arrears or accruals of interest), and
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665

666

6 6 2 5 has Investor Consent

"Controlling Interest" in relation to a person means the ownership by
that person and his or its connected persons of shares carrying the
nght to more than 50 per cent of the total number of votes which may
be cast on a poll at a general meeting of the Company at the date of
the Approved Offer

Any transfer of shares in the Company pursuant to an Approved Offer
shall not be subject to the restrictions on transfer or pre emption
provisions contained in these articles

Any transfer of A Shares which 1s a Permitted Transfer and which
results in a person obtaining or increasing a Controlling Interest shall
not require an Approved Offer

If at any time
(a) following the service of a Step in Notice, or

(b) the Lead Investor or the Investor Director may serve a Step in
Notice in accordance with article 3 4, or

{c) following the date when Christopher Giles becomes a Leaver,

an Approved Offer 1s made which 1s accepted by the Investors, the
holders of shares in the Company who have not accepted the
Approved Offer shall be obliged to accept the Approved Offer in
respect of the shares held by them and to sell all of the shares held by
them in accordance with such Approved Offer

If any person {"Compulsory Transferor") fails to transfer any shares
In accordance with article 6 6 5 above within 28 days of the Approved
Offer having been made the directors may (and will, iIf so requested by
the Investor Director) authorise any person {0 execute and deliver on
his behalf the necessary stock transfer form and the Company shall
receive the purchase money in trust for the Compulsory Transferor
and cause the purchaser to be registered as the holder of such shares
(subject to payment of any stamp duty) The receipt of the Company
for the purchase money shall be a good discharge to the purchaser
(who shall not be bound to see to the application thereof)y The
Compulsory Transferor shall in such case be bound to deliver up his
certificate for such shares to the Company whereupon he shall be
entitled to receive the purchase pnce without interest

7. GENERAL MEETINGS

71

No business shall be transacted at any general meeting unless a quorum of
Members 1s present at the time when the meeting proceeds to business Two
persons, beng a Member present in person or by proxy or a duly authonised
representative of a corporation, shall be a quorum at any general meeting
Notwithstanding the foregoing and so long as there are any A Shares in
Issue, there shall be no quorum unless there shall be present (in person or by
proxy or by duly authorised representative) one or more of the Investors
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73

74

75

81

82

Notwithstanding the foregoing, unless a Step In Notice has been served, for
so long as B Shares are in issue there shall be present in person or by proxy
or by duly authonised representative, the holder(s) of not less than 30 per cent
of the 1ssued B Shares in the Company. If no such quorum 1s so present then
the meeting shall stand adjourned for a penod of not less than seven days to
such time and place as the directors shall agree and notify to the Members  If
no such Member 1s so present at the adjourned meeting then subject to the
foregoing provisions of this article the Members then present in person or by
proxy or by duly authonsed representatives shall constitute a quorum

In the case of an equality of votes, whether on a show of hands or on a poll,
the Chairman of the meeting at which the show of hands takes place or at
which the poll is demanded shall not be entitled to a second or casting vote

With respect to any such resolution in writing as ts referred to in regulation 53
of Table A, in the case of a corporation which holds a share, the signature of
any director or the secretary thereof shall be sufficient for the purposes of
regulation 53

All business shall be deemed special that 1s transacted at an extraordinary
general meeting and also all that i1s transacted at an annual general meeting,
with the exception of the consideration of the audited accounts and the
reports of the directors and the Auditors and the appointment, and the fixing
of the remuneration of the Auditors

The instrument appointing the proxy shall be effective if such appointment Is
brought to the attention of the chairman of the meeting at any time prior to the
taking of any vote (whether on a show of hands or on a poll) (including after
the commencement of the meeting) A proxy shall be entitled to vote on a
show of hands

ACCOUNTS AND ANNUAL GENERAL MEETINGS

Every Financial Year of the Company shall commence on 1 September and
end on 30 August in the following year The directors shall cause to be
prepared, in accordance with the provisions of the Act

811 a consolidated balance sheet of the Company and its subsidiaries as
at the end of each such Financial Year,

812 a consohdated profit and loss account of the Company and its
subsidiaries for each such Financial Year, and

813 a cash flow statement of the Company and its subsichanes as at the
end of each such Financial Year,

which said balance sheet, profit and loss account and cash flow statement
are hereinafter collectively referred to as the "Accounts”

An annual general meeting of the Company shall be held not later than the
last business day of the month of July 1n each calendar year in respect of the
Financial Year ended on the immediately preceding 31 March The directors
shall cause to be laid before each such annual general meeting the Accounts
for such Financial Year together with the respective reports thereon of the
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9.2

93

94

95

96

97

directors and of the Auditors such reports complying with the provisions of the
Act

DIRECTORS

The directors shall not be subject to retirement by rotation and regulations 73
to 75 (inclusive} and the last sentence of regulation 84 of Table A shall not
apply and regulations 76 to 79 (inclusive) shall be amended accordingly

A person may be appointed a director notwithstanding that he shall have
attained the age of 70 years and no director shall be hable to vacate office by
reason of his attaining that or any other age

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

No director of the Company, other than the investor Director or another
director acting with the prior wnitten consent of the Investor Director, shall be
entitled to appoint an alternate. An alternate director shall be entitled, at any
meeting of the Board or of any committee of the Board, to one vote (save to
the extent that clause 6 8 of the Investment Agreement may apply) for the
Investor Director whom he represents in addition to his own vote (if any) as a
director

The Investor Director may by notice in writing served on the Company
appoint such person as he shall determine to be therr alternate director and
may by notice in wrniting served on the Company remove an alternate director
so appointed by him and regulation 65 of Table A shall be amended
accerdingly

The quorum for the transaction of the business of the Board shall be three
{one of whom shall be the Investor Director) provided that no business
transacted at a meeting of the Board shall be valid unless at least seven days’
prior written notice of such meeting shall have been served on the Investor
Director or (if one has not been appointed} on the Lead Investor or such
notice has been waived in writing by the Investor Director or (if one has not
been appointed) by the Lead Investor and unless (if appointed) the Investor
Director 1s present in person or by their alternate directors (unless they shall
have previously waived in writing the requirement of his attendance n relation
to that meeting) If the Investor Director 1s not present notwithstanding such
notice {unless they have waived therr attendance as aforesaid) then the
meeting shall stand adjourned for a period of not less than seven days to
such time and place as those directors present shall agree and notify to the
Investor Director I the Investor Director fals to attend such adjourned
meeting whether in person or by their alternate directors the meeting may
notwithstanding proceed

Any director or member of a committee of the Board may participate in a
meeting of the directors or such committee by means of conference
telephone or smilar communications equipment whereby all persons
participating in the meeting can hear each other and any director or member
of a committee participating 1n a meeting in this manner shall be deemed to
be present in person at such meeting
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9.9

Except with Investor Consent, a director shall not vote as a director on any
resolution concerning a matter in which he has, directly or indirectly, any kind
of interest or duty whatsoever and if he shall so vote on any such resolution
as aforesaid his vote shall not be counted.

The remuneration of the directors shall be determined (n accordance with the
Investment Agreement

10. BORROWING POWERS

10 1

102

Subject as provided in these articles the Board may exercise all the powers of
the Company (whether express or implied).

10 1 1 to borrow or secure the payment of money,

10 1 2 to guarantee the payment of money and the fulflment of obligations
and the performance of contracts,

10 1 3 to enter into leasing, hire or credit purchase transactions, and

10 1 4 to mortgage or charge the property, assets and uncalled capital of the
Company and 1ssuing debentures

In exercising such powers no lender or other person dealing with the
Company shall be concerned to see or enquire whether the imit imposed by
this article 10 1s observed and no debt or hiability incurred in excess of such
hmat shall be invalid and no secunty given for the same shall be invald or
mneffectual except in the case of express notice to the lender or recipient of
the secunty or person to whom the lhabiiity 1s incurred at the ime when the
debt or habiity was incurred or the securty given that the limit hereby
imposed had been or was thereby exceeded

11. INDEMNITY

111

112

Subject to the prowisions of the Act, every director or other officer of the
Company shall be indemnified out of the assets of the Company against all
costs, charges, expenses, losses or llabiities which he may sustain or incur In
or about the execution of the duties of his office or otherwise in relation
thereto, including (without prejudice to the generality of the foregoing) any
lability incurred by him in defending any proceedings, whether civil or
cnminal, in which judgment 1s given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of any material breach
of duty on his part) or in which he 1s acquitted or in connection with any
application in which relief 1s granted to him by the court from habiity for
negligence, default, breach of duty or breach of trust in relation to the affairs
of the Company No director or other officer shall be hable for any loss,
damage or misfortune which may happen to or be incurred by the Company
in the proper execution of the duties of his office or in relation thereto

Without prejudice to the provisions of article 11 1, the Board shall have the
power to purchase and maintain insurance for or for the benefit of any
persons who are or were at any time directors, officers, employees or auditors
of the Company or of any subsidiary undertaking of the Company incfuding
(without prejudice to the generality of the foregaing) insurance against any
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flabiity incurred by such persons in respect of any act or omission in the
actual or purported execution and/or discharge of therr duties and/or the
exercise or purported exercise of therr powers and/or otherwise in relation to
or in connection with their duties, powers or offices In relation to the Company
or any such subsidiary undertaking

Subject to the provisions of the Act, a director shall (in the absence of some
other matena! interest as 1s indicated below) be entitled to vote Iin respect of
any resolution concerning any proposal concerning any insurance which the
Company 1s empowered to purchase and/or maintain for or for the benefit of
any directors of the Company provided that for the purposes of this article
11 3 insurance shall mean only insurance against the liability incurred by a
director In respect of any such act or omission by him as s referred to In
article 11 2 or any other insurance which the Company 1s empowered to
purchase and/or maintain for or for the benefit of any groups of persons
consisting of or including directors of the Company

12. TABLEA

121

122

123

12 4

125

126

127

Regulation 1 shall apply to the construction of these articles and in the final
sentence of regulation 1 "Articles” shall be substituted for "Regulations"

Regulations 2, 26, 40, 41, 62, 65, 73 to 80 (inclusive), 82, 89, 91, 95, 96 and
118, shall not apply to the Company

The following provisions of Table A shall not apply to the Company
12 3 1 the first sentence of regulation 24,

12 3 2 paragraph (e) of regulation 81,

12 3 3 the last sentence of regulation 84, and

12 3 4 the third sentence of regulaton 88

The hability of any Member in default in respect of a call shall be increased by
the addition at the end of the first sentence of regulation 18 of the words “and
all expenses that may have been incurred by the Company by reason of such
non payment"

The first sentence of regulation 37 shall be amended by inserting the words
"(without prejudice to the rights of the holders of the B Ordinary Shares)" after
the words "general meeting and," and by replacing the words "eight weeks"
with the words "28 days”

Regulation 38 shall be modified by the addition of the following new sentence
"General meetings shall be held at the office or such other place and at such
time as the Board shall determine (with Investor Consent)”

Regulations 42 and 43 shall not apply If the Chairman has been appointed
pursuant to article 3 3 and 1s in attendance at the meeting in queston In the
absence of the Chairman, the Investor Director (if appointed) shall be entitled
{but not obiiged) to preside as chairman of the meeting and regulations 42
and 43 shall be modified accordingly
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128 The first sentence of reqgulation 72 shall be amended by inserting the words
"with Investor Consent” after the word "may”

129 Regulation 94 shall be amended by adding a new paragraph (e) as follows.

"(e) his interest anses solely by virtue of his being a shareholder or
because he 1s an employee or director of any shareholder of the
Company *

12 10 References in these articles to wnting shall include any method of
representing or reproducing words in a legible form.
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