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THE COMPANIES ACT 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

BAXI HOLDINGS LIMITED

(Registered Number 4921647)

CONSTITUTION

1 The Company 1s established as a private company within the meaning of
Section 1(3) of the Act 1n accordance with and subject to the provisions of the
Act and of the Memorandum of Association of the Company and of the
Regulations contained 1n Table A, set out in Statutery Instrument 1985 No
805 as amended by Statutory Instrument 1985 No 1052 and Statutory
Instrument 2000 No 3373 (heremnafter referred to as "Table A") subject to the
exceptions and amendments thereto set out in paragraph 2 of Schedule 1 to

these Articles

INTERPRETATION

2 In these Articles, unless the context otherwise requires, words and
expressions shall bear the meaning ascribed to them in Schedule 1 to these
Arhcles and the Schedules shall be part of and construed as one with these

Articles

SHARE CAPITAL

3 The share capital of the Company 18 £100,000 divided into 9,250,000 A Shares

of £0 01 each and 750,000 Ordinary Shares of £0 01 each!

RIGHTS ATTACHING TO THE SHARES

4 The rights and restrictions attaching to the Equity Shares are as follows

Income

41 Any profits which the Directors may lawfully determine to distribute in
respect of any financial year shall be distributed amongst the holders of the
Equity Shares pro rata in relation to the Paid Up Amount upon each such

share held

! By resolutions passed 8th October 2007, the existing 9,250,000 A Shares in the capital of the
Company were reclassified as Al Shares of £0 01 each and 2,150,000 A2 Shares of £0 01 each

were created such that the share capital of the Company was altered to £121,500 divided into
9,250,000 Al Shares of £0 01 each, 2,150,000 A2 Shares of £0 01 each and 750,000 Ordinary

Shares of £0 01 each
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Capital

42

Voting

43

Subject to the provisions of Schedule 4, the capital and assets of the Company
on a winding-up or other return of capital available for distnbution to the
members of the Company shall be distributed amongst the holders of the
Equity Shares pro rata in relation to the Paid Up Amount upon each such
share held

On a show of hands every holder of Equity Shares who (being an individual)
1s present or (being a corporation) 1s present by a duly authorised
representative {not being himself a member entitled to vote) shall have one
vote and on a poll every member holding Equity Shares shall have one vote
for every such share of which he 15 the holder

Conversion

44

45

46

47

On the Exit Conversion Date, the Al Shares shall convert into the numbers of
A1 Shares and Deferred Shares which, 1n respect of the relevant Conversion
Dates, are calculated as set out 1n Schedule 2 (in respect of each Interim
Conversion} and, thereafter, the remainung number of Al Shares and the A2
Shares shall convert into the numbers_of Ordinary Shares and Deferred
Shares which are calculated as set out 1n Schedule 3 (in respect of the Exit
Conversion), where all calculations and conversions under Schedule 2 shall

be made prior to any calculations or conversions under Schedule 3

Save as required by law or as expressly set out herein the A Shares and the
Ordinary Shares shall constitute one class of shares

Whenever the share capital of the Company 1s divided into different classes
of shares, the special nghts attached to any such class may only be varied or
abrogated with the consent in writing of the holders of more than 75% of the
1ssued shares of that class or with the sanction of an extraordinary resolution
passed at a separate meeting of the holders of that class To every such
separate general meeting all the provisions of these articles relating to general
meetings of the Company (and to proceedings at general meetings) shall,
mutatis mutandis, apply

Without prejudice to the provisions of Articles 45 and 4 6 above, the nghts
conferred upon the holders of the Ordinary Shares shall be deemed to be
varied by (and the prior consent or sanction of the holders of the Ordinary
Shares (given in accordance with the provisions of Article 46) shall be
required for} the amendment of any provision of Article 44 (conversion),
Article 7 (transfer of shares), Articles 32-38 (permutted transfers, pre-emptive
transfers, compulsory transfers, fair price, change of control, tag-along, drag-along)
and Schedules 2 and 3 (mterum converstons, exit conversions) and any
amendment to the provisions of Article 37 (investors tag-along) which 1s
adverse to the interests of the holders of the Ordinary Shares

.-~ Deteted and
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ISSUES OF SHARES
Issues of Shares

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

Subject to the provisions of the Act and of every other statute for the me
being 1n force concerrung comparues and affecting the Company and to any
direction to the contrary that may be given by ordinary resolution of the
Company, all the urussued shares (including any redeemable shares) of the
Company (whether forrmung part of the existing or any mcreased capital) shall
be at the disposal of the Dhrectors, who may offer, allot, 1ssue, grant ophions
or nghts over or otherwise dispose of them to such persons, at such times and
for such consideration and upon such terms and cenditions and with such
preferred, deferred or other special nghts or restrictions whether in regard to
dividend, voting, return of capital or otherwise as the Directors may
determine, but so that no shares shall be 1ssued at a discount

For the purposes of Section 80 of the Act, the Directors are authorised
generally and unconditionally to allot without the authority of the Company
in general meeting up to a maximum of £99,99% in nominal amount of
relevant securities (as defined 1n Section 80(2) of the Act) of the Company at
any tiume or times from the date of adoption of these Articles until the date
occurring five years after such date The aforesaid authority may be
previously revoked or varied by the Company in general meeting and may be
renewed by the Company in general meeting for a further perniod not
exceeding five years The Company may make any offer or agreement before
the expiry of this authority which would or might requuire relevant securities
to be allotted after this authority has expured and the Directors may allot
relevant securihes 1n  pursuance of any such offer or agreement
notwithstanding the expiry of thus authonty In this paragraph, references to
the allotment of relevant securities shall be construed in accordance with
Section 80 of the Act

In accordance with Section 95 of the Act, sub-Section (1) of Section 89 of the
Act shall be excluded from applying to the allotment of equuty securihes (as
defined in Section 94 of the Act)

The Company shall not be bound by or be compelled 1n any way to recognise
(even when having notice thereof) any equitable, contingent, future or partial
interest 1n any share or any interest in any fractional part of a share or (except
only as otherwise provided by these Articles or by law) any other rights in
respect of any share except an absolute night to the entirety thereof held by
the registered holder The Company shall however be entitled to register
trustees as such in respect of any shares
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TRANSFER OF SHARES
Transfer of Shares

The Drrectors shall register any transfer of shares made in accordance with
the provisions of Articles 32 to 39 (permutted transfers, pre-emptive transfers,
compulsory transfers, fur price, change of control, tag-along, drag-slong and
investors drag-along) Save as aforesaid the Dhrectors may, in their absolute
discretton and without assigning any reason therefore, decline to register any
transfer of any shares, whether or not such shares are fully paid

Subject to such of the restrichons set out in these Articles as may be
applicable, any member may transfer all or any of tus shares by instrument of
transfer in wnting in any usual or common form or in any other form which
the Directors may approve The instrument of transfer shall be executed by or
on behalf of the transferor and (except in the case of fully paid shares) by or
on behalf of the transferee and the transferor shall remamn the holder of the
shares and as such a member of the Company untl the name of the transferee
1s entered in the Register of Members 1n: respect thereof

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of
members is present at the me when the meeting proceeds to business Save
as herein otherwise provided, any two members entitled to vote upon the
business transacted present in person or by proxy {provided that one Non-
employee Member 1s present in person or by proxy or, if a corporation,
represented by a duly authorised representative) shall be a quorum

If a quorum 1s not present within half an hour of the time appointed for a
general meeting the meeting, if convened on the requisihon of members, shall
be dissolved, 1n any other case 1t shall stand adjourned to such day and at
such time and place as the Directors may determine, and 1f at the adjourned
meeting a quorum 1s not present within half an hour from the time appointed
for the meeting the members present shall be a quorum

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

A poll may be demanded at any general meeting by the chairman or by any
member present in person or by proxy or, if a corporation, by any
representative duly authonsed and entitled to vote Regulation 46 of Table A
shall be construed accordingly
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No resolution not previously approved by the Directors shall be moved by
any member other than a director at a general meeting unless the member
intending to move the same shall have left a copy thereof with his name and
address at the Office three clear days prior to such meeting

A notice of every general meeting shall be given to every member whether or
not he shall have supplied to the Company an address within the Umted
Kingdom for the giving of notices and Regulation 112 of Table A shall be
construed accordingly

DIRECTORS

The quorum for the transaction of the business of the Directors may be fixed
by the Directors and, unless so fixed at any other number or unless there 1s
only one director, shall be two, one of whom shall be an Investor Darector
(unless no Investor Director 1s, at the relevant ttme, appomted) A person
who holds office only as an alternate director shall, 1f his appointor 15 not
present, be counted i the quorum If there 1s an Investor Director in office
but no Investor Director 1s present at any duly convened meeting of the
Directors, the meeting shall be adjourned to such time (being not less than
two or more than seven days from the date of the meeting so adjourned) as
the Directors present at the adjourned meeting shall agree and this shall be
notified to each Director and the quorum for the transachion of business at the
reconvened meeting shall be any two Directors provided that the only
business which may be transacted at that meeting 1s the business details of
which are set out mn the notice of the reconvened meeting

Unless and untl otherwise determined by ordinary resolution of the
Company, the minimum number of directors shall be one and there shall be
no maximum number A sole director shall have all the power and authonty
vested in "the Directors” in terms of these Articles

A director shall not be required to hold shares of the Company in order to
qualify for office as a director, but he shall be entitled to recetve notice of and
attend and speak at all general meetings of the Company or meetings of any
class of members of the Company

A director who 1s 1In any way whether directly or indirectly interested in a
contract or proposed contract or arrangement with the Company shall declare
the nature of his interest at a meeting of the Directors in accordance with
Section 317 of the Act Subject to such disclosure as aforesaid a director may
vote 1n respect of any contract or proposed contract or arrangement in which
he 15 interested and 1if he does so vote his vote shall be counted and he may be
counted 1n ascertaining whether a quorum 1s present at any meeting at which
any such contract or proposed contract or arrangement shall come before the
Directors for consideration and may retain for lus own absolute use and
benefit all profits and advantages accrumng to hum therefrom For the
purposes of this Article

a general notice given to the Directors that a director 1s to be regarded as
having an interest of the nature and extent specified in the notice 1n any
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transaction or arrangement in which a speaified 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, and

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

The Directors may dispense with the keeping of attendance records for
meetings of the Directors or commuttees of the Dhrectors Regulation 100 of
Table A shall be modified accordingly

The office of a director shall be vacated

if he becomes bankrupt or suspends payment of or compounds with his
creditors,

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

if (not being a director holding executive office as such for a ixed term) by
notice in writing to the Company he resigns tus office,

if he 15 prohibited by law from being a director or ceases to be a director by
virtue of any provision of the Act,

if he 1s removed from office by notice in writing signed by all his co-directors
and served upon him,

if he, not being an Electra Director appointed pursuant to Article 403, 1s
removed from office by notice in wnting signed by the holders of shares
representing more than 50% of the aggregate Voting Rights, and/or

if he shall for more than six consecutve months have been absent without
permssion of the Directors from meetings of the Directors held during that
period and the Directors resolve that tus office be vacated

The Directors shall have power at any time to appomt any person to be a
director of the Company either to fill a casual vacancy or as an addition to the
existing directors

The ordinary remuneration of the directors for their services as directors shall
from time to time be determined by an ordinary resolution of the Company
and shall (unless such resolution otherwise provides} be divisible among the
Directors as they may unanimously agree or, failing agreement, equally
except that any director who shall hold office for part only of the period 1n
respect of which such remuneration 1s payable shall be entitled only to rank
in such division for such proportion of remuneration as relates to the period
durning which he has held office The Directors may repay to any director all
such reasonable expenses as he may properly incur in attending meetings of
the Directors or of any comruttee of the Directors or general meetings of the
Company or any class of members of the Company or otherwise in or about
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the business of the Company In the event of any director necessarily
performing or rendering any special duties or services to the Company
outside his ordinary duties as a director the Directors may, 1f so authonsed by
an ordinary resoluhon of the Company, pay such director special
remuneration and such special remuneration may be paid by way of salary,
commussion, parttcipation n profits or otherwise as may be arranged and
approved by the Directors

The Directors may from time to time appoint one or more of therr number to
an executive office (including that of Chief Executive Officer, Managing
Dhrector, Deputy or Assistant Managing Director, Manager or any other
salaned office) for such period and on such terms and conditions as they shall
think fit and, subject to the terms and conditions of any agreement entered
into In any parhcular case, may revoke such appointment Subject to the
terms and conditions of any such agreement the appomtment of any drrector
as aforesaid shall be 1pso facto determined 1if he ceases from any cause to be a
director Regulation 72 of Table A shall extend to the posts of Deputy or
Assistant Managing Director or Manager aforesaid

A Chuef Executive Officer, Managing Director, Deputy or Assistant Managing
Director, Manager or other executive officer as aforesaid shall receive such
remuneration (either by way of salary, commussion, participation 1n profits or
pension or otherwise howsoever, whether similar to the foregoing or not) as
the Directors may determine

The Directors on behalf of the Company and without the approval of any
resolution of the Company may establish, mantain, participate in and
contribute to, or procure the establishment and maintenance of, participation
in and contribution to, any pension, superannuation, benevolent or Life
assurance fund, scheme or arrangement (whether contributory or otherwise)
for the benefit of any persons (including Directors, former Directors, officers
and former officers} whe are or shall have been at any time in the
employment or service of the Company or of any company which at the me
15 or was a subsidiary or a holding company of the Company or another
subsidiary of a holding company of the Company (as defined 1n Section 736
of the Act) or otherwise associated with the Company or of the predecessors
of the Company 1n business or of any such other company as aforesaid, or for
the benefit of the relations, spouses, widows, famules, connections or
dependants of any such persons or for the benefit of any other persons whose
service or services have directly or indirectly been of benefit to the Company
and their relations, connections or dependants, and the Directors on behalf of
the Company and without the approval of any resolution of the Company
may grant or procure the grant of donations, gratuities, pensions, allowances,
including allowances on death, or other payments or benefits of any kind to
any of such persons as aforesaid, and the Directors on behalf of the Company
and without the approval of any resolution of the Company may establish,
subsidise, subscribe to or support mstitutions, associations, clubs, schools,
funds or trusts calculated or considered to be for the benefit of any of such
persons as aforesaid or otherwise for the advancement of the interests and
well-being of the Company or of any such other company as aforesaid or its
members, and the Directors on behalf of the Company and without the
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approval of any resolution of the Company may make payments for or
towards the insurance of any of such persons as aforesaid Any such director
or ex-director may participate in and retain for hus own benefit any such
donation, gratuity, penston, allowance, payment or other benefit conferred
under or pursuant to this Article and the receipt thereof shall not disqualify
any person from being or becoming a director of the Company

The Directors on behalf of the Company and without the approval of any
resolution of the Company (but subject to the provisions of Sections 151 to
158 of the Act) may establish and contribute to any employees' share scheme
{within the mearung of Section 743 of the Act) for the purchase or
subscription by trustees of shares of the Company or of a holding company of
the Company and may lend money to the Company's employees to enable
them to purchase or subscribe for shares of the Company or of a holding
company of the Company, and may establish and mantain any option or
incentive scheme whereby selected employees (including salaried directors
and officers) of the Company are given the opporturuty of acquining shares in
the capital of the Company, and may formulate and carry into effect any
scheme for sharing the profits of the Company with its employees (including
salaried directors and officers) or any of them Any director may participate
in and retain for his own benefit any such shares, profit or other benefit
conferred under or pursuant to thus Article and the receipt thereof shall not
disqualify any person from being or becoming a director of the Company

The Directors shall not be subject to retirement by rotation and accordingly all
references in Table A to retirement by rotation shall be disregarded

A resolution in writing signed by all the Directors from time to time in the
Urnuted Kingdom shall be as valid and effectual as a resolution passed at a
meeting of the Directors duly convened and held and may consist of several
documents in the like form, each signed by one or more of the directors

A meeting of the Directors or of a commuttee of the Directors may consist of a
conference between directors who are not all in one place, but of whom each
1s able (directly or by telephonic communication) to speak to each of the
others, and to be heard by each of the others simultanecusly A director
taking part 1n such a conference shall be deemed to be present in person at
the meeting and shall be entitled to vote or be counted in a quorum
accordingly Subject to the Act, all business transacted in such manner by the
Directors or a commuttee of the Directors shall for the purposes of these
Articles be deemed to be validly and effectively transacted at a meeting of the
Directors or a commuttee notwithstanding that fewer than two directors or
alternate directors are physically present at the same place Such a meeting
shall be deemed to take place where the largest group of those participating 15
assembled or, if there 1s no such group, where the chairman of the meeting
thenis The word "meeting” in these Articles shall be construed accordingly

BORROWING AND OTHER POWERS

The Directors may exercise all the powers of the Company without hmit as to
amount to borrow and raise meney and to accept money on deposit and to
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grant any security, mortgage, charge or discharge as they may consider fit for
any debt or obligation of the Company or which 1s binding on the Company
in any manner or way in which the Company 1s empowered so to grant and
sumilarly as they may consider fit to enter into any guarantee, contract of
indemnty or suretyship in any manner or way in which the Company 1s
empowered 50 to enter into

ALTERNATE DIRECTORS
Alternate Directors

Any director (other than an alternate director) may at any time by wnting
under his hand and deposited at the Office, or delivered at a meeting of the
Directors, appoint any person to be hus alternate director and may n like
manner at any tume terminate such appointment If such alternate director 1s
not another director, such appointment, unless previously approved by the
Directors, shall have effect only upon and subject to being so approved
{provided that the appointment of an alternate by an Investor Director shall
be effechive immedaately on notice of such appointment being given to the
Company and shall not require the approval of the Directors)

The appomntment of an alternate director shall determine on the happening of
any event whuch 1if he were a director would cause hum to vacate such office
or if hus appointor ceases to be a director

An alternate director shall (except when absent from the Umited Kingdom} be
entitled to receive notice of all meetings of the Directors and of all meetings of
commuittees of the Directors of which his appointor 1s a member and shall be
entitled to attend and vote as a director at any such meetings at whuch his
appomntor 1s not personally present and generally at such meetings to perform
all the funchons of hus appointor as a director in his absence and for the
purposes of the proceedings at such meeting the prowvisions of these Articles
shall apply as if he were a director If hus appointor 1s for the time being
absent from the Urited Kingdom or temporarily unable to act through 1ll-
health or disability, an alternate director's signature to any resolution in
wrting of the Directors shall be as effective as the signature of his appointor
Every person acting as an alternate director shall have one vote for each
director for whom he acts as alternate (in addition to hus own vote 1if he 1s also
a director) An alternate director shall not (save as aforesaid) have power to
act as a director or be deemed to be a director for the purposes of these
Arhcles

An alternate director may be repaid expenses and shall be entitled to be
indemnified by the Company to the same extent mutatis mutandis as 1f he
were a director but he shall not be enhtled to receive from the Company any
remuneration except only such proportion (if any) of the remuneration
otherwise payable to his appomntor as such appointor may by notice in
wnting to the Company from time to time direct
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INDEMNITY

Every director or officer of the Company shall be entitled to be indemmfied
out of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about the execution or discharge of the duties of his
office or otherwise in relation thereto, including any hiability mcurred by him
in defending any proceedings whether civil or cnnmunal in which judgment 1s
given in his favour or in which he 1s acquitted or in which the charge 15 found
not proven or in conntechion with any application under Section 727 of the Act
in which relief 15 granted to him by the Court and no director or other officer
shall be lable for any loss, damage or musfortune which may happen to be
incurred by the Company in the execution or discharge of the duhes of hus
office or in relation thereto But this Arhicle shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act

PERMITTED TRANSFERS

The following transfers of shares may be made without restriction as to price
or otherwise and without any requirement to offer such shares pursuant to
the provisions of Article 33 (pre-emptive fransfers) and without any
requirement, save In the case of sub-paragraph 32 8 below, to comply with
the provisions of Article 36 (change of control) namely transfers

by any member being a company to any holding company of such company
or any direct or indirect subsidiary of any such holding company,

by any Non-employee Member holding shares as a nomunee or on trust
{whether directly or indirectly) for an employee share scheme to any other
nominee or trustee of the same scheme,

by any nomunee or trustee to any other nominee or trustee of the same
beneficiary,

by any Onginal Employee Member to any Permitted Transferee (subject
always to such transferee undertaking in a form satisfactory to an Investor
Director (including a power of attorney in respect of such shares) that such
transferee will be bound by the provisions of these Articles (in particular, the
provisions of Article 34 (compulsory transfers) as if such transferee were the
Orniginal Employee Member and the transferred shares remained held by the
Onginal Employee Member),

by the trustees of any trust estabhshed for the benefit of employees or
directors {or former employees or directors) to the beneficianes of such trust
(or any of them) as may be approved by the remuneration commuttee of the
Company and/or by any member to the trustees of such trust to hold on trust
for the benehit of the beneficiaries of the trust, and/or

by any Financial Institution which 1s a fund (whach, for the avoidance of
doubt, shall include Electra and each of the CIE Investors) to

3261 the holders of unuts in, or a nominee or trustee for the holders of uruts
In, or partners in, or members of or investors in such fund,
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3262 anominee or trustee for such fund,

3263 another fund (or nominee or trustee for another fund) which 1s
managed or advised by the same manager or adviser as the transferor
or by any member of the same group of comparnes of such manager
or adwviser, and /or

by any of the CIE Investors to any Financial Institution provided that no such
transfer shall be permitted pursuant to thus Article 32 7 to the extent that 1t
would result in the CIE Investors together holding 50% or less of the
aggregate Voting Rights, and/or

by any member with the prior wntten consent of the holders of A Shares
representing not less than 60% of the A Shares (and, 1f the transferee 1s a
holder of A Shares, the consent of the Electra Director (1f any)) provided that
no transfer shall be permutted pursuant to thus Article 32 8 to the extent that 1t
would result in the CIE Investors together holding 50% or less of the
aggregate Voting Rughts

If any person to whom shares are transferred pursuant to sub-paragraphs
321 to 32 6 above ceases to be within the required relationshup with the
original transferor of such shares, such shares shall be transferred back to the
original transferor (or to any other person falling within the required
relationship with the onginal transferor) forthwith upon such relationship
ceasing and, if the holder of such shares fails to make such transfer, the
holder shall be deemed to have served a separate Transfer Notice in respect of
all of such shares then held by him and the provisions of Article 33 (pre-
emptfive transfers) shall apply save that the Specified Price shall be deemed to
be the Fair Price

PRE-EMPTIVE TRANSFERS
Pre-Emptive Transfers

Save as provided by Article 32 (permutted transfers) and Article 34 (compulsory
transfers) and Article 36 to Article 39 (change of control, tag-along, drag-along and
imvestors drag-along) no member or person entitled by transmission shall
transfer or dispose of or agree to transfer or dispose of or grant any interest or
right in any Equity Share to any person (hereinafter a "transferee”) without
first offering the same for transfer to the holders for the time being of Equity
Shares (other than the proposing transferor) Such offer may be in respect of
all or part only of the Equity Shares held by the proposing transferor, shall be
made by the proposing transferor by the giving in wnting of a notice ("a
Transfer Notice”) and may make acceptance of the offer conditional upon
acquuring Loan Notes and/or DDBs and/or any other securnities {whether of
the Company or any of its subsidiaries on the terms specified 1n the Transfer
Notice)

Each Transfer Notice shall specify the number of Equity Shares offered
(heremnafter called "the Sale Shares"”) and (unless the Transfer Notice 15
deemed given as provided by these Arhcles) the price at which the Sale
Shares are offered ("the Speafied Price”) and the identity(ies) of the
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proposed transferee(s) (if any) and 1t shall constitute the Directors as the
agent of the proposing transferor for the sale of the Sale Shares to the other
holders of Equity Shares (other than the proposing transferor)

Upon receipt or deemed receipt by the Company of the Transfer Notice the
Dhrectors shall forthwith give wrnitten notice to the holders of Equity Shares
(other than the proposing transferor) of the number and description of the
Sale Shares and the Specified Price and (unless the Transfer Notice 1s deemed
given as provided by these Arhcles) the idenhty(ies) of the proposed
transferee(s) inviting each of such holders to state by notice in wniting to the
Company within 60 days whether he 1s willing to purchase any and, if so,
what maximum number of the Sale Shares {"Maximum”) he 1s willing to
purchase, and shall also forthwith give a copy of such notice to the proposing
transferor A person who, pursuant to such a notice, expresses a willingness
to purchase any Sale Shares 1s referred to below as a "Purchaser”

Within 10 days of the expiration of the said period of 60 days the Directors
shall, subject to Article 33 6 below, allocate the Sale Shares to or amongst the
Purchasers and such allocation shall be made so far as practicable as follows

3341 af the Sale Shares are Ordinary Shares, first to existing or prospective
employees of the Company or any of its subsidiaries or a trust
established for the benefit of such employees or former employees (in
each case as approved by an Investor Director), second to the holders
of Ordinary Shares and third to the holders of A Shares, or

3342 if the Sale Shares are A Shares, first to the holders of A Shares and
second to the holders of the Ordinary Shares

Each allocathon among the relevant persons identified in Article 33 4 shall in
the case of competihion be made pro-rata to the number of shares of the
relevant class held by them but individual allocations shall not exceed the
Maximum which the relevant persen shall have expressed a willingness to
purchase

If the Transfer Notice shall state that the proposing transferor 1s not willing to
transfer part only of the Sale Shares, no allocation shall be made unless all the
Sale Shares are allocated

Forthwith upon such allocation being made, the Purchasers to or amongst
whom such allocation has been made shall be bound to pay to the Company
(as agent for the proposing transferor) the Specified Price for, and to accept a
transfer of, the Sale Shares so allocated to them respectively and the
proposing transferor shall, subject to Article 36 (change of controf) be bound
forthwith upon payment of the Specified Price as aforesaid to deliver to the
Company (as agent for the Purchasers) such documents as are required to
transfer such shares to the respective Purchasers

If in any case the proposing transferor, after having become bound to transfer
Sale Shares as aforesaid, makes default 1n so doing the Company may receive
the Speafied Price and the Directors may appoint some person to execute
instruments of transfer of such Sale Shares 1n favour of the Purchasers and
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shall thereupon, subject to such transfers being property stamped, cause the
name of each of the Purchasers to be entered 1n the Register of Members as
the holder of those Sale Shares allocated to him as aforesard and shall hold
the Specified Price in trust for the proposing transferor The 1ssue of a receipt
by the Company therefor shall be a good discharge to the Purchasers and
after therr names shall have been entered in the Register of Members in
exercise of the aforesaid power the valtdity of the transactions shall not be
questioned by any person

If, at the expiration of the penod of 10 days referred to in Article 33 4 above,
any of the Sale Shares have not been allocated in accordance with the
provisions of thus Article, the proposing transferor may, subject always to
Article 33 10, at any time withun a period of 60 days after the expiration of the
said period of 10 days referred to in Article 334 above transfer such
unallocated Sale Shares to the proposed transferee(s) (if any) specified 1n the
Transfer Notice, or to any other person at any price not being less than the
Specified Price provided that

3391 if the Transfer Notice shall contain the statement referred to in Article
336 the proposing transferor shall not be entitled hereunder to
transfer any of such unallocated Sale Shares unless 1n aggregate all of
such unallocated Sale Shares are so transferred,

3392 the Board may require to be satisfied on reasonable grounds that such
unallocated Sale Shares are being transferred n pursuance of a bona
fide sale for the consideration stated in the transfer without any
deduchon, rebate or allowance whatsoever to the transferee and if not
so satisfied may refuse to register the instrument of transfer,

3393 1f the Transfer Notice shall make any acceptance of the offer
conditional as referred to in Article 33 1 the proposing transferor shall
not be entitled hereunder to transfer any of such unallocated Sale
Shares unless the transferee acquires the relevant proportion of DDBs,
Loan Notes and/or other securities and the terms and as are set out in
the Transfer Notice

No member (other than any of the CIE Investors) may transfer any shares
under Article 33 9 to any person or entity who 15 not a current member of the
Company without the prior written consent of an Investor Dhrector (which
consent shall not be unreasonably withheld)

The restrictions on transfer contatned in this Article shall apply to all transfers
and transrmussions by operation of law or otherwise of Equity Shares

Where a member or other person is under these Arhcles deemed to have
served a Transfer Notice in respect of Equuty Shares, such Transfer Nohce
shall be deemed not to contamn the condition referred to in Articte 33 9 3 or the
statement referred to 1n Article 33 6
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COMPULSORY TRANSFERS
Compulsory Transfers

Subject to Article 34 5, a Leaver shall be deemed on the date of cessation of
employment to have served a separate Transfer Notice 1n respect of such
number of the Ordinary Shares then held by hum as set out in Article 34 3
(and such deemed Transfer Notice shall supersede any previous Transfer
Notice which has not completed) and, subject to Articles 34 2 and 34 3, the
provisions of Arhcle 33 shall apply

A deemed service of a Transfer Notice pursuant to Article 34 1 shall provide
that the Specified Price in respect of any Ordinary Shares the subject of the
deemed Transfer Notice shall be

3421 inrespect of a Bad Leaver the lower of

(a) the price paid therefor by the relevant Leaver (including any
premium paid thereupon (which, in the case of shares 1ssued
on or around the date of adoption of these Articles, shall be
deemed to be £2 67 per Ordinary Share)), and

(b) the Fair Price,
3422 inrespect of a Good Leaver the lower of

(a) the price paid therefor by the relevant Leaver (including any
premium paid thereupon (which, m the case of shares 1ssued
on or around the date of adoption of these Articles shall be
deemed to be £2 67 per Ordinary Share)) plus interest on such
sum from the date of acquisition by the relevant Leaver to the
date upon which such shares are transferred hereunder at a
rate of 10% per annum, and

(b) the Fair Price

Subject to Article 34 4, a deemed service of a Transfer Notice pursuant to
Article 34 1 shall provide that the number of Ordinary Shares held by the
Leaver the subject of the deemed Transfer Notice shall be

3431 1n respect of a Bad Leaver, all of the Ordinary Shares held by such
Leaver,

3432 (a) 1n respect of a Good Leaver who becomes a Good Leaver prnior
to the second Anmiversary, all of the Ordinary Shares held by
such Leaver,

(b) in respect of a Good Leaver who becomes a Leaver on the
second Anniversary, 75% of the Ordinary Shares held by such
Leaver,
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{c) in respect of a Good Leaver who becomes a Leaver on or after
the third Anniversary, 50% of the Ordinary Shares held by
such Leaver,

(d) in respect of a Good Leaver who becomes a Leaver after the
second Anruversary but prior to the thurd Anmversary, a
decreasing number of Ordinary Shares reducing from 75% on
the day after the second Anruversary to 50% on the day before
the third Anmiversary, deceasing on a daily basis

The Investor Director may, by notice in wnting served on the Company and
the Leaver at any time, deem such member to have served a Transfer Notice
in respect of some or all of the Ordmary Shares held by a Leaver which are
not the subject of a deemed Transfer Notice in accordance with Article 34 3
(or which were the subject of such a transfer notice but were not acquired in
accordance with Article 33) (and such deemed Transfer Notice shall
supersede any previous Transfer Notce whuch has not completed) provided
that the Specified Price in respect of such shares shall be the Fair Price

The Investor Director may, by notice in wrniting served on the Company and
the Leaver prior to the expiry of three months from the date upon which the
relevant person became a Leaver, speaify that not all of the Leaver's shares
are to be the subject of the deemed Transfer Notce and/or specify that a Bad
Leaver shall in respect of some or all of the relevant shares be deemed to be a
Good Leaver for the purposes of Article 34 and may, by notice in wniting
served on the Leaver, suspend the operation of the provisions of Article 33 for
all or any part of such three month period

Notwithstanding any other provision herein contaned, if a Leaver retains
shares, he shall have all the nghts of and shall rank part passu with the other
holders of the class or classes of shares held by him save that

3461 at any general meeting or class meeting of the Company he shall be
deemed to vote (whether on a poll or otherwise) in the same manner
as the majority of votes cast at the relevant meeting by the holders of
the relevant class or classes of shares held by hum,

3462 1n a wntten resolution he will be deemed to resolve in the same
manner as the majority of the holders of the relevant class or classes of
shares held by him,

3463 1n relation to any matter where the consent of the holders of the class
or classes of shares held by hum 15 required he shall be deemed to
grant consent if the majority of the holders of the relevant class or
classes of shares held by him grant such consent,

3464 on any transfer of a majonity of the shares of the relevant class or
classes held by lum 1n circumstances where an offer 1s made to him to
acquire his shares at a pnice which 13 not lower than the average price
per share payable to the holders of a majorty of the shares of the such
class or classes he shall be deemed to accept such offer and to transfer
such shares at the ime and place specified by the offeror,



348

35

351

352

16

and he hereby appoints any director of the Company from hime to time to
sign any such rescolution, consent, transfer form or other document and/or
take any other act 1n his name and on his behalf to implement all or any of the
above provisions provided that, in respect of any transfer made pursuant to
Article 34 6 4, the Company shall retain on trust the proceeds of sale and shall
account to him for such proceeds (but shall not be bound to earn or pay
interest thereon) forthwith on demand

The Investor Director may, by notice in wnting served on the Company and
the Leaver at any time, specify the Leaver's retained shares be transferred at
nomunal value to a nominee company nominated by the Remuneration
Commuittee to be held by such nominee company for the benefit of the Leaver
The nomunee company shall conduct all votes and exercise all nghts,
obhgations and discrebions 1n respect of such shares as directed by the
Remuneration Commuttee or as otherwise may be required these Articles or
the Shareholders’ Agreement and the relevant Leaver hereby waives all nghts
in respect of such shares and indemnifies the nominee company n respect of
all actions (other than achions in breach of trust by such nominee) take by
them in respect of such shares

If, in the opimon of the Board (acting reasonably), any member to whom
Article 34 6 applies takes or seeks to take any action contrary to the terms of
Article 34 6 or seeks to prevent any director of the Company from taking any
achon pursuant to the authonty conferred on them pursuant to the terms of
Article 34 6 any director may, by serving written notice on the Company and
the relevant member deem such member to have served a Transfer Notice in
respect of all of the shares then held by him and in respect of which the
Specified Price shall be the Paid Up Amount in respect of each share

FAIR PRICE

"Fair Price” means the price per share as at the date of occurrence of the event
which triggered the requirement to agree or determine Fair Price agreed
between the selhng shareholder and the Directors within 21 days or, in the
absence of such agreement, the price as at such date certified in wrniting by the
Valuer as being in their opinuon the fair value of the shares as between a
willing seller and a willing buyer 1n cash on completion (with no discount to
reflect the unquoted status of the shares) provided that the Valuer, in
determining the fair value of any of such shares shall

determine the sum mn cash which a willing buyer would offer to a willing
seller for the whole of the 1ssued share capital of the Company, and

divide the resultant figure by the number of 1ssued Equity Shares and
outstanding options or rights to acquire Equity Shares (assuming exercise in
full and assuming that any Equity Shares available to be allocated to
employees of the Company pursuant to the Shareholders’ Agreement have
been 1s5ued),

but so that
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(1) there shall be no addition or subtraction of any premium or discount
arising n relation to the size of the holding the subject of the relevant
transfer or 1n relation to any restrichions on the transferability of the
shares arising only out of the provisions of these Articles,

(n) the Valuer shall take into account in relation to determining the
appropriate figure for Article 35 1 above any bona fide offer from any
third party to purchase any holdings the subject of a Transfer Notice,
and

(m)  the Valuer shall not take into account, in relation to determurung the
appropnate figure for Article 351 above 1n respect of the valuation of
any shares held by a Leaver, any conversions pursuant to Article 4 4
which are to occur after the date upon which the relevant Leaver
became a Leaver save to the extent any such conversion 1s as a result
of a triggering event occurring prior to the date upon which the
Leaver became a Leaver

The costs of the Valuer shall be borne by the Company
CHANGE OF CONTROL

Notwithstanding any other provision of these Articles, but save for transfers
pursuant to Articles 32 1-326 (permutted transfers) and Article 39 (inwestors
drag-along) or transfers to any of the CIE Investors or transfers to Electra no
sale or transfer of, or transfer of any interest in, any shares conferring a right
to vote at general meetings of the Company to any person whomsoever
which would result, if made and, if appropriate, registered, in a person
(together with persons acting in concert therewith) whether or not then a
member of the Company obtainung or increasing a Controlling Interest in the
Company, shall be made or registered and no night to subscribe for any
shares which would result, when such shares are 1ssued, in such a person
obtarung or increasing a Controlling Interest in the Company shall be
exercised unless

prior to such transfer being compieted a General Offer 15 made to all
members by the person or persons proposing to acquire the Controlling
Interest to purchase all the Equity Shares in 1ssue and all the unissued Equity
Shares for which any person shall then be entitled to subscribe, and

the relevant offer 1s approved by an Investor Director

Any General Offer shall conform to the requirements of the Code (so far as*;--

applicable and subject as hereinafter provided) as 1if the Code applied to such
General Offer (with an Investor Director making any determinations or
dispensations which would otherwise fall to be made by the Panel (such
determinations or dispensations to be binding on all of the members
provided they are made by the Investor Director in good faith in what he
belteves to be the mnterests of the members as a whole)) and shall attribute an
equal value to each Equity Share being a value not less than the highest value
paid or agreed to be paid to a Non-employee Member for an Equity Share by
the proposed acquiror(s) of the Controlling Interest 1n the 6 months preceding

1
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the date of the General Offer It shall be a term of a General Offer and of any
agreement to acquire any shares pursuant thereto that a Controlling Interest
15 only obtaned or mcreased in consequence of such General Offer or
agreement 1f such General Offer 1s accepted 1n respect of a number of shares
which would result in the offeror heolding more than 50% of the Voting
Rights Any General Offer shall be made in writing (stipulated to be open for
acceptance for at least twenty-eight days) to all shareholders and shall include
an undertaking by the offeror that neither he nor any person acting in concert
with hum has within the 6 months immediately preceding or will within the 6
months immediately succeeding the making of the General Offer entered into
or will enter into more favourable terms with any member for the purchase of
shares of the same class Such a General Offer shall be accepted or rejected in
wnting within the time period reasonably stipulated and shall be deemed to
have been rejected by a member if he does not respond within such time
period

TAG-ALONG

- ‘Formatted Bullets and
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361 If as the result of a General Offer or a Relevant Sale {pursuant to Article 39 1)
a person or persons (in this Article the "Buyer") acquires a Compulsory
Purchase Interest the Company shall forthwith notify all members
accordingly and any member who did not accept the General Offer or did not
participate in the Relevant Sale under Article 39 1 may by wntten notice to
the Company served within 60 days of such nohfication require the Company
as agent for such member to serve a notice (in this Article a "Compulsory
Purchase Notice") on the Buyer requiring 1t to buy such member's shares at,
in respect of a General Offer, the consideration apphcable to such General
Offer or, 1n respect of an offer made under Article 391, the price per share
that was or would be payable under the Compulsory Acquisition Notice The
Company shall serve the Compulsory Purchase Notice forthwith upon receipt
of any such wrtten notice by a member

| 362 The Buyer shall complete the purchase of all shares in respect of which a
Compulsory Purchase Notice has been given and no later than 21 days from
the date of the serving of such Compulsory Purchase Notice on it The
consideration shall be payable in full without any set off Any transfer
pursuant to a Compulsory Purchase Notice shall not require the proposing
transferor to give a Transfer Nohce The Directors shall not register any
transfer to the Buyer and the Buyer shall not be entitled to exercise or direct
the exercise of any rights in respect of any shares to be transferred to the
Buyer until in each case the Buyer has fulfilled all his obligations pursuant to
this Article If and for so long as the Buyer fails to comply with the
provisions of thus Article, the shares held by the Buyer shall confer on the
Buyer no right to receive notice of, attend or vote at any general meeting of
the Company or at any separate general meeting of the holders of the shares
of that class until the obligations of the Buyer hereunder have been complied
with and such shares shall confer no nght to recerve notice of, attend or vote
at any meeting of the Company unless and until the Buyer has complied with
such obligations under this Article
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DRAG-ALONG

-+

Drag-Along

371 If as the result of a General Offer a person or persons (in this Article the

372

"Buyer") acquires a Compulsory Purchase Interest the Buyer may by written
notice to the Company served within 60 days of such acquisition requuire the
Company as agent for the Buyer to serve notices (in thus Artcle each a
"Compulsory Purchase Notice") on members who have not accepted such
offer (the "Minonty Shareholders”) requinng them to sell their shares at the
consideration applicable to such General Offer The Company shall serve the
Compulsory Purchase Notices forthwith and for the peniod of 21 days from
the service of the Compulsory Purchase Notices the Minonty Shareholders
shall not be entitled to transfer theur shares to anyone except the Buyer or a
person identified by the Buyer

The Buyer shall complete the purchase of all shares in respect of which a
Compulsory Purchase Notice has been given at the same time and no later
than 21 days from the date of the serving of such Compulsory Purchase
Notices The consideration shall be payable in full without any set off Any
transfer pursuant to a Compulsory Purchase Notice shall not require the
proposing transferor to give a Transfer Notice The Directors shall not
register any transfer to the Buyer and the Buyer shall not be entitled to
exercise or direct the exercise of any rights in respect of any shares to be
transferred to the Buyer until in each case the Buyer has fulfilled all lus
obligations pursuant to this Article

| 373 If in any case a Minonity Shareholder, on the expirathion of 21 days from the

service of the Compulsery Purchase Notice, shall have not transferred his
shares to the Buyer or a person 1dentified by the Buyer agamnst payment of the
price therefor, the Directors may authorise some person to execute and
deliver on tus behalf any necessary transfer in favour of the Buyer or the
person 1dentified by the Buyer and shall receive the consideration 1n respect
of such shares and shall thereupon (subject to the transfer being duly
stamped) cause the name of the Buyer (or the person identified by the Buyer)
to be entered into the Register of Members as the holder of the relevant
shares The Company shall hold the consideration 1n trust for the Minonty
Shareholder but shall not be bound to earn or pay interest thereon The 1ssue
of a receipt by the Company for the consideration shall be a good receipt for
the price for the relevant shares but the Buyer shall not be discharged from
procunng that the Company applies the money in payment to the Minonty
Shareholder which shall be made agamst delivery by the Minonty
Shareholder of the certificate in respect of the shares or an indemmty n
respect of the same After the name of the Buyer or the person 1dentified by
the Buyer has been entered in the Register of Members in purported exercise
of the aforesaid powers the valdity of the proceedings shall not be
questioned by any persen
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INVESTOR DRAG-ALONG
Investor Drag-Along

Notwithstanding any other provisions of these Articles and, in particular, the
provisions of Articles 33, 36 and 38 (pre-emptive transfers, change of control, and
drag-nlong), the holders of 50% or more of the A Shares (in this Article the
"Seller”) may agree to sell or transfer (the "Relevant Sale") shares
representing not less than 50% of the Vohing Rights to any person whatsoever
{together with persons acting in concert therewith) (in this Article the
"Buyer”) A Relevant Sale shall only be a Relevant Sale for the purposes of
this Article 39 if 1t 1s a transaction at arms length in good faith to a person
unconnected to the Seller [If such Relevant Sale becomes unconditional in all
respects, the Buyer may by wntten notice to the Company served within 60
days of such acquisition require the Company as agent for the Buyer to serve
notices (in thus Article each a "Compulsory Acquisition Nohice") on some or
all of the members specified by the Buyer being members who have not
participated i such Relevant Sale (the "Remainder Shareholders”) requiring
them to sell their shares to the Buyer or a person or entity nominated by the
Buyer at a consideration per share (including any contingent or deferred
consideration) which 1s not less than the consideration payable to the Seller in
respect of their shares it being recogrsed that such consideration payable to
the Seller may have been reduced by the Buyer agreeing to pay costs
associated with the Relevant Sale and the consideration payable to the
Remainder Shareholders shall be the net amount per share received by the
Sellers The Company shall serve the Compulsory Acquisition Notices
forthwith upon being required to do so and the Remainder Shareholders shall
not be entitled to transfer their shares to anyone except the Buyer or a person
identified by the Buyer Each Compulsory Acquisiion Notice shall speafy
the same date {(being not less than seven nor more than twenty one days after
the date of the Compulsory Acquisihon Notice) for the completion of the
relevant transfer of shares to the Buyer (the "Compulsory Acqusition
Completion Date")

The Buyer shall be ready and able to complete the purchase of all shares 1n
respect of which a Compulsory Acquisition Notice has been given on the
Compulsory Acquisihon Completion Date  Any transfer pursuant to a
Compulsory Acqusiion Notice shall not require the relevant Remainder
Shareholder to give a Transfer Nohice

If in any case a Remainder Shareholder shall not on or before the Compulsory
Acquisition Completion Date have transferred his shares to the Buyer or a
person identified by the Buyer against payment of the price therefor

3931 the Directors shall authorise some person to execute and deliver on hus
behalf any necessary transfer in favour of the Buyer or the person
identified by the Buyer,

3932 the Company shall receive the consideration in respect of such shares,
and
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3933 the Company shall {(subject to the transfer being duly stamped) cause
the name of the Buyer (or the person identified by the Buyer) to be
entered nto the Register of Members as the holder of the relevant
shares

The Company shall hold the consideration in trust for the Remaimnder
Shareholder but shall not be bound to earn or pay interest thereon The 1ssue
of a receipt by the Company for the consideration shall be a good receipt for
the price for the relevant shares The Company shall apply the consideration
recerved by 1t in payment to the Remainder Shareholder against delivery by
the Remainder Shareholder of the certificate 1n respect of the shares or an
indemnity in respect of the same in form and substance acceptable to the
Company After the name of the Buyer or the person identified by the Buyer
has been entered 1n the Register of Members in purported exercise of the
aforesaid powers the vahdity of the proceedings shall not be questioned by
any person

INVESTOR DIRECTOR

-

Investor Director

Members holding more than one half in nominal value of the Equity Shares
from hme to time n 1ssue may, by notice in wnting addressed to the
Company signed by or on behalf of each of them and delivered to the Office
appoint any person or persons to be directors of the Company

| 392 _ Shareholders appointing a director pursuant to the provisions of Article 40 1

may specify that such director 15 designated an Investor Director provided
there are no more than three Investor Directors at any one time

| 393 For so long as Electra holds no less than 5% of the Voting Rughts they may, by

notice in wniting addressed to the Company signed by or on their behalf and
dehvered to the Office, appoint any person to be a director of the Company
(such director to be designated as the Electra Dhirector) and to remove and
replace such person provided always that no more than one Electra Director
15 appointed pursuant to this article 40 3 at any one time

| 394 If at any time, there 15 no Investor Director then the members entitled to

designate an Investor Director may designate any person to be an Observer
If, at any time, there 1s no Electra Director, then provided that Electra holds
no less than 5% of the Voting Rights, they may designate any person to be an
Observer An Observer shall have the right to attend all meetings of the
Directors and (of any commuttee of the Directors and to receive such other
information as a director would be entitled to recetve at the same time as such
information 1s provided to Directors and shall, as regards confidentiality,
have the same obligations to the Company as if he were a director An
Observer shall be entitled to attend and speak at any such meetings of the
Board but shall not be entitled to vote

| 395 Each Investor Director and/or Electra Director and/or Observer shall be

entitled to report back to the members appointing hum on the affairs of the
Company and 1ts subsidiaries on a confidential basis and to disclose to such
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members on a confidential basis such information as he shall reasonably
consider appropriate mncluding, for the avoidance of doubt, all papers
distributed to the Board
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SCHEDULE1

In the Articles to which this forms a schedule the following words and
expressions shall, unless the context otherwise requires, bear the following
meanings

"Act” means the Companies Act 1985 (as amended by the Companes Act
1989) including any statutory modification or re-enactment thereof for the
time beimng in force,

"acting 1n concert" shall bear the meaning attnbuted thereto in the Code,

"Anniversary” means, in respect of a Leaver, the anmiversary of the date upon
whuch such Leaver first held any shares,

"A Shares” means the Al Shares and the A2 Shares, =~~~ s ‘{

"Al Shares” means the Al Ordinary Shares of £0 01 each 1n the capital of the
Company,

"A2 Shares” means the A2 Ordinary Shares of £0 01 each in the capital of the
Company,

"Auditors” means the auditors of the Company from time to time,

"Bad Leaver” means a Leaver where the cessation of employment 1s as a
result of the relevant member

(a) resigning (other than as a result of permanent incapacity due to ill
health (save where such ill-health arises as a result of an abuse of
drink or drugs)), or

{b) being summarily dismissed in circumstances where the Company 1s
not hable to pay him compensation for the cessation of lus
employment other than compensation required by statute or statutory
instrument, or

(c) retiring (other than at the normal retwrement age for the Leaver
concerned),

"Board” means the board of directors of the Company from time to time or
any duly constituted comuruttee of it,

"Buyer” as defined in Article 37 1 (tag-along) and/or 38 1 (drag-along) and/or
39 1 {imvestors drag-nlong),

"CIE Investors” means each of the Investors set out 1n rows 1 to 27 (inclusive)
of Schedule 2 of the Shareholders’ Agreement together with any holder of
shares acquired from such Investors pursuant to Article 321 to 326
(inclusive),

"Code" means the City Code on Takeovers and Mergers,

Deteted A ordinary shares
of £0 0t each in the capital of
the Company

J
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"Compulsory Acquisition Notice" as defined in Arhicle 39 1 (1nvestors drag-
along),

"Compulsory Acqusiion Completion Date" as defined in Arhcle 391
(1nvestors drag-along),

"Compulsory Purchase Interest” means an interest in shares carrying more
than 50% of Voting Rights,

"Compulsory Purchase Notice" as defined in Article 37 1 (tag-along) and/or
38 1 (drag-along),

"Controlling Interest” means shares representing not less than 50% of Voting
Rughts,

"Conversion Date” means each Intenm Conversion Date and each Exit
Conversion Date,

"DDBs" means any deep discount bonds 1ssued by the Company (or any of
its subsidiaries from time to time) and held by a member,

"Deferred Shares" means the deferred shares of £0 01 each 1n the capital of
the Company having the rights set out in Schedule 3,

"Directors” means the directors of the Company from time to timne,

“Electra” means Electra Investment Trust plc together with any holder of
shares acquired from Electra Investment Trust plc pursuant to Article 32 1 to
32 6 (inclusive),

"Electra Director” means any director appointed pursuant to Article 403 (er,
if there 1s no Electra Director at the relevant tume, the Observer appownted by
Electra pursuant to Article 40 4 (if any)),

"Employee Member” means any member who 15 a trust for the benefit of
employees of the Group, any member who 1s or was an employee of any
member of the Group and any person who acquired shares from any such
member pursuant to a Permitted Transfer,

"Equity Shares” means the A Shares and the Ordinary Shares taken together
as a class,

"Exit Conversion" means the conversion of A Shares into Deferred Shares in
accordance with Schedule 3 which takes place on the Exit Conversion Date
following completion of all Interim Conversions,

“Fair Price” means the price per share determuned in accordance with Article
35 (fair price),

"Famuly Settlement” means in relation to any Employee Member any trust or
trusts (whether arising under a settlement inter vivos or a testamentary
disposition by whomsoever made or on intestacy) under which no immediate
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beneficial interest in the shares in question 1s, for the time being, vested 1n any
person other than the Employee Member concerned and/or tus Privileged
Relations,

"Financial Institution” means any institution recognised by the Umted
Kingdom Inland Revenue as carrying on through its lending office a bona
fide banking business in the United Kingdom for the purposes of sechon
349(3) of the Income and Corporaton Taxes Act 1988 or any full member of
the Brnitish Venture Capital Associahon,

"General Offer” means an offer made mn accordance with the provisions of
Article 36 (change of control),

"Good Leaver" means any Leaver other than a Bad Leaver,

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

“Interim Conversion” means the relevant conversion of Al Shares into
Deferred Shares in accordance with Schedule 2 whuch takes place on the Exit
Conversion Date,

"Investor Director" means a director appointed pursuant to Article 401 and
designated an Investor Director pursuant to Article 40 2 (Investor Director) {or
if there 1s no Investor Director at the relevant time, the Observer (if any)),

"Leaver" means any holder of shares who 1s employed by and/or 1s a director
of the Company or a relevant member of the Group from time to time (other
than an Investor Director) and who dies or who ceases to be an employee
and/or director of the Company or any such member of the Group (whether
or not his contract of employment 1s validly terminated and/or whether or
not any such termination ts wrongfu! or unfair or otherwise) or who ceases to
be an employee and/or director of a member of the Group because such
member of the Group ceases to be a member of the Group and does not
continue (or 15 not immediately re-employed) as an employee and/or director
of the Company or any such member of the Group In this defimition and in
the deftrution of "Bad Leaver” and for the purposes of Article 34 {compulsory
transfers) any reference to the date of cessation of employment (or sumilar)
shall be the date upon which the contract of employment or appointment as
director of the relevant person terminates or, if earlier, the date upon which
the relevant person gives or 1s given or purportedly gives or 1s purportedly
given nohice of terminaton of his contract of employment or of his
appointment as director whether or not such notice 1s valid,

"Loan Notes” means any loan notes 1ssued by the Company (or any of its
subsidianes from time to ttme and held by a member),

"member”’ means a person (whether an individual or a corporation) who
holds shares,

"Minority Shareholders” as defined in Article 38 1 (drag-along),
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"Non-employee Member" means any member who 15 not an Employee
Member,

"Observer’ means any person appomted pursuant to Article 404 (Investor
Directors),

"Office” means the registered office of the Company,

"Ordinary Shares” means ordinary shares of £0 01 each in the capital of the
Company,

"Onginal Employee Member" means each Employee Member other than an
Employee Member who became an Employee Member by reason of a
Permutted Transfer,

"Paid Up Amount” means the amount paid up or credited as paid up on any
shares disregarding any premium,

"Panel” means the Panel on Takeovers and Mergers,

"Permitted Transfer" means a transfer of shares pursuant to Artcle 32
{pernutted transfers),

"Permutted Transferee” means, in respect of any Employee Member, any
Privileged Relation or Famuly Settlement of that Employee Member,

"Privileged Relation” means in respect of any Employee Member the parent
or spouse or brother or sister of the Employee Member or any hLneal
descendent of the Employee Member and for these purposes the step-chuld or
adopted child of any person shall be deemed to be that person’s lineal
descendent,

"Register of Members” means the register of members kept by the Company
pursuant to Section 352 of the Act,

"Relevant Sale” as defined in Article 39 1 (investors drag-along),
"Remainder Shareholders” as defined in Article 39 1 (investors drag-along),
"Sale Shares” as defined in Article 33 2,

"Seller” as defined in Article 39 1 (tnvestors drag-along),

“Shareholders' Agreement” means the amendment and restatement of the
shareholders’ agreement dated 27 January 2004 entered into by the Company
and others on or around the date of adoption of these Articles,

"shares” means shares in the share capital of the Company,
"Speafied Price” as defined in Article 33 2,

"Table A" as defined 1n Article 1,
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"Transfer Notice" as defined in Article 33 1,

"Valuer" means the Auditors {or in the event of their being unwilling or
unable to act or at, the option of the Company, an independent firm of
chartered accountants nommated by the President of the Institute of
Chartered Accountants of England and Wales (or his equivalent from time to
time)) in each case acting as an expert and not as an arbiter, and

"Voting Rights" means the night to recetve notice of, attend (in person ot by
proxy}, speak (in person or by proxy) and vote (in person or by proxy) at
general meetings of the Company

The Regulations contained in Table A shall apply to the Company save
insofar as they are amended by or are nconsistent with these Articles and, in
particular

Regulations 2, 3, 5, 23, 24, 40, 41, 53, 54, 64 to 69 (inclusive), 73 to 87
(inclusive), 89, 93, 94 and 118 of Table A shall not apply,

In Regulation 1 of Table A the words "the common seal of the Company" shall
be omitted and the words "any seal for the time being adopted by the
Company as its common seal” shall be inserted after the words ""the Seal”
means”,

In Regulation 8 of Table A the words "{not being a fully paid share)" shall be
omitted and the words "and the Company shall also have a first and
paramount lien on all shares standing registered in the name of a single
person or n the name of any person jointly with another or others for all
morues presently payable by him or any of them or his estate or their estates
to the Company” shall be inserted after the words "in respect of that share”,

In Regulation 12 of Table A the words "save In the case of a call deemed to
have been made in terms of Regulation 16 which call shall be irrevocable ™
shall be inserted after the words "postponed in whole or in part”,

In Regulation 15 of Table A the words "and all expenses that may have been
incurred by the Company by reason of such non-payment” shall be inserted
after the word "Act)" and after the words "payment of the interest”,

In Regulation 18 of Table A the words "and expenses that may have been
incurred by the Company by reason of such non-payment” shall be nserted
after the words "may have accrued"

Words and expressions defined in the Act shall, unless the context otherwise
requires, bear the same meanings herein

This Schedule and Schedules 2, 3 and 4 and the Annexure shall be deemed to
be part of, and shall be construed as one wath, the Arhicles
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SCHEDULE2
INTERIM CONVERSIONS
[n this Schedule

"Accounts” means the audited cansolidated accounts for the relevant period
adjusted (if approprniate) pursuant to paragraph 16,

"Acquisition Conversion Date” the first date after the date of the adoption of
these articles upon which the Company 1ssues new equity share capital in
connection with the funding of an acquisihion,

"Cash Flow" means, 1n respect of the Relevant Group in relation to any
period, the aggregate of EBITDA for that period

plus any decrease, or minus any increase, in the average Net Working Capatal
during that period as compared to the average Net Working Capatal for the
immediately preceding period (other than any decrease or increase which 1s
attributable to the acquisition or disposal of any shares in any company or
assets acquired or disposed of as a going concern),

plus any cash receipts by way of Extraordinary Items and minus any cash
payments by way of Extraordinary [tems, in each case, received or made
during that period,

minus any dividends paid in cash in respect of munority interests for that
period,

plus any dividends received from other fixed assets investments during that
period,

minus any payment in cash made to associated undertakings during that
period,

plus any increase or minus any decrease in provisions for habilibes and
charges made 1n respect of that period {(other than any decrease which 1s
attributable to the acquisition of any shares in any company or assets
acquired as a going concern),

minus Caprital Expenditure paid in respect of that period,

In relation to thus definition "Net Working Capital” means the aggregate of
Current Assets {excluding all of cash at bank and cash in hand, all assets in
relabon to corporation tax or similar tax on profits of the Relevant Group and
accrued mterest receivable) less the aggregate of Current Liabilities
(excluding moneys due 1n relation to the Facilites and other Indebtedness
and habilities 1n relation to corporation tax or similar tax on profits of the
Relevant Group, Extraordmnary Items and dividends payable), "Current
Assets” means, 1n relation to the Relevant Group, the aggregate value of 1its
assets whuch are treated as current assets in accordance with GAAP, and
"Current Liabilities" means, in relation to the Relevant Group, the aggregate
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value of its liabilittes which are treated as current liabilihes in accordance
with GAAP)

Certain terms and words in this defimtion have the meaning attributed to
them in the Credit Agreement,

"Credit Agreement" means the agreement dated 27 January 2004 among the
Company, Global Heating Products plc, The Royal Bank of Scotland plc (in 1ts
various capacities) and the Banks (as defined theren) relating to the provision
of banking facihties to the Group comprising a term A loan facihity, a term B
loan facility, a term C loan facality and a multicurrency revolving loan and
guarantee facihty,

"EBITDA" means in relabhon to any period, the consolidated profit of the
Relevant Group for that period (including, for the avoidance of doubt,
Exceptional Items) before all Taxation and all interest, periodic fees and other
financing charges (including the interest element of Finance Lease payments
and adding back

(a) depreciation charged to the Relevant Group's profit and loss account,

(b any amounts of goodwill and any other intangible asset amortised or
written off durning such period or charged to the Relevant Group's
profit and loss account during such pertod, and

(c) any amount amortised against, or charged to, the Relevant Group's
profit and loss account during such period mn respect of Acqusiion
Costs,

but excluding

(1) profit attributable to minority interests,

(1) Extracrdinary Items,

() any profit or loss arising on the disposal of fixed assets,
(1v) amounts wntten off the value of investments, and

v) income from partictpating interests in associated undertakings
and income from any other fixed asset investment other than
where received in cash

Where the EBITDA of businesses of the Group denominated in Euros and
purchases by United Kingdom businesses of the Group from Itahan
businesses of the Group denomunated in Euros shall be converted into
Sterling at the rate of €1 40 £1 00 (being the rate applied in the Informaton
Memorandum) rather than the actual rate,

Certain terms and words 1n this definition have the meamng attnbuted to
them in the Credit Agreement,




30

"Exit Conversion Date" as defined in Schedule 3,

"First Interim Conversion Date” means the date falling 7 Business Days after
the date upon which the audited consolidated accounts for the Company for
the financial year ending 31st December 2004 are signed,

"Information Memorandum" means the information memorandum prepared
by the Company mn September 2003 and issued by Mermll Lynch 1n
connechon with the Acquisttion,

"Intenm Conversion Date” means the relevant one of the First Interim
Conversion Date, the Second Interim Conversion Date, the Third Interim
Conversion Date and/or the Acquisition Conversion Date (as appropriate),

"Management Accounts” means in respect of any Intennm Conversion Date
the consolidated management accounts of the Relevant Group for the 12
month period ending on the last day of the immediately preceding financial
year where such management accounts are reconciled to the relevant
Accounts to the satisfaction of an Investor Director (acting reasonably),

"Relevant Group"” means those entihes whose results are reflected in the
figures 1n the Information Memorandum 1n each case to the extent such
figures are reflected in the Information Memorandum (adjusted to reflect
disposals (where such adjustment 1s approved by an Investor Director (acting
reasonably)}),

"Revenue” means net sales in relation to the Relevant Group where the net
sales of businesses of the Group denominated in Euros shall be translated into
Sterling at the rate of €1 40 £1 00 (being the rate applied in the Information
Memeorandum) rather than the actual rate,

"Second Intertm Conversion Date” means the date faliing 7 Business Days
after the date upon which the audited consolidated accounts for the
Company for the financial year ending 31st December 2005 are signed,

"Target Cash Flow" means Cash Flow as specified on page 77 in the
Information Memorandum for the relevant period (adjusted to reflect any
disposals (where such adjustment 1s approved by an Investor Director (acting
reasonably))),

"Target EBITDA" means the EBITDA as speafied on page 73 in the
Information Memorandum for the relevant period (adjusted to reflect any
disposals (where such adjustment 15 approved by an Investor Director (acting
reasonably))),

"Target Revenue” means 97 5% of the Revenue as specified on page 72 in the
Information Memorandum for the relevant period (adjusted to reflect any
disposals {(where such adjustment 1s approved by an Investor Director {(acting
reasonably})), and
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"Third Interim Conversion Date"” means the date falling 7 Business Days
after the date upon which the audited consohdated accounts for the
Company for the financial year ending 31st December 2006 are signed

In the event that a Fresh Issue takes place involving the 1ssue of A Shares
and/or Ordinary Shares then the terms of this Schedule 2 and Schedule 3 will
need to be reviewed and may need to be amended to take account of the
mtentions of members holding more than 50% 1 nomunal value of the Equty
Shares 1n 1ssue immediately prior to such Fresh Issue

If, on the First Interim Conversion Date, the EBITDA, Cash Flow and
Revenue as shown in the Management Accounts for the immedately
preceding financial year all adjusted in accordance with the deftrutions of
EBITDA and Revenue set out above (in order to adjust Euro denominations
mto Sterling at the rate applied in the Information Memorandum) all exceed
the Target EBITDA, Target Cash Flow and Target Revenue for that year then,
on the Exit Conversion Date, 1,176,471 Al Shares shall convert into Deferred
Shares provided no conversion has occurred or is to occur m accordance with
paragraph 10 below and where such conversion shall take place prior to any
calculations or conversion of shares in accordance with Schedule 3

If, on the Second Interim Conversion Date, the EBITDA, Cash Flow and
Revenue as shown in the Management Accounts for the immechately
preceding financial year all adjusted m accordance with the defimations of
EBITDA and Revenue set out above (in order to adjust Euro denominahons
mnto Sterling at the rate applied in the Information Memorandum) all exceed
the Target EBITDA, Target Cash Flow and Target Revenue for that year and
the 1,176,471 Al Shares mentioned in paragraph 2 above have converted or
are to convert into Deferred Shares, then on the Exat Conversion Date, 928,792
Al Shares shall convert into Deferred Shares provided no conversion has
occurred or 1s to occur in accordance with paragraphs 10 or 11 below and
where such conversion shall take place prior to any calculations or conversion
of shares in accordance with Schedule 3

If, on the Second Interim Conversion Date, the EBITDA, Cash Flow and
Revenue as shown m the Management Accounts for the immediately
preceding financial year all adjusted 1n accordance with the definutions of
EBITDA and Revenue set out above (in order to adjust Euro denominations
into Sterling at the rate apphed in the Information Memorandum) all exceed
the Target EBITDA, Target Cash Flow and Target Revenue for that year and
no Al Shares have previously converted or are to convert into Deferred
Shares under paragraph 2 above, then on the Exit Conversion Date, 1,176 471
Al Shares shall convert into Deferred Shares provided no conversion has
occurred or 1s to occur in accordance with paragraphs 10 or 11 below and
where such conversion shall take place prior to any calculations or conversion
of shares 1n accordance with Schedule 3

If, on the Second Interim Conversion Date, the Cash Flow measured on a
cumulative basis in respect of the two preceding financial years exceeds the
Target Cash Flow for the same period and EBITDA and Revenue as shown in
the Management Accounts for the financial year immediately preceding all




32

adjusted 1n accordance with the defirutions of EBITDA and Revenue set out
above (in order to adjust Euro denominations into Sterling at the rate applied
tn the Information Memorandum) all exceed the Target EBITDA and Target
Revenue for that year, then, on the Exit Conversion Date, 2,105,263 Al Shares
shall convert into Deferred Shares provided no conversion of shares has
occurred or 1s to occur i accordance with paragraphs 2, 3, 4, 10 or 11 below
and where such conversion shall take place prior to any calculations or
conversion of shares in accordance with Schedule 3  In the event a conversion
has occurred or 1s to occur in accordance with paragraphs 2, 3 or 4, then
2,105,263 number of shares to convert under this paragraph shall be reduced
by the number which have converted or are to convert under paragraphs 2, 3
and 4

If, on the Third Interim Conversion Date, the EBITDA, Cash Flow and
Revenue as shown in the Management Accounts for the immedately
preceding financial year all adjusted in accordance with the defimitions of
EBITDA and Revenue set out above (in order to adjust Euro denominations
into Sterling at the rate applied in the Information Memorandum) all exceed
the Target EBITDA, Target Cash Flow and Target Revenue for that year and
the conversions under 2 and 3 or 5 above have taken place then, on the Exit
Conversion Date, 1,076,555 Al Shares shall convert into Deferred Shares
provided no conversion has occurred or 1s to occur i accordance with
paragraphs 10, 11 or 12 below and where such conversion shall take place
prior to any calculations or conversion of shares i accordance with Schedule
3 If Al Shares have been converted or are to convert i accordance with
paragraph 4, then the number of Al Shares to convert in accordance with this
paragraph will be 1,323,529

If, on the Third Intertm Conversion Date, the EBITDA, Cash Flow and
Revenue as shown in the Management Accounts for the immediately
preceding financial year all adjusted in accordance with the definitions of
EBITDA and Revenue set out above {(in order to adjust Euro denomwations
mto Sterling at the rate applied 1n the Information Memorandum) all exceed
the Target EBITDA, Target Cash Flow and Target Revenue for that year and
there have been and will not be any conversions under paragraphs 2, 3,4 or 5
then, on the Exit Conversion Date, 1,666,667 Al Shares shall convert into
Deferred Shares provided no conversion has occurred or 1s to occur in
accordance with paragraphs 10, 11 or 12 below

If, on the Third Interim Conversion Date, the EBITDA, Cash Flow and
Revenue as shown mn the Management Accounts for the immediately
preceding financial vear all adjusted 1n accordance with the definitions of
EBITDA and Revenue set out above {in order to adjust Euro denominations
into Sterling at the rate applied 1n the Information Memorandum) all exceed
the Target EBITDA, Target Cash Flow and Target Revenue for that year and
there has been or will be a conversion under paragraph 2 but no conversions
under paragraphs 3 or 5 then, on the Exit Conversion Date, 1,323,529 Al
Shares shall convert mnto Deferred Shares provided no conversion has
occurred or 15 to occur in accordance with paragraphs 10, 11 or 12 below




10

11

12

33

If on the Third Interim Conversion Date, the Cash Flow measured on a
cumulative basis in respect of the three preceding financial years exceeds the
Target Cash Flow for the same penod, and EBITDA and Revenue as shown in
the Management Accounts for the financial year immediately preceding all
adjusted 1n accordance with the defimitions of EBITDA and Revenue set out
above (1n order to adjust Euro denormnattons into Sterhing at the rate applied
in the Information Memorandum) all exceed the Target EBITDA and Target
Revenue for that year then, on the Exit Conversion Date, the number of Al
Shares equal to Z shall convert into Deferred Shares where Z shall equal
(3,181,818 - the aggregate of the number of Al Shares converted or to be
converted mto Deferred Shares under paragraphs 2, 3, 4, 5, 6, 7 and 8 above)
provided no conversion has occurred or 15 to occur i accordance with
paragraphs 10, 11 or 12 below and where such conversion shall take place
prior to any calculations or conversion of shares 1n accordance with Schedule
3

If an Acquisition Conversion Date and/or an Exit Conversion Date occurs
prior to the occurrence of the First Interuim Conversion Date then, on the Exit
Conversion Date, 3,181,818 Al Shares shall convert into Deferred Shares
where such conversion shall take place prior to any calculahions or conversion
of shares 1n accordance with Schedule 3 and no other conversion of Al Shares
shall take place under this Schedule 2

(a) If an Acquisihon Conversion Date occurs after the First Interim
Conversion Date but prior to the Second Interim Conversion Date
then, on the Exit Conversion Date, 2,005,347 Al Shares shall convert
into Deferred Shares where such conversion shall occur prior to any
calculations or conversion of shares in accordance with Schedule 3
and no other conversion of Al Shares shall take place under this
Schedule 2 other than in accordance with paragraph 2 If no
conversion 15 to take place under paragraph 2 of this Schedule 2, then
an Investor Drrector may, in his absolute discretion, deterrmune that
the number of Al Shares to be converted into Deferred Shares under
ttus paragraph shall be 3,181,818 rather than 2,005,347 and no other
conversion of Al Shares shall take place under this Schedule 2

(b) If an Exat Conversion Date occurs after the First Interim Conversion
Date but prior to the Second [nterim Conversion Date then, on the Exat
Conversion Date, W; Al Shares shall convert into Deferred Shares
where W, shall equal (3,181,818 - the number of Al Shares (if any)
converted or to be converted into Deferred Shares under paragraph 2
above) and where such conversion shall occur prior to any
calculations or conversion of shares in accordance with Schedule 3
and no other conversion of Al Shares shall take place under thus
Schedule 2 other than in accordance with paragraph 2

(a) If an Acquisithon Converston Date occurs after the Second Interum
Conversion Date but prior to the Third Interim Conversion Date then,
on the Exit Conversion Date, 1,076,555 Al Shares shall convert into
Deferred Shares where such conversion shall occur prior to any
calculations or conversion of shares in accordance with Schedule 3
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and no conversion of Al Shares shall take place in accordance with
paragraphs 6 7, 8 or 9 If no conversion 1s to take place under
paragraphs 2, 3, 4 or 5 of this Schedule 2, then an Investor Director
may, in his absolute discretion, determine that the number of Al
Shares to be converted into Deferred Shares under this paragraph
shall be (3,181,818 less the aggregate number to be converted under
paragraphs 2, 3, 4 and 5) rather than the 1,076,555 mentioned above
and no other conversion of Al Shares shall take place under thus
Schedule 2 other than under paragraphs 2,3,4 or5

(b} If an Exit Conversion Date occurs after the Second Interim Conversion
Date but prior to the Thurd Interim Conversion Date then, on the Exat
Conversion Date, provided no conversion has occurred or 1s to occur
in accordance with paragraph 10, W2 Al Shares shall convert into
Deferred Shares where W; shall equal (3,181,818 - the number of Al
Shares (if any) converted into Deferred Shares under paragraph 2, 3, 4,
5, and 12{a) above) and where such conversion shall occur prior to
any calculations or conversion of shares in accordance with Schedule
3 In the event Wa21s negative, 1t shall be deemed to equal zero

For the avoidance of doubt, the maximum number of Al Shares which may
convert into Deferred Shares 1n accordance with this Schedule 215 3,181,818

If an Interim Conversion and the allocation of shares referred to above would
result in any member holding a fraction of an Al Ordinary Share or a fraction
of a Deferred Share the number of the Al Ordinary Shares held by that
Member shall be rounded up and the number of the Deferred Shares held by
that member shall be rounded down, in each case to the nearest whole
number of shares The calculations set out in this Schedule must be agreed
between each of the Remuneration Commiuttee (on behalf of the Company)
the holders of more than 50% of the Al Shares (on behalf of the Al
Shareholders) and the holders of more than 50% of the Ordinary Shares (on
operation of the provisions of this Schedule 2 the Remuneration Commuttee
shall instruct the Valuers to make the calculations required and the
determination of the Valuers shall be final and binding on the Company and
the members

The Company shall inform the A Shareholders and the Ordinary
Shareholders of the results of the calculations or determinations set out in this
Schedule 2 forthwith upon their being made availlable  The procedure for
delvery of share certificates in respect of the shareholdings following Interim
Converstons and Exit Conversions 15 set out in Schedule 3

The Company's accounting policies for the Accounts referred to in thus
Schedule 2 shall be the accounting policies used by Target (as defined in the
Shareholders' Agreement) for the preparation of Target's audited
consolidated accounts as at the date of the adoption of these Articles (the
"Accounting Policies”) Should the Company during period from the date of
adoption of these Articles until the Third Interim Conversion Date ("the
Internm Conversion Pertod”) either alter any of the Accounting Policies used

_--{ Deteted A
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by 1t for the preparation of its consolidated accounts and/or alter 1ts
accounting reference date, the Company shall, in addition to prepanng its
accounts un accordance with the Act, instruct its auditors to prepare separate
accounts as follows

in the event of any alteration to the Company's Accounting Policies during
the Interim Conversion Period, on the basis that the Accounting Pohicies shall
be used to prepare any accounts required by this Schedule 2, and /or

in the event that the Company's accounting reference date has been altered
during the Intenim Conversion Period, on the basis that the finanaal year for
any accounts required by this Schedule 2 1s 1 January to 31 December
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SCHEDULE 3
EXIT CONVERSION
In thus Schedule

"A Shareholders” means any person who holds A Shares at any time between
the Subscription Date and the Exit Conversion Date (inclusive),

"AS%" means the percentage of equity represented by the A Shares
immediately prior to apphcation of the calculations in this Schedule but after
application of the calculations set out in Schedule 2 where such percentage
shall be expressed as an mteger plus up to 3 decimal places (for example,
58 013% shall be expressed as 58 013),

"AS" means the number of A Shares in 1ssue immediately prior to Exit
Conversion after apphcation of the calculations set out in Schedule 2,

"B" means the number of Ordinary Shares in 1ssue immediately prior to Exit
Conversion after application of the caleulations set out in Schedule 2,

"B%" means the percentage of equity represented by the Ordinary Shares
immediately prior to application of the calculations in this Schedule 3 but
after application of the calculabons set out in Schedule 2 where such
percentage shall be expressed as an integer plus up to 3 decimal places (for
example, 58 013% shall be expressed as 58 013),

“"Cash Flow" or "CF" means

(a) subscription monies paid by the A Shareholders in respect of the A
Shares, the DDBs and any subscription monues paid by the Investors
in respect of any Fresh Issue In the event the Investors do not hold alt
of the A Shares on the Exit Conversion Date, the subscriphon momes
in respect of the A Shares, the DDBs and any Fresh Issue held other
than by the Investors will be deemed to equal the subscnption monies
paid by the Investors (on a pro rata basis as appropnate) and they will
be deemed to have subscribed at the same time as the Investors,

(b) dividends or interest received by the A Shareholders on the A Shares
and any Fresh Issue from the date of their 1ssue to and including the
Exat Conversion Date,

(c) interest (including default interest, penalties and other payments)
received by the A Shareholders on any DDBs or Fresh Issue,

(d)  redemption moneys paid by the Company paid to holders of A Shares
on the redemption or repayment of any DDBs held by such holders of
A Shares and any Fresh [ssue redeemed or repaid to such holders of A
Shares on or prior to the Exit Conversion Date, and

{e) moneys received by the A Shareholders on a return of capital in
respect of A Shares or on any Fresh Issue,




37

provided that no payment to or by the A Shareholders shall be counted more
than once and where payments to the A Shareholders will be treated as
posithve and payments by the A Shareholders will be treated as negative (and
for the aveidance of doubt, the value of the A Shares at the time of Exit
Conversion will not be mcluded within the meaning of Cash Flow} and each
itemn within Cash Flow shall be deemed to anse on the last day of the month
in which 1its date of payment or recetpt occurs,

"Cash Equivalent” means, in relation to any deferred consideration, the sum
agreed between the holders of not less than 50% of the A Shares and 50% of
the Ordinary Shares (or, falling such agreement, certified by the Valuers) as
beng 1n therr opinion the current value of the nght to receive that
consideration and, 1n relation to any non-cash consideration, the sum agreed
between the holders of not less than 50% of the A Shares and the holders of
not less than 50% of the Ordinary Shares or, failing such agreement, certified
by the Valuers as being in their opinuon the current market value of that non-
cash consideration,

"Conversion” means the conversion of A Shares on the Exit Conversion Date
in accordance with the provisions of Article 4 4 and the calculations set out in
Schedule 2 and this Schedule 3,

"Exit Conversion Date" means the date of the first occurring Exit Conversion
Event,

"Exit Conversion Event” means a Listing, a Sale or a Liquidaton,

"Fresh Issue” means any shares, loan notes, deep discount bonds, debenture
or other security of the Company subscribed for by the Investors subsequent
to the date of adoption of these Articles and before the Exit Conversion Date,

"Investors” means each of the Investors set out in rows 1 to 27 {incluswve) of
Schedule 2 of the Shareholders’ Agreement together with any holder of shares
acquired from such Investors pursuant to Article 321 to 32 6 (inclusive) of
these Articles,

"IRR" means the annualised discount rate which when applied to a series of
cash flows produces an aggregate net present value of such cash flows as at
the Subscription Date equal to zero,

"L" means the aggregate of all positive items of Cash Flow being items
included under paragraphs (b), (¢}, (d) or (e) (as apprapnate) of the defimition
of Cash Flow but excluding the value of the A Shares on the Exit Conversion
Date,

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

"Listing” means the admussion of the Company's equity securities to trading
on the Londoen Stock Exchange plc, the Alternative Investment Market or any
Recognised Investment Exchange (as such term 1s defined in Section 285 of
the Financial Services and Markets Act 2000) or any investment exchange
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which meets the criteria specified 1n Part [ or specified in Part I or Part Il at
Schedule 3 of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2001 becomung effective and "hst” and "hsted" shall be
construed accordingly,

“the London Stock Exchange” means the London Stock Exchange plc,
"Market Capitalisation” or "MC" means

(1) in the case of Listing, the market value of the Equity Shares in 1ssue
(on the assumption that Exat Conversion has occurred) determined by
reference to the new 1ssue price of any shares to be 1ssued on Listing
or, 1f there is no new i1ssue, the price at whuch any such Equity Shares
are to be placed or offered for sale for the purposes of Listing (where,
if the shares to be 1ssued on Listing are not Equity Shares the Valuers
shall be requested to take account of any reorgamsation or
recapitalisation which occurs on or immediately prior to Listing and
to certify what the value of Equity Shares would be in determining
Market Capitahisation) less such proportion of market value as shall be
equal to the proportion which the total number of Equity Shares to be
issued on Listing will, immedsately following their 1ssue, bear to the
number of Equity Shares then in 1ssue,

(u) in the case of a Sale, the aggregate cash consideration payable by the
relevant purchasers for the Equuty Shares (on the assumption that the
entire 1ssued share capital of the Company i1s acquired by them
pursuant to the Sale) plus, to the extent that consideration shall be so
payable otherwise than in cash or shall be so payable on deferred
terms, the Cash Equivalent of that consideration, and

()  1n the case of a Liquidation the aggregate amount, including the Cash
Equivalent of any non-cash consideration, which the holders of Equity
Shares will recerve on completion of the Liquidation,

"month” means calendar month,

"NA" means the number of A Shares which, on Exit Conversion, convert into

Ordinary Shares on the Exit Conversion Date as calculated pursuant to this
Schedule 3,

"Sale” means the acquisition of more than 50% of the Voting Rights by any
person (or by persons who 1n relation to each other are acting 1n concert),

"Subscription Date” means the date of adoption of these Articles, and

"Threshold Amount” or "TA" means a positive amount equal to two tiunes the
aggregate of all negative payments included in Cash Flow

Interpretation

For the purposes of this Schedule 3, Cash Flow arises in the month in whuch it
1s paid or recerved
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39

References 1n this Schedule 3 to paragraphs are te paragraphs of this
Schedule 3 unless the context otherwise requires

Conversion Calculations

The Board shall at least 14 days prior to the Exit Conversion Date

(a)

(b)

{0

(d)

estimate the timung of the Esat Conversion Date ("Anticipated
Conversion Date"),

procure that the calculations provided for mn Schedule 2 and
paragraph 3 2 of this Schedule 3 are made,

procure that the Valuers certify their opiruon of the Cash Equivalent
(1f required) and that the other calculations provided for are made 1n
accordance with this Schedule 3 insofar as necessary to enable the
provisions of paragraph 5 to be given effect, and

notify Shareholders of the results of such calculahons The holders of
A Shares and Ordinary Shares and the Board shall use all reasonable
endeavours to reach agreement as to the accuracy of such calculations
in such period, to record that agreement in wnting signed by or on
behalf of,_in respect of the calculations made 1n accordance with
Schedule 2, the holders of not less than 50% of the Al Shares and the
holders of not less than 50% of the Ordinary Shares_and, in respect of
the calculations made in accordance with this Schedule 3, the holders
of not less than 50% of the A Shares and the holders of not less than

50% of the Ordinary Shares and, 1f,_in esther case, they fail to do so, to

procure the determination thereof by the Valuers who shall 1ssue a
certificate accordingly Any such wrnitten agreement and any such
certificate shall, in the absence of manufest error, be final and binding
on all Shareholders, each of whom shall be sent a copy as soon as
practicable following 1its i1ssue

For the purposes of determining the number of Ordinary Shares arising on
Exit Conversion the calculations set out in thus paragraph shall be carried out
immediately prior to Exat Conversion

(a)
(b)

The MC shall be calculated

The amount shall be calculated whuch, iIf 1t were received by the A
Shareholders on the Exit Conversion Date would, when taken
together with the Cash Flow, result in an IRR of 25% to the A
Shareholders Thlis amount shall be referred to as [ and shall be
calculated as

n
1+ £ CH*(125¢=0
1=0

where
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"o
n

15 the number of months between the month 1n which the
Subscription Date falls and the month m which Exit
Conversion falls counting the month 1n which the Subscription
Date falls as a month 0 and the month in which Exat
Conversion Date falls as month n,

T

) 1s the anthmetical number attributable to a month, the number
0 bewng atiributed to the month 1n which the Subscription Date
falls, the number 1 being attributed to the following month
and so forth until )=n,

"CF)” 1s the amount of Cash Flow in month j,

gt

means multiply by,

I ™3

means the sum of the items which follow thus symbol from
month 0 to monthn

{c) If [ as calculated in paragraph 3 2(b) above 1s less than (TA-L), then 1t
shall be deemed to equal (TA-L)

The value of MC at which the A Shareholders would receive a share of

the MC equal to Eshall be referred to as MTC and shall be calculated
as the formulae

(d) If MC 15 greater than MTC then

NA%*TNOS
NA shall equal =5

B*100*MC
(B% +9)*MC —(9*MTC)

where TNOS shall equal

and where NA% shall equal

{AS%-9)*MC +(9*MTC)
MC

(H [f MC 1s less than or equal to MTC then NA will equal AS
4. Change 1n Circumstances

If after any such certification as referred to in paragraph 31 has been made there
shall be any change 1 the MC, or any delay in the occurrence of the Exit Conversion
Date shall anse such that 1s expected to occur in a moenth later than the month next
after that in which the anticipated Exat Conversion Date falls, the procedures set out




41

in the preceding paragraphs of this Schedule shall be repeated (as often as required)
and the calculations recomputed accordingly

5.

51

52

53

Conversion of A Shares
On the Exat Conversion Date

(1) the number of Al Shares to be converted into Deferred Shares in
accordance with Schedule 2 shall be converted into Deferred Shares,
and such Deferred Shares shall be allocated to members pro rata to
their holding of A1 Shares immediately prior to such conversion (and
for the avoidance of doubt, those Al Shares which do not convert into
Deferred Shares shall remain as A1 Shares), following which,

(u) the number of A Shares equal to NA in this Schedule 3, which number
shall be compnsed of a pro rata number of Al Shares and A2 Shares
to the total numbers of Al Shares and A2 Shares 1n 1ssue following
apphication of paragraph 51(1) above, shall convert into Ordinary
Shares on a one for one basis and the remainder of the A Shares shall
convert into Deferred Shares on a one for one basis where "NA" 1s

calculated 1n accordance with the provisions of this Schedule 3 and _

If Conversion and the allocation of shares referred to above would result in
any member holding a frachon of an Ordinary Share or a fraction of a
Deferred Share the number of the Ordinary Shares held by that member shall
be rounded up and the number of Deferred Shares held by that member shall
be rounded down, 1n each case to the nearest whole number of shares The
calculations set out in this Schedule must be agreed between each of the
Remuneration Commuttee {(on behalf of the Company) the holders of more
than 50% of the A Shares {on behalf of the A Sharehaolders} and the holders of
more than 50% of the Ordinary Shares (on behalf of the Ordinary
Shareholders) In the event of a dispute over the operation of the provisions
of thus paragraph 5 and this Schedule 3 the Remunerahion Commuttee shall
instruct the Valuers {at the cost of the Company) to make the calculahions
required and the determination of the Valuers shall be final and binding on
the Company and the members

The Company shall inform the holders of the A Shares and the holders of the
Ordinary Shares of the results of the calculattons or determinations set out
paragraph 3 forthwith upon their being made available Forthwith upon
receipt of a notice from the Company requiring them so to do, the holders of
the A Shares shall deliver to the Company at the Office the share cerhficates
in respect of the A Shares and of which they were, prior to Conversion, the
holders (or an indemnity in respect thereof in a form reasonably sahsfactory
to the Company), and the Company shall, on receipt of such certificates (or an
indemnity in respect thereof in a form reasonably sahisfactory to the
Company), deliver to such members new certificates, in respect of the
Ordinary Shares arising from Conversion to which they are entitled

’,{Deleted .

e ‘[ Deleted. ,

- ‘LDeIeted: q

RS . L

\‘I Deleted under paragraphs
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7.

42

After Conversion, the shares (excluding the Deferred Shares) shall constitute
one class of shares and shall rank par passu in all respects

Miscellaneous

Forthwith upon Conversion, the Company shall give written notice to each of
the members of the number of Ordinary Shares and the number of Deferred
Shares (if any) of which 1t 15 the holder

Subject to any special nghts which may be attached to any other class of
shares, any profits which the Company may determune to distribute after
Conversion and any capital or assets whuch may be distributed, on a winding
up or otherwise, by way of return of capital after Conversion shall be
distributed amongst the holders of Ordinary Shares pro rata according to the
amount paid up or credited as paid up thereon (excluding any premium over
their nominal value)

Illustrative Example

The Annexure to this Schedule 3 contains a worked example showing the operation
of the provisions set out in this Schedule The worked example 15 illustrative only
and, 1n the event of any ambiguity between the provisions of this Schedule 3 and the
worked example the terms of this Schedule 3 and Schedule 2 shall prevail
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RATCHET EXAMPLE
ASSUMFTIONS I
Initial Funding Structurs and Shore Capital
Share Munbers Subwcription
Aot ¥
A Shareholders: A Shares 9,250,000 92 3% 9 400
Maonagement  Ordinory Shares 750,000 (8) 7 5% 2000
10 O00.000 100 0% 11 400
A Shoreholders. DDB 125 700
Managemant Shorehalder Logn. 2 000
139 100

Subscription Date- 31-Duc~-03 (in order ra chack apains? projectons)

Acguisition Corvarsion Dote

First Interim Convermion Date 31-Mar-03
Sacond Interim Converdlon Dots. 31-Mar-06
Third Irterim Conversion Date 31-Mar-07
QOption Number 1
Exit Conversion Date IL-Dac-06
MC 138 700
Cash Flow Subseription Dats A1-Duc-O03 {135 100)
Exit Conversion Date 31-Dec-06 176 600
31-Owc-0T
31-Dac-08
L= oggregate of all positive items in Cash Flow (exchuding 176 600
squity value on Exit)
TA = 270 200
Manogement Shareholkier Loan Repald Including interest 2 800

LINTERIM CONVERSTIONS

Schadule 2
Paragraph

2 First Lnterim Carversion Date
Mumber of A Shares which conwert into Deferred Shares

Number of A Shares and Ordinary Shares after conversion

A Shores 8 073,329 91 3%
Ordinary Shares 780 000 a85%

8 823529 100 0%
Geferred Shores 1176 471

All figures £000 unless atherwise stated

2 k]

3-Duc-07  31-Dac-08

225 600 300 100

(135 100) (135 100}
197 800

221 800

197 800 221 sOG

270200 270 200

3100 3 500

Astumae performarcs excesds Target EEITDA/Cash/ Revenue

1176 471
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RATCHET EXAMPLE

Saecond Interim Conversion Date. Azsume performancs excasds Target EBITDA/Cash/ Revarnm
Mumber of A Shares which convert into Deferred Shores 928 752

Number of A Shares and Ordinary Shares after conversion.

A Shares T 144 737 90 5%
Ordinary Shares 750 000 95%

7894 737 100 0%
Deferred Shares 2105263

Option 1 Exit Conversion Date 13 ofter Second Interim Conversion Date but befora Third Interim Conversion Date
On Exit Comversion Date munber of A Shares which convert inte Deferred Shorss (under Sch 2) = 1,076 558

Number of A Sheres and Ordinory Shares after conversion.

A Shores 6,068 182 a3 0% AS%
Ordinary Shores 730 000 110% B%
4 818182 100 0%
Deferred Shares 3iet B8
Optrions 2 and 32
Third Interim Conversion Date Assune performance exceads Target EBLTDA/Cash/ Revanue
Number of A Shares which convert into Daferred Shares. 1076 535

MNumber of A Shares and Ordinary Shares cfter conversion.

A Shores 6 068 taz 890% AS%

Ordinary Shares 730 000 11 0% a%
4 818 182 100 0%

Deferred Shares 381813

All figures £000 unless otherwise stated
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RATCHET EXAMPLE
EXIT CONVERSION J
Schedule 3 Option Number 1 ? 3
Porograph
3 2(a) Calculats MC 138 700 229 &00 300 100
3z Calculate T 1+ 2R (1 28y~
LT3 s 48 &0
i= a CF) = (133,100) {135100) (133 100)
is 3 CFj= 176,400
4B 197 800
&0 221 500
Ias ar 267 132,034 190 792
Check if E 13 equal 1o or greater then (TA-L) No Yes Yes
I iz decmed to aqual 93 600 132 034 190 792
32(c) AS% = 29% BF% 9%
MTC = 108 169 148 353 214 374
3 acd) Is MC > MTC? Yes Yes Yes
NA = NAL*TNQS/100 4392473 4576073 4TI 517
TNOS = B*MC 100 5343 479 8326073 55326517
(BRI MC-9*"MTC)
NA% = {ASKR-SPMCI"MTC BS 96% BS 92% 86 43%
Me
Check multiple of Invesrment
A Shareholders receive. 313025 g1 632 480 874
TA = 270,200 270,200 270,200
I# amount receivad greater than TA? Yes Yes Yes
liesu:.rs J
MC 158 700 225 600 300 100
Splitr Investors 138 425 193 832 259 374
Management 22278 1768 40728
% spht Investors as 9a% 83 2% 86 43%
Management 14 04% 1408% 1357%
100 00% 100 00% 100 00%
Tatal Return for Investors 213,028 391,832 480 874
IRR(%) 32 32% 3048% 881%
Total return for Menagement 25,078 34 858 44 228

All figures £000 unless otherwse stated
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SCHEDULE 4
DEFERRED SHARES
The nghts and restrictions attachung to the Deferred Shares are as follows
1. Income/Voting/Capital

The holders of Deferred Shares {as holders of Deferred Shares) shall not be entitled to
recerve any dividend or distribution and shall not be entitled to receive notice of, nor
to attend, speak or vote at any General Meeting of the Company On a return of
assets, whether on liquidation or otherwise, the Deferred Shares shall entitle the
holder thereof only to the repayment of the amounts paid up on such shares
(including any premmuum} after repayment of the capital paid up on the Equuty Shares
plus the payment of £5,000,000 on each of the Equity Shares and the holders of the
Deferred Shares (as such) shall not be entitled to any further participation 1n the
assets or profits of the Company

2. Purchase

The Special Resolution passed on the date of adoption of these Articles and creating
the Deferred Shares shall be deemed to confer irrevocable authority on the Company
at any time after Completion to appoint any person to execute on behalf of the
holders of the Deferred Shares remaining in 1ssue (if any) a transfer thereof and/or
an agreement to transfer the same, without making any payment to the holders
thereof, to such person as the Company may determine as custodian thereof and to
cancel and/or acquire the same (in accordance with the provisions of the Act)
without making any payment to or obtaining the sanction of the holders thereof and
pending such transfer and/or the cancellahon and/or purchase to retamn the
certificate (1f any) for such shares The Company may, at its option at any tume after
Completion , redeem all or any of the Deferred Shares then in 1ssue (1f any), at a price
not exceeding 1 penny for all the Deferred Shares redeemed, at any time upon giving
the registered holder of such share or shares not less than twenty-eight (28) days'
previous notice in writing of 1its intention so to do, fixing a tume and place for its
redemption

3. Re-classification

Upon the redemption or purchase by the Company or cancellation of any Deferred
Shares, the directors may, pursuant to the authority given by the adoption of this
Article, convert and sub-divide the authorised share capital created as a consequence
of such redemption or purchase by the Company or cancellahon into shares of any
class of share capital into which the authorised share capital of the Company 1s or
may at that time be divided of a hke nominal amount (as nearly as may be) as the
shares of such class then in 1ssue




