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COMPANY NUMBER: 6495696

PRIVATE COMPANY LIMITED BY SF

o~
WRITTEN RESQLUTION 3
[v s
of AB1 02/05/2008
COMPANIES HOUSE
DMWSL 593 LIMITED
{the "Company")

Circulation Date: 3 ApPQ(( 2008

We, the undersigned, being not less than 75% of the total voting rights of eligible
members of the Company entitled to attend and vote at general meetings of the
Company as at the circulation date of this resolution HEREBY RESOLVE pursuant to
Chapter 2 of Part 13 of the Companies Act 2006 THAT the following resolutions be
passed as a written resolutions.

"THAT
ORDINARY RESOLUTIONS

(a)  the single issued ordinary share of £1 00 and each of the 99 authorised
but unissued Ordmary Shares of £1.00 each in the capital of the
Company be sub-chvided as 100 Ordmnary Shares of £0 01 each in the
capital of the Company each having the rights and being subject to the
restrictions attached to the Ordinary Shares set out m the existing
articles of association of the Company,

) the exasting 100 issued and 9,900 authorised but urussued ordinary
shares in the capital of the Company followmng application of
paragraph (a) above be and are hereby re-designated as A Ordinary
Shares of £0.01 each carrying the rights and bemng subject to the
restrichions attached to the A Ordinary Shares set out in the articles of
association of the Company to be adopted in terms of paragraph (f)
below,

(c) the authorised share capital of the Company be and 15 hereby
mncreased from £100 to £100,000 by the creatron of 8,254,996 additional
A Ordinary Shares of £0 01 each and 1,735,004 B Ordmnary Shares of
£001 each, having the nghts and being subject to the restrichons
attached to the A Ordmary Shares and B Ordmary Shares set out in
the articles of association of the Company to be adopted i terms of
paragraph (f} below with the A Ordmary Shares created under thus
paragraph (c) ranking pant passu in ail respects with the existing A
Ordinary Shares of the Company,

(d)  insubshtution for any existing power under secton 80 of the Act, but
without prejudice to the exerase of any such authonty pnor to the
passing hereof, the Directors be and are hereby generally and
unconditionally authorised 1n accordance with section 80 of the Act to
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exercise all the powers of the Company to allot up to a maximum of
£99,999 1n nomunal amount of relevant securities {(as defined i Section
80(2) of the Act) of the Company, such authority to expwe 5 years
from the date of the passing hereof but so that such authornty shall
allow the Company to make offers or agreements before the expiry of
such authority which would or might require relevant securities to be
allotted after such expuy and the Dwectors may allot relevant
securities in pursuance of such offers or agreements as if the power
conferred hereby had not expired;

SPECIAL RESOLUTIONS

m substitution for any existing power under section 95 of the Act, the
Directors be and are hereby generally and wunconditionally
empowered pursuant to section 95 of the Act, to allot equity secuntes
{as defined in section 94(2) of the Act) pursuant to the above authority
given n accordance with sechon 80 of the Act as if section 89(1) of the
Act did not apply to the allotment such power to expire five years
from the date of the passing hereof but so that such power shall allow
the Company to make offers or agreements before the expiry of this
power which would or mught require equity securihies to be allotted
after such expiry and the Directors may allot equity securties in
pursuance of such offers or agreements as if the power conferred
hereby had not exprred,

the regulations contamed mn the document attached hereto are hereby
approved and adopted as the arhcles of association of the Company
and 1n substitution for and to the exclusion of all existing articles of
association of the Company.

The Meetaing was adjourned to enable the Wntten Resolution to be circulated
to, considered by, and if thought fit, signed by the sole shareholder of the
Company. When the Meeting reconvened, the Chairman reported that the
Written Resolution had been signed by the sole shareholder of the Company "

AGREEMENT

Please read the notes at the end of this document before sigrufying your agreement to
the Resolubion,

The undersigned, being persons entitled to vote on the above Resolution on

2008, hereby irrevocably agree to the Resolution
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Guwse ppe wge é,*a director
e 5iias
For axr?cul on behalf of

Charterhouse General Partners (VIII}
Limited on behalf of CCP VIII No.1.1,
CCPVIILPNo12 CCPVIILPNo21,
CCP VI LP No.2 2, CCP VHI Co-
Investment LP

Date 3 Apnl 2008
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NOTES

If you agree to the resolution, please mndicate your agreement by sigrung and
dating this document where mdicated above and returrung it to the
Company If you do not agree to the resclution, you do not need to do
anything you will not be deemed to agree if you fadl to reply

Once you have indicated your agreement to the resolution, you may not
revoke your agreement.

Unless, withun 28 days of the circulabon date of the resolution, sufficient
agreement has been received for the resolution to pass, it will lapse. If you
agree to the resolution, please ensure that your agreement reaches us before
or during ttus date.

In the case of joint holders of shares, only the vote of the senuor holder who
votes will be counted by the Company Sentority 1s determmed by the order
in which the names of the joint holders appear 1n the register of members

If you are sigrung this document on behalf of a person under a power of
attorney or other authonty please send a copy of the relevant power of
attorney or authority when returrung thus document.
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We, the undersigned, being not less than 75% of the total voting nights of eligible
members of the Company entitled to attend and vote at general meetings of the
Company as at the circulaticn date of thus resolution HEREBY RESOLVE pursuant to
Chapter 2 of Part 13 of the Comparues Act 2006 THAT the following resolutions be
passed as a written resolutions.

"THAT
ORDINARY RESOLUTIONS

(a) the single 1ssued ordinary share of £1 00 and each of the 99 authorised
but urissued Ordinary Shares of £100 each in the capital of the
Company be sub-divided as 100 Ordinary Shares of £0.01 each n the
capital of the Company each having the nights and being subject to the
restrichons attached to the Ordinary Shares set out in the existing
articles of association of the Company,

(b) the existing 100 1ssued and 9,900 authorised but urussued ordmary
shares 1n the capital of the Company following application of
paragraph (a} above be and are hereby re-designated as A Ordinary
Shares of £0.01 each carrymg the nights and being subject to the
restrictions attached to the A Ordmary Shares set out in the artcles of
association of the Company to be adopted 1n terms of paragraph (f)
below,

(© the authorised share capital of the Company be and is hereby
increased from £100 to £100,000 by the creation of 8,254,996 additional
A COrdmary Shares of £0.01 each and 1,735,004 B Ordinary Shares of
£0.01 each, having the rights and bewng subject to the restrictions
attached to the A Ordinary Shares and B Ordinary Shares set out in
the articles of association of the Company to be adopted in terms of
paragraph (f) below with the A Ordinary Shares created under this
paragraph (c) ranking pan passu in all respects with the exising A
Ordinary Shares of the Company,

(d) m substitution for any existtng power under section 80 of the Act, but
without prejudice to the exerase of any such authonty prior to the
passing hereof, the Directors be and are hereby generally and
unconditionally authorsed 1n accordance with section 80 of the Act to
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exercise all the powers of the Company to allot up to a maximum of
£99,999 1n norunal amount of relevant secuntbies (as defined 1n Section
80(2) of the Act) of the Company, such authority to expire 5 years
from the date of the passing hereof but so that such authonty shall
allow the Company to make offers or agreements before the expiry of
such authority which would or mught require relevant secunties to be
allotted after such expiry and the Directors may allot relevant
secunities 1n pursuance of such offers or agreements as if the power
conferred hereby had not expired,

SPECIAL RESOLUTIONS

in substitution for any existing power under section 95 of the Act, the
Directors be and are hereby generally and unconditionally
empowered pursuant to section 95 of the Act, to allot equaty securities
{as defined in section 94(2) of the Act) pursuant to the above authority
given i accordance with section 80 of the Act as if section 89(1) of the
Act did not apply to the allotment such power to expire five years
from the date of the passing hereof but so that such power shall allow
the Company to make offers or agreements before the expiry of this
power which would or mught require equity securities to be allotted
after such expiry and the Dmectors may allot equity securibes ;n
pursuance of such offers or agreements as if the power conferred
hereby had not expired;

the regulations contained m the document attached hereto are hereby
approved and adopted as the articles of association of the Company
and in substitution for and to the exclusion of all existing articles of
association of the Company

The Meeting was adjourned to enable the Written Resolution to be arculated
to, considered by, and if thought fit, signed by the sole shareholder of the
Company. When the Meeting reconvened, the Chairman reported that the
Written Resolution had been signed by the sole shareholder of the Company."

AGREEMENT

Please read the notes at the end of thas document before sigrufying your agreement to
the Resclution.

The undersigned, being persons enttled to vote on the above Resolution on

2008, hereby irrevocably agree to the Resolution:
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C\\u.m pe Kggg,sl:..af d.u'ector
For and on behalf of

Charterhouse General Partners (VIII)
Limited on behalf of CCP VIII No 1.1,
CCP VII LP No.1.2, CCPVIII LP No.2.1,
CCP VIII LP No 2.2, CCP VI Co-
Investment LP

Date. 3 April 2008




NOTES

1

If you agree to the resolution, please indicate your agreement by sigrung and
dating this document where indicated above and returning it to the
Company I you do not agree to the resolution, you do not need to do
anythung’ you will not be deemed to agree if you fail to reply.

Once you have indicated your agreement to the resolution, you may not
revcke your agreement.

Unless, withun 28 days of the arculation date of the resolution, sufficient
agreement has been received for the resolution to pass, it will lapse. If you
agree to the resojution, please ensure that your agreement reaches us before
or during thus date '

In the case of jomnt holders of shares, only the vote of the seruor holder who
votes will be counted by the Company. Semority 1s determuned by the order
mn which the names of the joint holders appear in the register of members

If you are sigrung this document on behalf of a person under a power of
attorney or other authority please send a copy of the relevant power of
attorney or authority when returmng this docurnent
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THE COMPANIES ACTS 1985 TO 2006 |
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
DMWSL 593 LIMITED

Registered No. 6495696

Incorporated in England and Wales the 6th day of February 2008
rd
Adopted on the 3 day of April 2008
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THE COMPANIES ACT 1985 TO 2006

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
DMWSL 593 LIMITED

(Registered Number 6495696)

CONSTITUTION

The Company 15 established as a private company within the meaning of
Section 1(3) of the Act m accordance with and subject to the provisions of the
Act and of the Memorandum of Association of the Company and of the
Regulations contaned mn Table A, set out i Statutory Instrument 1985 No.
805 as amended by Statutory Instrument 1985 No. 1052, and Statutory
Instrument 2000 No. 3373 and as further amended by Statutory Instrument
2007 No 2541 ("Table A") subject to the exceptions and amendments thereto
set out in paragraph 2 of the Schedule to these Articles

INTERPRETATION

In these Articles, unless the context otherwise requues, words and
expressions shall bear the mearung ascribed to them mn the Schedule to these
Articles and the Schedule shall be part of and construed as one with these
Artcles

SHARE CAPITAL

The authonised share capital of the Company as at the date of adoption of
these Articles 1s £160,000 divided mto 8,264,996 A ordinary shares of £0.01
each and 1,735,004 B ordinary shares of £0.01 each.

RIGHTS ATTACHING TO THE SHARES

The nghts and restrictions attaching to the Equity Shares are as follows'

Income

4.1,

Any profits which the Directors may lawfully determine to distribute 1n
respect of any financial year shall be distributed amongst the holders of the
Equity Shares pro rata mn relation to the Paxd Up Amount upon each such
share held

Capital

42

The capatal and assets of the Company on a wmnding-up or other return of
capital available for distribution 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

Voting

43. Ona show of hands every holder of Equity Shares whe (being an individual)
is present or (bemng a corporaton) is present by a duly authonsed

representative (not baing lumself 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 1s the holder,

In the event that and for so long as an Event of Default subsists each
Employee Member hereby undertakes to exerase all and any voting rights
attaching to any shares held by hum as directed in writing by the Investor
Director or, if there 13 no Investor Director, by shareholders holding more
than 50% of the Shares.

ISSUES OF SHARES
Issues of Shares

Any shares may be issued on the terms that they are, or at the option of the
Company are liable, to be redeemed.

5.2.  Subject to the provisions of the Act and of every other statute for the tume
being m force concerming comparnes and affecung the Company and to any
hb direction to the contrary that may be given by ordmary resolution of the
Company, all the unissued shares (ncluding any redeemable shares) of the
Company (whether forming part of the existing or any increased capztal) shall
be at the disposal of the Directors, who may offer, allot, 1ssue, grant options
or nghts over or otherwise dispose of them to such persons, at such tmes and
- for such consideration and upon such terms and conditions and waith such
W preferred, deferred or other special nghts or restrictions whether mn regard to
dividend, voung, return of capital or otherwise as the Directors may
determune, but so that no shares shall be issued ata discount.

53. For the purposes of Section 80 of the Act, the Directors are authonsed
b generally and unconditionally to allot without the authonty of the Company
: in general meeting up to a maximum of £39,999 in nommal amount of
‘ relevant secunities (as defined m Section 80(2) of the Act) of the Company at
any time or times from the date of adopton of these Articles until the date
occurming five years after such date The aforesaid authonty may be revoked
@ or vanted by the Company in general meeting and may be renewed by the
- Company i general meeting for a further period not exceeding five years
The Company may make any offer or agreement before the expiry of this
- authonty which would or might require relevant securities to be allotted after
i ' this authornity has expired and the Directors may allot relevant securites
pursuance of any such offer or agreement notwithstanding the expiry of this
authonity, In thus paragraph, references to the allotment of relevant secunties

shall be construed mn accordance with Section 80 of the Act.
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In accordance with Section 95 of the Act, sub-Section (1) of Section 89 of the
Act shall be excluded from appiying to the allotment of equity secuntes (as
defined in Sectton 94 of the Act).

The Company shall not be bound by or be compelled in any way to recogruse
(even when having notice thereof) any equitable, contingent, future or parhal
mterest m any share or any interest in any fractional part of a share or (except
only as otherwise provided by these Artcles or by law) any other nghts in
respect of any share except an absolute right to the entirety thereof held by
the registered holder. The Company shall however be enttled to register
trustees as such m respect of any shares.

TRANSFER OF SHARES
Transfer of Shares

The Directors shall register any transfer of shares made in accordance with
the provisions of Articles 32 to 39 (perrutted transfers, pre-emphwve transfers,
compulsory transfers, fmr price, change of control, tag-along, drag-along and
investors drag-along) Save as aforesaid the Directors may, in thewr absolute
discretion 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 restricdons set out in these Articles as may be
applcable, any member may transfer all or any of hes shares by mstrument of
transfer m writng in any usual or common form or mn any other form which
the Directors may approve. The instrument of transfer shall be executed by or
on behalf of the transferor and (except 1n the case of fully paid shares) by or
on behalf of the transferee and the transferor shall remain the holder of the
shares and as such a member of the Company until the name of the transferee
1s entered in the Register of Members in respect thereof.

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of
members 18 present at the time when the meeting proceeds to business Save
as otherwise provided in these Articles, one Non-employee Member present
in person or by proxy or, if a corporation, by a duly authorised representative
shall be a quorum,

If a quorum is not present within half an hour of the time appointed for a
general meeting the meeting, if convened on the requisibon 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 determune, and if at the adjourned
meeting a quorum is not present within half an hour from the time appomted
for the meeting the members present shall be a quorum.

A resolution m writing (1) m respect of the passing of an ordmary resolution,
signed by the holders of 50% or mozre of the total Voting Rights of 'eligible
members' of the Company; or (1) in respect of the passing of a specal
resolution, signed by the holders of 75% or more of the total Voting Rights of
'ebigible members' of the Company; in each case shall be as valid and effectual
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12,

13.

14.

15

16.

as 1f 1t had been passed at a general meeting of the Company duly convened
and held. Any special resolution to be passed as a written resolubion must
state on the face of the resolution that 1t 1s to be passed as a special resolubon
Any written resolution may consist of several documents in the ke form
each signed by one or more of the members or therr duly appointed attorneys
or representatives and the signature in the case of a corporation whuch 1s a
member shall be sufficient if made by a director or the secretary thereof or by
its duly appomnted attorney(s) or representaave(s).

A poll may be demanded at any general meeting by the chairman or by any
member present m person or by proxy or, if a corporation, by any
representative duly authorised and entitled to vote. Regulation 46 of Table A
shall be construed accordingly

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
mtending to move the same shall have left a copy thereof with his name and
address at the Office at least three clear days prior to such meeting.

A nohice of every general meeting shall be grven to every member whether or
not he shall have suppled to the Compary an address within the Uruted
Kmngdom 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 Darectors and, unless so fixed at any other number or unless there 18
only one director, shall be two one of whom shall be an Investor Director
(unless no Investor Director 1s, at the relevant time, appointed) A person
who holds office only as an alternate director shall, if his appomtor is nat
present, be counted in the quorum. If there 1s an Investor Director m office
but no Investor Director 1s present at any duly convened meeting of the
Directors, the meeting shall be adjourned to such time (bemng not less than
one or more than seven days from the date of the meeting so adjourned) as
the Directors present at the adjourned meeting shall agree and thus shall be
notified to each Director and the quorum for the transaction of business at the
reconvened meeting shall be any two Directors provided that the only
business whuch may be transacted at that meeting 15 the business details of
which are set out in the notice of the reconvened meeting

Unless and untl otherwise determined by ordinary resolution of the
Company, the munimum number of directors shall be one and there shall be
no maxamum number A sole director shall have all the power and authonty
vested m "the Directors" mn terms of these Arncles

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 receive notice of and
attend and speak at all general meetings of the Company or meetings of any
class of members of the Company.
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A duirector who is 1n any way whether directly or indirectly mterested in a
contract or proposed contract or arrangement with the Company shall declare
the nature of his interest at a meeting of the Directors m accordance with
Section 317 of the Act. Subject to such disclosure as aforesaid a director may
vate mn respect of any contract or proposed contract or arrangement in which
he 15 interested and if he does so vote his vote shall be counted and he may be
counted in ascertawrung whether a quorum 15 present at any meetng at whach
any such contract or proposed contract or arrangement shall come before the
Drrectors for considerabon and may retamn for his own absolute use and
benefit all profits and advantages accrung to him therefrom. For the
purposes of this Arade.

a general notice given to the Dwectors that a director 15 to be regarded as
having an interest of the nature and extent speafied in the notice m any
transaction or arrangement in which a specified person or class of persons is
mterested shall be deemed to be a disclosure that the director has an interest
m any such transacton of the nature and extent so specthed, and

an mterest 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
mnterest of his.

The Directors may dispense with the keeping of attendance records for
meetings of the Directors or committees of the Directors 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 s
creditors;

if he becomes of unsound mund or a patient for the purpose of any statute
relating to mental health or otherwise mentally incapaatated;

if (not being a director holding executive office as such for a fixed term) by
notice mn wrting to the Company he resigns his office;

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

if he, not being an Investor Director or a Bridgepomt Director appointed
pursuant to Arhcle 40, is removed from office by notice in wniting signed by
all his co-directors and served upon hum;

If he, not being an Investor Director or a Bridgepomt Drrector appointed
pursuant to Article 40, 1s removed from office by notice in wriing signed by
the holders of shares representing more than 50% of the aggregate Voting
Raghts; and/or

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




The Dwrectors 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
existng darectors.

The ordinary remuneration of the directors for thewr services as directors shall
from tme to ttme be determined by an ordinary resclution of the Company
and shall {unless such resolution otherwise provides) be divisible among the
Directors as they may unanimously agree or, falling agreement, equally
except that any director who shall hold office for part only of the period ;n
respect of which such remuneration 1s payable shall be entitled only to rank
mn such division for such proportion of remuneration as relates to the period
during whuch 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 Drrectors or of any comumittee of the Directors or general meetings of the
Company or any class of members of the Company or otherwise in or about
the business of the Company. In the event of any duwector necessarly
performung or rendering any specal duties or services to the Company
outside hus ordimary duties as a director the Directors may, if so authorised by
an ordinary resolution of the Company, pay such diector specal
remuneraton and such speaal remuneration may be paid by way of salary,
commussion, parbapation i profits or otherwise as may be arranged and
approved by the Directors

The Directors may from time to time appoint one or more of thewr number to
an executive office (ncluding that of Chief Executive Officer, Managing
Director, Deputy or Assistant Managmg Director, Manager or any other
salaned office) for such period and on such terms and conditions as they shall
thunk fit and, subject to the terms and conditions of any agreement entered
mto m any parhicular case, may revoke such appomtment, Subject to the
terms and conditions of any such agreement the appomntment of any director
as aforesaid shall be ipso facto determuned 1f he ceases from any cause tobe a
durector. Regulation 72 of Table A shall extend to the posts of Chuef Executive
Officer, Deputy or Assistant Managing Director or Manager aforesaid

A Chief Executive Officer, Managmg Dhirector, Deputy or Assistant Managing
Director, Manager or other executive officer as aforesaid shall receive such
remuneration {either by way of salary, commussion, partictipation in profits or
pension or otherwise howsoever, whether sumilar to the foregoimng 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, mamtain, parhapate :n and
contribute to, or procure the establishment and maintenance of, partiipation
m and contribution to, any pension, superannuation, benevolenit 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) who are or shall have been at any time in the
employment or service of the Company or of any company which at the time
15 or was a subsidiary or a holding company of the Company or another
subsichary of a holding company of the Company (as defined n Section 736
of the Act) or otherwise associated with the Company or of the predecessors




of the Company in busmess or of any such other company as aforesaid, or for
the benefit of the relatons, spouses, widows, farmulies, 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 therr 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 denations, grahuties, pensions, allowances,
meluding 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 msttutons, 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
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 m and retain for his own benefit any such
donation, gratwity, pension, allowance, payment 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 on behalf of the Company and wathout 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 meaning of Secton 743 of the Act) for the purchase or
subscription by trustees of shares of the Company or of a holdmng 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 maintamn any option or
incentive scheme whereby selected employees (including salaried directors
and officers} of the Company are given the opportunity of acquinng shares in
the capital of the Company; and may formulate and carry into effect any
scheme for sharing the profits of the Company with 1ts employees (mcluding
salaried duectors and officers) or any of them Any director may participate
m and retain for his own benefit any such shares, profit or other benefit
conferred under or pursuant to this Article and the receipt thereof shall not
disqualify any person from bemng or becoming a director of the Company.

The Drrectors shall not be subject to retirement by rotabion and accordingly all
references m Table A to retirement by rotation shall be disregarded.

A resolubon in writing signed by all the Directors from time to time in the
United Kingdom shall be as valid and effectual as a resolution passed at a
meeting of the Directors duly convened and held and may consist of several
documents 1n the like form, each signed by one or more of the directors,

A meeting of the Directors or of a commuttee of the Durectors may consist of a
conference between directors who are not all in one place, but of whom each
is able (directly or by telephonic comunurucation) to speak to each of the
others, and to be heard by each of the others simultaneously. A director
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taking part in 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 tzansacted i such manner by the
Drrectors or a committee of the Directors shall for the purposes of these
Articles be deemed to be validly and effectively transacted at a meeting of the
Drrectors 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 parhapatng 1s
assembled or, if there is no such group, where the charrman of the meeting
then 15. The word "meeting" in these Articles shall be construed accordmgly.

BORROWING AND OTHER POWERS

The Directors may exercise all the powers of the Company without limut as to
amount to borrow and raise money and to accept money on depostt and to
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 m which the Company 1s empowered so to grant and
simularly as they may consider fit to enter uwo any guarantee, contract of
indemnity or suretyship in any manner or way in which the Company 15
empowered so to enter mto

ALTERNATE DIRECTORS
Alternate Directors

Any director (other than an alternate director) may at any time by writing
under hus hand and deposited at the Office, or delivered at a meeting of the
Darectors, appomnt any person to be lus alternate director and may m like
manner at any time terminate such appointment. If such alternate director 1s
not another director, such appomntment, unless previously approved by the
Directors, shall have effect only upon and subject to bemng so approved
(provided that the appomtment of an alternate by the Bridgepomt Drirector
shail only require the prior consultation with an Investor Director and the
appomtment of an alternate by an Investor Director shall be effective
immediately on notice of such appointment being given to the Company and
shall not requure the approval of the Directors)

The appomtment of an alternate director shall deterrmme on the happening of
any event which if he were a director would cause him to vacate such office
or if lus appointor ceases to be a director.

An alternate director shall (except when absent from the United Kingdom) be
entitled to receive notice of all meetings of the Darectors and of all meetings of
comuuttees 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 hus
appontor 1s not personally present and generally at such meetings to perform
all the functions of hus appowntor as a durector in his absence and for the
purposes of the proceedings at such meeting the provisions of these Articles
shall apply as if he were a director If hus appomntor 1s for the time being
absent from the Unuted Kingdom or temporarily unable to act through ill-
health or disability, an alternate director's signature to any resolution in
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writing of the Drectors 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 (m addition to his own vote if he 15 also
a cdirector) An alternate director shall not (save as aforesaid) have power to
act as a director or be deemed to be a durector for the purposes of these
Articles

An alternate director may be repaid expenses and shall be entitled to be
indemrufied by the Company to the same extent mutats mutandis as if he
were a director but he shall not be entitled to receive from the Company any
remuneration except only such proportion (if any) of the remuneration
otherwise payable to his appointor as such appomtor may by notice m
writing to the Company from time to tume durect.

INDEMNITY AND INSURANCE
Indemnity and Insurance

Subject to the provisions of the Act, the Company may indemrufy any
Director or other officer of the Company against any Liability. Subject to those
provisions, but without prejudice to any mdemmty (including from the
Company) to which the person concerned may otherwise be entitled, every
Drirector or officer of the Company shall be mdemrufied out of the assets of
the Company against any Lability incurred by him as a Director or other
officer of the Company m defending any proceedings (whether avil or
criminal) in which judgment 1s given m his favour or in which he 15 acquatted
or 1n connection with any applhicaton under Section 144 or Section 727 of the
Act m whuch relief 15 granted to lum by the Court. For the purposes of this
Article no person appointed or employed by the Company as an Auditor 15
an officer of the Company

The Drrectors shall have power to purchase and mainfain insurance for or for
the benefit of any persons who are or were at any time Directors, Officers,
employees or auditors of the Company or any other company which 15 its
holding company or subsidiary Without prejudice to the generality of
Article 17 at a meetng of the Directors where such insurance is under
consideration a Director may form part of the quorum and vote
notwithstanding any mterest he may have mn such msurance

PERMITTED TRANSFERS

The following transfers of shares may be made without restrichion as to price
or otherwise and without any requirement to offer such shares pursuant to
the provisions of Article 33 (pre-emphve transfers) 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 mndirect subsidiary of any such holding company,
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by any Non-employee Member holding shares as a nominee or on trust
{whether directly or imndirectly) for an employee share scheme to any other
nominee or trustee of the same scheme,

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

by any Ongmal! Employee Member to any Perrutted Transferee {subject
always to such transferee undertaking in a form satisfactory to the 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 Arhcle 34 (compulsory transfers) as if such transferee were the
Crigmnal Employee Member and the transferred shares remamed held by the
Origmal Employee Member);

by the trustees of any trust estabhshed for the benefit of employees or
durectors (or former employees or directors) to the beneficianes of such trust
{or any of them) as may be approved by an Investor Director and/or by any
member to the trustees of such trust to hold on trust for the benefit of the
beneficanes of the trust;

by any Financial Institution or a fund or the general partner of any fund to,

3261, a nominee or trustee for such Fmancial Instituton or fund (as
applicable);

32 6.2. another fund (or nommee or trustee for, or the general partner of,
another fund) which 15 managed or advised by the same manager or
adwviser as the transferor or by any member of the same group of
companies of such manager or adviser;

by any BridgepointInvestor or any person who holds Shares as a nomunee,
custodian or trustee or otherwise on behalf of a Bridgepoint Investor may at
any time transfer any Share to

3271 another Bridgepomt Investor;
327.2. any Brndgepomt Investor Associate of that Bridgepomt Investor,
32.7 3. the beneficial owner of the Shares;

327.4. (on a dissolution or winding up of the relevant partnershup} on a
distribution in kind or otherwise under the relevant partnership
agreement or trust deed or other constitutional document(s) of a
Fund, the partners of a limited partnership or to the holders of uruts in
a urut trust or to the shareholders of, partiapants mn, or holders of any
other interest in, any Fund; or

32.75 any co-mnvestment scheme for an executive of Bridgepoint Capital),
being a scheme under which certain officers, employees or partners of
a Bridgepoimnt Investor or its adviser, manager, operator, nominee or
any member of its Bridgepomt Investor Group are entitled or required
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(as individuals or through a Fund or any other vehicle) to acquure
Shares ("Co-Investment Scheme"),

328. any person who holds Shares 1n connechon with a Co-Investment Scheme
may at any time transfer any Share to,

32.8 1. another person who holds or is to hold Shares in connection with such
Co-Investment Scheme; or

32 8 2. any persons on their becorung entitied to the same under the terms of
such Co-investment Scheme;

329. by any member with the prior wrnitten consent of the holders of shares
representing not less than 80% of the aggregate Votmg Rights provided that
no such transfer shall be permtted pursuant to this Article 329 to the extent
that it would result in the Orniginal Investors together holding 50% or less of
the aggregate Voting Rights

If any person to whom shares are transferred pursuant to sub-paragraphs 3271 t0 328
above ceases to be within the requured relationshup with the origmal transferor of
such shares, such shares shall be transferred back to the origmal transferor (or to any
other person falling within the requred relationshup with the onginal transferor)
forthwith upon such relationship ceasing and, if the holder of such shares fais to
make such transfer, the holder shall be deemed to have served a separate Transfer
Notice i respect of all of such shares then held by lum and the provisions of Article
33 (pre-emptive transfers) shall apply save that the Specfied Price shall be deemed to
be the Fair Price.

PRE-EMPTIVE TRANSFERS

33. Pre-Emptive Transfers

33.1 Save as provided by Article 32 (permutied transfers) and Article 34 (compulsory
transfers) and Article 36 to Article 39 (change of control, tag-along, drag-along and
tnvestors drag-along) no member or person entiled by transmussion shall
transfer or dispose of or agree to transfer or dispose of or grant any mnterest or
right in any Equity Share to any person (a "transferee") without first offering
the same for transfer to the holders for the time being of Equity Shares (other
than the proposing fransferor) 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 writing of a notice (a "Transfer
Notice") and may make acceptance of the offer conditional upon acquirmg
Loan Notes and/or any other securities (whether of the Company or any of
its subsidianes on the terms specified mn the Transfer Notice).

332 Each Transfer Notice shall specify the number and class of Equity Shares
offered (the "Sale Shares") and (unless the Transfer Notice 1s deemed given as
provided by these Articles) the price at which the Sale Shares are offered (the
"Specified Price"} and the identity(ies) of the 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 Equaty Shares (other than
the proposing transferor).
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Subject to Article 33 12, upon receipt or deemed receipt by the Company of
the Transfer Notice the Directors shall forthwith give written 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 is deemed gwven as provided by these Articles) the
identity(ies) of the proposed transferee(s) mviting each of such helders to
state by notice m wrnting to the Company within 60 days whether he is
willing to purchase any and, if so, what maamum number of the Sale Shares
("Maximum®") he 15 willing to purchase, and shall also forthwith give a copy
of such notice to the proposmg transferor A person who, pursuant to such a
notice, expresses a willingness to purchase any Sale Shares 1s referred to
below as a "Purchaser”,

Withan 10 days of the expwation 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.

33.41 if the proposing transferor 1s an Employee Member, furst to existing or
prospective employees of the Company or any of its subsidianes or a
trust established for the benefit of such employees or former
employees (in each case as approved by an Investor Director), second
to other Employee Members and third to Non-employee Members; or

33.4 2. if the proposing transferor 1s a Non-employee Member, first to other
Non-employee Members and, second, to Employee Members

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

If the Transfer Nohce shall state that the proposing transferor is 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 bemg 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 Speafied 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 control} be bound
forthwith upon payment of the Speafied Price as aforesaid (whether in cash
or in loan notes 1ssued m accordance with Article 34 7 or otherwise) 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 proposmg transferor, after having become bound to transfer
Sale Shares as aforesad, makes default mn so0 domg the Company may receive
the Specified Price and the Directors may appomnt some person to execute
instruments of transfer of such Sale Shares in favour of the Purchasers and
shall thereupon, subject to such transfers being properly stamped, cause the
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name of each of the Purchasers to be entered m the Regster of Members as
the holder of those Sale Shares allocated to hum as aforesaid and shall hold
the Speafied Price 1n trust for the proposing transferor or issue and hold m
trust for the proposing transferor, loan notes issued in accordance with
Artcle 34.8. The issue of a receipt by the Company therefor shall be a good
discharge to the Purchasers and after their names shall have been entered in
the Register of Members in exercise of the aforesaid power the validity of the
transachons shall not be questioned by any person

If, at the exprration of the period of 10 days referred to m Article 33.4 above,
any of the Sale Shares have not been allocated in accordance with the
provisions of this Article, the proposmg transferor may at any tune within a
pernied of 60 days after the expiration of the said pertod of 10 days referred to
m Article 33.4 above transfer such unallocated Sale Shares to the proposed
transferee(s) (1f any) speafied mn the Transfer Notice, or to any other person at
any price not being less than the Specified Price provided that:

33.91 1f the Transfer Notice shall contamn the statement referred to in Article
336 the proposing transferor shall not be entitled hereunder to
transfer any of such unallocated Sale Shares unless in aggregate all of
such unallocated Sale Shares are so transferred;

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

33.93 if the Transfer Notice shall make any acceptance of the offer
conditional as referred to m Article 33 1 the proposmg transferor shall
not be entitled hereunder to transfer any of such unallocated Sale
Shares unless the transferee acquires the relevant proportion of Loan
Notes and/ or other securihes as are set out i the Transfer Notice.

The restrictions on fransfer contamed in this Article shall apply to all transfers
and transmissions by operation of law or otherwise of Equuty Shares.

Where a member or other person 15 under these Articles deemed to have
served a Transfer Notice m respect of Equity Shares, such Transfer Notice
shall be deemed not to contain the condition referred to in Article 33.1, Articte
33.9.3 or the statement referred to in Article 33.6.

If the proposmng transferor 1s an Employee Member, the Duectors may
allocate some or all of the Sale Shares to existing or prospective employees of
the Company or any of 1ts subsidianies and/or to a trust established for the
benefit of such employees or former employees (in each case as approved by
an Investor Director) in whuch event the provisions of Articles 33.3 to 33.7
(inclusive) and 33.9 shall not apply to the Sale Shares allocated pursuant to
this Article 33.12 For the avordance of doubt, the provisions of Article 33
shall apply to any Sale Shares not allocated pursuant to this Artrcle 33.12
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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 Notce in respect of all of the
B Ordinary Shares then held by him (and such deemed Transfer Notice shall
supersede any previous Transfer Notice which has not completed) and,
subject to Article 34 2, the provisions of Article 33 shall apply.

A deemed service of a Transfer Notice pursuant to Article 34.1 shall provnide
that the Speafied Price m respect of any shares the subject of the deemed
Transfer Notice shall be’

34.21. m respect of a Bad Leaver, the price paid therefor by the relevant
Leaver (including any premmum paid thereupon) (whuch in the case of
shares 1ssued on or around the date of adoption of these articles shall
be deemed to be £1 00 per share) ("Cost") or, if the Company 1s
directed by an Investor Director, the lower of:

(a) Cost; and
(b) the Fair Price;
34.22 mrespect of an Early Leaver, Cost,

34.23. mn respect of a Good Leaver.

(a) mn respect of such percentage of all of the Leaver's B Ordwnary
Shares held by the Leaver as 1s equal to "A", calculated as set

out below, the Fair Price

A=100x (D/E)
Where:

D = the number of calendar months to have elapsed from the
date of adopton of these Articles to the date of cessation of

employment.
E =36,

(b)  m respect of the remainder of the Leaver's B Ordinary Shares
held by the Leaver, Cost or, if the Company is directed by an
Investor Drrector, the lower of Cost and the Faw Price

The Remuneraton Commuittee may, by notice in writing 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, speafy that not all of the
Leaver's shares are to be the subject of the deemed Transfer Notice and/or
speafy that a Bad Leaver shall be deemed to be a Good Leaver for the
purposes of Article 34 and may, by notice in writing served on the Leaver,
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suspend the operation of the provisions of Article 33 for all or any part of
such three month period ‘

Notwithstanding any other provision herem contained, if a Leaver retains
shares, he shall have all the rights of and shall rank pan passu with the other
holders of the class or classes of shares held by him save that

34 4.1. at any general meehng 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,

3442 in a wntten resolution he will be deemed to resolve in the same
manner as the majonty of the holders of the relevant class or classes of
shares held by ham,

34 4.3 mrelation to any matter where the consent of the holders of the class
or classes of shares held by lum 1s required he shall be deemed to
grant consent if the majority of the holders of the relevant class or
classes of shares held by hum grant such consent,

344 4. on any transfer of a majonty of the shares of the relevant class or
classes held by him 1n arcumstances where an offer is made to um to
acquire hus shares at a price which 1s not lower than the average price
per share payable to the holders of a majonty 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;

and he hereby appowmnts any director of the Company from time to time to
sign any such resolution, consent, transfer form or other document and/or
take any other act in 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 4 4, the Company shall retan on trust the proceeds of sale and shall
account to hum for such proceeds forthwith on demand.

If, mn the opirion of the Board (acting reasonably), any member to whom
Article 34 4 apphes takes or seeks to take any action contrary to the terms of
Article 34.4 or seeks to prevent any dwrector of the company from taking any
action pursuant to the authority conferred on them pursuant to the terms of
Article 34.4 any director may, by serving written notice on the Company and
the relevant member deem such member to have served a Transfer Notice m
respect of all of the shares then held by hum and in respect of whuch the
Specified Price shall be the Paxd Up Amount in respect of each share.

A Remuneranon Comrmuttee may, by notice in writing served on the
Company and the Leaver at any time, specify the Leaver's retained shares be
transferred at nomunal value to a nomunee company nomunated by the
Remuneration Comuruttee to be held by such nonunee company for the
benefit of the Leaver, The nominee company shall conduct all votes and
exerase all rights, obligations and discretions m respect of such shares as
directed by the Remuneration Committee or as otherwise may be required
these Articles or the Shareholders' Agreement and the relevant Leaver hereby
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waiwves all nghts in respect of such shares and indemnifies the nomunee
company in respect of all actons (other than actions n breach of trust by such
nonunee) take by them in respect of such shares.

The Specified Price 1n respect of any shares that are the subject of a deemed
Transfer Notice pursuant to Artcle 341 may, at the option of an Investor
Director, be sahsfied in accordance with Article 33.7 by requuring the relevant
Leaver to remnvest the balance of the Speafied Price (after (1) the deduction of
any amount of tax that the Leaver 1s hable to pay m respect of the sale of hus
shares pursuant to Article 34, and (u) after payment to a Good Leaver of an
amount equal to Cost for such Good Leavers' shares as are sold pursuant to
Article 34) (the "Balance") i loan notes 1ssued by the Company or one 1ts
subsidiaries Such loan notes shall be on terms reasonably determined by the
Remuneration Comnuttee (with the approval of an Investor Drrector) but
such loan notes will

34 71, be repayable only on Exut,

34 7.2 bear mterest at The Royal Bank of Scotland base rate from hme to tme
n respect of the principal amount of such loan notes, such interest
being rolled up and beconung payable on Exat; and

34.7.3. be unsecured obligations of the relevant entity,

provided that the provisions of thus Article 34.7 may be waived (in whole or
in part) at the discretion of the Remuneraton Commuttee (with the approval
of an Investor Director)

In the event the proposing transferor defaults m effecting the transfer of the
Sale Shares and the Company 1s holding m trust for the proposing ransferor
the Speatfied Price, in accordance with Arhcle 33.8 above or, in the event a
directon 1s made by an Investor Director in accordance with Article 34.7 as to
the remvestment of the Balance in loan notes, the Company shall be
authonsed to recerve the Speafied Price and hold thus on trust for the
proposing transferor, the Directors may appoint some person as to execute all
such documents and do such things so as to apply the Balance and effect the
reinvestment thereof in loan notes 1ssued by the Company or one of its
subsidiaries Such person shall cause the name of the relevant member to be
entered in the register of Noteholders as the holder of relevant loan notes
allocated to hum as aforesaid and shall issue and hold in trust for the
proposmg transferor, the loan notes issued mn accordance with Article 34.7.
The issue of a receipt by the Company therefore shall be a good discharge in
respect of payment to the relevant company for the loan notes and after the
relevant members' name shall have been entered mn the register of
Noteholders in exercise of the aforesard power the vahdity of the transachons
shall not be questioned by any person.

FAIR PRICE

"Fair Price" means the price per share as at the date of occurrenice of the event
which triggered the requirement to agree or deterrune Fair Price agreed
between the selling shareholder and the Directors within 21 days or, m the
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absence of such agreement, the price as at such date certified m wrtting by the
Valuer as being m thewr opinion the fair value of the shares as between a
willing seller and a willing buyer (with no discount to reflect the unquoted
status of the shares) provided that the Valuer, in determmuning the farr value of
any of such shares shall,

determune the sum mn cash which a willng buyer would offer to a walling
seller for the Equity Shares of the Company;

divide the resultant figure by the number of issued Equity Shares and
outstanding options or rights to acquire Equity Shares (assunung exercise i
full and assumung that any Equity Shares available to be allocated to
employees of the Company pursuant to the Shareholders' Agreement have
been 1ssued), and

make such adjustment as they consider necessary to allow for any nghts
attaching to the shares to be transferred which may be outstanding and any
rights whereby any person, frm or body corporate may call for the allotment
or 1ssue of shares or may exercise any right of conversion;

but so that there shall be no addiion or subtraction of any premium or
discount ansing mn relation to the size of the holding the subject of the
relevant transfer, or in relation to any restrictions on the transferability of the
shares ansing only out of the provisions of these Articles and provided
further that the Valuer shall take mto account m relation to determunung 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. The costs of
the Valuer shall be borne by the Company unless (1) such an arrangement
would not be permitted by the Act; or (u) the Fair Price as determuned by the
Valuer 1s the same as, or within 10% of, that price (f any) whuch the Company
had previously notified to the Leaver as being mn its opinuon the Fair Price, in
which event the costs shall be borne by the Leaver or as the Valuer shall
otherwise determine to be fair and reasonable in the circumstances.

CHANGE OF CONTROL

Notwithstanding any other provision of these Articles, but save for transfers
pursuant to Articles 32.1-32.6 {permitted transfers) and Article 39 (mmvestors
drag-along) or transfers to the Ongmal Investors no sale or transfer of, or
transfer of any interest in, any shares conferring a right to vote at general
meetngs of the Company to any person whomsoever (other than the Ongimnal
Investors), which would result, if made and, if appropriate, registered, in a
person (together with persons acting in concert therewrth) whether or not
then a member of the Company obtaining or increasing a Controlling Interest
in the Company, shall be made or registered and no night to subscribe for any
shares which would result, when such shares are issued, m such a person
obtaining or increasing a Controlling Interest in the Company shall be
completed unless:

prior to such fwansfer being completed a General Offer is made to all
members by the person or persons proposing to acquure the Controlling
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Interest to purchase all the Equity Shares in issue and all the unissued Equuty
Shares for which any person shall then be entitled to subscnibe, and

the relevant offer 1s approved by an Investor Director

Any General Offer shall conform to the requurements of the Code (so far as
apphcable and subject as provided in these Articles) as if the Code applied to
such General Offer (with an Investor Director making any determunations or
dispensations which would otherwise fall to be made by the Panel (such
deternunations or dispensatons to be binding on all of the members
provided they are made by the Investor Director in good faith i what he
behieves to be the interests of the members as a whole)) and shall attribute an
equal value to each Equity Share bemng a value not less than the hughest value
paid or agreed to be paid to 2 Non-employee Member for an Equuty Share by
the proposed acquiror(s) of the Controlling Interest in the 6 months preceding
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 Controlbng Interest i1s only obtained or
increased in consequence of such General Offer or agreement if such General
Offer 1s accepted 1n respect of a number of shares which would result in the
offeror holding more than 50% of the Votng Rights Any General Offer shall
be made mn wntng (stpulated 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 m concert with him has wathin the 6
months 1mmediately 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 writing
within the time period reasonably stipulated and shail be deemed to have
been rejected by a member if he does not respond within such time period.

TAG-ALONG
Tag-Along

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 (and
persons entitled to subscribe for urussued Equity Shares, for the purpose of
this Article 37 also referred to as "members") accordingly and any member
who did not accept the General Offer or did not participate mn the Relevant
Sale under Article 39.1 may by written notice to the Company served withun
60 days of such notficatton requure the Company as agent for such member
to serve a notice (in thus Article a "Compulsory Purchase Notice") on the
Buyer requuring it to buy such member's shares at, in respect of a General
Offer, the consideration applicable to such General Offer or, m respect of an
offer made under Article 39.1, the price per share that was or would be
payable under the Compulsory Acqusiton Notice. The Company shall serve
the Compulsory Purchase Nohce forthwith upon receipt of any such written
notice by a member
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The Buyer shall complete the purchase of all shares m respect of whuch 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 requue 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 nights in respect of any shares to be transferred to the
Buyer untl in each case the Buyer has fulfilled all his obhgathons pursuant to
this Article. If and for so long as the Buyer fails to comply with the
provisions of this Article, the shares held by the Buyer shall confer on the
Buyer no night to recetve 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 untl the obhgations of the Buyer hereunder have been complied
with and such shares shall confer no right to receive notice of, attend or vote
at any meeting of the Company unless and untill the Buyer has complied with
such obligations under thus Article

DRAG-ALONG
Drag-Along

If any person or persons making a General Offer (other than a transfer of
shares by Investors to another Investor) (in this Article the "Buyer") receives
acceptances of or agreements to accept the General Offer mn respect of shares
the transfer of whuch, once completed, would result in the Buyer acquiring a
Compulsory Purchase Interest then the Buyer may, etther at the same tune as
recerving such acceptances or agreements to accept or at any time withun the
following 60 days, serve notices (i this Article each a "Compulsory Purchase
Notice") on members who have not then accepted the General Offer (the
"Minority Shareholders"} requiring them to acceptit If agreements to accept
a proposed General Offer are obtamed prior to the making of the General
Offer, the General Offer itself may contam the Compulsory Purchase Notice
Detauls of any Compulsory Purchase Notices issued shall be sent by the Buyer
to the regastered office of the Company marked for the attention of the Chaef
Executive. Following service of the Compulsory Purchase Notices, until the
earlier of the completion, withdrawal or lapse of the General Offer, the
Minornity Shareholders shall not be enthtled to transfer their shares to anyone
except the Buyer or a person identified by the Buyer Where any person has a
nght to subscribe for Shares in the Company pnor to the transfer of a
Controliing Interest then the Buyer may serve a Compulsory Purchase Notice
on hum (either at the same ttme as all other Compulsory Purchase Notices are
served or otherwise) notwithstanding that such person is not, at the tume of
service, the holder of any Shares and, n such a case, the Compulsory
Purchase Notice shall be in respect of any Shares which the relevant person
shall obtain upon the exercse by them of their subscription rights prior to
completion of the General Offer.

The Buyer shall complete the purchase of all shares pursuant to the General
Offer, including those i respect of which Compulsory Purchase Notices have
been served, at the same time (to the extent possible).
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If ;m any case a Minority Shareholder, on the expiration of 21 days from the
service of the Compulsory Purchase Notice, shall not have validly accepted
the General Offer by completing, executing and returning all documents
required m accordance with the terms of the General Offer then the Directors
may authorise some person to execute and deliver on hus behalf all
documents required to valdly accept the General Offer and transfer the
Mmonty Shareholder's shares to the Buyer or the person identfied by the
Buyer and the Company shall, upon completion of the General Offer, recexve
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. [If the General Offer contams any alternatives
(for example, a guaranteed loan note alternative or a roll-over alternative or a
remvestment altermative, or otherwise) the person so authonised by the
Durectors shall have full and unfettered discretion to elect which alternative to
accept mn respect of each Minonty Shareholder (save for in respect of the
Bridgepoint Investors) (and may elect for different alternatives for dufferent
Minonty Shareholders (with the exclusion of the Bridgepoint Investors)) and
neather the Directors nor any person so authorised shall have any Liability to
the Mmonty Shareholders (or any of them) mn relation to the exercse of such
discretion]. The Company shall hold the consideration in trust for the
Mincnty Shareholder but shall not be bound to earn or pay mterest thereon.
The 1ssue of a receipt by the Company for the consideration shall be a good
receipt for the price for the relevant shares but the Buyer shall not be
discharged from procuring that the Company applies the money i payment
to the Mmority Shareholder which shall be made agamnst delivery by the
Minonty Shareholder of the certificate in respect of the shares or an
mdemruty in respect of the same. After the name of the Buyer or the person
identsfied by the Buyer has been entered in the Register of Members in
purported exercise of the aforesaid powers the validity of the proceedings
shall not be questioned by any person.

INVESTOR DRAG-ALONG

Investor Drag-Along

Notwithstanding any other provisions of these Articles and, in parbcular, the
provisions of Articles 33, 36 and 38 (pre-emptive transfers, change of control, and
drag-along), the holders of 50% or more of the Equity Shares (in this Article the
"Seller") may agree to sell or transfer shares representing not less than 50% of
the Voting Rights to any person whatsoever (together with persons achng m
concert therewith) (the "Relevant Sale") (in ttus Article the "Buyer"). A
Relevant Sale shall only be a Relevant Sale for the purposes of this Article 39
if it is a bona fide transaction on arms length terms. If such Relevant Sale
becomes unconditional mn all respects, the Buyer may by wrtten notice to the
Company served withun 60 days of such acqusition require the Company as
agent for the Buyer tc serve notices (in this Articde each a "Compulsory
Acquisition Notice®} on all of the members (other than any member who
gives his prior wntten consent not to receve a Compulsory Acquisition
Notice) who have not partapated in such Relevant Sale (the "Remainder
Shareholders") requiring them to sell their shares to the Buyer or a person or
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entity nominated by the Buyer at a consideration per share {(mcluding any
contingent or deferred consideration) which 1s not less than the consideration
payable to the Seller in respect of their shares it being recogrused that such
consideration payable to the Seller may have been reduced by the Buyer
agreeing to pay costs assocated with the Relevant Sale and the consideration
payable to the Remamder Shareholders shall be the net amount per share
received by the Sellers. The Company shall serve the Compuisory
Acquisiion Notices forthwith upon being required to do so and the
Remamder Shareholders shall not be enttled to transfer their shares to
anyone except the Buyer or a person identified by the Buyer.  Each
Compulsory Acquisiton Notice shall specify the same date (being not less
than seven nor more than twenty one days after the date of the Compulsory
Acquisthon Notice) for the completion of the relevant transfer of shares to the
Buyer (the "Compulsory Acquisition Completien Date").

The Buyer shall be ready and able to complete the purchase of all shares mn
respect of which a Compulsory Acqusition Nohce has been given on the
Compulsory Acquisiton Completion Date. Any transfer pursuant to a
Compulsory Acqusition Notice shall not require the relevant Remamnder
Shareholder to give a Transfer Notice.

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

39.31 the Directors shall authorise some person to execute and deliver on his
behalf any necessary transfer in favour of the Buyer or the person
dentified by the Buyer;

3932 the Company shall receive the consideration in respect of such shares,
and

39.3.3 the Company shall (subject to the transfer being duly stamped) cause
the name of the Buyer {or the person identfied by the Buyer) to be
entered mnto the Register of Members as the holder of the relevant
shares.

The Company shall hold the consideration m trust for the Remamnder
Shareholder but shall not be bound to earn or pay mterest thereon. The issue
of a receipt by the Company for the considerabon shall be a good recerpt for
the price for the relevant shares. The Company shall apply the consideration
received by 1t I1n payment to the Remamder Shareholder against delivery by
the Remainder Shareholder of the certficate in respect of the shares or an
mdemmty 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 in the Register of Members m purported exercise of the
aforesaid powers the validity of the proceedings shall not be questoned by
any person '
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Nothing i Articles 36 to 39 (inclusive) shall requure the Bridgepomnt Investors
or the Investors to give warranfies as a term of acceptance of an offer other
than as to ttle and capacty.

INVESTOR DIRECTOR AND BRIDGEPOINT DIRECTOR
Investor Director and Bridgepoint Director

Members holding more than one half ; nominal value of the Equity Shares
from time to tme n issue may, by notice m writing 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.

Shareholders appomnting a director pursuant to the provisions of Article 40.1
may specify that such director 1s designated an Investor Director provided
there are no more than two Investor Directors at any one tiume.

If, at any time, there 15 no Investor Director then the members enttled to
designate an Investor Director may designate any person or persons to be an
Observer. An Observer shall have the right to attend all meetings of the
Drrectors and of any commuttee of the Directors and to receve such other
mformation as a director would be entitled to recawve at the same time as such
information 1s provided to Directors and shall, as regards confidentakty,
have the same obligations to the Company as if he were a director. An
Observer shall be enttled to attend and speak at any such meetings of the
Board but shall not be entitled to vote

Bridgepont, for so long as it holds Equity Shares representing 15% or more of
total Voting Rights may, by notice in wniting addressed to the Company
signed by or on behalf of each of them and delivered to the Office appoint a
person to be a director of the Company to be designated a Bndgepoint
Drrector provided there 1s no more than one Bridgepomt Director at any one
time and prior consultation has been had with the investor Director as to the
dentity of the Bnidgepoint Director.

If, at any time when Bridgepoint is entitled to appoint a Bndgepomt Director
pursuant to Article 404, there 15 nc Bnidgepoint Director then Bridgepomt
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
Drirectors and to receive such other informaton as a director would be
enthtled to receive at the same tume as such information 15 provided to
Directors and shall, as regards confidentaklty, 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

Each Investor Director, Bridgepomnt Director and/or Observer shall be
entitled to report back to the members appomtng hum on the affairs of the
Company and 1its subsidianes on a confidential basis and to disclose to such
members on a confidental basis such information as he shall reasonably
consider appropmate including, for the avoidance of doubt, all papers
distmbuted to the Board.
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In the event that the Investor Directors appomted pursuant to Article 40.1
above do not constitute a majonty of the directors present at a meeting of the
board of directors, the Investor Directors present at such meetng shall be
entitled, m aggregate, to one more vote than the votes of all other directors
present at such meeting. The allocation of the votes among the Investor
Directors shall be as the Investor Directors present at such meeting shall so
determune.
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SCHEDULE 1

In the Artcles to which this forms a schedule the followmg words and
expressions shall, unless the context otherwise requires, bear the following
mearungs’

"A Ordinary Shares" means A ordimnary shares of £0 01 each m the capatal of
the Company and having the nghts and the restnictions ascnbed to such
shares as set out m these Articles;

"Act” means the Comparues Act 1985 (as amended by the Companies Act
1989) including any statutory modification or re-enactment thereof for the
time bemng in force and any provisions of the Compames Act 2006 for the time
being in force, '

"acting in concert" shall bear the meaning attnbuted thereto m the Code;

"Anniversary" means the anruversary of the date upon which the relevant
Leaver first became a shareholder in the Company;

"Auditors" means the auditors of the Company from time to tune;

"B Ordinary Shares' means B ordmary shares of £0 01 each in the capital of
the Company and having the rights and the restrictions ascribed to such
shares as set out 1n these Arhcles,

"Bad Leaver" means a Leaver other than a Good Leaver;

"Board" means the board of directors of the Company from time to ttme or
any duly constituted commuttee of 1f;

"Buyer" as defined in Article 37 1 (iaglong) and/or Article 38.1 (drag-riong)
and/or Article 39 1 (mvestors drag-along),

"Bridgepoint Capital" shall have the mearung ascribed to it in the
Shareholders' Agreement,

"Bridgepoint Investor Associate" shall have the meaning asabed to 1t in the
Shareholders' Agreement;

"Bridgepoint Investor Group" shall have the meaning ascribed to it in the
Shareholders' Agreement,

"Bridgepoint Investors” shall have the meaning ascmbed to 1t mn the
Shareholders' Agreement;

"Bridgepoint Director" means a director appointed pursuant to Artbcle 40.4
and designated the Bridgepoint Director pursuant to Article 40.4 (or if there 1s
no Investor Director at the relevant time, the Observer (if any) appointed
pursuant to Article 40 5 (in each case only for so long as Bndgepomt have the
ability to appoint such a director or Observer pursuant to Article 40,

"Code" means the City Code on Takeovers and Mergers;
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"Compulsory Acquisition Notice" as defmed in Article 39.1 (mnvestors drag-
along);

"Compulsory Acquisition Completion Date" as defined m Article 39.1;

"Compulsory Purchase Interest" means an mterest in shares carrymg more
than 50% of Vohing Rights,

"Compulsory Purchase Notice" as defined in Article 37.1 (tg-along) and/or
38 1 (drag-along),

"Controlling Interest" means shares representing not less than 30% of Voting
Rights,

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

"Early Leaver" means a member becomes a Leaver on or prior to the date that
is 6 months from the date of Completion;

"eligible member" shall bear the mearung attributed thereto m Section 289(1)
of the Comparues Act 2006,

"Employee Member" means any member who is 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 Pernutted Transfer;

"Equity Shares" means the A Ordinary Shares and B Ordinary Shares taken
together as one class;

"Event of Default’ shall bear the meaning attributed thereto in the Finance
Documents,

"Exit’ shall have the meaning ascribed to it in the Shareholders' Agreement,

"Fair Price" means the price per share determuned 1n accordance with Article

35 (fmr price);

"Family Settlement” means n relation to any Employee Member any trust or
trusts (whether ansmg under a settlement inter vivos or a testamentary
disposihon by whomsoever made or on mtestacy) under which no immediate
beneficial interest 1 the shares in question is, for the time being, vested 1n any
person other than the Employee Member concemned and/or hus Privileged
Relations;

"Finance Documents" means such documents as may from tme to time be
entered into by a member of the Group 1n relation to borrowings or security
for borrowings by any member of the Group and specified by an Investor
Dhrector as "Finance Documents” for the purposes of Arhcle 4 4 (voting) (as
such documents may be amended, vaned or supplemented from fume to
time);
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"Financial Institution" means any mstututon recogrused by the Umted
Kingdom Her Majesty's Revenue & Customs as carrying on through its
lending office a bona fide banking busmess in the Unated Kingdom for the
purposes of section 349(3) of the Income and Corporation Taxes Act 1988 or
any full member of the British Venture Capital Assocation,

“Fund" shall have the meanng ascribed to 1t in the Shareholders' Agreement;

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

"Good Leaver" means a Leaver where the cessation of employment 15 as a
result of the relevant member:

() dymg; or

(b suffermg a physical or mental deterioration whach, in the opimon of
the Investors, 1s sufficiently serious to prevent the relevant person
from following his normal employment or would seriously prejudice
his earning capaaity;

© retiring at normal retirement age, or

(d) being wrongfully dismissed other than because of a procedural
irregularity m cormection with the dismrussal, or

(e) a leaver who has been deemed to be a Good Leaver by the
Remuneraton Committee mn accordance with Article 34.3; or

3] receiving notice of termunation of ther employment from the
company by whuch he 1s employed mn accordance with the contract of
employment (other than in crcumstances justifying a summary
dismissal of the employee); or

(g) ceasing to be an employee of the Group as a result of the Group
company by which he is employed subsequently leaving the Group;

"Group" means the Company and 1its subsidiaries from time to tume and
"member of the Group" shall be construed accordingly;

"Investor Director" means a director appomted pursuant to Article 40.1 and
designated an Investor Director pursuant to Article 40.2 (or if there 15 no
Investor Director at the relevant tiume, the Observer (if any);

"Leaver" means any holder of shares who 1s employed by and/or 15 a durector
of the Company or a relevant member of the Group from time to tme (other
than an Investor Director) and who dies or who ceases to be an employee
and/or durector of the Company or any such member of the Group (whether

. or not hus contract of employment is validly terrunated and/or whether or

not such termination 1s wrongful 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
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continue (or is not immediately re-employed) as an employee and/ or director
of the Company or any such member of the Group. In this definzhon and
the defirution of "Bad Leaver” and for the purposes of Article 34 (compulsory
transfers) any reference to the date of cessaton of employment {or smular)
shall be the date upon whch the contract of employment or appointment as
director of the relevant person terminates or, if earher, the date upon which
the relevant person gives or 15 given or purportedly gives or 1s purportedly
given notce of termination of hus contract of employment or of hs
appowntment as director whether or not such notice is vahd;

"Loan Notes" means any loan notes issued by the Company (or any of its
subsidiaries from time to time) and held by a member (including any listed
Eurobond or simular securnty),

"member" means a person (whether an individual or a corporation} who
holds shares;

"Minority Shareholders" as defined i1 Arhicle 38.1 (drag-along),

"Non-employee Member" means any member who is not an Employee
Member,

"Observer" means any person appomted pursuant to Article 404 (Investor
Durectors);

"Office" means the regstered office of the Company,
"Original Employee Member" means each Employee Member other than an

Employee Member who became an Employee Member by reason of a
Permutted Transfer,

"Original Investor” as defined in the Shareholders' Agreement;

"Paid Up Amount' means, in respect of a share, the amount paid up or
credited as paid up on such share disregarding any premuum;

"Panel” means the Panel on Takeovers and Mergers;

i "Permitted Transfer' means a transfer of shares pursuant to Article 32
(pernutted transfers),

"Permitted Transferee” means, in respect of any Empleyee Membér, any
Privileged Relation or Farnuly 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 hneal
descendent of the Employee Member and for these purposes the step-child or

- adopted chuld of any person shall be deemed to be that person's hneal
descendent;

"Register of Members" means the register of members kept by the Company
pursuant to Sechon 352 of the Act,
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"Relevant Sale" as defined . Article 39 1 (investors drag-along);
"Remainder Shareholders" as defined in Article 39 1 (snvestors drag-along);

"Remuneration Committee" means the remuneration commuttee of the
Company consttuted m accordance with Clause 17 of the Shareholders'
Agreement,

"Sale Shares" as defined in Article 33.2;
"Seller" as defined m Article 39.1 (mvestors drag-along);

"Sharcholders' Agreement' means the shareholders' agreement entered into
by the Company and others on or around 3 March 2008 (as amended from
time to time);

"shares" means shares in the share capital of the Company;
"Specified Price" as defined in Article 33.2;

"Table A" as defined in Aricie 1,

"Transfer Notice" as defined 1n Article 33.1;

"Valuer® means the Auditors {or m the event of therr being unwilling or
unable to act or at, the option of the Company, an independent fum of
chartered accountants nommated by the President of the Insttute of
Chartered Accountants of England and Wales (or his equivalent from tume to
time)) i each case acting as an expert and not as an arbiter; and

"Voting Rights" means the right to receive notice of, attend (in person or by
proxy), speak (in person or by proxy) and vote (m person or by proxy) at
general meetings of the Company.

The Regulations contamned in Table A shall apply to the Company save
mnsofar as they are amended by or are inconsistent with these Articles and, in
particular.

Regulations 2, 3, 5, 23, 24, 40, 41, 53, 54, 64 to 69 (mnclusive), 76 to 79
(inclusive), 81 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 omutted and the words "any seal for the time being adopted by the
Company as 1ts common seal” shall be inserted after the words "'the Seal"
means';

In Regulation 8 of Table A the words "(not beng a fully paid share)" shall be
omitted and the words "and the Company shall also have a first and
paramount hen on all shares standing registered mn the name of 2 single
person or in the name of any person jomntly with another or others for all
monies presently payable by him or any of them or his estate or their estates
to the Company™ shall be mserted after the words "in respect of that share®;
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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 wrrevocable.”
shall be inserted after the words "postponed in whole or m part”;

In Regulahon 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
mcurred by the Company by reason of such nor-payment” shall be inserted
after the words "may have accarued".

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

Thus Schedule shall be deemed to be part of, and shall be construed as one
with, the Articles.




