In accordance with

Section 519, 621 & 689

of lh'eogompanre; Act S H 02

e Notice of consolidation, sub-division, redemption of

shares or re-conversion of stock into shares

-
J Whatthis form s for X What this form is NOT for <
You may use this form to give nolice You cannot use this form 1o give I3
of consolidation, sub-division, notice of a converston of shares i = S AKTSQMOE:
redemption of shares or stock < - 21/08/20
re-conversion of stock into shares 10 256
COMPANIES HOUSE
m Company details
Company number [ 3 I 2 I 3 [ 9 ] 2 | a I 0 I > Filling in this form
Please complete in fypescript or in
.’?ompany name 1 full I TALK PR LIMITED bold black capials
I Al fickds are mandatory unless
specified or indicated by *
Date of resolution
Date of resolution E I"o I“b "o 'y I" o |"§ I”o
m Consolidation
Please show the amendments to each class of share
Previous ghare structure New share structure
Class of shares Number of ssued shares Normina! valye of each Number of s5ued shares Nomnal value of each
(F g Ordinary/Preference efc ) shara share
GROWTH A SHARES 160 0 10 16 1.00
GROWTH B SHARES 160 010 16 100
47 Sub-division
. “ease show the amendments to each class of share
l Previous shara structure New share structure
Class of shares Number of 1ssued shares Nomtnal valye of each Number of 1ssued shares Nommat value of each
(E g Crdmary/Preference el¢ ) share share
W Redemption
Please show lhe class number and nominal value of shares that have been redeemed
Only redeemable shares can be redeemed
Class of shzres Number of 1Issued shares Nomunal vatue of each
(E g OCidinary/Freference etc } share

| Departrven for Business
i Innavation & Skl

440B553
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SHO2

Notice of consolidation, sub-division, redemplion of shares or re-conversion
of stock into shares

ﬂ Re-conversion
Please show the class number and nominal value of shares following re-conversion from stock
New share structure
Value of stock Class of shares Number of :ssued shares | Nominal value of each
(E g Ordinary/Preference elc } share
Statement of capital

Section 7 (also Section 8 and Section 9 if appropriate) should reflect the company's
1ssued capital following the changes made in this form

w Statement of capital (Share capital in pound sterling (£))

Please compleie the table below to show each share classes held in pound sterling
If all your 1ssued capitat is in steriing, only complete Section 7 and then go to Sectron 10

Class of shares Amounl paid up on Amgunt (i any} unpaid Number of sharas € Aggregale nominal value €
(E g Ordmary/Preferencs etc ) each share @ on each share €
"A" SHARES 1 a0 0 co 700 1E 700 00
"B" SHARES 1 00 0 00 260 |f 260 00
GROWTH A SHARES 1 00 0.00 16 (£ 16 00
GROWTH B SHARES 1.00 0 00 16 |£ 16.00
Totals 992 |& 932 €O
I Statement of capital (Share capital in other currencies)

Please complete the lable below to show any class of shares held in other currencies
Please complete a separale table for each currency

. Cumency

.ss of shares Amounl pand up on Amount (if any) unpaid Number of shares € Aggregate nomingl vaiue €

(E g Ordmvary / Preference efc } gach share €@ on each share €

Totals [
Currency
Class of shares Ampuni paid up oA Amoun! §if any) unpaid Number of shares € Aggregate nominal valus €
{E ¢ Ordinary/Preference efc ) gach share @ on each share €@

Totals I
© including both the nomunal value and any © Number of shares issued multiphed by Continuation pages

share premum nominal value of each share Please use a Statement of Capial continuation
page if necessary

© Total number of msued shares n this class

CHFPO25
05110 Version 4 0




SH02

Notice of consolidation, sub-cvision, redemption of shares or re-conversion

of stock infc shares

o]

Statement of capital (Totals)

Please give the total number of shares and total aggregate nominal value of
Issued share capital

Total number of shares

Total aggregate
nominal value @

© Total aggregate nominal value
Ptease fist totel aggregate values in
differént curencies separately For
example £100 + €100 + $10 ete

Statement of capital (Prescribed particulars of rights attached to shares) ©

Please give the prescribed particulars of nights attached to shares for sach
class of share shown in ihe siatement of capital share tables in Section 7 and
Section 8

Class of share

"A" SHARES

. Prescnbed particulars

Please see continuation sheet

Class of share

"B" SHARES

Prescribed particulars

Please see continuaticn sheet

Class of share

GROWTH "“A" SHARES AND GROWTH "B" SHARES

Prescribed particulars

Pleasc see contlinuation sheet

€ Prescnbed particulars of rights
attached to shares
Tha particulars are

particulars of any voting nghts,
inctuding nghis that anse only [a
cerian circumslances,

peruculars of any nghts, as
respects dividends 1o parbapate
in a disinbution,

particulars of any nghts, as
respects capial, to participate 1n 2
distnbuton (iIncluding on winding
up), and

whether the shares are {o be
redeemed or are hiable 1o be
regeemed &t the cplion of the
company or the shareholder and
any terms of conditions relating to
redempiion of these shares

A separale table must be used for
each class of share

Please use 8 Statement of capial
continuahon page i necessary

CHFPO25
0510 Version 4 0




SHO2

Notice of consolidation, sub-division, redemption of shares or re-conversion

of stock into shares

Class of share

Prescnbed particulars

Class of share

Prescribed parficulars

€@ Prescnbed particulars of rights

attached to shares

The particulars are

8 particulars of any voting nghts,
inctuding nghis that arse enly in
certain circumstances,

b particulars of any nghts, as
respects divdends, fo participate
n a distribubion,

¢ parculars of any nghts, as
respects capilal, to padicipate ina
distnbubion (incfuding on winding
up). and

d whether the shares are to be
sedeemned or are bable to be
redeemed i the option of the
company of the shareholder and
any lerms or conditions relaling to
redemption of these shares

A separate table must be used for
each class of share

Please use a Statement of capltal
continuation pags if necessary

m Signature
m signing this form on behaff of the compan @ Societas Europaea
‘ | am signing m pany If the form 1s being Hled on behalf
Sgnature — of a Socelas Europaea {SE) please
Signature delete ‘director and inser! defals
x OMU/ w of which organ of the SE the person
/ signing has membership
© Person suthonsed
Thus form may be signed by Under edher sechon 270 or 274 of
Director €, Secretary, Person authonsed €, Administrator, Admimistrative the Companies Act 2005
Receiver, Recever, Receiver manager, CIC manager
CHFP025

05/10 Version 4 0




SHO02

Notice of consolidation, sub-division, redemption of shares or re-conversion

of stock info shares

HPresenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House ff there Is a query
on the form The contact information you give will be
visible to searchers of the public record

ICmmnam

WK Cgelbie

| Company name

|

|Auun=ss

|

|

runwun
L N

ﬁ 37972

|Tewme 020 7067 3000

OLSWANG LLP

“4C HigH  HotgaR r

Londond

Kingsway

Piease note that all nformation on this form will
appear on the public record.

Where to send

You may return this form to any Companies House
address, however for expediency we advise you o
return It to the appropriate address below.

For companies registered in England and Wales.
The Regsstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Regisirar of Compames, Companies Houss,
Fourth floor, Edinburgh Quay 2.

139 Fountainbrdge, Edinburgh, Scotiand, EH3 OFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Nerthern irefand:
The Registrar of Companies, Compames House,
Second Floor, The Linenthall, 32-38 Linenhall Street,
Belfast, Northem Ireland, 8T2 886G

DX 481 NR Belfast1

W4 Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

{] The company name and number match the
information held on the public Register

] You have entered the date of rasclution in
Section 2

1 Where applicatle, you have completed Section 3, 4,
50r6

[J You have completed the statement of capttal

(J You have signed the form

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov Uk or
email enquires@companieshouse gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
0510 Varsion 40




in accordance with
Sections 619, 621 and
689 of the Companies
Act 2006

SHOZ - continuation page

Notice of consolidation, sub-division, redemption of shares and re-conversion of stock into

shares

| Statement of capital (Prescribed particulars of nghts attached to shares)

Class of share

"A" SHARES

Prescribed particulars

The following words and expressions in this Form SH02
continuation sheet shall have the following meanings

"A Sale Right"” shall have the meaning set out in arficle 8 1 of the
Company's articles of association,

"A Sale Right Consideration” shall have the meaning set out In,
and be calculated in accordance with the prowisians of, Arlicte
11 1 of the Company's articles of association,

"A Sale Right Date” means the date on which the audited
accounts of the Company for the financial year ended on 31
December 2010 are published,

"B Sale Right" shall have the meaning set out in article 8 1 of the
Company's articles of association,

"B Sale Right Consideration” shall have the meaning set out n,
and be calculated in accordance with the provisions of, Arlicle
11 2 of the Company's articles of association,

"B Sale Right Date” means the date on which the audited
accounts of the Company for the financial year ended on 31
December 2011 are published,

"Capital Return” means a return of capital to Shareholders on a
hquidation, redistribution or reduction of capial, share buy back
out of capilal dissolution or winding up of the Company in each
case save 1o the extent the same anses as a result of any Group
Reorganisalion or as a result of, or n connection with, any
Compulsory Transfer Event but not, for the avoidance of doubt,
to include a distribution,

"Disposal” a sale of all or substantially all of the assets of the
Company to a purchaser, which shall include but not be kmiled
to, for these purposes

(a) a sale of all or a maorty of the interest(s) of the
Company in the caprital of each of its subsidiaries, or

(b) a sale of all or substantially all of the assels of each of ils

A409015-1

CHFPOO0
10/0% Version 20




In accordance with
Sections 619, 621 and
689 of the Companies
Act 2006

SHO2 - continuation page

Notice of conschdation, sub-division, redemption of shares and re-conversion of stock Into
shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

"A" SHARES

Prescnbed particulars

subsidiaries,

"Flotation” means the effective admission of the whole or at
teast 50 per cent of the issued ordinary share capital (within the
meaning of section 832 of the Income and Corporation Taxes Act
1088 of England and Wales) of the Company to listng on the
Official List of the UK Listing Authonly and to trading on the
L.ondon Stock Exchange plc's market for listed securities or to
trading on the AIM market of the London Stock Exchange plc or
to trading on any other recognised stock exchange as approved
by the Directors,

“Group Reorganisation” means a lransfer of assets (including
for the avoidance of doubt shares in any subsidiary) within a
group of compantes (provided {1} each company is and remains a
subsidiary of the Sale Right Buyer and (u) if such company
ceases fo be a subsidiary such cessation shall constitute a
Disposal) that 1s underiaken for ithe purpose of reorganising the
group's structure For the avoidance of doubt introducing an
intermediary holding company into a group of companies will
constitute a Group Reorganisatian,

“Growth Shares" means together the Growth A Shares and the
Growth B Shares;

"Ordinary Shares” means together ail the 1ssued "A" Shares and
all the 1ssued "B” Shares in the capital of the Company from time
to time,

"Realisaton Event” means
(a) a Capital Return,
{b) a Disposal,
(¢) a Flotation,

(d) the Sale Right Buyer ceasing to be admitted to
AIM or any other recognised slock exchange
For the avoidance of doubt the Sale Right Buyer
temporarily ceasing o be admitted to AlM or any
olher recognised stock exchange (pursuant to

4409015-1

CHFPODD
10/08 Version 2 0




In accordance with SH0Z - continuation page

Sectons 612 621 and
689 of the Companies ~ Notice of consolidation, sub-dwvision, redemption of shares and re-conversion of stock into
Act 2006 shares

Statement of capital {Prescnbed particulars of nghts atlached to shares)
Ciass of share "A" SHARES
Prescnbed particulars

the Sale Right Buyer undertaking a lransaction
in connection with which there 1s a cessation of
trading and a re-admission to AIM or by virtue of
the Sale Right Buyer inihating steps to be
admitted to any other recogmsed stock
exchange) shall not be a Realisalion Event (a
“De-Listing"},

{e) a change of control of the Sale Right Buyer, and

(f) lhe Sale Right Buyer ceasing {o have indirect
control of the Company including a Share Sale,

“Sale Right Buyer® means M & C Saalch plc, a company
ncorporated in England and Wales with registered number
5114893,

"Share Sale” means

(a) the sale of the 1ssued or to be issued Shares In
circumstances where the purchaser or purchasers s or
are (or will upon the agreement or agreements for such
sale or any offer to purchase becoming unconditional be)
entitled to acqure all of those of the 1ssued and to be
issued Shares nol agreed to be acquired pursuant {o
such agreement or agreements or offer in accordance
with the provisions of the Acts, or

{b) the sale of a number of issued Shares to a single
purchaser (or to one or more purchasers as part of a
single transaction) where as a result of such sale there 1s
a change of control of the Company save to the extent
the same arises as a result of a Group Reorganisation

1 DIVIDENDS

12 The holders of Ordinary Shares shall be entitled to
participate In the profits of the Company avadable for
distrbution by way of dividend in equal proportions, pro-
rala to the amounis paid up or credited as paid up on
such Qrdinary Shares

4409015-1 CHFPO0D
10109 Version 2 0




in accordance with
Sechions 619 621 and
689 of the Companies
Acl 2006

SHO2 - continuation page

Notice of consolidation, sub-dwvision, redemption of shares and re-conversion of stock into
shares

Statement of capital (Prescnbed particulars of rights attached 1o shares)

Class of shara

"A" SHARES

Prescabed particulars

13 No diwvidends or other distrbution shall be pad or
payable to the holders of Growth Shares in respect of the
Growth Shares held by them

2 VOTING

21 The Ordinary Sharehclders, shall be entitled to recewve
notice of, to attend and to vote at general meetings of the
Company, on a show of hands every holder of Ordinary
Shares who (being an individual) 1s present by proxy or
(being a corporation) 15 present by a duly authonsed
representative or by proxy shall have one vote, and on a
poll, every holder of Ordinary Shares who (being an
individual) 1s preseni in person or by proxy or (being a
corporalion) 1s present by a duly authonsed
representative ar by proxy shall have one vote for each
Qrdinary Share of which he 15 the holder

22 The halders of the Growth Shares (in respect of only the
Growth Shares held by them) shall not be enttled to
recewve nolice of or to atlend (either personally or by
proxy) any general meeting of the Company or to vote
{either personally or by proxy) on any resolution to be
proposed thereat

3 SHARE SALE

31 On a Share Sale the proceeds (whether in cash or
otherwise and whether payable on complefion of the
Share Sale or deferred in any way, with any non-cash
consideration being valued by the accountants (save to
the extent the Growth Shareholders agree cotherwise)
and the Growth Shareholders being treated equalty with
the Ordinary Sharehoiders as regards the allocation of
cash and non-cash consideration) of such Share Sale
{the "Sale Proceeds") shall be allocated as follows

32 first, i paying to each of the Ordinary Shareholders, an
amount out of the Sale Proceeds equal lo the nel assels
of the Company as dernved from the last audited
accounts of the Company or, if less the Sale Proceeds,
pro-rata in respect of the Ordinary Shares that they

4409015-1

CHFPQOO
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'S“e‘;,,"g‘;‘fg';;?g‘g;"and SHOZ - continuation page

£89 of lhe Companies  Nohce of consolidation, sub-dwision, redemption of shares and re-conversion of stock into
Act 2006 shares

Statement of capital (Prescnbed particulars of rights atiached to shares)

Class of share "A" SHARES
Prescribed particulars

respactively sell pursuant to the Share Sale,

33 second, In paying {o each of the Ordinary Shareholders,
an amount equal to "b" percent of the remamning Sale
Proceeds that are not disinbuted n accordance with
Article 7 1 of the Company's articles of association above
pro-rata in respect of the Ordinary Shares that they
respectively sell pursuant to the Share Sale, and

34 third, 1n paying to each of the Ordinary Shareholders and
Growth Shareholders, those remaing Sale Proceeds
that are not distributea In accordance with Articles 7 1
and 7 2 of the Company's articles of association above
pro-rata in respect of the Ordinary Shares and the
Growth Shares (including the nghts afforded to the
Growth Shareholders as set out In these Articles,
inctuding, for the avoidance of doubt, the A Sale Right
and the B Sale Right) that they respectively sell pursuant
to the Share Sale,

where
"b" = a percentage equal to

(n the profit after tax of the Company for the
financial year ending on 31 December 2007 as
derwed from the audited accounts of the

1 Company for that financial year as increased by

8% per annum on & compound basis for each full

year prior to the date of completion of the Share

Sale and the confirmation of the Sale Proceeds,

divided by

(n) the profits after tax of the Company as derived
from the last audited accounts of the Company
published prior to the date of the Share Sale,

multiphed by 100

35 provided always that

351 in the event the Directors determine in ther

4409015-1 CHFPOOD
10409 Version 2 0




in accordance with
Sechons 619, 621 and

SHO2 - continuation page

680 of the Companies  Nolice of consolidation, sub-division, redemption of shares and re-conversion of stock into
Acl 2006 shares
Statement of capital (Prescnbed particulars of nights attached to shares)
Class of share "A" SHARES
Prescnbed parhiculars

ahsolute discretion that the calculations
referred to In article 7 of the Company's arlicles
of association have resulted in an ancmalous
level of the Sale Proceeds hecoming payable
o any of the relevant Shareholders the
Cwectors shall, followmng consultation with the
auditors, make such adjustmenls 1o the
calculattons as they may reascnably consider
appropnate,

352 the Dwectors must refuse to register any
transfer of Shares on a Share Sale unless the
Sale Proceeds are distnbuted to all
Shareholders at the same ime 1n accordance
with article 7 of the Company's articles of
association (save to the extent that the Growth
Shareholders agree otherwise), ang

353 article 7 of the Company's artcles of
association ts without prejudice to the Growth
Shareholders’ nght to exercise ther A Sale
Right and B Sale Right in respect of the
balance of their Growth Shares that are not
sold pursuant to the Share Sale

44090151

CHFPO00
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In accordance with
Seclions 619 621 and
689 of the Companies
Ac1 2006

SHO2 - continuation page

Notice of consclidation, sub-division, redemplion of shares and re-conversion of stock into
shares

Statement of capital (Prescnbed particulars of nghts altached fo shares)

Class of share

"B" SHARES

Prescribed particulars

1 DIVIDENDS

11 The holders of Ordinary Shares shall be enhiied to
participale In the profits of the Company avallable for
distribution by way of dvidend in equal proportions, pro-
rata to the amounis paid up or credited as paid up on
such Ordinary Shares

12 No dwvidends or other distnbution shall be paid or
payabile lo the holders of Growth Shares in respect of the
Growth Shares held by them

2 VOTING

21 The Ordinary Shareholders, shall be entiled to receve
notice of, to attend and to vote at general meetings of the
Company, on a show of hands every holder of Ordinary
Shares who {being an individual) 1s present by proxy or
(being a corporation) is present by a duly authorsed
representative or by proxy shall have one vole, and on a
poll, every holder of Ordinary Shares who (being an
individual) 1s present in person or by proxy or (being a
corporation) is present by a duly authornsed
representative or by proxy shall have one vote for each
Ordinary Share of which he 1s the holder

22 The holders of the Growth Shares (in respect of only the
Growth Shares held by them) shall not be entitled lo
receive notice of or o aflend (either personally or by
proxy) any general meeting of the Company or to vote
(either personally or by proxy} on any resolution to be
proposed thereat

3 SHARE SALE

31 On a Share Sale the proceeds {whether n cash or
olherwise and whether payable on completion of the
Share Sale or deferred in any way, with any non-cash
consideration being valued by the accountants (save to
the extent the Growth Shareholders agree otherwise)
and the Growth Sharehoiders being treated egqually with
the Ordinary Shareholders as regards the allocation of

44097211
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In accordance with
Sechions 619, 621 and
688 of the Companies
Act 2006

SHO2 - continuation page

Natice of consalidation, sub-dwvision, redemption of shares and re-conversion of stock into
shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

"B" SHARES

Prescnbed particulars

cash and non-cash consideration) of such Share Sale
{the "Sale Proceeds") shalt be allocated as follows

32 first, in paying to each of the Ordinary Sharcholders, an
amount ou} of the Sale Proceeds equal to the net assets
of the Company as denved from the last audied
accounts of the Company or, If less the Sale Proceeds,
pro-rata n respect of the Ordinary Shares that they
respectively sell pursuant to the Share Sale,

33 second, In paying to each of the Ordinary Shareholders,
an amount equal to "b" percent of the remaining Sale
Proceeds that are not distributed In accordance with
Article 7 1 of the Company's articles of associalion above
pro-rata in respect of the Ordinary Shares that they
respectively sell pursuant to the Share Sale, and

34 third, 1n paying to each of the Ordinary Shareholders and
Growth Shareholders, those remaming Sale Proceeds
that are not distributed in accordance with Arficles 7 1
and 7 2 of the Company's articles of association above
pro-rata in respect of the Ordinary Shares and the
Growth Shares (inciuding the rights afforded fo the
Growth Sharsholders as set out in these Articles,
including, for the avoidance of doubt, the A Sale Right
and the B Sale Right} that they respectively sell pursuant
1o the Share Sale,

where
"v" = a percentage equal to

(1} the profit after tax of the Company for the
financial year ending on 31 December 2007 as
derived from the audted accounts of the
Company for that financial year as increased by
8% per annum on a compound basis for each full
year prior to the date of completion of the Share
Sale and the confirmation of the Sale Proceeds,
divided by

(1) the profits after tax of the Company as derived

44087211

CHFPOOR
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In accordance with
Sechons 619, 621 and

SHO02 - continuation page

689 of the Companies  Notice of consolidation, sub-division, redemption of shares and re-conversion of stock into
Act 2006 shares
Statement of capital (Prescnbed particulars of nghts attached to shares)
Class of share "B" SHARES

Prescrbed particulars

from the last audited accounts of the Company
published prior to the date of the Share Sale,

multiphed by 100
35 provided always that

3541 in the event the Directors determine in their
absolute discretion that the calculations
referred to n articie 7 of the Company's arficles
of asscciation have resulied in an anomalous
leve! of the Sale Proceeds becoming payable
to any of the relevant Shareholders the
Directors shall, following consultation with the
auditors, make such adustments to the
calculations as they may reasonably consider
appropriate,

352 the Directors must refuse to reqister any
transfer of Shares on a Share Sale unless the
Sale Proceeds are distnbuted to all
Shareholders at the same time in accordance
with articie 7 of the Company's artcles of
association (save to the extent that the Growth
Shareholders agree otherwise), and

353 aricle 7 of the Company's arlicles of
association 1s without prejudice to the Growth
Shareholders’ night lo exercise ther A Sale
Right and B Sale Right in respect of the
balance of ther Growth Shares ihai are not
sold pursuant to the Share Sale

4409721-1

CHFPOI0
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In accordance with
Sections 619 621 and
689 of the Compantes
Act 2006

SHO2 - continuation page

Notice of consohdation, sub-division, redermption of shares and re-conversion of stock into
shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

GROWTH A SHARES

Prescribed particulars

1 DIVIDENDS

11 The holders of Ordinary Shares shall be enttled to
participate in the profits of the Company available for
distribution by way of dividend in equal proportions, pro-
rata to the amounts paid up or credited as paid up on
such Ordinary Shares

12 No dividends or other distrbution shall be paid or
payable to the holders of Growth Shares in respect of the
Growth Shares held by them

2 VOTING

21 The Crdinary Shareholders, shall be entilled lo recewe
notice of, to attend and to vote at general meetings of the
Company, on a show of hands every holder of Ordinary
Shares who (being an individual) 1s present by proxy or
(being & corporation) 15 present by a duly authorised
representative or by proxy shall have one vote, and on a
poll, every holder of Ordinary Shares who (being an
individual) 1s present in person or by proxy or {being a
corporation) 18 present by a duly authonsed
representative or by proxy shall have one vote for each
Ordinary Share of which he 1s the hoider

22 The holders of the Growth Shares (in respect of only the
Growth Shares held by them) shall not be entiled to
receive notice of or to attend (either personally or by
proxy) any general meeting of the Company or to vote
(either personally or by proxy) on any resolution to be
proposed thereat

3 SHARE SALE

31 On a Share Sale the proceeds (whether n cash or
otherwise and whether payable on completion of the
Share Sale or deferred in any way, with any non-cash
consideration being valued by the accountanls (save o
the extent the Growth Shareholders agree otherwise)
and the Growth Shareholders being irealed equally with
the Ordinary Shareholders as regards the allocation of

4408741-1
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In accordance wath
Seclions 619, 621 and
689 of the Companies
Act 2006

SH02 - continuation page

Notice of consolidation, sub-division, redemption of shares and re-conversion of stock into
shares

Statement of capital {Prescribed particulars of nghts attached to shares)

Class of share

GROWTH A SHARES

Prescribed parliculars

cash and non-cash consideration) of such Share Sale
(the "Sale Proceeds”) shall be allocated as follows

32 first, In paying to each of the Ordinary Shareholders, an
amount out of the Sate Proceeds equal to the net assets
of the Company as derived from the last audiled
accounts of the Company or, if less the Sale Proceeds,
pro-rata in respect of the Ordinary Shares that they
respechively sell pursuant to the Share Sale,

33 second, in paying {o each of the Ordinary Shareholders,
an amount equal lo "b" percent of the remaining Sale
Praceeds lhat are not distributed in accordance with
Article 7 1 of the Company's articles of asscciation above
pro-rata in respecl of the Ordinary Shares that they
respectively sell pursuant to the Share Sale, and

34 third, In paying to each of the Crdinary Shareholders and
Growth Shareholders, those remaning Sale Proceeds
that are not distributed in accordance with Articles 7 1
and 7 2 of the Company's articles of association above
pro-rata in respect of the Ordinary Shares and the
Growth Shares (including the nghts afforded to the
Growth Shareholders as set out in these Arhcles,
including, for the avoidance of doubt, the A Sale Right
and the B Sale Right) that they respectively sell pursuant
to the Share Sale,

where
"b" = a percentage equal 10

() the proft after tax of the Company for the
financial year ending on 31 December 2007 as
derived from the audiled accounis of the
Company for that financial year as increased by
8% per annum on a compound basis for each full
year prior to the date of completion of the Share
Sale and the confirmation of the Sale Proceeds,
divided by

(n) the profits after lax of the Company as denved
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Class of sharg

GROWTH A SHARES

Prescnbed particulars

from the fast audited accounts of the Company
published prior 1o the date of the Share Sale

multiplied by 100
35 provided always thal

351 in the event the Directors determine in ther
absolute discretion that the calculations
referred 1o in arlicle 7 of the Company's articles
of associalion have resulted in an anomalous
level of the Sale Proceeds becoming payable
to any of the relevant Shareholders the
Directors shall, following consultaton with the
auditors, make such adustments to the
calculations as they may reasonably consider
appropnate,

3562 the Directors must refuse to register any
transfer of Shares on a Share Sale unless the
Sale Proceeds are distnbuted to  all
Shareholders at the same time in accordance
with article 7 of the Companys articles of
association {save to the extent that the Growth
Shareholders agree otherwise}, and

353 article 7 of the Companys articles of
association 1s without prejudice to the Growth
Shareholders’ right to exercise ther A Sale
Right and B Sale Right in respect of the
balance of ther Growth Shares that are not
sold pursuant to the Share Sale

4 A SALE RIGHT

41 Each Growth A Shareholder shall have the nght to
require the Sale Right Buyer, on lhe exercise of such
nght, to purchase therr Growth A Shares (ncluding the
nghts afforded to a Growth A Shareholder as set out in
the articles of asseciation of the Company, including, for
the avoidance of doubi, the A Saie Right) the
consideration payable for the Growth A Shares (including
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Statement of capital (Prescribed particulars of nghts attached to shares)

Class of share GROWTH A SHARES

Prescnbed particulars
the nghts afforded to a Growth A Shareholder as set out
in the articles of association of the Company, including,
for the avaidance of doubt, the A Sale Right) held by
such Growth A Shareholder being the A Sale Right
Consideration in accordance with the prowvisians of
articles 8 2 and 8 3 inclusive and articles 10 and 11 of
the articles of association of the Company (the "A Sale
Right"}

42 A Growth A Shareholder shall be entitled to exercise the
A Sale Right in respect of all (but not part only) of ther
Growth A Shares
421 within one Month following the A Sale Right

Date,

422 within one Month following an anniversary of
the A Sale Right Date thereafter,

423 immediately prior to a Realisation Event (other
than a Share Sale),

424 as soon as reasonably practicable after a
Share Sale,

425 within such reasonable penod of time, prior o
completton of a Capital Return, Disposal,
Flotation, De-Listing or an event where the
Sale Right Buyer ceases to have indirect
control of the Company as the Sale Right
Buyer may determine in contemplation of such
event as notfied by the direclors of the Sale
Right Buyer to the Company, or

426 within such period of time, prior to, on or as
soon as reasonably practicable after the
completion of a change of control of the Sale
Right Buyer as the Sale Right Buyer may
determine In  contemplahon or on the
occurrence of such event as notfied by the
direclors of the Sale Right Buyer io the
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431

432

Company,

by service on the Company and the Sale Right Buyer by
thal Growth A Shareholder of a wntten notice, which
notice shall be deemed to be in respect of all of the
Growth A Shares then registered in the name of that
Growth A Shareholder Such notice shall be irrevocable

43 The A Sale Right Consideration shall be satsfied as
follows

by the ssue or transfer of such number of
ordinary shares (n the capital of the Sale Right
Buyer as 1s determined in accordance with the
formula for calculating the A Sale Right
Consideration under article 111 of the
company's articles of association (rounded up
to the nearest whole share}, or

in any comtination of ordinary shares in the
capital of the Sale Right Buyer and cash as the
Sale Right Buyer shall determine in its absolute
discretion provided that the Growth A
Shareholder shall be entitied to receive cash in
place of ordinary shares n the Sale Right
Buyer if and only o the extent that the Sale
Right Buyer has insufficient authorised but
unissued shares that are not subject to waiver
of pre-emption nghts to satisfy that part of the
A Sale Right Consideraton The aggregate
value of the ordinary shares in the capital of
the Sale Right Buyer to be 1ssued and the cash
to be paid to the Growth A Shareholder shall
be equal to the market value of the A Sale
Right Considerationas  determmned  In
accordance with Section 272 of the Taxation of
Chargeable Gains Act 1992 (being, for the
avoidance of doubt, the aggregate market
value of the ordinary shares in the capital of
the Sale Right Buyer determined under article
11 1 of the Company's articles of association)
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The Sale Right Buyer and the relevari Growth
A Shareholder shall use all reasonable
endeavours to agree, within a period of 30
days from the date of the notice served by the
relevant Growth A Shareholder in accordance
with article 82 of the Company's articles of
assoclation, the relevant number of ordinary
shares in the capltal of the Sale Right Buyer to
be issued and the amount of cash to be paid to
the Growth A Shareholder In the event ihat
the Sale Right Buyer and the relevant Growth
A Shareholder are unable to reach agreement,
the Drectors shall appoint accountants to
determine the same on a reasonable basis, or

433 on completion of the exercise of the A Sale
Right the Growth A Shareholder shall be
entitled to elect to receve in respect of the
Growth A Shares sufficient cash in place of
ordinary shares in the Sale Right Buyer, if the
Sale Right Buyer is no fonger admitted to AlM
or any other recognised stock exchange, to
pay any tax (payable by the Growth A
Shareholder) resulting from such exercise, the
acquistion of shares in the Sale Right Buyer
and any subsequent sale of shares in the Sale
Right Buyer on completion of the Realisation
Event The aggregate value of the cash 1o be
paid to the Growth A Shareholder shall be
equal to the market value of the A Sale Right
Consideration as determined in accordance
with Section 272 of the Taxation of Chargeable
Gains Act 1992 (being, for the avoidance of
doubt, the aggregate market value of the
ordinary shares in the capital of the Sale Right
Buyer determined under article 111 of the
Company's articles of association) The Sale
Right Buyer and the relevani Growth A
Shareholder shall use all reasonable
endeavours to agree, within a penod of 30
days from the date of the nolice served by the
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Class of share

GROWTH A SHARES

Prescnbed pariiculars
relevant Growth A Shareholder in accordance
with article 8 2 of the Company's articles of
association, the amount of cash to be paid to
ihe Growth A Shareholder In the event that
the Sale Right Buyer and the relevant Growth
A Shareholder are unable 1o reach agreement,
the Directors shall appoint accountants 1o
determine the same on a reasonable basis
5 COMPLETION OF THE A SALE RIGHT AND THE B
SALE RIGHT
51 Upon service of a notice by a Growth Shareholder on the
Sale Right Buyer pursuant to article 8 2 and/or article 9 2
of the company's articles of association, the relevant
Growth Shareholder shall be bound to sell and the Sale
Right Buyer shall be bound to purchase the relevant
Growth Shares each in accordance with the article 10 of
the company's articles of association
52 Any Growth Shares in respect of which notice of exercise
of the Sale Right has been given shall be sold by the
relevant Growth Shareholder with full title guarantee, free
from all ens, charges and encumbrances and together
with 2!l nghts altaching to such Growth Shares
53 Completion of the sale and purchase of the Growth
Shares pursuant 1o the A Sale Right and/or B Sale Right
shall take place as soon as reasonably practicable and in
any event as follows
531 in respect of Growth A Shares, within the
period of one month after the date that the
Growth A Shareholder's notce 1s delivered In
accordance with article 8 2 of the company's
articles of association, whereupon the relevant
Growlh A Sharehglder shall deliver to the Sale
Right Buyer or its nominee duly executed
transfers of the relevant Growth A Shares In
favour of the Sale Right Buyer or its nominee
and the relevant share certficates {or an
_ indemnity for tost share certficales) aganst
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payment of the A Sale Right Consideration,

532 in respect of Growth B Shares, within the
period of one month afler the date that the
Growth B Shareholder's nolice 1s delivered in
accordance with article 9 2 of the company's
articles of association, whereupon the relevant
Growth B Shareholder shalt deliver {o the Sale
Right Buyer or its nominee duly execuied
transfers of the relevant Growth B Shares n
favour of the Sale Right Buyer or its nominee
and the relevant share certficates (or an
ndemnity for lost share certificates) against
payment of the B Sale Righi Consideration,

533 in respect of the Growth A Shares and the
Growth B Shares being sold on completion of

5331 a Capital Return,
5332 Disposal,

5333 Flotation,

5334 De-Listing, or

5335 an event where the Sale Right
Buyer ceases to have indirect
control of the Company,

before or on completion of such event, or

5336 in respect of the Growth A Shares
and lhe Growih B Shares being
sold on the change of control of
the Sale Right Buyer before, on or
as soon as reasonably praclicable
after the completion of that event
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Class of share

GROWTH B SHARES
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1 DIVIDENDS

11 The holders of Ordinary Shares shall be enhtled to
participate in the profils of the Company available for
distribution by way of dividend In equal proportions, pro-
rata (¢ the amounts pad up or credied as pad up on
such Qrdinary Shares

12 No dividends or other distrbutton shall be pad or
payable to the holders of Growth Shares in respect of the
Growth Shares held by them

2 VOTING

21 The Qrdinary Shareholders, shali be entited to receive
notice of, 10 attend and to vote at general meetings of the
Company, on a show of hands every holder of Ordinary
Shares who (being an individual) s present by proxy or
(being a corporation) i1s present by a duly authonsed
representalive or by proxy shall have one vote, and on a
polt, every holder of Ordinary Shares who (being an
individual) 1s present in person or by proxy or (being a
corporaton} 15 present by a duly authonsed
representative or by proxy shall have one vote for each
Crdinary Share of which he 1s the holder

22 The holders of the Growth Shares {in respect of only the
Growth Shares held by them) shall not be entitied 1o
receive notice of or to attend {edher perscnally or by
proxy) any general meeting of the Company or to vote
{ether personally or by proxy) on any resclution to be
proposed thereat

3 SHARE SALE

31 On a Share Sale the proceeds (whether in cash or
otherwise and whether payable on completion of the
Share Sale or deferred n any way, with any non-cash
consideration being valued by the accountants (save to
the extent the Growth Shareholders agree otherwise)
and the Growth Shareholders being treated equally with
the Ordinary Shareholders as regards the allocation of
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Class of share

GROWTH B SHARES

Prescribed particulars

cash and non-cash consideration) of such Share Sale
(the "Sale Proceeds"”) shall be allocated as follows

32 first, n paying to each of the Ordmary Shareholders, an
amount out of the Sale Proceeds equal to the nef assets
of the Company as derived from the last audited
accounis of the Company or, If less the Sale Proceeds,
pro-rata tn respect of the Ordinary Shares that they
respectively sell pursuant to the Share Sale,

33 second, in paying to each of the Ordinary Shareholders,
an amount equal to "b" percent of the remaining Sale
Proceeds that are not distributed in accordance with
Article 7 1 of the Company's articles of association above
pro-rata in respect of the Ordinary Shares tha! they
respectively sell pursuant to the Share Sale, and

34 third, in paying to each of the Ordinary Shareholders and
Growth Shareholders, those remaining Sale Proceeds
that are not distributed in accordance with Arlicles 7 1
and 7 2 of the Company's arlicles of association above
pro-rata In respect of the Ordinary Shares and the
Growth Shares (including the nghts afforded lo the
Growth Shareholders as set out 1n these Arlicles,
including, for the avoidance of doubt, the A Sale Right
and the B Sale Right) that they respectively sell pursuant
to the Share Sale,

where
"b" = a percentage equal to

() the profit after tax of the Company for the
financial year ending on 31 December 2007 as
denved from the audiled accounts of the
Company for that financial year as increased by
8% per annum on a compound basis for each full
year prior to the date of completion of the Share
Sale and the confirmation of the Sale Proceeds,
divided by

(1) the profits after tax of the Company as derved
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from the last audited accounts of the Company
published prior to the date of the Share Sale,

muttiplied by 100
35 provided always that

351 n the event the Directors determing n ther
absolute discretion that the calculations
referred to in article 7 of the Company's articles
of association have resulted in an anomalous
level of the Sale Proceeds becoming payable
to any of the relevanl Shareholders the
Directors shall, following consultation with the
auditors, make such adusiments to the
calculations as they may reascnably consider
appropnate,

362 the Direclors must refuse to regster any
transfer of Shares on a Share Sale unless the
Sale Proceeds are disinbuted to all
Shareholders at the same ume n accordance
with article 7 of the Company's arlicles of
association {save to the extent that the Growth
Shargholders agree otherwise), and

353 article 7 of the Companys articles of
association 1s without prejudice to the Growth
Shareholders’ night 1o exercise theirr A Sale
Right and B Sale Right in respect of the
balance of thewr Growth Shares that are not
sold pursuant to the Share Sale

4 B SALE RIGHT

41 Each Growth B Shareholder shall have the rnight to
require the Sale Right Buyer, on the exercise of such
nght, to purchase their Growth B Shares (including the
nghts afforded fo a Growth B Shareholder as set out in
these Articles, ncluding, for the avoidance of doubt, the
B Sale Right) ihe consideration payable for the Growth B
Shares {including the nghts afforded to a Growth B

44097531

CHFPODD
10/0% Verswon 2 0




In accordance with
Sections 619, 621 and

SHO2Z ~ continuation page

680 of the Comparies  NOlLiCce of consolidation, sub-division, redemption of shares and re-conversion of stock into
Act 2006 shares
Statement of capital (Prescribed particulars of nghts attached to shares)
Class of share GROWTH B SHARES

Prescribed pariculars

Shareholder as set out in these Articles, including, for the
avaidance of doubt, the B Sale Right} held by such
Growth B Shareholder being the B Sale Right
Consideration in accordance with the provisions of
articles 9 2 t0 9 3 inclusive and artictes 10 and 11 of the
Company's articles of association {the "B Sale Right"}

42 A Growth B Shareholder shall be entitied lo exercise the
B Sale Right i respect of all (but not part only) of ther
Growth B Shares

421 within one Month following the B Sale Right
Date, ar

422 within one Month following an anniversary of
the B Sale Right Date thereafter,

423 immediately prior to a Realisation Event (other
than a Share Sale},

424 as soon as reasonably practicable after a
Share Sale,

425 within such reasonable perod of tme, prior 1o
completion of a Capital Return, Disposal,
Flotation, De-Listing or an evenl where the
Sale Right Buyer ceases to have indrect
control of the Company as the Sale Right
Buyer may determine in contempiation of such
event as notfied by the direclors of lhe Sale
Right Buyer to the Company, or

426 within such penod of time, pnor to, on or as
soon as reasonably practicable after the
completion of a change of control of the Sale
Right Buyer as the Sate Right Buyer may
determine i contemplaton or on the
occurrence of such event as notified by the
directors of the Sale Right Buyer to the
Company,

provided that any purchase pursuant to the B Sale Right
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exercised pursuant lo articles 921 or 922 of the
Company's articles of association cannot complete until
the Growth B Shareholder has exercised his/her A Sale
Right and provided that any purchase pursuant to the B
Sale Right musi complete at least 12 months after the A
Sale Right 1s completed The B Sale Right, exercised
pursuant to articles 921,922,923, 924, 925 and
9 2 3 of the Company's arlicles of associaton shall be
exercised by service on the Company and the Sale Right
Buyer by that Growth B Shareholder of a written notice,
which notice shall be deemed 1o be in respect of all of
the Growth B Shares then registered in the name of that
Growth B Shareholder Such notice shall be wrrevocable

43 The B Sale Right Consideration shall be sabsfied as
follows

431 by the issue or transfer of such number of
ordinary shares in the capital of the Sale Right
Buyer as 15 determined in accordance with the
formula for calculating the B Sale Right
Consideration under article 112 the
Company's articles of association {rounded up
10 the nearest whole share}, or

432 in any combination of ordinary shares mn the
capital of the Sale Right Buyer and cash as the
Sale Right Buyer shall determine in its absolute
discrelion provided that the Growth B
Shareholder shall be entifled to receve cash in
place of ordinary shares in the Sale Right
Buyer if and only to the exient that the Sale
Right Buyer has insufficient authonsed but
, unissued shares that are nol subject to waiver
of pre-emption nghts to satisfy that part of the
B Sale Right Consideration The aggregate
value of the ordinary shares in the capital of
the Sale Right Buyer o be 1ssued and cash to
be paid to the Growth B Shareholder shall be
equal to the market value of the B Sale Right
Consideration as determmed in_accordance
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433

with Section 272 of the Taxation of Chargeabie
Gaing Act 1992 (being, for the avaidance of
doubt, the aggregate market value of the
ordinary shares in the capital of the Sale Right
Buyer determined under article 112 of the
Company's articles of associalion) The Sale
Right Buyer and the relevant Growth B
Shareholder shall use all reasonable
endeavours to agree, within a perniod of 30
days from the date of the notice served by the
relevant Growth B Shareholder in accordance
with article 92 of the Company's articles of
association, the relevant number of ordinary
shares in the capial of the Sale Right Buyer 1o
be 1ssued and the amount of cash to be paud o
the Growth B Shareholder In the event that
the Sale Right Buyer and the relevant Growth
B Shareholder are unable to reach agreement,
the Dwrectors shall appomt accountants to
determine the same on a reasonable basis, or

cn completion of the exercise of the B Sale
Right the Growth B Sharsholder shall be
entited to elect to recewve in respect of the
Growth B Shares sufficient cash in place of
ordinary shares in the Sale Right Buyer, if the
Sale Right Buyer is no longer admitted to AIM
or any other recognised stock exchange, to
pay any tax {payable by the Growih B
Shareholder) resulting from such exercise, the
acquisition of shares in the Sale Right Buyer
and any subsequent sale of shares In the Sale
Right Buyer on completion of the Realisation
Event The aggregate value of the cash to be
paid to the Growth B Shargholder shall be
equal to the markel value of the B Sale Right
Consideration as determined in accordance
with Section 272 of the Taxalion of Chargeable
Gamns Act 1992 (being, for the avoidance of
doubt, the aggregate market value of the
ordinary shares in the capital of the Sale Right
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Buyer determined under article 112 of the
company’s articles of association) The Sale
Right Buyer and the relevant Growth B
Shareholder shall wuse all reasonable
endeavours lo agree, within a penod of 30
days from Lhe date of the notice served by the
relevant Growth B Shareholder in accordance
with article 92 of the company's ariicles of
association the amount of cash to be pad 1o
the Growth B Shareholder in the event that
the Sale Right Buyer and the relevant Growth
B Shareholder are unable to reach agreement,
the Dwectors shall appoint accountants to
determine the same on a reasonable basis
5 COMPLETION OF THE A SALE RIGHT AND THE B
SALE RIGHT
91 Upon service of a notice by a Growth Shareholder on the
Sale Right Buyer pursuant to article 8 2 and/or article 9 2
of the Company's articles of association, the relevant
Growth Shareholder shall be baund to sell and the Sale
Right Buyer shall be bound to purchase the relevant
Growth Shares each in accordance with Article 10 of the
Company's articles of association
52 Any Growth Shares in respect of which nolice of exercise
of the Sale Right has been given shall be sold by the
retevanl Growth Shareholder with full tille guarantee, free
from all lens, charges and encumbrances and together
with all nights attaching 1o such Growth Shares
53 Completion of the sale and purchase of the Growth
Shares pursuant to the A Sale Right and/or B Sale Right
shall take place as soon as reasonably practicable and in
any event as follows
531 in respect of Growth A Shares, within the
period of one month after the date thal the
Growth A Shareholder's notice 1s delivered in
accordance with article 8 2 of the Company's
articles of association, whereupon the relevant
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Growth A Shareholder shall deliver to the Sale
Right Buyer or its nominee duly executed
transfers of the relevant Growth A Shares In
favour of the Sale Right Buyer or its nominee
and the relevant share cerificates (or an
indemnity for lost share certificates) against
payment of the A Sale Right Consideration,

532 in respect of Growth B Shares, within the
period of one month after the date that the
Growth B Shareholder's notice 1s delivered in
accordance with article 9 2 of the Company's
articles of association, whereupon the retevant
Growth B Shareholder shall deliver to the Sale
Right Buyer or its nominee duily executed
transfers of the relevant Growth B Shares in
favour of the Sale Right Buyer or its nominee
and the relevant share certficales (or an
indemnity for lost share certficates) against
paymenl of the B Sale Right Consideration,

533 in respect of the Growlh A Shares and the
Growth B Shares being sold on complation of

5331 a Capstal Return;
5332 Disposal,
5333 Flotation,
5334 De-Listing, or

5335 an event where the Sale Right
Buyer ceases to have :ndrect
control of the Company,

before or on completion of such event, or

5336 in respect of the Growth A Shares
and the Growth B Shares being
sold on the change of contral of
the Sale Right Buyer before, on or
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as soon as reasonably practicable
after the completion of thai event
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