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Company No. 05587424
COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
CULLUM CAPITAL VENTURES LIMITED
(adopted by special resolution of the Company passed
11 February 2011)

1. PRELIMINARY

These Articles together with the regulations contained in Table A n the Schedule to the
Companies (Tables A to F) Regulations 1985 (as amended) (""Table A™) shall apply to the
Company save insofar as such regulations are excluded or varied hereby The first sentence
of regulation 24 and regulations 73 to 77 (inclusive), 80, 82, 87 and 118 of Table A shall not
apply to the Company

2. DEFINITIONS AND INTERPRETATION

21 In these Articles the following words and expressions shall (except where the context

otherwise requires) have the following meanings.

the Act the Companies Act 1985 (as amended) and every
other statutory modification or re-enactment thereof

for the time being n force,

Acquisition Price has the meaning set out in Article 104 1,
Allocation Notice has the meaning set out 1n Article 9 6,
Auditors the auditors from time to time of the Company,
Bad Leaver has the meaning set out in Article 10 4 2;
| Beneficial Owner the beneficial owner of any Shares from time to time;
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Board

Business Day

Cessation Date
Compulsory Vendors
Connected Person
Declined Shares
Deemed Notice Date

Deferred Share

Directors

EBIT

EBITA

Employee Benefit Trust

Equity Shares

all the Directors of the Company from time to time;

a day other than a Saturday or Sunday upon which

banks are open for business 1n London,
has the meaning set out in Article 10 1,
has the meaning set out in Article 10 1,
has the meaning set out 1n Articte 11 3 1,
has the meaning set out in Article 6 1 2,
has the meaning set out in Article 10 2;

means a deferred share of £1 each in the caputal of

the Company
the directors from time to tume of the Company,

means (in respect of the Relevant Penod) the
consolidated profits before tax of the Company
before deduction of interest and taxation but after the

deduction of any extraordinary or exceptional items;

means {in respect of the Relevant Period) EBIT after
adding back any amortisation of goodwill (to the
extent deducted n calculating EBIT) and transaction

costs,

any trust which may be established from time to time
for the benefit of employees (which may include past
employees of the Company and/or any other member

of the Group),

the Ordinary Shares and any shares derived
therefrom whether by conversion, consolidation or
sub-division or by way of rights or bonus 1ssue or

otherwise for the time being 1n 1ssue,
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Equity Shareholder
Exira Shares
Fair Price

Famuly Trust

Final Loan Note Default
Date

Good Leaver

Group

Group Undertaking

Listing

mean a registered holder of any Equity Shares,
has the meaning set out 1n Article 9 4 2
has the meaning set out 1n Article 10 4 3,

a trust (whether arising under a settlement inter vivos
or a testamentary disposition by whomsoever made
or an intestacy) under which the only persons being
(or capable of being) beneficianes are the individual
Beneficial Owner and/or his Privileged Relations and
no power of control over the voting powers conferred
by such Shares 1s for the time being exercisable by or
subject to the consent of any person other than the
trustees as trustees or the individual Beneficial

Owner or his Privileged Relations,

has the meaning set out in Article 10 6,

has the meaning set out 1n Article 10 4 4,

the Company and 1ts subsidiary undertakings from
time to ume and references to a "member of the
Group” or a "Group member” shall be construed

accordingly,
has the meaning set out in Article 8 1 1,
shall mean any of:

(a) the admission of all or any of the 1ssued
Equity Shares to trading on a market for
listed securities operated by the Stock
Exchange, together with the admission of
such Equity Shares to the Official List of the
UK Listing Authonty, or
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Loan Notes

Loan Note Subscription
Default

Minimum Period

Offer

Ordinary Shares

Ordinary Shareholder
Other Leaver
Onginal Member

Original Undertaking

(b) the admission of such Equity Shares to the
Alternative Investment Market of the Stock

Exchange, or

(©) the admission of such Equity Shares to any
other market wherever situated, together, 1f
necessary, with the admission of such Equity
Shares to listing on such official or otherwise
prescribed hist mamntained by a competent or
otherwise prescribed listing authority, as may

in the circumstances be appropnate,
and "listed” shall be construed accordingly,

the £10,275,740 unsecured loan notes 2016 of the
Company constituted by a deed entered nto on or

around the date of adoption of these Articles,

a failure by any Shareholder to comply with a request
issued by the Board to subscribe for further Loan
Notes m each case 1n accordance with the provisions

of clause 4 1 and 4 2 of the Shareholders Agreement;

means the penod ending 60 months from the date of

adoption of these Articles,
has the meaning set out 1n Article 9 3,

means an ordinary share of £1 1n the capital of the

Company,

means a registered holder of Ordinary Shares
has the meaning set out 1n Article 104 5,

has the meaning set out 1n Article 8 3,

has the meaning set out 1n Article 8 1 1,
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PRs

Price

Privileged Relation

Proportionate Entitlement
Proposing Transferor
Qualifying Offer
Realisation

Relevant Individual

Relevant Period

Retiring Shareholder
Sale Notice
Shareholder

Shareholders Agreement

Shares

Share Sale

the legal personal representative(s) of a deceased
Shareholder,

has the meaning set out in Article 9 1;

the parent or spouse of the Benefictal Owner or any
lineal descendant of that person or any person who 1s
or has been married to any such lineal descendant or
any stepchild or adopted child of the Beneficial

Owner or of any such lineal descendant,

has the meaning set out in Article 94 2

has the meaning set out 1n Article 8 3,

has the meaning set out in Article 11 1,

means the first to occur of a Share Sale or a Listing,
has the meaning set out in Article 10 1,

means the 12 month period ending on the last day of
the last complete calendar month prior to [the date

of] completion of a Realisation,

has the meaning set out in Article 9 1,
has the meaning set out in Article 9 1,

a registered holder of any Equity Shares,

means the shareholders agreement dated on or around
the date of adoption of these Articies and made
between the Company (1) PG Cullum and Others (2);

any shares n the capital of the Company from time

to time of any class;

the completion of any transaction whereby any

person or group of persons acting in concert (as
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defined by the City Code on Takeovers and Mergers)
purchases not less than 90 per cent in nominal value

of the Equity Shares,

Shortfall Period means the period (if any) by which a Realisation

occurs prior to the end of the Minimum Period,

Specified Price has the meaning set out in Article 11 3 2,

Stock Exchange the London Stock Exchange plc

Total Transfer Condition has the meaning set out 1n Article 9 1,

Towergate Group means Towergate Partnership Limited (No 3405221)

and uts subsidiary companies from time to time and
references to a "Towergate Group member” or
"member of the Towergate Group” shall be construed

accordingly,

Transferee Undertaking has the meaning set out in Article 8 1 1,
Trustee 1n Bankruptcy the trustee 1in bankruptcy of a Shareholder,
UK Listing Authority means the Financial Services Authority acting i s

capacity as the competent authonty for the purposes
of Part IV of FSMA including, where the context so
permits, any commuittee, employee, officer or servant
to whom any function of the UK Listing Authonty
may for the time being be delegated, and

Valuer has the meaning set out 1n Article 104 6

22 Words incorporating the masculine gender only include the feminine and neuter
genders and words mcorporating the singular number only include the plural and vice

versa.

23 Clause headings are for ease of reference only and do not affect the construction or

mterpretation of these Articles

NTFS/NTFS/49709/120079/UKM/35598706 2




24 References to persons shall include bod:es corporate, unincorporated asscciations and

partnerships

25 Words and expressions defined in or for the purposes of the Act or Table A shall have

the same meanings 1n these Articles unless the context otherwise requires

26 Without prejudice to the provisions of section 738 of the Act, the expressions "'paid
up" or "paid up value” as used 1n relation to any part of the share capital of the
Company shall mean the total nomnal amount paid up, or credited as paid up, on the

relevant shares, excluding any premium paid up or credited as paid up thereon
3. SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these Articles 1s
£1,147,500 divided 1nto 1,147,500 Ordinary Shares

4, SHARE RIGHTS
The rights and restrictions attaching to the Shares shall be as follows
41 As regards income

4 1.1 The Company shall pay to the Ordinary Shareholders out of the profits
available for distribution a non-cumulative dividend of such amount as the
Company shall determine (but not exceeding the amount recommended by
the Directors) on the capital from time to time paid up or credited as paid up

on each Ordinary Share

412 Any dividend payable under these Articles shall belong to and be paid to the
Ordinary Shareholders in proportion to their holdings of Ordinary Shares

4 1.3 The holders of Deferred Shares shall not be entitled to receive any dividends

or participate i any profits of the Company
42 As regards capital

On a return of assets whether in a winding-up or reduction of capital or otherwise
(except n the case of the redemption of shares of any class or the purchase by the

Company of its own shares), the assets and retained profits of the Company available
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43

for distribution among the members of the Company after payment of all habilities

(including the redemption 1n full of the Loan Notes) shall be applied as follows-

421 first m paying to the Ordinary Shareholders the amounts credited as paid up
on the Ordinary Shares held by them,

422 second mn paymng to the Ordinary Shareholders the sum of one hundred
thousand pounds per Share,

423 thirdly in paying to the holders of the Deferred Shares the amounts credited

as pard up on such Shares, and

424 finally in distributing the balance of such assets and retained profits amongst
the Ordinary Shareholders in proportion to the amounts paid up or credited as

paid up on the Ordinary Shares held by them.
As regards voting

431 The holders of the Deferred Shares shall not have the right to receive notice

of and/or to attend and vote at any general meetings of the Company.

432 Save as otherwise provided in these Articles, regulation 54 of Table A shall
apply to the voting nights of the members of the Company

S. MODIFICATION OF RIGHTS

5.1

52

Subject to the Act, all or any of the special rights for the time being attached to any
class of Shares for the time being i 1ssue may, from time to tume (whether or not the
Company 15 being wound up), be altered or abrogated with the written consent of the
holders of not less than three-quarters of the 1ssued Shares of that class or with the
sanction of an extraordinary resolution passed at a separate general meeting of the

holders of such Shares

To any such separate general meeting all the provisions of these Articles as to general

meetings of the Company shall mutatis mutandis apply except that:

521 the necessary quorum shall be two or more persons holding or representing
by proxy not less than one-third of the 1ssued Shares of the class (provided
that where all the Shares of a class are registered 1n the name of one holder

that holder present in person or by proxy may constitute a meeting);
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522

523

524

every holder of Shares of the class shall be entitled on a poll to one vote for

every such Share held by him,

any holder of Shares of the class present 1n person or by proxy may demand a

poll, and

at any adjourned meeting of such holders one holder present in person or by

proxy (whatever the number of Shares held by him) shall be a quorum

6. ISSUE OF NEW SHARES

61 Subject to Arucle 4

611

any Shares for the tume being unissued and any new Shares from time to time
created shall before they are 1ssued be offered by the Directors for
subscription to the holders of the Equity Shares in proportion (as nearly as
may be) to the nominal amount of their existing holdings of Equity Shares
The offer shall be made by notice specifying the number and class of Shares
offered and the price per share and lirmting a time (not being less than 10
Business Days) within which the offer if not accepted will be deemed to be

declined,

after the expiration of such time, or on the receipt of an indication from the
person(s) to whom the offer 1s made that he/they decline(s) to accept the
Shares offered or any of them, the Directors shall offer the Shares declined
(""Declined Shares') in hke manner (save that the minimum period for
acceptance may be five Business Days) to the other holders of Equity Shares
who have agreed to subscribe for all the Shares imitially offered to them
mviting such holders to apply for such number of the Declined Shares as they

may specify 1n their application;

after the expiry of the relevant offer period prescribed by Article 6 1 2, the

Board will within five Business Days allocate the Declined Shares as follows

6131 1f the total number of Declined Shares applied for 1s equal to or less
than the available number of Declined Shares, each offeree will be
allocated the number applied for 1n accordance with his application,

or
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6132 f the total number of Declined Shares applied for 1s greater than the
available number of Declined Shares, applications will be satisfied
pro rata by reference to the proportion that the number of Equity
Shares held by each such applicant for Declined Shares bears to the
total number of Equity Shares held by all such applicants;

614 allocations of Declined Shares made by the Company pursvant to
Article 6 1 3 will constitute the acceptance by the persons to whom they are
allocated of the offer to purchase those Declined Shares on the terms offered
to them, provided that no person will be obliged to take more than the
maximum number of Declined Shares which he has indicated to the Company

he 15 willing to purchase

62 In the event that all or any of the Shares to which Article 6 1 applies are not
subscribed for 1in accordance with the provisions of such Article 6 1 the Directors may
offer such Shares to a third party of whom they approve and subject to these Articles
and the provisions of section 80 of the Act such Shares shall be at the disposal of the
Directors who may allot, grant options over or otherwise dispose of them to such
persons at such times and generally on such terms and conditions as they think proper,

provided that
621 no Shares shall be 1ssued at a discount,

622 no Shares to which Article 6 1 applies shall be 1ssued more than three months
after the expiry of the period for acceptance of the last offer of such Shares
made under Article 6 1 unless the procedure set out in Article 6 1 1s repeated

mn respect of such Shares, and

623 no Shares shall be 1ssued at a price less than that at which they were offered
to the members of the Company 1n accordance with Article 6 1 1 and so that
(if the Directors are proposing to 1ssue such Shares wholly or partly for non-
cash consideration) the cash value of such consideration for the purposes of
this sub-paragraph shall be as reasonably determined by the Auditors whose
determination shall be final and binding on the Company and each of its

members

NTFS/NTFS/49709/120079/UKM/35598706 2
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63

64

The provisions of Articles 6 | and 6 2 shall mutatis mutandis apply to all equity
securities (as defined 1n section 94(2) of the Act) of the Company from time to time

created

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

7. TRANSFERS OF SHARES - GENERAL

71

72

73

The Durectors may 1n their reasonable discretion decline to register the transfer of any
Shares {(including the transfer of any Shares otherwise permitted under Article 8) to
any person who in the opmion of the Directors 1s carrying on business directly or
indirectly in competition with the Company or any member of the Group, save that

this restriction will not apply to

711 any transfers pursuant to a Qualifymmg Offer in accordance with

Article 111 1, or
712  any transfers pursuant to Article 11 5

Without prejudice to the provisions of Regulation 24 of Table A (as modified hereby)

and subject to Article 7 1, the Directors shall not register any transfer of Shares
721 toany person who does not have legal capacity to transfer Shares, or

722 which 1s otherwise not a transfer permutted by, in accordance with, or

required by the provisions of these Articles, and
in either case

723 unless the proposed transferee has entered into a deed of adherence to, and 1n

the form required by the Shareholders Agreement

For the purposes of ensuring that a transfer of Shares s duly authonised under the
provisions of these Articles or that no circumstances have arisen whereby a
Shareholder may be bound or be required to give or 1s deemed to have given a Sale
Notice (as defined in Article 9 1) or for the purpose of ascertaining when a Sale
Notice should have been or 1s deemed to have been given hereunder the Directors
may from time to tume require any member or the PRs of any deceased member or the

trustee 1 bankruptcy of any member or the receiver, administrative receiver,
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7.4

75

76

administrator or liquidator of any corporate member or any person named as
transferee in any transfer lodged for registration to furmish to the Company such
information and evidence as the Directors may think fit regarding any matter which
they may deem relevant to such purpose Failing such mformation or evidence being
furmished to the reasonable satisfaction of the Directors within 5 Business Days after
request the Directors shall be entitled to refuse to register the transfer in question or
(1n case no transfer 1s 1n question) may resolve to require by notice in writing that a
Sale Notice be given in respect of the Shares concerned If such information or
evidence discloses to the satisfaction of the Directors that circumstances have arnisen
whereby a Shareholder may be bound or required to give or be deemed to have given
a Sale Notice, the Directors may resolve by notice in writing to requuire that a Sale
Notice be given in respect of the Shares concemed A resolution of the Directors
hereunder shall be binding upon the Shareholders concerned who shall be bound to
give a Sale Notice n respect of the Shares concerned forthwith upon receipt of the

said notice from the Directors

In any case where the Directors have duly required a Sale Notice (as defined 1n
Article 9 1) to be given 1n respect of any Shares and such Sale Notice 1s not duly
given within a period of one week such Sale Notice shall be deemed to have been
given at the expiry of the said period and the provisions of these Aruicles relating to

Sale Notices shall take effect accordingly

A Sale Notice given or deemed to be given pursuant to this Article or Article 8 or 10
shall not be capable of revocation nor may 1t specify that unless all relevant Shares are
sold by the Company pursuant to the Sale Notice, none shall be so sold. Subject as
provided to the contrary m this Article or Article 8 and/or 10, the provisions of
Article 9 shall apply to any Sale Notice given or deemed to be given under or

pursuant to this Article or Article 8 or 10

In any case where a Shareholder (or his personal representatives) has (or have) been
required to give or has been deemed to have given a Sale Notice pursuant to the
provisions of thus Article or Article 8 or 1O and subsequently becomes the holder of
(or 1s deemed pursuant to Article 10 to be the holder of) further Shares by virtue of the
holding of any Shares comprised in such Sale Notice (whether by way of nights or
bonus 1ssue, conversion, transfer or otherwise howsoever) a majonty of the Directors
may at any time thereafter determine in thewr absolute discretion that he (or his

personal representatives) as appropnate shall be deemed to have served a Sale Notice
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pursuant to this Article or Article 8 or 10 (as approprniate) 1n respect of such further

Shares

8. PERMITTED TRANSFERS OF SHARES

8.1

8.2

Group transfers

811

Any Shares held by an undertaking ("'Original Undertaking') may be
transferred to any other undertaking ("' Transferee Undertaking™) provided
always that each and any such Transferee Undertaking 15 a subsidiary or
holding company (or a subsidiary of such holding company) of that Original
Undertaking ("' Group Undertaking")

In the event that any Transferee Undertaking ceases to be a Group
Undertaking n relation to the Onginal Undertaking then such Transferee
Undertaking shall forthwith transfer any Shares held by it to the Original
Undertakmmg or to an undertaking which 1n relation to the Onginal

Undertaking 1s a Group Undertaking

In the event of any default of Articles81 1 and 8 | 2 above the Orniginal
Undertaking or (as the case may be) the Transferee Undertaking shall be
deemed to have served a Sale Notice (as defined in Article 9 1) 1n respect of
all such Shares provided always that the price shall be the i1ssue price

(including any premiumy)

Nominees

821

822

823

Any Shares may be transferred by their Beneficial Owner to a person shown
to the reasonable satisfaction of the Directors to be a nominee for the

Beneficial Owner only

Where any Shares have been transferred to a nominee pursuant to
Articie 8 2 | any such nominee may transfer any Shares so transferred to the
Beneficial Owner or to another person shown to the reasonable satisfaction of

the Directors to be a nominee for the Beneficial Owner only

Where a person to whom any Shares have been transferred as a nominee
pursuant to this Article 8 2 ceases to hold such Shares as nominee for the

Beneficial Owner only he shall forthwith transfer such Shares to the

NTFS/NTFS/49709/120079/UKM/35598706 2

13




Beneficial Owner or to another person shown to the reasonable satisfaction of
the Directors to be a nominee for the Beneficial Owner only and in default
thereof he shall be deemed to have given a Sale Notice (as defined in
Article 9 1) 1n respect thereof provided that the price shall be the 1ssue price

(including any premium)
8.3 To Privileged Relations and trustees
831 Any Shares may be transferred by a Beneficial Owner who 1s an individual
8311 toaPrivileged Relation of such Beneficial Owner,
8312 totrustees to be held upon Family Trusts

832 Where any Shares have been transferred to Privileged Relations or trustees
pursuant to Article 8 3 1 the Privileged Relation or the trustees (as the case
may be) may transfer any such Shares to a person or persons shown to the

reasonable satisfaction of the Directors to be

8321 the trustees for the tume being (on a change of trustee) of the family

trusts 1n question, and/or

8322 the Beneficial Owner or any Privileged Relation of the Beneficial

Owner

In any case where a member proposing to transfer Shares under this
Article 8 3 ("Proposing Transferor'') holds those Shares as a result of an
earlier transfer authorised under this Article 83 from another member
(""Original Member'') the Proposing Transferor may only transfer those
Shares to a person to whom the Original Member could have transferred such
Shares under this Article 8 3

84 Where Shares are held by trustees of a Family Trust and any such Shares cease to be
held upon Family Trusts (otherwise than in consequence of a transfer authonsed
under Article 8 3 2) the trustees shall forthwith transfer such Shares to a transferee
permitted under Article 8 3 2 and 1n default thereof the trustees shall be deemed to
have given a Sale Notice (as defined in Article 9 1) in respect of the Shares in

question provided that the price shall be the 1ssue price (including any premium)
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8.5 Shareholder consent
Any Equity Shares and/or any interest therein may be transferred at any time to any
person with the written consent of the holders of not less than 85 per cent in nominal
value of the 1ssued Equity Shares for the time being

8.6 Employee Benefit Trust
Subject to the provisions of Article 7 1 hereof and regulation 24 of Table A (as
modified hereby), any Shares may be transferred free of restriction by the trustees of
any Employee Benefit Trust to any beneficiary thereof or to any replacement trustees.

8.7 Tag along/drag along
The restrictions on transfer contained in these Articles shall not apply to any transfer
made pursuvant to a Qualifying Offer in accordance with Article 1111 or to any
transfer in accordance with the provisions of Article 11 5

8.8 Deferred Shares
Subject to the provisions of Article 7 | hereof and regulation 24 of Table A (as
modified hereby), any Deferred Shares may be transferred free of restriction to any
person being a holder (or prospective holder) of any Equity Shares

9. PRE-EMPTION RIGHTS ON TRANSFER
9l Subject to Articles 7 and 8 and 9 10, any member wishing to transfer all or any Shares

hetd by him ("'Retiring Shareholder") shall first give a notice (""Sale Notice'’) in
writing to the Company specifying (except as otherwise provided in Articles 8
or 10)

9 1.1 the number and class of the Shares he wishes to transfer ("'Sale Shares'),

912 the name of the third party (if any) to whom he proposes to transfer the Sale

Shares, and

913 the price per Share at which the Retiring Shareholder wishes to transfer the

Sale Shares
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The Sale Notice shall constitute the Company as the agent of the Retiring Shareholder
for the sale of the Sale Shares at the price stated theremn ("'Price'') A Sale Notice
(other than a deemed Sale Notice) may require that unless all the Shares comprised in
1t are sold, none shall be sold (""Total Transfer Condition'"). A Sale Notice once
given pursuant to this Article 9 1 may not be vaned or cancelled without the consent
of the Board

92 The following provisions of this Article 9.2 will apply where a Sale Notice 1s given or

1s deemed to be given in respect of any Equity Shares
921 within 10 Business Days

92 1.1 1 the case of a Sale Notice given under Article 9 1, of the receipt by
the Company of that Sale Notice, and

9212 1n the case of a deemed Sale Notice, of the determination of the
Price,

the Board may direct the Company (1n 1its capacity as agent for the Retiring
Shareholder) immediately to offer at the Price such number of Sale Shares as
it may determine to such of the following categories of persons and i such

numbers as in each case the Board may specify
9213 the trustees of any Employee Benefit Trust,
9214 the Company pursuant to the provisions of part V of the Act, and/or

9215 if the Retinng Shareholder 1s a director or employee or consultant of
any member of the Group, and 1s not continuing as such, to any

proposed replacement director or employee or consultant,

9272 if any offeree of the Sale Shares pursuant to this Article 9 2 applies for any of
them within 10 Business Days after the date of the offer, the Company will,
subject to compliance by the relevant offeree with the terms of the offer,
allocate to such offeree the number of Sale Shares applied for by the 15th
Business Day after the date of the offer

923 If all of the Sale Shares are so allocated, the provisions of Articles 9 3 to 9.8

will not apply If none or some only of the Sale Shares are so allocated, the

NTFS/NTFS$/49709/120079/UKM/35598706 2
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provisions of Articles 9 3 to 9 8 will have effect as if reference to Sale Shares

was to those Sale Shares not allocated in accordance with this Article 92 3
93

931 Subject to Article 92, within 10 Business Days of (a) in the case of a Sale
Notice given under Article 9 1, the receipt by the Company of a Sale Notice
or (b) in the case of a deemed Sale Notice, the Price being agreed, the
Company shall (as agent for the Retiring Shareholder), by notice n writing,
offer the Sale Shares for sale at the Price to all persons holding Equity Shares
(other than the Retiring Shareholder and any other holder of Shares who has
served or 1s deemed to have served a Sale Notice in respect of any part of his
holding of Shares pursuant to which the sale of such Shares has not then been
concluded) entitled to first refusal thereof in accordance with Articles 94
and 9 5 (""Offer'")

932 The Offer shall specify that the persons to whom the shares are offered will
have a period of 15 Business Days from the date of such notice within which

to apply for some or all of the Sale Shares.
9.4 Pre-emption procedure

941 In accordance with Article 93, it will be a term of any Offer made pursuant
to Article 9 3 that the Sale Shares will be treated as offered to all persons
holding Equity Shares of whatever class (par1 passu as if the same constituted

one class of Share)

942 It will be a further term of the Offer that, if there 18 competition within any
class of Shareholder for the Sale Shares offered to that class, such Sale Shares
will be treated as offered among the holders of such class to whom the
relevant offer has been made n proportion (as nearly as possible) to their
existing holdings of Shares of that class ("Proportionate Entitlement')
However, the offer will also tnvite the offerees to indicate 1n their application
for Sale Shares whether they would be willing to buy Shares 1n excess of
their Proportionate Entitlement should any such Shares be available and, if

so, how many ("' Extra Shares'")
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95 Allocation of Shares

951 After the expiry of the relevant offer pertod specified in Article 93, the
Board will within five Business Days allocate the Sale Shares (or the balance

of the Sale Shares (as the case may be)) as follows:

9511 if the total number of Sale Shares applied for pursuant to the
relevant offer (including Extra Shares) 1s equal to or less than the
available number of Sale Shares, each offeree will be allocated the
number applied for in accordance with his application (subject to
Article 9 8), or

9512 if the total number of Sale Shares applied for pursuant to the
relevant Offer 1s greater than the available number of Sale Shares,
each offeree will be allocated his Proportionate Entitlement, or, 1f

less, the number of Sale Shares which he has applied for, and

9513 apphcations for Extra Shares will be allocated in accordance with
such applications or, 1n the event of competition within any class of
Shareholder, among the Equity Shareholders applying for Extra
Shares i such proportions as equal {as nearly as possible) the

proportions of all the Equuty Shares held by such offerees.

952 Allocations of Sale Shares made by the Company pursuant to this Article 9 5
will constitute the acceptance by the persons to whom they are allocated of
the offer to purchase those Sale Shares on the terms offered to them, provided
that no person will be obliged to take more than the maximum number of

Sale Shares which he has indicated to the Company he 1s willing to purchase

9.6 The Company shall, immediately upon allocating the Sale Shares give notice
(""Allocation Notice'') thereof to the Retiring Shareholder and each person to whom
Sale Shares have been allocated The Retiring Shareholder shall then become bound
to sell and transfer the Sale Shares to the respective purchasers, free from all liens,
charges, encumbrances and third party rights, and together with all rights attaching

thereto at the date of sale

961 The Allocation Notice shall state the name and address of each of the

purchasers and the number of Shares to be purchased by him and the

NTFS/NTFS/49709/120079/UKM/35598706 2
18




aggregate price payable and (subject to Article 9 7) shall designate a place
and a time (being not less than three nor more than 10 Business Days
following the date of the notice) for completion of the sale of the Shares

comprised in such notice,

96.2 subject to Article 9 7, completion of the sale and purchase of the Sale Shares
wili take place at the place and time specified in the Allocation Notice when
the Retiring Shareholder will, upon payment of the due price, deliver
executed stock transfer form(s) in respect of those Sale Shares specified in
the Allocation Notice, and deliver the relevant share certificates to the

person(s) to whom they have been allocated, and

963 if a Sale Notice validly states that the Retiring Shareholder 15 not willing to
sell part only of his Shares, (such that a Total Transfer Condition applies), no
transfer of any of the Sale Shares shall take effect unless the Company shall
have found purchasers for all such Shares Any offer made by the Company
in respect of Shares comprised 1n such a Sale Notice shall state as a condition
of the offer that it 15 not capable of bemg accepted unless acceptances are

received 1n respect of all the Shares comprised in the relevant Sale Notice

97 If the Sale Notice included a Total Transfer Condition and the total number of Shares

apphed for 1s less than the number of Sale Shares

971 the Allocation Notice will refer to such Total Transfer Condition and wall
contain a further offer, open for 15 Busmess Days, to those persons to whom

Sale Shares have been allocated to apply for further Sale Shares, and

972 completion of the transfer in accordance with the preceding paragraphs of
this Article 97 will be conditional upon all such Sale Shares being so

allocated

98 If the Company shall not within the said time limts find purchasers for all of the Sale
Shares or if through no default of the Retirmyg Shareholder the purchase of any of the
Sale Shares 1s not completed within the time period specified in Article 9 3 and (if
applicable) Article 9 7, the Company shall promptly give notice in writing thereof to
the Retinng Shareholder who shall be at liberty at any tume within two months after

the date of such notice to transfer such Sale Shares for which purchasers have not
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99

been found or 1n respect of which the sale was not completed as aforesaid to any

person he may wish provided that

981 the proposed purchaser 1s approved by the Board (who shall be entitled to

withhold such approval without giving any reason),

982 such sale 1s completed at the Price or any higher or (subject as provided
below) lower price and that otherwise the terms of payment of the purchase
price are no more favourable to the purchaser than those offered to the

Shareholders or other persons hereunder;

983 no Sale Shares shall be sold at a lower price than the Price without the
Retiring Shareholder first serving a further Sale Notice upon the Company
specifying such lower price as the price at which such Sale Shares are offered
and all the provisions of this Article 9 shall mutatis mutandis apply n respect

of such further Sale Notice save that the Price shall be such lower price,

984 if the Sale Notice states that the Retiring Shareholder 1s not willing to transfer
part only of the Sale Shares he shall not be entitled to sell part only of such

Shares hereunder, and

985 the Directors may call for such evidence as they shall reasonably request m
order to satisfy themselves that the consideration for any sale hereunder s as
stated n the transfer without any rebate, allowance or deduction to the
purchaser and 1if not so satisfied they may refuse to register a transfer

hereunder

If any Shareholder shall fail or refuse to transfer any Shares which he shall have
become bound to transfer in accordance with the provisions of these Articles, the
Directors may authorise some person to execute and deliver on his behalf a transfer or
transfers of such Shares to the purchaser or purchasers and the Company may give a
good receipt for the purchase price of such Shares and may register the purchaser or
purchasers as holders thereof and 1ssue to them certificates for the same whereupon
the purchaser or purchasers shall become indefeasibly entitled thereto  The
Sharehotder shall i such case be bound to deliver up his certificate for the Shares to
the Company whereupon the Shareholder shall be entitled to receive the purchase
price which shall in the meantime be held by the Company on trust for the

Shareholder but without interest. If such certificate shall comprise any Shares which
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2.10

the Shareholder has not become bound to transfer as aforesaid, the Company shall

1ssue to the Retiring Shareholder a balance certificate for such Shares
Loan Notes

Where the Retiring Shareholder 1s also the holder of Loan Notes, a transfer of Equity
Shares will only be permutted if at the same time such Retiring Shareholder transfers
to the relevant transferee(s} such proportion of the Loan Notes then held by such
Retiring Shareholder as the aggregate number of Equity Shares which he proposes to
transfer bear to the aggregate number of Equity Shares then held by him

10. COMPULSORY TRANSFERS AND TRANSFERS ON DEATH OR BANKRUPTCY

101

If an employee or director or consultant of any member of the Group or any member
of the Towergate Group ("'Relevant Individual") ceases, for any reason (including
death), to be a Relevant Individual and 1s not otherwise continuing as a Relevant

Individual (the date of such cessation being the "'Cessation Date') and

10.1 1 the Relevant Individual 1s a holder of any Equity Shares (whether solely or

Jomtly with any other person), and/or

10 12 the Relevant Individual has established a Farmly Trust which holds any
Equity Shares, and/or

1013 any holder of Shares holds any Equity Shares as the nominee of such

Relevant Individual, and/or

10.14 any Equity Shares are held by a Privileged Relation of such Relevant
Individual, and/or

1015 any Equity Shares are held by a company any part of the 1ssued share capital
of which 1s beneficially owned by such Relevant Individual and/or a
Privileged Relation and/or the trustees of a Family Trust of the Relevant

Individual (as the case may be),

there shall, unless the Board determines otherwise within three months of the
Cessation Date, be deemed (1n accordance with Article 10 2) to have been served a
Sale Notice by each of the holders of the Equity Shares referred to n this Article 10 1
(or their PRs 1n the case of their death) or the Trustee in Bankruptcy n the case of
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102

103

their bankruptcy ("'Compulsory Vendors') in respect of all their respective holdings
of Equity Shares (howsoever acquired) and any other Equity Shares to which he 1s or
they are or may become entitled whether as a result of his or their holding of Equity
Shares or otherwise {all of which Shares shall together constitute the Sale Shares for

the purposes of Article 9)

A Sale Notice deemed to have been given under Article 10 1 shall be deemed to have

been given three months after the Cessation Date ("'Deemed Notice Date')
The price for the Sale Shares shall be as follows
1031 if the Relevant Individual 1s a Bad Leaver, the lower of
103 1.1 the Acqusition Price, and
103 t 2 the Fair Price,
103 2 if the Relevant Individual 1s a Good Leaver, the price shall be the higher of
10 3 2.1 the Acquisition Price, and
10 3 2 2 the Fair Price, and
1033 if the Relevant Individual 1s an Other Leaver

10 3 3.1 n respect of the relevant percentage (as defined below) of the Sale

Shares, the price shall be the lower of
(a) the Acquisition Price, and
(b) the Fair Price, and

103 3 2 1n respect of the remaming percentage of the Sale Shares, the price
shall be the hgher of

(a) the Acquisition Price, and
(b) the Fair Price

The "relevant percentage” and "remaining percentage” for the purpose of this

Article 10 3 3 shall be determined 1n accordance with the date of cessation of
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104

the employment or directorship or consultancy of the Relevant Individual as

set out below

A

B

C

Date of Cessation of
Employment or
Directorship or

Consultancy

relevant percentage

remaining percentage

Up to and including the
first anmiversary of the
date upon which
Shares to which
Article 10 1 relate were
first acquired

100%

0%

After the first
anniversary of the date
upon which the Shares
to which Article 10 1
relate were farst
acquired up to and
including the second
anniversary of such
date

75%

25%

After the second
anniversary of the date
upon which the Shares
to which Article 10.1
relate were first
acquired up to and
including the third
anniversary of such
date

50%

50%

Thereafter

25%

75%

For the purposes of Article 10 3

1041

"Acquisition Price' means the price paid for the Ordinary Shares upon 1ssue

(including any premium paid thereupon),
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1042

1043

1044

1045

1046

"Bad Leaver'" means a Relevant Individual ceasing to be a Relevant
Individual as a result of such person being summanly dismissed (including

summary dismissal after the date of any notice of resignation served by such

person (if any)),

"Fair Price' means the price per Sale Share as at the Cessation Date as
agreed between the Compulsory Vendor(s) and the Directors or, in the
absence of such agreement, the price as at such date certified m writing by the
Valuer as being n its opmion the fair value of the Sale Shares as between a
willing seller and a willing buyer provided that the Valuer, in determining the
fair value of any such Shares shall (1) determine the sum which a willing
buyer would offer to a willing seller for the whole of the 1ssued share capital
of the Company and (11) divide the resultant figure by the number of 1ssued
Equity Shares and outstanding options or rights to acquire shares (assuming
exercise n full), but so that there shall be no addition or subtraction of any
premium or discount arising 1n relation to the size of the holding the Sale
Shares or 1n relation to any restrictions on the transferability of the Sale
Shares and provided further that the Valuer shall take into account any bona

fide offer from any third party to purchase any of the Sale Shares,

"Good Leaver'" means a Relevant Individual who ceases to be a Relevant

Individual as a result of
104 4 1 his death; or

10 4 4 2 his resignation or disnmissal either by reason of permanent incapacity

or his reaching normal retirement age,

"Other Leaver" means a person who ceases to be a Relevant Individual and
does not otherwise continue as a Relevant Individual but 15 not a Bad Leaver

or a Good Leaver, and

"Valuer" means the Auditors (or in the event of their being unwilling or
unable to act or, at the option of the Company, an independent firm of
chartered accountants nominated by the President of the Institute of Chartered
Accountants in England and Wales (or his equivalent from time to time) n

each case acting as an expert and not as an arbiter)
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105

10.6

107

108

10.9

The provisions of Article 10 1 shall lapse and cease to have any further force or effect
immediately prior to but conditional upon the occurrence of a Listing or (in
circumstances where the consideration payable for the Equity Shares shall be solely i

cash) a Share Sale.

Without prejudice to the provisions of Article 101 (which, 1n the case of conflict
shall override the provisions of this Article 10 6) 1n the event that any Shareholder 1s
the subject of two or more Loan Note Subscription Defaults, there shall, unless the
Board otherwise resolves within 25 Business Days of the last to occur of the Loan
Note Subscription Defaults (''Final Default Date"), be deemed to be served by such
Shareholder on the Final Default Date a Sale Notice in respect of all Equity Shares
held and any other Equity Shares which he 1s or may become entitled as a result of his
holding of Equity Shares (all of which Shares shall together constitute the Sale Shares
for the purposes of Article 9) In the case of any Sale Notice deemed served pursuant
to this Article 10 6, the price for the Sale Shares shall be the lower of the Acquisition
Price and the Fair Price (1in each case as defined in Article 10.4) and furthermore shall
mclude an oblhigation for the intended transferee of the Shares to subscribe for any
Loan Notes being the subject of any relevant outstanding Loan Note Subscription

Defaults

The references to Ordinary Shares 1n Article 10 1 and 10 6 shall, for the avoidance of
doubt, apply to any other Shares derived therefrom (whether by conversion,

conschidation or sub-division or by way of nghts or bonus 1ssue)

All Shares being the subject of a deemed Sale Notice under this Article 10 shall be
offered to the other Shareholders (other than the Compulsory Vendors and any other
member who has served or who 1s deemed to have served a Sale Notice 1n respect of
his entire holding of Shares which 1s still outstanding) i accordance with the
provisions of Article 9, which shall apply mutatis mutandis except to the extent that
such provisions of Article 9 are varied by the provisions of this Article 10 If a Sale
Notice 1s deemed served in accordance with Articles 10 1 or 10 6, no further Sale

Notice shall be 1ssued 1 respect of such Shares during the process set out 1n Article 9
Unless the Board resolves otherwise in wnting, any Shares held by
1091 a Compulsory Vendor on the Cessation Date, or

1092 a Shareholder immediately following any Loan Note Subscription Default,
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10 10

1011

and, 1n each case, any Shares 1ssued to any Shareholder referred to in Articles 109 1
or 10 92 after the Cessation Date or date of the Loan Note Subscription Default (as
the case may be)} by virtue of the exercise of any night or option granted or arising by
virtue of lis holding of the Sale Shares, will cease to confer the nght to be entitled to
receive notice of, attend and vote at any general meeting of the Company, or any
meeting of the holders of any class of Shares with effect from the Cessation Date or
date of the Loan Note Subscription Default (or, where appropriate, the date of 1ssue
of such Shares, if [ater), and such Shares will not be counted in determining the total
number of votes which may be cast at any such meeting, or for the purposes of a
written resolution of any members or class of members The nght will be restored
immediately upon the Company registering a transfer of the Sale Shares n accordance
with this Article 10

Without prejudice to the provisions of Article 10 1 and 10 6 (which, 1n the event of
conflict, shall overnide the provisions of this Article), if a mayority of the Directors so
resolve they may at any time give notice to any PRs or Trustee in Bankruptcy
requining such person to elect to be registered himself/themselves and/or to give a
Sale Notice {(as defined mm Article 9 1) n respect of the Shares to which he/they
become entitled 1n consequence of the death or bankruptcy of any member and if such
notice 1s not complied with within 10 Business Days from the date of such notice the
Directors may authorise some person to execute and deliver a transfer of the shares
concerned to some person appointed by the Directors as a nominee for the PRs or
Trustee 1n Bankruptcy and the Company may give a good receipt for the purchase
price of such Shares and may register the purchaser or purchasers as the holders
thereof and 1ssue to them certificates for the same whereupon the purchaser or
purchasers shall become indefeasibly entitled thereto In any such case the PRs or
Trustee in Bankruptcy shall be bound to deliver up the certificates for the Shares
concerned to the Company whereupon they shall become entitled to receive the
purchase price which shall in the meantime be held by the Company on trust for such

person or persons but without interest

The provisions of Articles 103 and 104 shall mutatis mutandis apply to the
calculation of the purchase price payable for the Sale Shares in the case of a Sale

Notice given pursuant to Article 10 10 save that
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10 11 1 references therein to "Relevant Individual” shall herein be to the
"Shareholder from whom the PRs or Trustee in Bankruptcy denved their

nterest in the Sale Shares”,

10 11 2 references therein to "'date of cessation of employment or directorship or
consultancy" shall heremn be to the "date upon which the Sale Notice has

been given”, and

10 11 3 references in Column A of the table set out in Article 10 3 to "the date upon
which the Shares to which Article 10.1 relate were first acquired” shall
herein relate to "the date upon which the Relevant Individual first acquired

the Sale Shares"”

11. TRANSFER OF CONTROL

111 Notwithstanding any other provision of these Articles, no transfer of any Equity
Shares which if made and registered would result 1n a Share Sale or any person or
group of persons (who are not at such ime a holder or holders of any Equity Shares)
acting 1n concert (as defined by the City Code on Takeovers and Mergers) acquiring
control of more than 30 per cent of the aggregate voting rights attaching to the Equity
Shares shall be made or registered without the previous written consent of the holders

of not less than 85 per cent of the Equity Shares unless

1111 before the transfer 1s lodged for approval by the Directors for registration the
proposed transferee has made an offer in accordance with this Article 11
("Qualifying Offer') to purchase all the Equity Shares at the Specified

Price, and

1112 before or at the same time as the transfer of the Equity Shares 1s approved by
the Directors (subject to stamping) each such accepted Quahfying Offer 1s
completed and the consideration thereunder paid except insofar as failure to

complete 1s due to the fault of the offeree

112 A Qualifying Offer shall be in wnting and shall be stipulated to be open for
acceptance n the United Kingdom for at least 15 Business Days and 1n default of
acceptance m writing within such tirne by an offeree shall be deemed to have been

rejected by such offeree
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113

For the purposes of this Article

1131

113.2

1133

1134

"Connected Person'' shall have the meaning as set out in section 839 of the
Income and Corporation Taxes Act 1988 and persons will be regarded as
"acting n concert” 1f they would be so regarded for the purposes of the City

Code on Takeovers and Mergers,
"Specified Price'’ shall mean

(a) a price per share of not less than that offered or paid or agreed to be
p P |% 8

paid by the proposed transferee or any Connected Person with or any

person acting in concert with such person for each Equity Share, or,

if higher,

) if the proposed transferee or any Connected Person with or any
person acting in concert with such person has acquired any Equity
Shares during the preceding 12 months, the ""Specified Price' shall
mean a price of not less than the highest average price per Equity
Share paid or agreed to be paid wn respect of all such Shares so
acquired during the preceding 12 months including the Equity

Shares,
and n erther case,

(©) shall include provision for redemption m full of all issued Loan

Notes,

"Transfer" and ""transferee” shall include respectively the renunciation of a
renounceable letter of allotment and the renouncee under any such letter of

allotment

In determining the price paid or agreed to be paid for a Share for the purposes
of Articles 11 3 2(a) or 11 3 2(b) , there shall be included in each case an
amount equal to the relevant proportion of any other consideration (in cash or
otherwise) recerved or receivable by the seller of the relevant shares (or any
Connected Person or person acting in concert with him) which (having regard
to the substance of the transaction as a whole) can reasonably be regarded as

forming part of the consideration for the relevant Shares
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114

115

In the event of disagreement the calculation of the Specified Price shall be referred to
an umpire (acting as expert and not as arbitrator) norminated by and acting at the joint
expense of the parties concerned (or, 1n the event of disagreement as to nomrnation,
appointed by the President for the time being of the Institute of Chartered Accountants
in England and Wales (or any successor body thereto) at the request of any of the
parties concerned) whose decision shall be final and binding. In the absence of fraud
such umpire shall be under no habulity to any person by reason of his calculation or
anything done or omutted to be done by him for the purposes thereof or in connection
therewith The proposing transferor and any other Sharcholder shall provide such
umpire with whatever information the umpire reasonably requests for the purposes of

the calculation

In the event that the holders of 51 per cent in nominal value of the Equity Shares shall
accept a Qualifying Offer made on arm's-length terms by a bona fide purchaser each
of the other holders of Equity Shares shall be required to accept the Qualifying Offer
in respect of all the Shares held by him/it and 1f any such member shall refuse or fail
to transfer any of the Equity Shares held by him/it mn accordance with the provisions
of this Article the Board may authorise some person to execute and deliver on his/its
behalf a transfer or transfers of such Shares to the person or persons making the
Qualifying Offer and the Company may give a good receipt for the purchase price for
such Shares and may register the purchaser or purchasers as holders thereof and 1ssue
to them certificates for the same whereupon the purchaser or purchasers shall become
indefeasibly entitled thereto The transferor shall 1n each case be bound to deliver up
his certificate for all of his Shares to the Company whereupon the transferor shall be
entitled to receirve the purchase price which shall in the meantime be held by the

Company on trust for the transferor,

12, PROCEEDINGS AT GENERAL MEETINGS

121

122

If under regulation 41 of Table A a meeting 1s adjourned because a quorum 15 not
present and at the adjourned meeting a quorum 1s not present within half an hour from
the time appointed for the meeting the Shareholders present shall form a quorum and

regulations 40 and 41 of Table A shall be modified accordingly

A poll may be demanded by the chairman or by any member present in person or by
proxy and entitled to vote at the meeting and regulation 46 of Table A shall be

modified accordingly

NTFS/NTFS/49709/120079/UKM/35598706 2

29




13.

123

124

125

Regulation 53 of Table A shall be modified by the addition at the end of the following
sentence "If such a resolution in writing 1s described as a special resolution or as an

extraordinary resolution or as an elective resolution, it shall have effect accordingly.”

Regulation 59 of Table A shall be modified by the addition at the end of the following
sentence "Deposit of an nstrument of proxy shall not preclude a member from

attending and voting at the meeting or at any adjournment thereof "

Regulation 62 of Table A shall be modified by the deletion in paragraph (a) of the
words "deposited at” and by the substitution for them of the words "left at or sent by
post or by facsimile transmission to" and by the insertion at the end of the regulation
after the word "invahd” of the words "unless a majonty of the Darectors resolve

otherwise"

DIRECTORS

131

132

133

134

Unless and until otherwise deterrined by ordimnary resolution of the Company, the
number of the Directors shall be not less than two There shall be no maximum

number

No person shall be disquahified from being appointed a Director and no Director shall
be required to vacate that office by reason only of the fact that he has attained the age
of 70 years or any other age nor shall it be necessary to give special notice under the
Act of any resolution appointing, re-appointing or approving the appowmntment of a
Director by reason of his age but where the Board convenes any general meeting of
the Company at which (to the knowledge of the Board) a Durector will be proposed
for election or re-election who has at the date of such meeting attained the age of 70
years the Board shall give notice of his having attained such age in the notice
convening the meeting or in any document sent therewith but the accidental omission
to give such notice shall not invahidate any proceedings at that meeting or any election

or re-etection of such Dhrector thereat

Regulation 68 of Table A shall be modified by the addition at the end of the following
sentence "Any such notice may be left at or sent by post or facsimile transmission to

the office or such other place as may be designated for the purpose by the Directors "

A Director shall not retire by rotation and a Director appointed to fill a vacancy or as

an addition to the Board shall not retire from office at the annual general meeting next
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14,

15,

following his appointment Regulations 78 and 79 of Table A shall be modified

accordingly

135  The office of Director shall be vacated if the Director in the reasonable opinion of all
his co-Directors becomes incapable by reason of mental disorder of discharging his

duties as Director, and regulation 81 of Table A shall be modified accordingly.

136 The holders of not less than one half m nonunal value of the Shares giving the right to
attend and vote at general meetings of the Company may, at any time and from time
to time, remove any Director from office or appoint any person to be a Director. Such
removal or appomtment shall be effected by notice to the Company signed by or on
behalf of such holder or holders {(which notice may consist of several documents in
the like form each signed by or on behalf of one or more holders) and left at or sent by
post or facsimile transmission to the office or such other place designated by the
Directors for the purpose Such removal or appointment shall take effect immediately
upon receipt of the notice or on such later date (f any) as may be specified in the
notice This Article 13 6 1s not to be taken as depriving a person removed under 1t of
compensation or damages payable to him 1n respect of the terrmnation of his

appointment as Director or of any appointment termmnating with that as Director
DELEGATION OF DIRECTORS POWERS

Regulation 72 1s modified by the addition at the end of the Regulaton of the following
sentence "Where a provision of these articles refers to the exercise of a power, authority or
discretion by the Directors and that power, authority or discretion has been delegated by the
Directors to a commuttee, the provision must be construed as permitting the exercise of the

power, authority or discretion by the commuttee *
BORROWING POWERS

The Directors may exercise all the powers of the Company (whether express or implied) to
borrow and/or secure the payment of money, to guarantee the payment of money, the
fulfilment of obhgations and the performance of contracts and to mortgage or charge the
property, assets and uncalled capital of the Company, and (subject to section 80 of the Act) to
1ssue debentures, debenture stock and all other securities whether outright or as security for

any debt, hability or obligation of the Company or of any third party
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16.

17.

PROCEEDINGS OF DIRECTORS

161

162

163

The quorum necessary for the transaction of business at any meeting of the Directors

shall be two

Any Director enabled to participate in the proceedings of a meeting by means of a
communication device (including a telephone) which allows all the other Directors
present at such meeting (whether in person or by his alternate or by means of such
type of communication device) to hear at all times such Director and such Director to
hear at all times all other Directors present at such meeting (whether in person or by
proxy or by means of such type of communication device)} shall be deemed to be

present at such meeting and shall be counted when reckoning a quorum

A Director who 1s 1n any way whether directly or indirectly interested in a contract or
proposed contract or arrangement with the Company shall declare the nature of his
interest at a meeting of the Directors 1 accordance with section 317 of the Act,
Subject to such disclosure as aforesaid, a Director may vote in respect of any contract
or proposed contract or arrangement in which he 15 mterested and if he does so vote
his vote shall be counted and he may be counted 1n ascertaining whether a quorum 1§
present at any meeting at which such contract or proposed contract or arrangement
shall come before the Directors for consideration and may retain for his own absolute

use and benefit all profits and advantages accruing to him therefrom
For the purposes of this Article 16 3

1631 a general notice given to the Directors that a Director 1s to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons 1s
interested shall be deemed to be a disclosure that the Director has an interest

i any such transaction of the nature and extent specified, and

1632 an interest of which a Director has no knowledge and of which 1t 1s
unreasonable to expect him to have knowledge shall not be treated as an

mterest of his

INDEMNITIES

Subject to the provisions of the Act but without prejudice to any indemnity to which he may

otherwise be enutled, every Director, alternate director, secretary and other officer or
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employee for the time being of the Company shall be indemmified out of the assets of the
Company against any lhiability sustamed or incurred by him mn defending any proceedings
whether civil or criminal relating to his conduct as an officer or employee of the Company 1n
which judgment 15 given in hus favour or in which he 1s acquuitted or i connection with any
application under section 144 or section 727 of the Act in which relief 1s granted to him by the

court
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Companies House
— forthe record ——

THE DIRECTORS
TOWERGATE PARTNERSHIP LIMITED
TOWERGATE HOUSE ECLIPSE PARK

SITTINGBOURNE ROAD
MAIDSTONE Coown W
y Cardiff CFi4 3U2
KENT, ME14 3EN TUGL ‘Talephone G303 123 4500
Fax 029 2038 0093
8 Am]zun DX 33050 Card of
www companieahouse.gov uk
Co. Sec

Our Ref 03405221/CHOCAUTOA
Date 05 April 2011

Dear Sir/Madam

TOWERGATE PARTNERSHIP LIMITED

Our records show that you recently filed a special resolution, passed on 11/02/2011 10 amend the
articles of association of the company

You have not sent us a copy of the articles as amended Thus 1S contrary to section 26 of the
Companies Act 2006 which requires you to send us a copy of the amended ariicles no later than 15
days after the date of the amendrnent It 1s an offence to fail to do so (5526(3) and (4))

Please send me a copy of the amended articles as a matier of prionty
Yours faithfully

COMPANIES HOUSE

E Depansmoni ler Jysiness
B Enlerprive & Regulzicry Refsem
2 A BERR SERVICI
0300 AWARDED FOR EAC BT | ENGCE June2010
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Company No. 3405221
COMPANIES ACT 1985 and 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
TOWERGATE PARTNERSHIP LIMITED
(adopted by a special resolution of the Company on 11 February 2011)

1. PRELIMINARY

These Articles together with the regulations contained in Table A 1n the Schedule to the
Companies (Tables A to F) Regulations 1985 (as amended) (" Table A'") shall apply to the
Company save insofar as such regulations are excluded or vanied hereby The defimtions of
"communications’ and "electronic communications" n regulation 1, the first sentence of
regulation 24 and regulations 40, 41, 53, 54, 60 to 64 (inclusive), 67, 76 to 79 (inclusive), 87,
90, 94 to 97 (iaclusive), 101, 111, 112, 115 and 118 of Table A shall not apply to the
Company

Save where the coniext otherwise requires, words and expressions used in these articles of

assocration shall bear the same meaning as in the Act and the 2006 Act, as the case may be
2. DEFINITIONS AND INTERPRETATION

21 In these Articles the following words and expressions shall (except where the context

otherwise requires) have the following meanings

2006 Act" means the Compames Act 2006 including any statutory modification or

re-enactment thereof,

"Act" means the Companies Act 1985 (as amended) and every other statutory

modification or re-enactment thereof for the time being 1n force,

"A Junior Preferred Ordinary Shares'" means the A junior preferred ordinary

shares of £0 001 each in the Company,
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"A Ordinary Shares" means the A ordinary shares of £0 009 each 1n the Company;
"A Ordinary Shareholder' means a registered holder of any A Ordinary Shares,
""Auditors'' means the auditors from time to time of the Company,

"B Junior Preferred Ordinary Shares" means the B junior preferred ordinary

shares of £0 001 each m the Company,

"B Ordinary Shares" means the B ordinary shares of £0 009 each n the Company,
"B Ordinary Shareholder'* means a registered holder of any B Ordinary Shares,
"Board'' means all the Directors of the Company from time to time,

"Business Day" means a day other than a Saturday or Sunday upon which banks are

open for business in London,

"C Junior Preferred Ordinary Shares” means the C jumior preferred ordinary

shares of £0 001 each in the Company,
"C Ordinary Shares" means the C ordinary shares of £0 009 each in the Company;
""C Ordinary Shareholder' means a registered holder of any C Ordinary Shares,

""Deferred Shares’ means the deferred shares of £0 009 each in the capital of the

Company,

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

"D Ordinary Shares'’ means the D ordinary shares of £0 009 each 1 the Company,
"D Ordinary Shareholder' means a registered holder of any D Ordmary Shares,

"Employee Benefit Trust” means any trust which may be established from time to
time for the benefit of employees {which may include past employees of the

Company and/or any other member of the Group),

"E Ordinary Shares'' means the E ordinary shares of £0 009 each in the Company;
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"E Ordinary Shareholder" means a registered holder of any E Ordinary Shares,

"Equity Shares' means the Ordinary Shares, the A Ordinary Shares, the B Ordinary
Shares, the C Ordinary Shares, the D Ordinary Shares, the E Ordimary Shares, the F
Ordinary Shares and any shares derived therefrom whether by conversion,
consolidation or sub-division or by way of rights or bonus 1ssue or otherwise for the
time being 1n 1ssue (but, for the avoidance of doubt excluding the Preference Shares,
the Jumor Preferred Ordinary Shares and the Subordinated Junior Preferred Ordinary
Shares),

"F1 Ordinary Shares' means the Fl ordinary shares of £0009 each in the
Company;

"F2 Ordinary Shares'' means the F2 ordinary shares of £0009 each in the
Company,

"F3 Ordinary Shares" means the F3 ordinary shares of £0009 each in the
Company,

"F4 Ordinary Shares' means the F4 ordinary shares of £0009 each in the
Company,

"F5 Ordinary Shares" means the F5 ordinary shares of £0009 each in the
Company;

"F6 Ordinary Shares'" means the F6 ordinary shares of £0009 each in the

Company,

"F7 Ordinary Shares” means the F7 ordinary shares of £0009 each in the

Company;

"F8 Ordinary Shares" means the F8 ordinary shares of £000%9 each in the
Company,

"F9 Ordinary Shares' means the F9 ordinary shares of £0009 each in the
Company,

"F10 Ordinary Shares" means the F10 ordinary shares of £0009 each in the
Company,
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"F11 Ordinary Shares'" means

Company,

"F12 Ordinary Shares' means
Company,

""F13 Ordinary Shares' means
Company,

"F14 Ordinary Shares' means
Company,

"F15 Ordinary Shares" means
Company,

"F16 Ordinary Shares'' means

Company,

"F17 Ordinary Shares” means
Company,

"F18 Ordinary Shares" means
Company,

"F19 Ordinary Shares" means
Company,

"F20 Ordinary Shares" means
Company,

the F11

the F12

the F13

the Fl14

the FI5

the F16

the F17

the F18

the F19

the F20

ordinary

ordinary

ordinary

ordmary

ordinary

ordmary

ordinary

ordinary

ordinary

ordinary

shares

shares

shares

shares

shares

shares

shares

shares

shares

shares

of £0 009

of £0009

of £0009

of £0.009

of £0009

of £0009

of £0009

of £0 009

of £0009

of £0009

each

each

each

each

each

each

each

each

each

each

n

n

mn

in

n

n

1n

n

mn

the

the

the

the

the

the

the

the

the

the

"F Ordinary Shares" means the F1 Ordinary Shares, F2 Ordmnary Shares, F3
Ordinary Shares, F4 Ordinary Shares, F5 Ordinary Shares, F6 Ordinary Shares, F7
Ordinary Shares, F8 Ordinary Shares, F9 Ordmary Shares, F10 Ordinary Shares, F11
Ordinary Shares, F12 Ordiary Shares, FI3 Ordinary Shares, F14 Ordinary Shares,
F15 Ordinary Shares, F16 Ordinary Shares, F17 Ordinary Shares, F18 Ordinary
Shares, F19 Ordinary Shares and F20 Ordinary Shares,

"F Ordinary Shareholder' means a registered holder of any F Ordinary Shares,
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"Group" means the Company and its subsidiary undertakings from time to time and
references to a "member of the Group” or a "Group member" shall be construed

accorcingly;

"Junior Preferred Ordinary Shares' means the A Junior Preferred Ordinary

Shares, B Jumior Preferred Ordinary Shares and C Jumor Preferred Ordinary Shares,
"Listing'' shall mean any of

(a) the admission of all or any of the issued Equity Shares to trading on a market
for listed securities operated by the Stock Exchange, together with the
admussion of such Equity Shares to the Official List of the UK Listing
Authonty, or

(b) the admission of such Equity Shares to the Alternative Investment Market of
the Stock Exchange, or

(c) the admission of such Equity Shares to any other market wherever situated,
together, if necessary, with the admission of such Equity Shares to listing on
such official or otherwise prescribed list maintained by a competent or
otherwise prescribed lListing authority, as may in the circumstances be

appropriate,

"New Ordinary Shares'' means the C Ordinary Shares, the D Ordinary Shares, the E
Ordinary Shares and the F Ordinary Shares,

"Offer'' means the offer made by the Company to acquire all of the then existing
PGHL Shares by way of an offer document dated 28 May 2009 and any revisions,
variations or extensions subsequently made to such offer including, without

limitation, by way of a revised offer document dated on or around 24 June 2009,
"Ordinary Shares' means the ordinary shares of £0.009 each in the Company,
"Ordinary Shareholder' means a registered holder of any Ordinary Shares,

"Original Ordinary Shares'’ means the Ordinary Shares, the A Ordmnary Shares and
the B Ordinary Shares;
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"PGHL" means Paymentshield Group Holdings Limited, a company registered 1n
England with number 05919794, the registered office of which 1s at Paymentshield
House, Wight Moss Way, Southport, Merseyside, PR8 4HQ,

"PGHL Shares" means the A, B, C, D, E and F ordinary shares of £1 00 each mn the
capital of PGHL,

"Preference Shares'' means the 20 per cent. (subject to ncrease or subsequent
decrease as provided below) cumulative redeemable preference shares of £1 each 1n

the Company,
""Shareholder" means a registered holder of any Equity Shares,

""Shares' means any shares 1n the capital of the Company from time to time of any
class other than the Preference Shares, the Junior Preferred Ordinary Shares and the

Subordmated Junior Preferred Ordinary Shares,

"Share Sale" means the completion of any transaction whereby any person or group
of persons acting 1n concert (as defined by the City Code on Takeovers and Mergers)

purchases not less than 90 per cent. in nominal value of the Equity Shares,
"Stock Exchange'' means the London Stock Exchange plc,

"Subordinated Junior Preferred Ordinary Shares' means the subordinated junior

preferred ordinary shares of £1 each in the Company, and

"written'" and "in writing" include any method of representing or reproducing

words 1n legible form

22 Unless the context otherwise requires, any other words or expressions contained 1n
these articles bear the same meaning as 1n the Act or 2006 Act but excluding any
statutory modification of that meaning not in force when these articles become

binding on the Company

2.3 For the purposes of Article 3 and Article 4 (but not otherwise) the additional words
and expressions defined in Article 3 10 shall also apply For the purposes of such
Article 3 and Article 4, in the event of any conflict between the provisions of Article

2 1 and Article 3 10 the provisions of Article 3.10 shall prevail.
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25

26

27

28

29

For the purposes of Article 4 (but not otherwise) the additional words and expressions
defined 1 Article 4 10 shall also apply For the purpose of such Article 4, in the
event of any conflict between the provisions of Article 2 1 or Article 3 10 and Article

4 10, the provisions of Article 4 10 shall prevail.

Words 1ncorporating the masculine gender only include the feminine and neuter
genders and words incorporating the singular number only include the plural and vice

versa

Clause headings are for ease of reference only and do not affect the construction or

mterpretation of these Articles

References to persons shall include bodies corporate, umincorporated associations and

partnerships

Words and expressions defined 1n or for the purposes of the Act or Table A shall have

the same meanings in these Articles unless the context otherwise requires

Without prejudice to the provisions of section 738 of the Act, the expressions "paid
up" or "paid up value” as used in relation to any part of the share capital of the
Company shall mean the total nomnal amount paid up, or credited as paid up, on the

relevant shares, excluding any premium patd up or credited as paid up thereon

3. PREFERENCE SHARE RIGHTS

The rights attached to the Preference Shares are as follows

31

As to income

311 Each Preference Share shall confer on the holder the night to receive, n
priority to the holders of any other class of shares in the capital of the
Company, a preferential dividend (the "Preferential Dividend'') at the rate
of 20 per cent per annum (as such rate may be increased or reduced from
time to time n accordance with the provisions of Articles 3 14) (the

"Preference Rate'") on the sum from time to time of-

3111 the capital for the ime being paid up on that Preference Share (the

"Issue Amount™), and

3112 the sum of all Accrued Amounts 1n respect of that Preference Share,
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(the Issue Amount and all such Accrued Amounts together, the ""Accreted
Value')

The Preferential Dividend shall accrue from day to day at the Preference Rate
on the Accreted Value and, at the option of the Company, may, or, if required
by Article 3 3 8 3, shall be paid in cash on, subject to Article 3 3 8 3(b), each
anmiversary of the Issue Date 1 each year (each a "Preferential Dividend
Payment Date™) 1n respect of the year ending on that date (each a

"Preferential Dividend Period'")

If the Company elects not to, or, has decided not to pay the Preferential
Dividend n cash following a determination pursuant to Article 3 3 § 3, pay
the whole amount of a Preferential Dividend in cash on the due date for
payment 1n respect of a Preference Share, then the amount of such accrued
and unpaid (in cash) Preferential Dividend (the "Accrued Amount'’) shall as
from the relevant Preferential Dhvidend Payment Date be added to and thus

mncrease the Accreted Value of the Preference Shares

On 31 March 2009 (which shall be the first "Tier 1 Preference Rate
Adjustment Date'), and on each date falling three months after the previous
Tier 1 Preference Rate Adjustment Date (each a "Tier 1 Preference Rate
Adjustment Date''), the Preference Rate in respect of that portion of the
Preferential Dividend period following each Tier 1 Preference Rate
Adjustment Date through to the next Tier 1 Preference Rate Adjustment Date
shall be adjusted by reference to the then prevailing Total Leverage Ratio 1n

accordance with the table below:

Tier 1 Preference
: rate Adjustment
Date:

31 March 2009

Total Leverage
Ratio prior to
Contribution Event

Equal to or less than
450100

Equal to or less than
525100

Equal to or less than
575100

More than 5 75 1.00

Total Leverage
Ratio following
Contribution Event

Equal to or less than
4 30:1 00

Equal to or less than
475100

Equal to or less than
525100

Morethan 525 100

Preference
Rate

20%

22%

24%

26%

NTFS/NTFS/49709/120079/UKM/35626880 1




Tier 1 Preference
rate Adjustment
Date:

30 June 2009

30 September 2009

31 December 2009

31 March 2010

30 June 2010

Total Leverage
Ratio prior to
Contribution Event

Equal to or less than
450100

Equal to or less than
525.100

Equal to or less than
575100

More than 5.75 1 00

Equal to or less than
425100

Equal to or less than
525100

Equal to or less than
575100

More than 575 100

Equal to or less than
425100

Equal to or less than
525100

Equal to or less than
575100

Morethan 575 100

Equal to or less than
400100

Equal to or less than
525100

Equal to or less than
575100

Morethan 575 100

Equal to or less than
400100

Equal to or less than
525100

Total Leverage
Ratio following
Contribution Event

Equal to or less than
450100

Equal to or less than
475100

Equal to or {ess than
525100

More than 525 100

Equal to or less than
425100

Equal to or less than
475100

Equal to or less than
525100

More than 525 100

Equal to or less than
425100

Equal to or less than
475100

Equal to or less than
525100

More than 525 1.00

Equal to or less than
400100

Equal to or less than
475100

Equal to or less than
525100

More than 525 100

Equal to or less than
400100

Equal to or less than
475100

Preference
Rate

20%

22%

24%

26%

20%

22%

24%

26%

20%

22%

24%

26%

20%

22%

24%

26%

20%

22%
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Tier 1 Preference
rate Adjustment
Date:

30 September 2010

31 December 2010

31 March 2011

30 June 2011

Total Leverage
Ratio prior to
Contribution Event

Equal to or less than
575100

Morethan 575 1 00

Equal to or less than
375100

Equal to or less than
525100

Equal to or less than
575100

Morethan 575 100

Equal to or less than
375.100

Equal to or less than
525100

Equal to or less than
575100

More than 575 .1 00

Equal to or less than
350100

Equal to or less than
525:100

Equal to or less than
575100

More than 575 1.00

Equal to or less than
350-100

Equal to or less than
525100

Equal to or less than
575100

More than 5 75 :1 00

Total Leverage
Ratio following
Contribution Event

Equal to or less than
525100

More than 525 -1 00

Equal to or less than
375100

Equal to or less than
4.751.00

Equal to or less than
525100

More than 525 100

Equal to or less than
375100

Equal to or less than
475100

Equal to or less than
525100

More than 525 1 00

Equal to or less than
350100

Equal to or less than
475100

Equal to or less than
525100

More than 525 1 00

Equal to or less than
350100

Equal to or less than
475100

Equal to or less than
525100

More than 5.25 100

Preference
Rate

24%

26%

20%

22%

24%

26%

20%

22%

24%

26%

20%

22%

24%

26%

20%

22%

24%

26%

NTFS/NTFS/49709/120079/UKM/35626880 1

10




Tier 1 Preference

Total Leverage

Total Leverage

Preference

rate Adjustment Ratio prior to Ratio following Rate
Date: Contribution Event  Contribution Event
30 September 2011  Equal to or less than  Equal to or less than 20%
350100 350100
Equal to or less than  Equal to or less than 22%
525100 475100
Equal to or lessthan  Equal to or less than 24%
5751.00 525100
More than 575 100 More than 525 1.00 26%
31 December 2011 Equal to or lessthan  Equal to or less than 20%
and each Quarter 350100 350100
Date thereafter
Equal to or less than  Equal to or less than 22%
525100 475100
Equal to or less than  Equal to or less than 24%
575100 525100
More than 575 1 00 More than 525 1 00 26%

provided that, for the avoidance of doubt, but subject to Article 3 3 8 2(a)
below the Preference Rate as determined by this Article 3 1 4 shall never be

more than 26 per cent or less than 20 per cent
(DELIBERATELY BLANK]

Where the Preferential Dividend 1s by the election of the Company, or
following a determination by the Company pursuant to Article 33 8 3 to be
paid 1n cash, the Preferential Dividend shall be due and payable on the date
specified for 1ts payment and 1t shall on such date ipso facto and without any
resolution of the Board or of the Company in general meeting (and
notwithstanding anything contained m regulations 102 to 108 (inclusive) of
Table A) become, a debt due from and immediately payable by the Company
to the holders of the Preference Shares (subject only to there being profits out
of which the same may be lawfully paid) Where the Company makes a
decision pursuant to Article 3 3 8 3 to pay the Preferential Dividend 1n cash,

to the extent that the Company 1s restricted by the Acts from doing so, 1t shall
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321

use all reasonable endeavours (including, for the avoidance of doubt, taking
all reasonable steps to recapitalise its subsidiaries or take any similar step to
enable any such subsidiary to pay dividends) to procure that 1ts subsidiaries
declare and pay to it such sums as are required to enable 1t lawfully to pay the

Preferential Dividend.

A statement by the auditors of the Company (provided that they are any one
of KPMG, Deloitte & Touche, Ernst & Young and PricewaterhouseCoopers
LLP) or, if Majonity Preference Holders so require if they are not, by any one
of KPMG, Deloitte & Touche, Emst & Young and PricewaterhouseCoopers
LLP (as those holders may from time to time nominate,) as to the amount n
their opinion of the surplus profits or the profits of the Company available for
distnbution 1n any particular financial year shall be conclusive and binding
on the Company and 1ts members and 1n 1ssuing any such statement the

auditors (or such other firm of accountants)

3171 m any case where the report of the auditors on the relevant accounts
contains a qualification, may make such adjustments as they may 1n

the circumstances constder appropriate,
3 1.7 2 shall act as experts and not as arbatrators, and

3173 their charges shall be borne by the Company

As to capital

On a return of capital on a winding up or otherwise the assets of the

Company available for distribution to its members shall be applied

3211 fust, in paymng to each holder of 2 Preference Share a sum equal to
any Accrued Amounts m respect of that Preference Share and any
other arrears and accruals of the Preferential Dividend on that
Preference Share calculated down to and including the date of the
commencement of the winding up (in the case of a winding up) or the

date of the return of capital (1n any other case);

3212 secondly, in repaying the Issue Amount 1n respect of each Preference

Share to 1ts holder,
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3213

3214

3215

3216

3217

thirdly, in paying to each holder of a Junior Preference Share a sum
equal to any Jumor Accrued Amounts {(as defined 1n Article 4) in
respect of that Junior Preference Share and any other arrears and
accruals of the Junior Preferential Dividend (as defined 1n Article 4)
on that Junior Preference Share calculated down to and including the
date of the commencement of the winding up (in the case of a

winding up) or the date of the return of capital (in any other case),

fourthly, in payming the Imtial Amount (as defined in Article 4) n

respect of each Junior Preferred Ordinary Share to 1ts holder, and

fifthly, in paying to each holder of a Subordinated Junior Preferred
Ordinary Share a sum equal to any Subordinated Junior Accrued
Amounts 1 respect of that Subordinated Junior Preferred Ordinary
Share and any other arrears and accruals of the Subordinated Junior
Preferred Dividend on that Subordinated Jumior Preferred Ordinary
Share calculated down to and including the date of the
commencement of the winding up (in the case of a winding up) or the

date of the return of capital (in any other case),

sixthly, in paymng the SJPOS Imtial Amount i respect of each
Subordinated Jumior Preferred Ordmary Share to its holder; and

seventhly, in making payments (to the extent of any surplus assets
remaining after the payments under Articles 3211 and 3216,
rateably among the holders of the Equity Shares pursuant to Article
62 and so that the holders of the Preference Shares shall have no

right of participation 1n those assets whatsoever

33 As to redemption

331 Subject to the Acts and, for the avoidance of doubt, prior to any repurchase of

any of the Junior Preferred Ordinary Shares at the Repurchase Price (as

defined 1n Article 4), the Company may on the date falling eight years from

the Issue Date redeem each of the Preference Shares in 1ssue (if any) on that

date at the Redemption Price (a ""Term Redemption')
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Subject to the Acts and, for the avoidance of doubt, prior to any repurchase of
any of the Junior Preferred Ordinary Shares at the Repurchase Price (as
defined in Article 4), the Company may redeem any Preference Share for the

time being 1n 1ssue at the Redemption Price

Subject to the Acts, to Article 3 3 2 and, for the avoidance of doubt, prior to
any repurchase of any of the Junior Preferred Ordinary Shares at the
Repurchase Price (as defined in Arucle 4), the Company shall on the next
Quarter Date after delivery of audited accounts 1n relation to each financial
year apply ten per cent. of the Permutted Sweep Amount to redeem
Preference Shares, each at the Redemption Pnice (a "Cash Sweep
Redemption"), provided that the Company shall not be required to undertake
a Cash Sweep Redemption 1if, at the relevant time, 50% or more of the
Preferential Dividend 1n respect of the most recent Preferential Dividend

Period was paid 1n cash and the Total Leverage Ratio 15 less than 3 5 1

Subject to the Acts, if any member of the Group at any time undertakes a
Refinancing which results 1n the Debt Facilities following such Refinancing
being larger than the Debt Facilities prior to such Refinancing, the Group will
apply an amount equal to the difference m or towards redemption of the
Preference Shares each at the Redemption Price, provided that, for the
avoidance of doubt, neither the entry into the New Facility Agreement and
the Mezzamine Facility Agreement nor an increase in the Total Acquisition
Faciity Commitments under the New Facility Agreement or any simlar
acquisition facility commitment entered into pursuant to a Refinancing
beyond the level of £235,000,000 will requre a redemption of any
Preference Shares pursuant to this Article 334 (a "Refinancing

Redemption'")

Subject to the Acts, if any of the Major Redemption Events occurs or if a
Continuing Redemption Position exists each Preference Share then
outstanding may (if the Company so elects) become immediately due for
redemptron at the Redemption Price and, if so, the Company shall promptly
inform 1 writing all the holders of the Preference Shares of such fact and of
the Redemption Price and the place at which the certificates for the
Preference Shares are to be presented for redemption (an "Event

Redemption'') If the Company exercises its discretion to undertake an
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Event Redemption the provisions of Articles 33 11 to 3 3 13 below shall
apply as if the date falling three Business Days from the service of such

notice on the Company were a Redemption Date

336 The following are "Deliberate Corporate Actions” unless the Majority
Preference Holders determine otherwise and notify the Company 1n writing

of such determination

3.36 1 a direct or indirect transfer or series of transfers to any person or
persons (other than to a person to whom such person can transfer
shares m the Company pursuant to any of Article 11 1 (Group
transfers), Article 112 (Normunees), Article 115 (To Privileged
Relations and trustees) or Article 11 7 (Employee Benefit Trust)) the
result of which 1s that interests in shares in the Company carrying
more than 50 per cent of all the voting rights attributable to the share
capital of the Company shall have been transferred since the Issue
Date on a cumulative basis and for this purpose all shares n the
Company other than the Preference Shares and the Jumor Preferred
Ordinary Shares shall be treated as part of 1its relevant share capital,

or
3362 alasting, or

3363 any act or omission by the Company or any other member of the
Group which 1s 1n breach of the provisions of Article 3 3 8 2(b) or
Article381,0r3833,0r

33.64 any act or omussion which, by virtue of Article 3 9 1, constitutes a
variation of the nights attached to the Preference Shares, unless the
written consent or sanction in general meeting of the holders of 75%
of the Preference Shares as a class 1s obtamned for that act or

omission, or
3 3 6.5 any Materral Warranty Breach, or

3366 paying any bonus under a Management Arrangement pursuant to a

Budget which provides for projected EBITDA for the period to
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which that Budget relates to be less than £100,000,000 post

contimgency, or

3367 any act or omission by any party (other than a Preference
Shareholder) to the Preference Shareholders Agreement which 1s

breach of any provision of that agreement

337 The followmg are '"Other Redemption Events" unless the Majonty
Preference Holders determine otherwise and notify the Company in writing

of such determination

3 3.7 1 any Financial Indebtedness of any Group Company 1s not paid when
due nor within any ongnally applicable grace period, any Financial
Indebtedness of any Group Company 1s declared to be or otherwise
becomes due and payable before its specified matunity, any
commitment for any Financial Indebtedness of any Group Company
15 cancelled or suspended by a creditor of any Group Company as a
result of an event of default (however described), or any creditor of
any Group Company becomes entitled to declare any Financial
Indebtedness of any Group Company due and payable before its
specified maturity as a result of an event of default (however
descnibed), except that no Other Redemption Event will occur under
this Article 3 3.7 1 if the aggregate amount of Financial Indebtedness
or commitment for Financial Indebtedness falling within this Article
3 37 11s less than £2,500,000 (or 1ts equivalent in any other currency

Qr currencies), or

33.72 a failure by the Company (for any reason, including a restriction
under the Act) to pay any Preferential Dividend 1n cash on the due
date for payment following a determination by the Board to do so

pursuant to Article 33 8 3, or

3373 any act or omission by the Company or any other member of the
Group which 1s in breach of Articles382,383 1or383 2, or

3.37 4 any other act or omission by the Company or any other member of
the Group which 1s a matenial breach of any other provision of this

Article 3 of these Articles.
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338

33 8 1 Where an Other Redemption Event has occurred, the Company shall

have a period of 10 Business Days from the date of the relevant

Other Redemption Event to rectify the matter which has caused the

Other Redemption Event If at the end of that pertod of 10 Business

Days such rectification 1s not completed a '"Redemption Position"

shall exist

3382 Where a Major Redemption Event has occurred or a Redemption

Position exists, the following shall apply untl all the Preference

Shares are redeemed at the Redemption Price or, where relevant, a

Covenant Cure 1s completed

(a)

(b)

the Preference Rate shall increase from its then prevailing
level by 200 basis pomts, provided that the maximum level
of the Preference Rate shall not exceed 28 per cent, such

ncrease to take effect from
) the date of the relevant Major Redemption Event, or

(1) the date falling three months from the date of the

relevant Other Redemption Event,

the Company shall not, and where the context permits shall
procure that no member of the Group shall, without the prior

written consent of the Majonity Preference Holders

(1) manage 1ts business other than n the ordinary course
and consistent with the course of trading over the

preceding 12 months, or

() acquire (whether by purchase, subscription or
otherwise) or dispose of by any method, whether
directly or directly, any share capital or loan

capital of any corporate entity or any assets, or

(m) enter nto any parmership or jomnt venture

arrangement or merger with any corporate party, or
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©)

(1v) take any action to mcur any further Financial
Indebtedness (provided that the Group may incur
further Fmancial Indebtedness of an aggregate
amount of not more than £10,000,000 to the extent
required for working capital purposes of the Group),

or

V) enter 1nto any capital commitments or guarantees

except as provided for in the Budget, or

(v1) allot, or permut any of the subsidiaries of the
Company to allot, any share capital or grant, or
permit any of the subsidianies of the Company to
grant, any nghts to subscribe for or to convert

securities into share capital, or

(vi1)  pay or declare a dividend or distribute any amount 1n
respect of a class of shares in the capital of the

Company other than the Preference Shares, and

the Company shall procure that the Group shall use all
reasonable endeavours to redeem each of the Preference
Shares at the Redemption Price as soon as reasonably
practical and the Company shall further procure that the
senior management of the Group shall consult with, and take
proper account of the views of, the Majonty Preference

Holders regarding the strategy to achieve such redemption

3383 Where a Major Redemption Event has occurred or a Redemption

Position has subsisted for six months or more, the following shall

apply until all the Preference Shares are redeemed at the Redemption

Price or, where relevant, a Covenant Cure 1s completed

(a)

a meeting of the Board shall be held on the day falling five
Business Days prior to each Revised Preferential Dividend
Date and such meeting shal! determine whether the Company
should pay the Preferential Dividends payable on such date

in cash, and
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(b)

(subject to a determination to pay the Preferential Dividend
in cash being made by the Board pursuant to Article
3383(a)) the Preferential Dividend shall be payable
quarterly on the first Revised Preferential Dividend Payment
Date following either the Major Redemption Event or the
date falling 12 months after the relevant Other Redemption
Event (for the avoidance of doubt, the amount payable in
cash on each Revised Preferential Dividend Payment Date
shall be the amount of the Preferential Dividend that has
accrued 1n the period of three months since the previous
Preferential Dividend Date or Revised Preferential Dividend

Date as the case may be)

3 3.84 Where a Redemption Position continues to exist at the date falling 10

Busmess Days and mine months after the date of the Other

Redemption Event which has caused the Redemption Position to

exist (the "Relevant Date™), a "Continuing Redemption Position™

shall exist until all the Preference Shares are Redeemed at the

Redemption Price unless

(a)

(b

on each Revised Preferential Dividend Payment Date falling
prior to the Relevant Date the full amount of the Preferential
Dividend which, pursuant to Article 3 3 8 3, was payable 1n

cash on that date was paid in full, and

the Company has at ail times during the period commencing
on the date of the commencement of the Redemption
Position and ending on the Relevant Date procured that the
Group use all reasonable endeavours to redeem each of the
Preference Shares at the Redemption Price as soon as

reasonably practical in accordance with Article 3 3 8 2(c).

3385 A Continuing Redemption Position shall also exist until all the

Preference Shares are redeemed at the Redemption Price if at any

time following the Relevant Date
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3386

3387

(a) the full amount of the Preferential Dividend required by
Article 33 8 3 to be paid in cash on a Revised Preferential

Dividend Payment Date 1s not paid in full, or

(b) the Company ceases to procure that the Group uses all
reasonable endeavours to redeem each of the Preference
Shares at the Redemption Price as soon as reasonably

practical in accordance with Article 3 3 8 2(c)

Where: (1) a Major Redemption Event has occurred, or (1) a
Conunuing Redemption Position exists or (1n) the Preference Shares
remain mn 1ssue on 15 November 2014, the following shall apply until

all the Preference Shares are redeemed at the Redemption Price

(a) the Preference Shareholders shall be entitled to cast votes at
general meetings of the Company pursuant to Article 351 1,

and

{b) up to two Governing Directors may be appointed pursuant to

the provisions of Articie 3 6 2

If, after the Majority Preference Holders become entitled to appoint
Goverming Directors under Articles 3386 and 362 and the
Preference Shareholders become entitled to cast votes at general
meetings under Articles 33 86 and 3 5 1 1, the Shareholders (acting
by a majority) propose a transaction which the Majonty Preference
Holders {(acting reasonably) are satisfied would result in all the
Preference Shares being purchased or redeemed at the Redemption
Price then conditional on all the Preference Shares being purchased
or redeemed at the Redemption Price as a result of the transaction

being completed

(a) the Preference Shareholders shall not be entitled to exercise
theiwr nights under Articles 3386 and 351 | to prevent any
resolutions required to implement such transaction being

passed,
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(b) the Governing Directors shall not take any action to prevent

such transaction being implemented, and

(©) in the event that the proposed transaction 1s effected
otherwise than by way of a redemption by the Company the
Preference Shareholders shall enter inte and complete such
documentation reasonably required to effect the purchase at
the Redemption Price provided that the Preference
Shareholders shall not be required to enter into or complete
any documentation which requires any of them to provide
any warranty of indemnity or other undertaking other than in
respect of their title to and capacity to sell their respective

holdings of Preference Shares

339 If the Company 1s not permitted by the Acts to redeem any Preference Shares
pursuant to a Cash Sweep Redemption 1n accordance with Article 3 3.3,
pursuant to a Refinancing Redemption n accordance with Article 33 4 or
where 1t has exercised its discretion to redeem the Preference Shares pursuant
to a Term Redemption 1n accordance with Article 33 1 or pursuant to an
Event Redemption in accordance with Article 3 3 5, 1t shall redeem those
Preference Shares as soon after that date as 1t shall be permitied to do so by
the Acts and, if at any time the Company 1s permitied to redeem under
Articles 331,333,334 or 33 5 above only some of the Preference Shares,
it shall redeem those Preference Shares at that time and shall redeem the

remaining Preference Shares as soon as 1t 1s permitted to do so

3310 Except in the case of an Event Redemption under Article 3 3 5 above, the
Company shall give at least 28 days' notice i writing (a "Redemption
Notice'") to the holders of Preference Shares to be redeemed under this
article A Redemption Notice shall specify the particular Preference Shares
to be redeemed, the date when the redemption 1s to be effective {the
"Redemption Date'), the Redemption Price and the place at which the

certificates for those Preference Shares are to be presented for redemption

3311 If only some of the Preference Shares are to be redeemed, the particular
Preference Shares to be redeemed shall be a proportionate part, as nearly as

practicable, of each separate holding of Preference Shares
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3312

3313

334

Subject to the holder of a Preference Share to be redeemed delivering to the
Company on or before the Redemption Date the certificate for that share, the
Company shall redeem that share and pay to the holder (or, n the case of
Jomt holders, the holder whose name first appears in the register of members
in respect of that Preference Share) on the Redemption Date the Redemption

Price.

As from the relevant Redemption Date the Preferential Dividend shall cease
to accrue on the Preference Share to be redeemed under this Article, unless
on presentation of the certificate for that share, payment of the moneys due at
the redemption 1s refused, in which case the Preferential Dividend on that
share shall be deemed to have accrued and shall continue to accrue from and

excluding the Redemption Date to and including the date of actual payment.

Where the Other Redemption Event which has caused a Redemption Position
to exist 1s a Curable Event occurring prior to the seventh anmiversary of the
Issue Date, the Company shall have a further period of six months from the
date that the Redemption Position existed to rectify the matter which has
caused the Other Redemption Event and if such rectification 1s effective and
remains effective for three months from the date of the relevant Rectification
Notice then a "Covenant Cure' will have been completed, subject to the

requirements and himatations set out in Articles 33 14 1 to 3 3 14 5 below

33 14 1The Company may only rely on the provisions of this Article 33 14
if

(a) the Company having so resolved through its Board, gives the
Majority Preference Holders wrtten notice at least five
Business Days prior to the commencement of the relevant
Redemption Position that it intends to implement a Covenant
Cure pursuant to this Article 3 3 14, such notice to specify
the relevant facts of the matter which has caused the relevant
Other Redemption Event {contaiming sufficient detail to
allow the Majority Preference Holders to make a reasonable
assessment of the situation, explaming why the Company
considers that such Other Redemption Event constitutes a

Curable Event and specifying why the Company considers
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that each relevant element of the definition of Curable Event
1s satisfied) and to be accompanied by a certified copy of the
munutes (or an extract thereof) of the relevant meeting of the

Board at which such resolution was made,

(b) the Company gives the Majority Preference Holders written
notice when 1t considers that the rectification of the Other
Redemption Event has been implemented (a ''Rectification
Notice')

3 3.14 20nly one Covenant Cure may be completed (or attempted to be

implemented) 1n any period of 12 months

3 3 14 3No more than two Covenant Cures may be completed or attempted to
be implemented between the Issue Date and the seventh anmiversary

of the Issue Date

3.3 14 4If an attempted rectification of a matter which has caused an Other
Redemption Event ceases to be effective within three months of the
date of the relevant Rectification Notice, no Covenant Cure will have
been completed, the Redemption Position which existed as a result of
that Other Redemption Event shall continue and, if relevant for the
purposes of Article 3 3 8, the Relevant Date shall be the date falling
10 Business Days and nine months after the date of that Other

Redemption Event

33 14 5If a subsequent Other Redemption Event (the '"Second ORE')
occurs within 12 months of the occurrence of an Other Redemption
Event which has been rectified through the completion of a Covenant
Cure (the "First ORE"), and the matter which has caused the
Second ORE 1s not rectified by the date falling three months after the
date of the Second ORE (the '""Resumption Date') the following
will apply

(a) the Covenant Cure completed 1n respect of the Fust ORE
will be deemed to have been cancelled with effect from the

Resumption Date,
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(b)

(c)

(d

a Redemption Position 1n respect of the Furst ORE will exist

from the Resumption Date,

the provisions of Article 3383 will apply such that
meetings of the Board shall be required to be held on the date
falling five Business Days prior the first Revised Preferential
Dividend Payment Date following the Resumption Date (the
"Resumption Payment Date’) and on each subsequent
Revised Preferential Dividend Payment Date and each such
meeting shall determine whether the Company should pay

the Preferential Dividend payable on such date in cash, and

if the full amount of Preferential Dividend 1s not paid in cash
on the Resumption Payment Date or on any subsequent
Revised Preferential Dividend Payment Date or if at any time
after the Resumption Payment Date the Company ceases to
procure that the Group uses all reasonable endeavours to
redeem each of the Preference Shares at the Redemption
Price as soon as reasonably practicable in accordance with
Article 3 3 8 2(c), a Continuing Redemption Position shall

exist

34 As to further participation

A Preference Share shall not entitle the holder to participate in the profits or assets of

the Company except as expressly stated 1n this Article

35 As to voting

351 A Preference Share shall entitle the holder to receive notice of and attend and

speak at all general meetings of the Company but shall not entitle the holder

to vote at any such meeting unless

35 1.1 atthe date of the notice convening the meeting:

€))

(b)

a Major Redemption Event has occurred or

a Continuing Redemption Position exists, or
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352

353

354

355

356

357

3512 the business of the meeting includes the consideration of a resolution
for winding up the Company or any resolution directly or indirectly
modifying or varying any of the nights, privileges or restrictions

attached to the Preference Shares

If a holder 1s entitied to attend and vote as a result of Article 3 5.1 1 above, he
shall be entitled to cast one vote n respect of each Preference Share of which
he 1s the holder 1n respect of any resolution constdered at the meeting and the
holders of all other classes of shares shall cast their votes at such meeting as

directed by the Majority Preference Holders

If a holder 1s entitled to attend and vote as a result of Article 3.5 1 2 above
only, he shall be entitled to cast one vote 1n respect of each Preference Share
of which he 1s the holder in respect of a resolution referred to 1n Article

3 51 2 above only.

Whenever the holders of the Preference Shares are entitled to vote, on a show
of hands each holder of Preference Shares who (being an individual) 1s
present 1n person or by proxy or (being a corporation} 15 present by a duly
authonsed representative or by proxy, not being himself a member entitled to
vote, shall have one vote and on a poll each holder of Preference Shares who
(being an individual) 1s present 1n person or by proxy or (being a corporation)
1s present by a duly authorised representative or by proxy, not being himself a
member entitled to vote, shall have one vote for every Preference Share of

which he 1s the holder

Regulation 56 shall be modified by the deletion of the words "instruments of
proxy, not less than 48 hours before the time appointed for holding” and
substituting instead the words "forms of proxy, within the time limits
prescribed by these articles for deposit of forms of proxy for use at” and by

including the words "or poll" after the words "adjourned meeting”

Subject to article 3 5 7, a form appointing a proxy shall be in writing n any
form which 1s usual or 1n such other form which the directors may approve,

and shall be executed by or on behalf of the appointor

Subject to the Act and the 2006 Act, the directors may resolve to allow a

proxy to be appomnted by electronic means subject to such limitations,
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358

359

restricttons or conditions as the directors think fit (nc¢luding, without
limitation, the ability to require such evidence as they consider appropnate to

decide whether the appointment of a proxy 1n such manner 1s effective)
In order for the appointment of a proxy to be vahd:

3581 n the case of an appomtment of a proxy by hard copy, the form of

proxy, together with the relevant documents, if any, must be

(a) dehivered or sent by post to the office (or such other place
within the Umited Kingdom as may be specified in the notice
convening the meeting and/or in any form of proxy or other
accompanying document sent out by the Company 1n relation

to the meeting) by the relevant time, or
(b) duly delivered 1n accordance with article 3 5 10, and

3582 n the case of an appointment of proxy by electronic means, the
communication appomnting the proxy by electronic means together
with the relevant evidence must be received at the address by the

relevant time
For the purposes of article 3 58

3591 for the purpose of appointing a proxy by electronic means, "address"
means the number or address which has been specified by the
Company for the purpose of recerving communications appointing

proxies by electronic means,

3 592 "relevant documents” means either (1) the power of attorney or other
authority relied on to sign the form of proxy, or (11) a copy of such
document certified as a true copy of the ongmal by a notary or

solicitor or certified m some other way approved by the directors,

3593 "relevant evidence” means any evidence required by the directors in

accordance with the provisions of article 3 5 7, and

3594 "relevant time' means
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(a) 48 hours before the time appointed for the commencement of
the meeting or adjourned meeting to which the proxy

appointment relates, and

(b) in the case of a poll taken more than 48 hours after it s
demanded, 24 hours before the time appointed for the taking
of the poll

In calculating the relevant time or any other period of ume referred to
1n this article 3 5 9 4, any part of a day that 1s not a working day shall

be excluded

3510 If a meeting 15 adjourned for less than 48 hours, or 1f a poll 1s not taken

3511

immediately but 1s taken not more than 48 hours after it was demanded, a
form of proxy may also be delivered in hard copy form at the adjourned
meeting or at the meeting at which the poll was demanded to any director or
the secretary. In calculating the penods referred to in this article 3 5 10, any
part of a day that 1s not a working day shall be excluded

A vote given or poll demanded by proxy or by a duly authorised
representative of a corporation shall be valid even though the authority of the
person voting or demandiwng a poll has previously terminated, unless notice of

the termination was received by the Company

3511 1in the case of a duly authorised representative of a corporation, at the

office,

3511 2where the proxy was appoimnted by a form of proxy win hard copy
form, at the office or such other place as 1s specified for depositing

such form of proxy, or

3.5 11 3where the proxy was appointed by electronic means, at the address as

defined m article 35 9,
3 5 11 4in each case either

(a) before the time appointed for the commencement of the

meeting or adjourned meeting at which such vote 1s given or
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(b) mn the case of a poll taken otherwise than at or on the same
day as the meeting or adjourned meeting, before the time

appointed for the taking of the poll at which the vote 1s cast
36 As to the appointment of directors

36.1 The Majority Preference Holders may at any time appoint up to two persons
as non-executive directors of the Company (each a Preference Director) and
may remove from office any such director Any appointment or removal
shall be 1n writing signed by or on behalf of the Majonty Preference Holders
and shall take effect from the date on which the notice of appointment or
removal 15 lodged at the registered address of the Company or produced at a

meeting of the directors.

362 Where
3621 aMajor Redemption Event has occurred or
3622 acContinuing Redemption Position exists;

the Majority Preference Holders may give notice in writing to the Company
that under this article the person(s) named in the notice (who shall be
Preference Director(s) appomnted under Article 361} shall also be
"Governing Director(s)"’ of the Company If any such person was not a
director immediately prior to his appointment as a Governing Director such
appomntment shall be deemed to be an appointment of such person as a
Preference Director under Article 361 The Majonty Preference Holders
may also by notice in wnting withdraw or cancel any such appointment
Every such notice shall be effective from the time at which it 1s lodged at the
office or produced at a meeting of the directors For the avoidance of doubt,
the aggregate number of Preference Directors and Governing Directors

holding office at any time shall not exceed two

363 The Goverming Director(s) shall be entitled to exercise a majority of the votes
at any meeting of the Board (including any meeting of a commuttee of the
Board) and shall constitute a quorum at any such meeting provided that
where two Governing Directors are appointed, both Governing Directors

must be present to constitute a quorum and any vote of the Governing
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Director(s} notwithstanding any other vote will be deemed to bind the Board
(or any committee thereof) and constitute a unanimous resclution of the
Board

364 A person shall cease to be Preference Director when:

3641 the Majority Preference Holders withdraw or cancel the appointment,

or

3642 all of the Preference Shares have been redeemed at the Redemption
Price.

365 Regulations 65 to 69 of Table A shall apply to a person appointed Preference
Director under this Article as it applies to a Director and any person
appomted by a Preference Darector as his alternate shall, while he remans
such alternate and in the absence of the Preference Director, have the same

voting nights at meetings of Directors as the Preference Director

366 No Preference Director or his alternate shall be required to refer to the
Company any business opportunity which he identifies as a result of his

activities which are not directly related to the Company
37 As to transfers

371 The Initial Holders of the Preference Shares shall be entitled to transfer all or
any part of thewr ownership of up to 25 per cent of their respective holdings

of Preference Shares provided that
3711 such transfers are completed within nine months of the Issue Date,

3712 the consent of the Board 1s obtamned for each such transfer, such
consent not to be unreasonably withheld or delayed or conditioned,

and

3 7.1 3 any transferee of such Preference Shares executes a deed of accession
to the Intercreditor Agreement n substantially the same form as the

deed of accession executed by the Initial Holders

37.2 A holder of Preference Shares may transfer all or any part of its ownerstup of

Preference Shares to a Preference Affiliate of such heolder at any time
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373

374

Except as provided in Articles 37 1 and 3 7.2 above and Article 3.7 4 below,
no 1nterest 1n a Preference Share may be transferred without the prior consent
of the Board, such consent not to be unreasonably withheld or delayed or

conditioned

Following the third anmversary of the Issue Date, interests m Preference
Shares may be transferred, provided that any transferee of such Preference
Shares executes a deed of accession to the Intercreditor Agreement In
substantially the same form as the deed of accession executed by the Initial
Holders and following such transfer the Initial Holders and theiwr Preference
Affiliates continue to hold at least 50 per cent of the Preference Shares and,
for the avoidance of doubt, are able to exercise all nghts afforded to the

Majority Preference Holders under these Articles.

38 As to material decisions by the Company

381

Whilst any Preference Shares remain in 1ssue, the Company shall not, and,
where the context so requires, shall procure that no other member of the
Group shall, directly or indirectly, undertake any of the following without the

prior written consent of the Majornity Preference Holders-

3811 the acqusition (whether by purchase, subscription or otherwise) or
disposal by any method, 1n each case whether directly or indirectly or
n a single transaction or series of transactions, of any share capital or
loan capital of any corporate entity or of any assets from the same
vendor or any other member of that vendor’s Corporate Group or
from any one of a group of vendors owning a collection of related

assets where

(a) the value of the share or loan capital or assets which are the
subject of the acquisition or disposal 1s equal to or greater
than £75,000,000, or

(b) the value of the share or loan capital or assets which are the
subject of the acquisition 1s equal to or greater than
£10,000,000 but less than £75,000,000 and 1s more than five
times the reasonably anticipated EBITDA of the target of

such acquisition 1n the first full 12 month period immediately
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3812

following legal completion of such acquisition or the value
of the share or loan capital or assets which are the subject of
a disposal 1s equal to or greater than £10,000,000 but less
than £75,000,000 and the effect of that disposal would be to
mncrease the Total Leverage Ratio, as determined by
calculating what the Total Leverage Ratio would be on the

day following such disposal, or

(c) the value of the share or loan capital or assets which are the
subject of the disposal 1s less than £10,000,000 and the
EBITDA generated by that share or loan capital or those
assets (as evidenced by the most recently available audited
accounts relating to them) was £3,000,000 or more per

annum;

(and for the purpose of this Article 3 8 1 1 and Article 3 8 1 2 below
"value" shall include cash paid or received or reasonably expected to
be paid or received, the fairr market value of all other property paid or
recetved or reasonably expected to be paid or received n connection
with the transaction and the total indebtedness (including without
Iimitation unfunded pension habilities, guarantees and borrowed

money) repaid, extingmished or assumed),

the entry into any partnership or joint venture arrangement or merger
with any corporate party involving the contribution by the Group, of,
or the entry into any commitment or undertaking by the Group which
could require the Group to contribute, share or loan capital or assets

which.
(a) are of a value equal to or greater than £75,000,000, or

(b) are of a value equal to or greater than £10,000,000 but less
than £75,000,000 and (1) the entry mnto the relevant
partnership or joint venture arrangement or merger or (1) the
exclusion of such contribution from the assets of the Group,
would, mn either case, cause the Total Leverage Ratio to
increase, as determmed by calculating what the Total

Leverage Ratio would be on the day following the entry into
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3814

3815

such transaction as if such contribution had been excluded on

such date, or

(c) are of a value of less than £10,000,000 and the EBITDA
generated by that share or loan capital or those assets (as
evidenced by the most recently available audited accounts

relating to them) was £3,000,000 or more per annum

the removal of Peter Cullum or Andrew Homer as directors of the
Company or as members of the senior executive management of the

Group;

permutting or failing to take action to prevent Peter Cullum, Andrew
Homer or any other member of the senior executive management of
the Group to pursue or be nterested in a business opportunity in the
msurance sector where the benefits of that opportumity will not

accrue 1n full to a member of the Group,

the entry into of a Refinancing of the Debt Facilities other than on
terms sumlar to the New Facility Agreement and the Mezzanmine
Faciiity Agreement reflecting then prevailling market conditions or
the agreement of a material amendment to the terms of the Debt
Factlities (and for the avoidance of doubt, such consent will be
required where (1) the facilities pursuant to which the Refinancing
will be undertaken do not contain provisions granting to the Group
the same rights and benefits as clauses 23 17 and 23 21 of the New
Facility Agreement or contain any lock-up or other provisions which
may be more onerous or adverse to the nierests of the Preference
Shareholders than the New Facility Agreement and the Mezzanine
Facility Agreement, or (u) if an amendment 1s proposed to clauses
2317 and 23 21 of the New Facility Agreement or to a comparable
provision 1n any replacement thereof,), provided that such consent
shall not be required if all of the Preference Shares shall be redeemed
immediately following the entry inte such Refmancmg or such
amendment and, for the avoidance of doubt, such consent shall not be
required for the entry mto the New Facility Agreement and the

Mezzanine Facility Agreement,

NTES/NTFS/49709/120079/UKM/35626880 1 32




3 8.1 6 the making of any payment 1n respect of the Permitted Sweep Items
except out of the Permitted Sweep Amounts and, if required by
Article 333, subject to prior payment of the Cash Sweep
Redemption, provided that if a Major Redemption Event has
occurred or an Other Redemption Event has occuired and the
Company has not at that time rectified the matter which has caused
that Other Redemption Event in accordance with Article 3381 or
completed a Covenant Cure 1n respect of that Other Redemption
Event or a Redemption Position or a Continuing Redemption
Position 1s subsisting at that time, the Company shall not make any

payments of Permitted Sweep Items,

382 Whilst any Preference Shares remain 1n 1ssue, the Company shall not, and
where the context permits shall procure that no member of the Group shall,
directly or indirectly, undertake any of the following without the prior written
consent of the Majority Preference Holders, such consent not to be
unreasonably withheld or delayed (unless a Major Redemption Event has
occurred or a Redemption Position or a Continuing Redemption Position 15
subsisting at that time, in which case the Majority Preference Shareholders

may grant or withhold consent at their sole discretion)

3821 (save to the extent requured to facilitate a redemption of all of
Preference Shares in 1ssue at the relevant time as permitted or
required by this Article 3) any amendment to the constitutional
documents of any member of the Group or any amendments or
waivers or breaches of any agreement or arrangement between a

member of the Group and a Preference Shareholder,
3 8 2 2 any change to the accounting reference date of the Company,

3823 the establishment, termination or any material amendment to any
profit sharing, bonus or incentive scheme or similar arrangement for
senior executive management ("'Management Arrangements'') of
any member of the Group or the waiver of any provisions of any
Management Arrangements and provided that any changes to any
Management Arrangements or any payments to management which

would breach the terms of clauses 22.19 or 23 22 of the New Facility
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3825

3826

Agreement (disregarding any relevant wairver or consent) shall be

considered a breach of this Article, or

the entry into any contract or arrangement or the making of any
payment other than on terms no less favourable to the relevant
member of the Group than could be obtained on an arm’s length basis
from an unrelated third party or in any event with or to any party
related to any shareholder or mvestor in any member of the Group or
the semior management of any member of the Group, provided that
(except n the case of loans made by the Group) a member of the
Group may enter mnto such a contract or arrangement or make any
such payment where the Company delivers to the Majority
Preference Holders a fairness opinion confirming that the terms of
such arrangement are reasonable from an mnvestment bank that the
Majority Preference Holders {acting reasonably) determine has the
approprate level of skills and experience to undertake such work and
provided further that a member of the Group may enter into a
contract or arrangement or make a payment in respect of real estate
assets on terms no less favourable to the relevant member of the
Group than could be obtained on an arm’s length basis from an
unrelated third party with or to any of (A) Peter Cullum, or (B) a
company owned by Peter Cullum, or (C) a company or any other
entity controlled (where conirol means the ability to direct the
management or policies of that entity) by Peter Cullum and/or Peter
Cullum's Privileged Relations or a Family Trust of which Peter
Cullum 1s the settlor, or (D) a person acting as a nominee of Peter

Cullum, or (E) a Family Trust of which Peter Cullum 1s the settlor;

the entry into capital commitments or guarantees relating to capital
commtments exceeding in any period of 12 months an aggregate of
125 per cent of the proposed level of capital commitments set out 1n

the Budget for that period,

granting or permutting to subsist any lien on any of 1ts property or
other assets (including equity interests in any other members of the
Group) n favour of any shareholder other than in respect of any

holder of Preference Shares,
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3 827 save in respect of the Debt Facilities, the entry inte an arrangement
with a third party which would, or would reasonably be expected to,
materially restrict its ability to pay dividends, make any other
distributions, repay any indebtedness or satisfy other monetary

obligations owed to any member of the Group, and

3 828 any amendment or renewal on revised terms of the service contracts
of Peter Cullum or Andrew Homer which has the effect of reducing
the duties owed by the relevant person to the Group (but for the
avoidance of doubt, revisions to the level of salary under the service
contract will not require the consent of the Majonty Preference
Holders)

383 Whilst any Preference Shares remain in 1ssue

3 8.31 the Company shall procure that the Total Leverage Ratio as of each
Quarter Date falling during each measurement period set forth below
does not exceed the ratio set forth opposite such measurement period
(for the avoidance of doubt, the applicable Relevant Periods for each
measurement period are set forth below under the column "Relevant

Periods Ending on the following Quarter Dates"),

Measurement Total Total Relevant
Period Leverage Leverage Periods Ending
Ratio prior to Ratio on the
Contribution following following
Event Contribution  Quarter Dates:
Event
1 January 2009 to 640100 560100 31 March 2009
31 March 2009
1 April 2009 to 640100 560100 30 June 2009
30 June 2009
1 July 2009 to 640:1 00 560 1.00 30  September
30 September 2009 2009
I October 2009 to 680100 590100 31 December
31 December 2009 2009
1 January 2010 to 680100 5.90 1 00 31 March 2010
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Measurement
Period

31 March 2010

1 Apnit 2010 to
30 June 2010

1 July 2010 to
30 September 2010

1 October 2010 to
31 December 2010

1 January 2011 to
31 March 2011

1 Apnil 2011 to
30 June 2011

[ July 2011 to
30 September 2011

1 October 2011 to
31 December 2011

1 January 2012 and
thereafter

Total
Leverage
Ratio prior to
Contribution
Event

6 50.1 00

6401 00

670100

670100

640100

630100

670100

670100

Total
Leverage
Ratio
following
Contribution
Event

373100

550100

580100

580100

550100

540100

570100

570100

Relevant
Periods Ending
on the
following
Quarter Dates:

30 June 2010

30  September
2010

31 December
2010

31 March 2011

30 June 2011

30  September
2011

31 December
2011

31 March 2012

and each
Quarter Date
thereafter

the Company shall procure that the Adjusted Total Leverage Ratio as

of each Quarter Date falling during each measurement period set

forth below does not exceed the ratio set forth opposite such

measurement period (for the avoidance of doubt, the applicable

Relevant Periods for each measurement period are set forth below

under the column "Relevant Periods Ending on the following Quarter

Dates"), and
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Measurement
Period

1 January 2009 to
31 March 2009

1 April 2009 to
30 June 2009

1 July 2009 to
30 September
2009

1 October 2009
to 31 December
2009

1 January 2010 to
31 March 2010

1 April 2010 to
30 June 2010

1 July 201010 30
September 2010

1 October 2010
to 31 December
2010

t January 2011 to
31 March 2011

I Apnl 2011 two
30 June 2011

I July 2011 to 30
September 2011

1 October 2011
to 31 December
2011

1 January 2012
and thereafter

Adjusted
Total
Leverage

Ratio prior to
Contribution

Event

750100

770100

790100

830100

830100

800100

780100

810100

8320100

780100

770100

§10100

8 10 1.00

Adjusted Total
Leverage Ratio
following
Contribution
Event

6.40100

6.60 100

6.70 100

7.00100

7.00100

6.70 1 00

650100

680100

6 80.100

6 50-1 00

640100

6.70 1 00

670100

Relevant
Periods Ending
on the
following
Quarter Dates:

31 March 2009

30 June 2009

30 September
2009

31 December
2009

31 March 2010

30 June 2010

30 September
2010

31 December
2010

31 March 2011
30 June 2011
30 September
2011

31 December

2011

31 March 2012
and each
Quarter Date
thereafter
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3833 the Company shall not, and shall procure that no member of the
Group shall, Incur any Fmnancial Indebtedness unless (and solely to
the extent that) such Incurrence would not cause the Incurrence Ratio
applicable 1n respect of that Incurrence Date to exceed the Maximum
Incurrence Ratio applicable to that Incurrence Date (for the
avoidance of doubt, the Maximum Incurrence Ratio applicable to an
Incurrence Date shall be the ratio set forth below under the column
"Maxmum Incurrence Ratio” opposite the measurement period

within which the relevant Incurrence Date falls)

If the Incurrence Maximum Maximum
Date falls between: Incurrence Ratio Incurrence Ratio
prior to following

Contribution Event Contribution Event

1 January 2009 to 30 6 00:1.00 500100
June 2009

1 July 2009 to 30 575100 500100
June 2010

1 July 2010 to 30 575.100 475100
September 2010

1 October 2010 to 31 550100 475100
December 2010

1 January 2011 and 550.1 00 450100
thereafter

(For the purpose of this Article 3.8 3 3 "incur” shall include the
acquisition by any member of the Group of a corporate entity which

owes Financial Indebtedness immediately after such acquisition )

3834 In respect of 383.1, 3832 and 3.83 3 above the mncurrence of
mtercompany indebtedness between or among the Company and any
of its subsidiaries shall not count in the Total Leverage Ratio,
Adjusted Total Leverage Ratio and Incurrence Ratio; provided,
however, that {A) any subsequent 1ssuance or transfer of share capital
that results 1in any such Financial Indebtedness being held by a person
other than the Company or a subsidiary of the Company and (B) any

sale or other transfer of any such Financial Indebtedness to a person
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that 1s not either the Company or a subsidiary of the Company, will

be deemed, 1n each case, to constitute an incurrence of Total Debt

39 As to other matters

391 Each of the following shall, without limitation, be deemed to be a vanation of

the rights attached to the Preference Shares

391.1

3912

391.3

3014

3915

3916

the allotment by the Company of any share capital or the grant by the
Company of any rights to subscribe for or to convert securities into
share capital where such share capital would rank equaily or in
priority to the Preference Shares as regards entitlement to receive
dividends or a return of principal unless all of the net proceeds of
such allotment or grant will be applied to redeem the Preference

Shares, or

the allotment by any of the subsidianes of the Company of any share
capital or the grant by any of such subsidiary of any rights to
subscribe for or to convert secunties into share capital other than to
another member of the Group unless all of the net proceeds of such

allotment or grant will be applied to redeem the Preference Shares, or

the making of any distribution by the Company other than out of
profits avatilable for distribution (as defined for the purposes of Part
VIII of the Act) (other than on a redemption of Preference Shares in
accordance with these Articles or a capital reduction to facilitate any

such redemptton), or

the application (by way of capitalisation of any profits or reserves of
the Company or any of its subsidiaries) of any sum n or towards
paying up any debenture or debenture stock (whether secured or

unsecured); or

any amendment or alteration to the memorandum or articles of
association of the Company which may, directly or indirectly, affect

the rights attaching to the Preference Shares, or

the provision by the Company of financial assistance under section
155 of the Act, or
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393

3917 the passing of a resolution for the voluntary winding up of the
Company or any of its subsidianies (other than a solvent winding-up

of a dormant subsidiary), or

391 8 the taking of any step by the Company to commence a scheme of
arrangement pursuant to Part 26 of the 2006 Act where such scheme
may, directly or indirectly, adversely affect the nghts attaching to the

Preference Shares

For the avoidance of doubt, the Preference Shares will rank as regards
participation in the profits and assets of the Company (in each case limited to
the extent of any amounts of accrued but unpaid Preferential Dividend or the
Redemptron Price from time to time but not otherwise) equally amongst
themselves and 1n prionity to any other class of shares in the capital of the
Company and, except for a dividend paid out of a Permitted Sweep Amount
where permitted under Article 3.8 1 6, no dividend may be paid or any other
amount distributed 1n respect of any other class of shares in the capital of the
company and no such shares may be redeemed or purchased by the Company
where any amount of Preferential Dividend 1s outstanding or any Preference

Shares remain n 1ssue

The Company shall at the same time send to the holders of the Preference
Shares a copy of every document sent (A) to the holders of Equity Shares in
their capacity as holders of Equity Shares but not otherwise and (B) to any
providers of debt or finance to the Group (from time to time) (1including all
information as referred to mn clause 20 of the New Facility Agreement and all
Compliance Certificates and Notices of Default (each as defined therein) but
excluding information provided pursuant to clause 23.2 of the New Facility
Agreement (except as may be provided under Article 3 9 5 below) and (to the
extent permissible) shall as soon as reasonably practical send to the holders of
the Preference Shares any Arrow Report or correspondence anising from any
Arrow visit, any application or correspondence n relation to an application
for consent to a change of control of any member of the Group or 1n relation
to any acquisition by the Group of an entity regulated by the FSA or another
regulator having jurisdiction over the affairs of that entity requiring such
consent and any document received from or sent to the FSA or any other

regulator having junsdiction over the affaurs of any member of the Group
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395

requining the consideration by and/or approval of, or otherwise notified to,
the Board

The Company shall further provide, or procure the provision, to the
Preference Shareholders of such additional information relating to the
business or affairs of the Group or to its financial position and prospects as
may from time to tuime be reasonably required by the Majority Preference
Holders, such information to be provided as soon as reasonably practicable
following any request. The Company shall procure that representatives of the
Majonty Preference Holders shall have the opportunity to attend up to six
meetings in a year with members of the senior management of the Group and
that Peter Cullum shall attend at least two of those meetings 1n any period of
12 months at which the trading performance, financial position and prospects
for the Group will be discussed For such purpose, each attendance at any
meeting of the Board pursuant to Article 3 9 5 shall count as one of the six

meetings referred to above

The Majonty Preference Holders may nominate up to two representatives
who shall be entitled to receive notice of and attend but not vote at meetings
of the Board or any commuttee of the Board and the Company shall at the
same time send to such nominee(s) a copy of any briefing papers or other
documents sent to members of the Board or to members of any commuttees of
the Board tn respect of any matters to be discussed at a forthcoming meeting
of the Board or of any committee of the Board The Company shall provide,
or procure the provision, to the Majority Preference Holders of such
additional information as the Majority Preference Holders may reasonably
request regarding any proposed or completed acquisition (whether by
purchase, subscription or otherwise) whether directly or mdirectly or 1n a
single transaction or series of transactions, of any share capital or loan capital
of any corporate entity or of any assets from the same vendor or any other
member of that vendor’s Corporate Group or from any one of a group of
vendors owning a collection of related assets where, 1n each case, the value of
the share or loan capital or assets which are the subject of the acquisition or
disposal 1s equal to or greater than £20,000,000 (and for this purpose "value"
shall include cash paid or received or reasonably expected to be paid or

recerved, the fair market value of all other property paid or received or
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397

398

reasonably expected to be paid or received 1n connection with the transaction
and the total indebtedness (including without hmitatton unfunded pension
lLiabilities, guarantees and borrowed money) repaid, extinguished or assumed)
referred to 1n any such bnefing papers or documents. If such a request 1s
made, the Company shall provide the Majonty Preference Holders with at
least the same level of information provided under clause 23 2 of the New

Facility in respect of the relevant transaction

If the Majority Preference Holders have reasonable grounds to believe that
any financial statements or calculations 1n each case relating to the
determination of the Total Leverage Ratio (including, but not limited to, any
adjustments to the calculation of EBITDA made 1n respect of any exceptional
items, extraordinary items or any Exceptional {Para 20) Items) provided by
the Company are maccurate, the Majority Preference Shareholders may
(having provided the Company with written notification seiting out
reasonable detail the grounds on which the Majority Preference Holders
believe that the relevant statements or calculations are inaccurate and
following consultation with the Company as to the scope and cost of the
mvestigation) instruct (or require the Company to mstruct) the auditors or
other firm of accountants selected by the Majonty Preference Shareholders to
carry out an 1nvestigation nto the affairs of the Group and/or the financial
performance of the Group and/or the accounting and other reporting
procedures and standards of the Group to the extent that the Majority
Preference Holders consider relevant to establishing the accuracy of such
financial statements or calculations relating to the determination of the Total

Leverage Ratio

If the investigations undertaken pursuant to Article 3 9 6 above determine
that the relevant financial statements or calculations were accurate and
complete 1n all matenal respects any costs and expenses incurred In
connection with such mvestigations shall be met by the Preference
Shareholders and shall be discharged by the Preference Shareholders

promptly following any such determination

If any amount would otherwise be payable under this Article 3 on a day
which 1s not a Business Day 1t shall be payable on the next following

Business Day
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399 The provisions of Article 13 of these Articles (Compulsory Transfers and
Transfers on Death or Bankruptcy A Ordmnary Shares) shall mutatis
mutandhs apply in relation to the Preference Shares save that all references n
such Article 13 to "A Ordinary Shares" shall herein be deemed to refer to

"Preference Shares"
Definitions

For the purposes of this Article 3 save as defined below defined terms in the New

Facility Agreement have the same meaning herein
""Accreted Value' shall have the meaning given 1n Article 3.1 1,
"Accrued Amount' shall have the meaning given 1n Article 3 1 3,

""Acquisition' means any acquisition by a Group Company of any Target Shares or

Target Assets 1n accordance with an Acquisition Agreement,

"Acquisition Agreement' means any sale and purchase agreement or asset purchase

agreement relating to an Acquisition,

""Adjusted Total Leverage Ratio"” means, as of any Quarter Date, the ratio of (x)
Total Net Debt plus the Cumulative Preference Share Amount as at such Quarter Date
to (y) EBITDA for, minus all Capital Expenditure incurred by, the Group during the
Relevant Period, provided that

m if any person, business or undertaking has been acquired by a member of the
Group duning that Relevant Period and not subsequently sold, transferred or
otherwise disposed of during such period (an Acquired Entity or Business),
EBITDA for that Relevant Period will be calculated as if such acquisition
took place on the first day of such Relevant Period such that the actual
earmings before interest, tax, depreciation and amortisation (calculated on the
same basis as EBITDA, mutatis mutandis) of the Acquired Entity or Business

for the entire Relevant Period are taken into account, and

() if any person, business or undertaking has been disposed of by a member of
the Group during a Relevant Pertod and has not subsequently been re-
acquired during such period (a Sold Entity or Business) EBITDA for that

Relevant Period will be calculated as if such disposal took place on the first
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-~ - day of such Relevant Period (such that the actual earnings before interest, tax,
depreciation and amortisation (calculated on the same basis as EBITDA,
mutatis mutandis) of the Sold Entity or Business for the entire Relevant

Perniod are not taken into account},

"Acts" means the Act (to the extent amended and/or replaced pursuant to the 2006

Act or otherwise),

"Advance Commission'" means monies advanced by insurers to members of the
Group from time to time in anticipation of future commssion to be earned by the

Group,
"Board’* shall mean the board of directors of the Company from time to time,

"Budget” shall mean the projected consolhidated balance sheet, profit and loss
account and cash flow statement n relation to the Group, together with the statement
of projected capital expenditure n relation to the Group, n respect of (1) a financial
year of the Group or (1) if required to test the Incurrence Ratio, the Relevant Period

commencing on the Quarter Date immediately prior to the relevant Incurrence Date,

"Capital Expenditure' has the meaning given to 1t by GAAP but shall exclude

those fixed asset additions qualifying as Finance Lease Expenditure,
"Cash Sweep Redemption™ shall have the meaning given 1n Article 3 3 3,

"Client Money Accounts'' means any account of any Group Company which 1s held
on behalf of clients by any member of the Group n accordance with FSMA and any

rules and regulations of the FSA from time-to-time,
"Continning Redemption Position' shall have the meaning given in Article 3 3 8 4,

"Contribution Event" means the completion of the acquisition by the Company of
more than 50 per cent of the A Ordmary Shares in Paymentshield Group Holdings
Limted,

"Corporate Group'' shall mean, 1n respect of a person, any person who controls, 1s
controlled by or 1s under common control with such person (where control means the
ability to direct the management or policites of a person) and, for the avoidance of

doubt, shall mean 1n relation to a company, that company, all of its wholly-owned

NTFS/NTFS/49709/120079/UKM/35626880 1 44




subsidiaries, all holding compantes of which 1t 1s a wholly-owned subsidiary and

other wholly owned subsidiaries of each of those holding companies,

"Cumulative Preference Share Amount” means, as of any date, the Accreted

Value of the Preference Shares that are 1ssued and outstanding on such date,
"Covenant Cure'' shall have the meaning given n Article 3 3.14;

"Curable Event" shall mean an Other Redemption Event ansing as a result of
(a) a breach of either Article 38 3 1 or Article 3 83 2; or

(b) a breach of Article 3 8 2 where the breach occurred solely as a result of

(1) a binding requirement imposed on a member of the Group by a
governmental or regulatory body having junisdiction over the affairs

of that member of the Group, or

(n) an act or omission by an employee of the Group, other than a
member of Management or the Board, in breach of the delegated
authority procedures or corporate policies of the Group 1n place at the
relevant time (as evidenced by the Group's wnitten records), provided
that any act or omission by any member of the Group or 1its
employees or agents n furtherance of any specific instructton given
by a member of Management or a member of the Board shall not

constitute a breach capable of being a Curable Event,

in the case of both (a) and (b) above, where the Company was not able within
the period of three months from the date of the Other Redemption Event to
rectify the matter which has caused the Other Redemption Event due to any
cause or causes beyond the reasonable control of the Company despite the

Company having used all its reasonable endeavours to rectify such matter,

"Debt Facilities” shall mean the New Facility Agreement and the Mezzanine
Facility and any replacement senior or mezzamne debt facilities or other Financial
Indebtedness instrument to which any member of the Group 1s a party from time to

time,
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"Deferred Consideration" means any part of the consideration payable n
connection with an Acquisition after the completion of such Acquisition pursuant to

an Acquisition Agreement,
"Deliberate Corporate Actions' shall mean those events described 1n Article 3 3.6,

"Director's Loan" means any loan from a member of Management to a Group

Company to be made pursuant to a Director’s Loan Agreement,

"Director’s Loan Agreement” means a loan agreement entered mnto between an

Executive Director as lender and the Company as borrower,

""Discretionary Incentive Bonus'' means any bonus payment made to employees of
the Company, as permitted by the New Facility Agreement (which, for the avoidance

of doubt, 1s not an Executive Bonus),

"EBITDA" means, 1n relation to any period, the consolidated operating profit of the
Group for that period (which, for the avoidance of doubt, 1s calculated before Taxes
and Total Debt Costs but includes any interest recetved 1n respect of cash balances

during that period) but adjusted to the extent necessary

6y to exclude any share of the profit or loss of any associated company,
associated undertaking or joint venture which 1s attnbutable to the interests
not held by such Group Company (except that no exclusion will be required
n respect of the profit or loss attributable to any interest not held by a Group
Company (1) if such entity and any of its Subsidianes that are required to
accede to the New Facility Agreement as Additional Obligors pursuant to
clause 2632 of the New Facility Agreement have satisfied such
requirements, or (1) if such entity or any of its Subsidiaries are not required
1o accede to the New Facility Agreement as Additional Obligors pursuant to
clause 26 3 2 of the New Facility Agreement, save in each case to the extent
that any return 15 paid 1n cash with respect to such interest), and any income

from any other fixed asset investments,

() to exclude any share of the profit of Paymentshield Group Holdings Limited
arising from non-cash income 1n relation to the amortisation of embedded

value advance commission payments,
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(n1)

(v)

)

(v1)

(vi1)

(vin)

(x

to exclude any amount written off the value attributed to goodwill anising on

an Acquisition,

to exclude any extraordinary items and any Exceptional (Para 20) Items
(which ncludes, for the avoidance of doubt, any Transaction Costs charged
during that pertod) provided that all such items are of a sumilar nature to
extraordinary or exceptional items whrch have historically been characterised

as extraordinary or exceptional items in the Company's audited accounts,
to exclude any amounts written off the value of investments,

to exclude realised and unrealised exchange gains and losses which do not

relate to ordinary trading activities,

to exclude for the avoidance of doubt, any amounts payable as Executive

Bonuses,

to exclude any Discretionary Incentive Bonuses paid during that penod as

permitted by the terms of the New Facility Agreement, and

to add back any amounts charged in that period n respect of the depreciation

or amortisation of tangible and intangible fixed assets,

"Event Redemption" shall have the meaning given 1n Article 3 3 5,

"Exceptional (Para 20) Items'' means the exceptional items listed in paragraph 20
of FRS3,

""Executive Bonus' means any bonus payment made to Management (which, for the

avoidance of doubt, does not include a Discretionary Incentive Bonus),

"Finance Lease" means any lease, hire agreement, credit sale agreement, hire

purchase agreement, conditional sale agreement or instalment sale and purchase

apreement which should be treated in accordance with SSAP 21 (or any successor to

SSAP 21) as a finance lease or 1n the same way as a finance lease,

"Financial Indebtedness' means any indebtedness for or in respect of’

(1

monies borrowed,
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(1) any amount raised by acceptance under any acceptance credit facihty or

dematerialised equivalent,

(1)  any amount raised pursuant to any note purchase faciity or the 1ssue of

bonds, notes, debentures, loan stock or any similar instrument,

(1v) the amount of any hability in respect of any lease or hire purchase contract
which would, in accordance with GAAP, be treated as a finance or capital

lease including any Finance Lease,

(v) receivables sold or discounted (other than any receivables to the extent they

are sold on a non recourse basis),

(vi) any amount raised under any other transaction (including any forward sale or

purchase agreement) having the commercial effect of a borrowing,

(vi)  any denivative transaction entered nto in connection with protection against
or benefit from fluctuation in any rate or price (and, when calculating the
value of any derivative transaction, only the marked to market value shall be

taken 1nto account),

(vi)  the supply of any goods or services which 1s more than 120 days past the

original due date for payment,

(1x) any counter-indemnity obligation n respect of the guarantee, imdemmnity,
bond, standby or documentary letter of credit or any other instrument 1ssued

by a bank or financial institution,

(x) any amount outstanding n respect of any Advance Commission or any

Deferred Consideration, and

(x1) the amount of any hability in respect of any guarantee or indemnuty for any of

the items referred to 1n paragraphs (1) to (x) above,

and provided that, 1f the Company takes any action which would breach the terms of
clauses 23 10, 23 19 or 23 20 of the New Facility Agreement (disregarding any
relevant waiver or consent), to the extent of that breach the following shall also be

included
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(a) the aggregate amount paid for receivables sold or discounted on without
recourse terms for so long as the amount paid for such recervables has not

been collected 1n full and the relevant limitations period has not expired,

(b) mn relation to any off balance sheet transaction any amount equal to the
aggregate financing obtained for the Group as a result of such off balance

sheet financing, and

(c) any sums due under any hire agreement, credit sale agreement, hire purchase
agreement, conditional sale agreement or mstalment sale and purchase
agreement which 1s not a Finance Lease to the extent that 1t 1s not already

mcluded tn this definition;

"Forward Looking EBITDA" means, n relation to the testing of the Incurrence
Ratio, the EBITDA projected to be earned by the Group (as shown in the Budget
adopted at the relevant ime)} during the Relevant Period commencing on the Quarter
Date mmmediately prior to the relevant Incurrence Date provided that, to the extent
such projection includes the prospective cost savings or increases In revenues
attributable to any person, business or undertaking acquired by a member of the
Group during the Relevant Period ended on the relevant Quarter Date (and not
subsequently sold, transferred or otherwise disposed of on or prior to the relevant
Incurrence Date) the relevant prospective cost savings or increases n revenues may
only be taken into account to the extent that they are quantifiable and reasonably

achievable duning the Relevant Perniod commencing on the relevant Quarter Date,

"FRS" together with a number means the financial reporting standard 1ssued by the
Accounting Standards Board for application in England and Wales and 1dentified by

reference to that number,
"FSA'" means the Financial Services Authority,
"FSMA'" means the Financial Services and Markets Act 2000,

"GAAP" means, n relation to a company, the accounting bases, policies, practices

and procedures generally accepted and adopted in the jurisdiction of its tncorporation,

"Governing Director” shall have the meaning given 1n Article 3 6.2,

NTES/NTFS/49709/120079%/UKM/35626830 1 49




"Group" means the Company, each Target and each of their respective Subsidiaries

for the time being and '"Group Company'’ means any one of them,

"Incur" (and terms such as Incurrence shall be construed accordingly) means,
directly or indirectly, to borrow, create, mcur, 1ssue, assume, guarantee or otherwise
become directly or indirectly Liable, contingently or otherwise, with respect to any
Financial Indebtedness (and the date of such Incurrence shall be the "Incurrence
Date'),

"Incurrence Ratio'' means as of the Quarter Date immediately prior to the relevant
Incurrence Date, the ratio (calculated by preparing a calculation of the following
items 1n respect of the Relevant Pertod commencing on the Quarter Date immediately
prior to the relevant Incurrence Date adjusted to give pro forma effect to such
Incurrence as if the Incurrence Date had occurred on the first day of the Relevant
Period) of (X) Total Net Debt plus the Cumulative Preference Share Amount plus
(without prejudice to the himitations on creation of the same) the capital paid up on
and all amounts accrued due in respect of any other preferred shares that are 1ssued
and outstanding as at such Quarter Date to (Y) Forward Looking EBITDA for the

Relevant Period commencing on such Quarter Date,

"Initial Holders' shall mean the original allottees of the Preference Shares on 1ssue

and the persons to whom they first transfer the Preference Shares so allotted;

"Intercreditor Agreement' means the intercreditor agreement to be entered into on
or about the date of the New Facility Agreement between, amongst others, the
Company, the Guarantors (as defined therein), the Finance Parties (as defined
therein), each of Peter Cullum, Max Carruthers, Tony Proverbs, Andy Homer, Kenny
Maciver and Tim Philip as loan-back directors (and so that where such agreement 15
cross-referred to 1n these Articles such cross references shall apply to such agreement
as in effect on the date hereof notwithstanding any relevant vanation or waiver of or
the granting or any consent under or Refinancing thereof save that if the Majority
Preference Holders shall have approved the relevant vanation or replacement
provision as being suitable for cross-reference purposes, such varied or replaced

provisions shall apply),

"Issue Amount' shall have the meaming given 1n Article 3 1 1.1,
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"Issue Date" shall mean 15 November 2006, being the date of issue of the

Preference Shares,

"Majority Preference Holders' shall mean the holders of more than 50 per cent of

the Preference Shares 1n 1ssue at the relevant time,
"Major Redemption Events" shall mean
)] any Deliberate Corporate Action,

() a failure by the Company (for any reason, including a restriction under the
Act or the 2006 Act) to redeem any Preference Share at the Redemption Price
pursuant to the requirements of a Term Redemption 1n accordance with
Article 3 3.1, a Cash Sweep Redemption 1n accordance with Article 3 3 3, or

a Refinancing Redemption 1n accordance with Article 3 3 4,

(ui) Peter Cullum or Andy Homer ceasing to be directors of the Company or
ceasing to act as members of the senior executive management of the Group

without the consent of the Majority Preference Holders,

"Management” means Peter Cullum, Amanda Blanc, Ian Patrick, Max Carruthers,

Tony Proverbs, Andy Homer, Kenny Maciver, Tim Philip and Clive Nathan,
"Management Arrangements’’ shall have the meaning given 1n Article 3 8 2 3,

"Material Warranty Breach' means a Default arising under clause 24 4 of the New
Facihity Agreement disregarding any waiver of such Default save that, if the
underlying misrepresentation or misstatement giving rise to such Default 1s capable of
remedy, a Material Warranty Breach will not occur unless 1t 1s unremedied after three

months;

""Mezzanine Facility Agreement' means the secured mezzanme facility agreement,
in the agreed form, dated on or about the date of the New Facility Agreement
between, among others, the Company as borrower and certain of its subsidianes as
guarantors and the lenders thereunder (in various capacities) as amended and restated
on 26 November 2007,

"New Facility Agreement’’ means the facility agreement dated 1 November 2006

between, amongst others, the Company, the lenders (as defined therein) and The
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Governor & Company of the Bank of Scotland (as agent, security trustee and
arranger) and Lloyds TSB Bank plc (as arranger) as amended and restated on
26 November 2007 (and so that where such agreement 1s cross-referred to in these
Articles such cross references shall apply to such agreement as in effect on
1 November 2006 notwithstanding any relevant variation or Refinancing thereof or
save that if the Majority Preference Holders shall have approved the relevant
variation cr replacement provision as being suitable for cross-reference purposes,

such varied or replaced provisions shall apply),
"Other Redemption Events'' shall mean those events described in Article 33 7;

"Permitted Sweep’” means the application of Surplus Cash in accordance with

clause 23.16 of the New Facility Agreement,

"Permitted Sweep Amount” means in respect of any financial year the maximum
amount that the Company 18 permitted to apply under clause 23 17 of the New

Facility Agreement,

"Permitted Sweep Items' means all dividends, distributions on or 1 respect of
shares other than the Preference Shares (including, but not limited to, any repayment
of caprtal or of share premium account or capital redemption reserve, any acquisition
by a company of 1ts own share capital or any bonus 1ssue of shares), Discretionary
Incentive Bonuses, repayments or payments of interest on the Directors’ Loans or
advances of any loans to Management and any other lawful method or mechamc for
payment or distributions to shareholders or employees of the Company from time to

time,

"Preference Affiliate" shall mean, 1n relation to a person, a member of 1its Corporate
Group and, 1n relation to a fund, a fund which 1s managed or advised by the same
investment manager or adviser as that fund or a fund which 1s managed or advised by

a Preference Affiliate of such investment manager or adviser,
""Preference Director'' shall have the meaning given in Article 36 1,
"Preference Rate' shall have the meaning given n Article 3.1 1,

"Preference Shareholders” shall mean any persons that hold any of the Preference

Shares in 1ssue at the relevant time,
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"Preference Shareholders Agreement'' means the agreement entered into between
the Preference Sharcholders and the Shareholders on or about 15 October 2008, (as

amended or restated from time to time);
""Preferential Dividend" shall have the meaning given 1n Article 3 1 1,

"Preferential Dividend Payment Date" shall have the meaning given in Article
312,

""Preferential Dividend Period" shall have the meaning given in Article 3 1 2;
"Quarter Date" means each 31 March, 30 June, 30 September and 31 December,
"Rectification Notice" shall have the meaning given 1n Article 3 3 14 1(b);
"Redemption Date" shall have the meaning given in Article 3 3 10,
"Redemption Notice" shall have the meaming given in Article 3 3 10,
"Redemption Position" shall have the meaning given in Article 33 8 1,

"Redemption Price" shall mean, in respect of each relevant Preference Share, the

aggregate of
(a) the Issue Amount,
(b) all Accrued Amounts n respect of that Preference Share and all arrears and

accruals of the Preferential Dividend on that Preference Share calculated
down to and mcluding the relevant Redemption Date irrespective of whether
or not that Preferential Dividend has been declared or earned or become due

and payable, and

() the sum of £0 00387547 (representing 0 25% of the agpregate of the Issue
Amount and all Accrued Amounts n respect of that Preference Share and all
arrears and accruals of the Preferential Dividend on that Preference Share
calculated down to and including the date of adoption of these Articles
irespective of whether or not that Preferential Dividend has been declared or

earned or become due and payable),
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"Refinancing” shall mean the repayment, repurchase, replacement, refinancing,

renewal, extension, defeasance or any other discharge of any Financial Indebtedness,
""Refinancing Redemption'' shall have the meaning given 1n Article 3 3 4,

"Relevant Period' means a period of 12 months ending or commencing (as the

context requires} on a Quarter Date,

"Revised Preferential Dividend Payment Date' shall mean the date falling three
months after the most recent Preferential Dividend Payment Date and each date

falling three months after the previous Revised Preferential Dividend Payment Date,

"SSAP" together with a number means the statement of standard accounting practice
issued by the Institute of Chartered Accountants for application in England and Wales

and 1dentified by reference to that number,

"Target' means a company, a partnership, a limited Liability partnership or a sole
trader each formed under the laws of England and Wales, Scotland or Northern
Ireland and which 1n each case 1s 1dentified in an Acquisition Agreement and which
in each case engages 1n the core business of insurance broking, underwriting agency,
msurance agency, risk assessment and risk management services and other insurance

business,

"Target Assets'' means any assets described 1n an Acquisition Agreement which 15

an asset purchase agreement,

"Taxes" means any tax, levy, impost, duty or other charge or withholding of a
similar nature (including any penalty or interest payable in connection with any

failure to pay or any delay wn paying any of the same),
"Term Redemption' shall have the meaning given in Article 33 1,

"Tier 1 Preference Rate Adjustment Date" shall have the meaning given in Article
314,

'""Total Debt" means, at the relevant date, the aggregate of

(a) that part of the Financial Indebtedness of Group Companies which relates to
obligations for the payment or repayment of money 1n respect of principal

incurred 1n respect of (1) monies borrowed or raised, (11} any bond, note, loan
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stock, debenture or similar mstrument, (111) any acceptance credit, ball
discounting, note purchase, factoring or documentary credit facility, (1v) any
Advance Commuission or Deferred Consideration, or (v) under any other

transaction of any kind having the commercial effect of borrowing, and

(b) the capital element of all rentals or other payments payable under any

Finance Lease entered into by any Group Company,

minus (1) the amount of any Director's Loans outstanding at that date to the extent that
such loans fall due after the maturity of the Preference Shares; and (u) provided
Paymentshield Group Holdings Limited ("'Paymentshield’’) 1s a Group Company at
that date, the amounts outstanding at that date under the £34,087,000 Series A Loan
Notes 2011 1ssued by Paymentshield pursuant to a deed dated 8 November 2006 and
the £9,674,000 Senes C Loan Notes 2011 1ssued by Paymentshield pursuant to a deed
on or around 4 April 2008,

""Total Leverage Ratio” means, as of any Quarter Date, the ratio of (X) Total Net
Debt plus the Cumulative Preference Share Amount plus (without prejudice to the
limutations on creation of the same) the capital paid up on and all amounts accrued
due 1n respect of any other preferred shares that are 1ssued and outstanding as at such
Quarter Date to (Y) EBITDA for the Relevant Period ending on such Quarter Date
provided that

Q) if any person, business or undertaking has been acquired by a member of the
Group during that Relevant Period and not subsequently sold, transferred or
otherwise disposed of during such period (an "Acquired Entity or
Business'"), EBITDA for that Relevant Period will be calculated as if such
acquisition took place on the first day of such Relevant Peniod such that the
actual earnings before interest, tax, depreciation and amortisation (calculated
on the same basis as EBITDA, mutatis mutandis) of the Acquired Entity or

Business for the entire Relevant Period are taken into account, and

(n) if any person, business or undertaking has been disposed of by a member of
the Group during a Relevant Period and has not subsequently been re-
acquired during such period (a “*Sold Entity or Business'') EBITDA for that
Relevant Period will be calculated as 1if such disposal took place on the first
day of such Relevant Period (such that the actual earnings before interest, tax,

depreciation and amortisatton (calculated on the same basis as EBITDA,
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mutatis mutandis) of the Sold Enuty or Business for the entire Relevant

Period are not taken 1nto account), and

"Total Net Debt' at any time means Total Debt minus the amount of all credit
balances with banks belonging to any Group Company at that time which can be
freely set off against amounts outstanding under the Finance Documents, which for
the avoidance of doubt excludes any momes held or retained in any Client Money

Accounts
4. JUNIOR PREFERRED ORDINARY SHARE RIGHTS
The nights attached to the Junior Preferred Ordinary Shares are as follows:
41 As to income

4 1.1 Each Junior Preferred Ordinary Share shall confer on the holder the nght to
receive, following the full discharge of all obligations owed to the holders of
the Preference Shares but in priority to the holders of any other class of
shares m the capital of the Company, a preferential dividend (the "Junior
Preferential Dividend'') at the rate of 23 per cent per annum (as such rate
may be increased or reduced from time to tume in accordance with the
provisions of Article 4 1 4) (the " Junior Preferred Ordinary Rate'") on the

sum from time to time of
4111 £10.11 (the "Initial Amount'), and

4112 the sum of all Junior Accrued Amounts 1n respect of that Junior

Preferred Ordinary Share,

(the Initial Amount and all such Junior Accrued Amounts together, the

" Junior Accreted Value')

4.12 The Junor Preferential Dividend shall accrue from day to day at the Junior
Preferred Ordinary Rate on the Junior Accreted Value and, at the option of
the Company, may be paid 1n cash on, subject to Article 4 3 8 3(b), 31 March
in each year (each a "Junior Preferential Dividend Payment Date') in
respect of the year ending on that date (each a '"Junior Preferential
Dividend Period").
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413 If the Company elects not to, or, has dectded not to pay the Junior
Preferential Dividend 1n cash following a determination pursuant to Article
43 8 3, pay the whole amount of a Junior Preferential Dividend m cash on
the due date for payment 1n respect of a Junior Preferred Ordinary Share, then
the amount of such accrued and unpaid (1n cash) Jumor Preferential Dividend
(the "Junior Accrued Amount") shall as from the relevant Junior
Preferential Dividend Payment Date or Revised Jumor Preferential Dividend
Payment Date be added to and thus increase the Junior Accreted Value of the

Junior Preferred Ordinary Shares

On 31 March 2009 (which shall be the first "Junior Preferred Ordinary
Rate Adjustment Date'), and on each date falling three months after the
previous Junior Preferred Ordinary Rate Adjustment Date (each a " Junior
Preferred QOrdinary Rate Adjustment Date"), the Jumior Preferred
Ordinary Rate in respect of that portion of the Junior Preferential Dividend
pertod following each Junior Preferred Ordinary Rate Adjustment Date
through to the next Jumor Preferred Ordinary Rate Adjustment Date may be
adjusted by reference to the then prevailing Junior Total Leverage Ratio 1n

accordance with the table below,

Junior Preferred Junior Total Junior Total Junior
Ordinary Rate Leverage Ratio Leverage Ratio Preferred
Adjustment Date: prior to following Ordinary
Contribution Contribution Rate
Event Event
31 March 2009 Equal to or less Equal to or less 23%
than 575 1 00 than575 100
Equal to or less Equal to or less 25%
than 6 50 1 00 than 6 00 1 00
Equal to or tess Equal to or less 27%
than 700 1 00 than 6 50 1 00
More than More than 29%
7 00:1 00 650100
30 June 2009 Equal to or less Equal to or less 23%
than 575 1 00 than 5 75:1 00
Equal to or less Equal to or less 25%

than 6 50 1.00

than 6 00 1 00
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Junior Preferred Junior Total Junior Total Junior
Ordinary Rate Leverage Ratio Leverage Ratio Preferred
Adjustment Date; prior to following Ordinary
Contribution Contribution Rate
Event Event

Equal to or less Equal to or less 27%
than 700 1 00 than 6 50 1 00
More than More than 29%
700100 650100

30 September 2009  Equal to or less Equal to or less 23%
than 550 1 00 than 550 1 00
Equal to or less Equal to or less 25%
than 6 50 1 00 than 6 00 1 0D
Equal to or less Equal to or less 27%
than 700 1 00 than 6 50 1 00
More than More than 29%
700100 650100

31 December 2009  Equal to or less Equal to or less 23%
than 5 501 00 than 550 1 G0
Equal to or less Equal to or less 25%
than 6 50 1 00 than 6 00 1 00
Equal to or less Equal to or less 27%
than 700 1 00 than 6 50 1 00
More than More than 29%
700100 6501 00

31 March 2010 Equal to or less Equal to or less 23%
than 525 1 00 than 5251 00
Equal to or less Equal to or less 25%
than 6 50.1 00 than 6.00 1 00
Equal to or less Equal to or less 27%
than 7 00 1 00 than 6 50 1 00
More than More than 29%
700100 650100

30 June 2010 Equal to or less Equal to or less 23%

than 525100

than 525 1 00
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Junior Preferred
Ordinary Rate

Adjustment Date:

30 September 2010

31 December 2010

31 March 2011

Junior Total
Leverage Ratio
prior to
Contribution
Event

Equal to or less
than 6 50 1 00

Equal to or less
than 700 1 00

More than
700100

Equal to or less
than 500 1 00
Equal to or less

than 6 50 1 00

Equal to or less
than 7 00 1 00

More than
700100

Equal to or less
than 500 1 00

Equal to or less
than 6 50 1 00

Equal to or less
than 7 00 1 00

More than
700100

Equal to or less
than 4 75 1 00
Equal to or less

than 6 50 1 00

Equal to or less
than 700 1 QO

More than
700100

Junior Total
Leverage Ratio
following
Contribution
Event

Equal to or less
than 6 00 1 00

Equal to or less
than 6 50 1 00

More than
650100

Equal to or less
than 500 1 00
Equal to or less

than 600 1 00

Equal to or less
than 6 50 1 00

More than
650100

Equal to or less
than 5.00 1 00

Equal to or less
than 6 G0 1 00

Equal to or less
than 6 50 1 00

More than
650100

Equal to or less
than4 75 1 00
Equal to or less

than 6 00 1 00

Equal to or less
than 6 50 1 00

More than
650100

Junior
Preferred
Ordinary

25%

27%

29%

23%

25%

27%

29%

23%

25%

27%

29%

23%

25%

27%

29%

Rate

NTFS/NTFS/49709/120079/UKM/35626880 |

59




Junior Preferred Junior Total Junior Total Junior
Ordinary Rate 1everage Ratio Leverage Ratio Preferred
Adjustment Date: prior to following Ordinary
Contribution Contribution Rate
Event Event

30 June 2011 Equal to or less Equal to or less 23%
than 4 75 1 00 than4 751 00
Equal 1o or less Equal to or less 25%
than 6 50 1 00 than 6 00.1 00
Equal to or less Equal to or less 27%
than 700 1 00 than 6 50 1 Q0
More than More than 29%
700100 650100

30 September 2011  Equal to or less Equal to or less 23%
than4 751 00 than4 75 1 00
Equal to or less Equal to or less 25%
than 6 50 | 00 than 6 00 1 00
Equal to or less Equal to or less 27%
than 7 00-1 00 than 6 50 1.00
More than More than 29%
700.100 650100

31 December 2011 Equal to or less Equal to or less 23%

and each Quarter than 4 751 00 than4 75100

Date thereafter
Equal to or less Equal to or less 25%
than 6 50 1 00 than 6 00:1 00
Equal to or less Equal to or less 27%
than 700 1 00 than 6 50 1 00
More than More than 29%
700100 650100

provided that, subject to Article 4 3.8 2(a), the Jumor Preferred Ordinary Rate
as determined by this Article 4 1 4 shall never be more than the lower of the
prevaiiing Preference Rate plus 3 per cent and 29 per cent or less than 23

per cent
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416

Where the Junior Preferential Dividend 1s by the election of the Company, or
following a decision by the Company following a determination pursuant to
Article 4 3 8 3, to be paid in cash, the Jumior Preferential Dividend shall be
due and payable on the date specified for its payment and 1t shall on such date
ipso facto and without any resolution of the Board or of the Company n
general meeting (and notwithstanding anything contamed in regulations 102
to 108 (inclusive) of Table A) become, a debt due from and immediately
payable by the Company to the holders of the Jumior Preferred Ordinary
Shares, subject only to (1) there being profits out of which the same may be
lawfully paid, (1) the prior redemption in full of the Preference Shares at the
Redemption Price (1n) compliance with the limitations on Permitted Sweep
Items elsewhere herein and 1n the Debt Facilities and (1v) Articles 39 2 and
492 Where the Company makes a decision pursuant to Article 43 83 to
pay the Junior Preferential Dividend 1n cash, to the extent that the Company
18 restricted by the Acts from dong so, 1t shall use all reasonable endeavours
(including, for the avoidance of doubt, taking all reasonable steps to
recapitalise its subsidiaries or take any similar step to enable any such
subsidiary to pay dividends) to procure that its subsidianes declare and pay to
it such sums as are required to enable 1t lawfully to pay the Junior Preferential
Dividend

If there 15 at any time a dispute between the Jumor Preferred Ordinary
Shareholders and the Company as to the amount of the surplus profits or the
profits of the Company available for distribution 1n any particular financial
year (the '"Available Amount™), a statement by the auditors of the Company
(provided that they are any one of KPMG, Deloitte & Touche, Emst &
Young and PricewaterhouseCoopers LLF) or, if Majonty Junior Preferred
Ordinary Shareholders so require 1if they are not, by any one of KPMG,
Deloute & Touche, Ernst & Young and PricewaterhouseCoopers LLP (as
those holders may from time to time nominate,} as to such firm’s opimon of
the Available Amount shall be conclusive and binding on the Company and
the Junior Preferred Ordinary Shareholders In 1ssumng any such statement as

to the Available Amount the auditors (or such other firm of accountants)
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4161

4162
4163

42 As to capital

may make such adjustments as they may in the circumstances
consider appropriate 1n any case where the report of the auditors on

the relevant accounts contains a qualification,
shall act as experts and not as arbitrators, and

their charges shall be borne by the Company.

421 On a return of capital on a winding up or otherwise the assets of the

Company available for distribution to 1ts members shall be applied

4211

4212

4213

4214

4215

first, in paymg to each holder of a Preference Share a sum equal to
any Accrued Amounts 1n respect of that Preference Share and any
other arrears and accruals of the Preferential Dividend on that
Preference Share calculated down to and including the date of the
commencement of the winding up (in the case of a winding up) or the

date of the return of capital (in any other case);

secondly, 1n repaying the Issue Amount n respect of each Preference

Share to 1ts holder,

thirdly, 1n paying to each holder of a Junior Preferred Ordinary Share
a sum equal to any Junior Accrued Amounts in respect of that Junior
Preferred Ordmary Share and any other arrears and accruals of the
Junior Preferential Dividend on that Junior Preferred Ordinary Share
calculated down to and including the date of the commencement of
the winding up (in the case of a winding up) or the date of the return

of capital (1n any other case},

fourthly, in paying the Imtial Amount in respect of each Junior
Preferred Ordinary Share to 1ts holder, and

fifthly, in paying to each holder of a Subordinated Juntor Preferred
Ordinary Share a sum equal to any Subordinated Junior Accrued
Amounts 1n respect of that Subordinated Jumor Preferred Ordinary
Share and any other arrears and accruals of the Subordinated Jumor

Preferred Dividend on that Subordinated Jumior Preferred Ordinary
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Share calculated down to and including the date of the
commencement of the winding up (in the case of a winding up) or the

date of the return of capital (1n any other case);

42 1.6 sixthly, in paying the SIPOS Imtial Amount 1n respect of each
Subardinated Junior Preferred Ordinary Share to its holder, and

4217 seventhly, in making payments (to the extent of any surplus assets
remaining after the payments under Articles 4211 to 4216,
rateably among the holders of the Equity Shares pursuant to
Article 6 2 and so that the holders of the Preference Shares and the
Junior Preferred Ordinary Shares shall have no right of participation

1n those assets whatsoever.

422 On Sale or Listing the proceeds receivable by the Company, Junior Preferred

Ordinary Shareholders and the Shareholders shall be applied

4221 fust, to the redemption 1in full at the Redemption Price of any
Preference Shares in issue at that time in accordance with these

Articles,

4222 secondly, in paying to each heolder of a Junior Preferred Ordinary
Share a sum equal to any Junior Accrued Amounts 1n respect of that
Junior Preferred Ordinary Share and any other arrears and accruals of
the Jumor Preferential Dividend on that Jumor Preferred Ordinary
Share calculated down to and including the date of the completion of

the Sale or Listing

4223 thirdly, in paymng the Imtial Amount 1n respect of each Juntor
Preferred Ordinary Share to 1its holder,

4224 fourthly, in paying to each holder of a Subordinated Juntor Preferred
Ordinary Share a sum equal to any Subordinated Junior Accrued
Amounts n respect of that Subordinated Junior Preferred Ordinary
Share and any other arrears and accruals of the Subordinated Junior
Preferential Dividend on that Subordinated Junior Preferred Ordinary
Share calculated down to and including the date of the completion of

the Share Sale or Listing,
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4225 fifthly, m paymng the SJPOS Initial Amount in respect of each
Subordinated Junior Preferred Ordinary Share to its holder, and

4226 sixthly, in making payments (to the extent of any surplus funds
remaining after the payments under Articles 42 2.1,4222,42.23,
4224 and 4 2 2 5) rateably among the holders of the Equity Shares
and so that the holders of the Preference Shares, the Junior Preferred
Ordinary Shares and the Subordinated Junior Preferred Ordinary

Shares shall have no right of participation n those funds whatsoever.
43 As to Repurchase

431 Subject to the Acts, the provisions of the Debt Facilities and to the prior
redemption in full of the Preference Shares at the Redemption Price, the
Company may on 31 March 2015 Repurchase each of the Jumior Preferred
Ordinary Shares in 1ssue (1if any) on that date at the Repurchase Price (a

"Term Repurchase')

432 Subject to the Acts, the provisions of the Debt Facilities and to the prior
redemption in full of the Preference Shares at the Redemption Price, the
Company may Repurchase any Junior Preferred Ordinary Share for the time

being 1n issue at the Repurchase Price

433 Subject to the Acts, the provisions of the Debt Facilities and to the prior
redemption 1n full of the Preference Shares at the Redemption Price, the
Company shall on the next Quarter Date after delivery of audited accounts 1n
relation to each financial year, if the Company pays any part of the Permitted
Sweep Amount to any holder of Equity Shares, apply ten per cent of the
Permitted Sweep Amount to Repurchase Junior Preferred Ordinary Shares,
cach at the Repurchase Price (a ""Cash Sweep Repurchase'), provided that
the Company shall not be required to undertake a Cash Sweep Repurchase if,
at the relevant time, 50 per cent or more of the Junior Preferential Dividend
in respect of the most recent Repurchase Preferential Dividend Penod was

paid in cash and the Junior Total Leverage Ratio1s less than 4 5 1

434 Subject to the Acts and the provisions of the Debt Facilities, if any member
of the Group at any time undertakes a Refinancing which results in the Debt

Facilies following such Refinancing being larger than the Debt Facilities
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435

436

prior to such Refinancing and, following the Group having fully redeemed
the Preference Shareholders under Article 3 3.4, the Group has capacity to
borrow under those new Debt Facilities, the Group will utilise such capacity
in or towards Repurchase of the Jumor Preferred Ordinary Shares each at the
Repurchase Price, provided that, for the avoidance of doubt, an increase in
the Total Acquisition Faciity Commitments under the New Facility
Agreement or any similar acquisition facility commitment entered into
pursuant to a Refinancing beyond the level of £235,000,000 will not require a
Repurchase of any Junior Preferred Ordinary Shares pursuant to this Article

4 3 4 (a "Refinancing Repurchase'")

Subject to the Acts and the provisions of the Debt Facilities, if any of the
Major Repurchase Events occurs or if a Continuing Repurchase Position
exists and the Company has redeemed (or wall contemporaneously redeem)
the Preference Shares in full at the Redemption Price, the Company may
Repurchase each Juntor Preferred Ordinary Share then outstanding at the
Repurchase Price and the Company shall promptly inform in writing all the
holders of the Jumior Preferred Ordinary Shares of such fact and of the
Repurchase Price and the place at which the certificates for the Junior
Preferred Ordinary Shares should to be presented for Repurchase (an ""Event
Repurchase'} If the Company exercises its discretion to undertake an
Event Repurchase, the provisions of Articles 43 11 to 4 3 13 below shall
apply as 1f the date falling three Business Days from the service of such

notice on the Company were a Repurchase Date

The following are "Junior Deliberate Corporate Actions" unless the
Majority Junior Preferred Ordinary Holders determine otherwise and notify

the Company 1n writing of such determination

4361 a direct or indirect transfer or senes of transfers to any person or
persons {other than to a person to whom such person can transfer
shares 1n the Company pursuant to any of Article 111 (Group
transfers), Article 112 (Norunees), Article 113 (To Privileged
Relations and trustees) or Article 11 7 (Employee Benefit Trusr)) the
result of which 1s that interests 1n shares in the Company carrying
more than 50 per cent of all the voting nights attributable to the share

capital of the Company shall have been transferred since 31 March
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2008 on a cumulative basts and for this purpose all shares 1n the
Company other than the Preference Shares and the Junior Preferred
Ordinary shall be treated as part of its relevant share capual (a

" Junior Sale™); or
43 6.2 alListing, or

4363 any act or omission by the Company or any other member of the
Group which 1s 1 breach of the provisions of Article 4 3 8 2(b) or
Article 4 8 1, or 4 8.3 3 (provided that, whilst any Preference Shares
remain In 1ssue, such act or omussion 1s also wn breach of the

provisions of Article 4 8 3.3), or

43.64 any act or omission which, by virtue of Article 4 9 1, constitutes a
variation of the nghts attached to the Jumor Preferred Ordinary
Shares, unless the written consent or sanction in general meeting of
the holders of 75 per cent of the Jumor Preferred Ordinary Shares as

a class 15 obtained for that act or omission, or
43 6 5 any Jumor Material Warranty Breach, or

43 6 6 paying any bonus under a Management Arrangement pursuant to a
Budget which provides for projected EBITDA for the period to
which that Budget relates to be less than £100,000,000 post

contingency, or

4367 any act or omission by any party (other than a Jumor Preferred
Ordinary Shareholder) to the Shareholders Agreement which 15 1n

breach of any provision of that agreement

437 The following are "Other Repurchase Events'' unless the Majority Junior
Preferred Ordinary Holders determine otherwise and notify the Company n

writing of such determination

4 3.7 1 any Financial Indebtedness of any Group Company 1s not paid when
due nor within any originally applicable grace period; any Financial
Indebtedness of any Group Company 1s declared to be or otherwise
becomes due and payable before 1its specified maturty, any

commutment for any Financial Indebtedness of any Group Company
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438

4372

4373

4374

4381

4382

1s cancelled or suspended by a creditor of any Group Company as a
result of an event of default (however descnibed); or any creditor of
any Group Company becomes entitled to declare any Financial
Indebtedness of any Group Company due and payable before its
specified maturity as a result of an event of default (however
described), except that no Other Jumior Redemption Event will occur
under this Article 4371 if the aggregate amount of Financial
Indebtedness or commutment for Financial Indebtedness falling
within this Article 4 3 7 1 1s less than £2,500,000 (or 1ts equivalent in

any other currency or currencies), or

a failure by the Company (for any reason, including a restriction
under the Acts) to pay any Junior Preferential Dividend in cash on
the due date for payment following a determination by the Board to

do so pursuant to Article 4 3 8 3, or

any act or omission by the Company or any other member of the
Group which 1s 1 breach of Articles 4 82, 4 83 1 (provided that,
whilst any Preference Shares remain 1n 1ssue, such act or omission 1s
also 1n breach of the provisions of Article 3831) or 4832
(provided that, whilst any Preference Shares remain 1n 1ssue, such act

or omission 1s also 1n breach of the provisions of Article 3 8 3 2), or

any other act or omission by the Company or any other member of
the Group which 1s a matenal breach of any other provision of this

Article 4 of these Articles

Where an Other Repurchase Event has occurred, the Company shall
have a period of 10 Business Days from the date of the relevant
Other Repurchase Event to rectify the matter which has caused the
Other Repurchase Event If at the end of that period of 10 Business
Days such rectification 1s not completed a "Repurchase Position"

shall exist

Where a Major Repurchase Event has occurred or a Repurchase

Position exists, the following shall apply until all the Junior Preferred
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Ordinary Shares are Repurchased at the Repurchase Price or, where

relevant, a Junior Covenant Cure 1s completed-

(D

(b)

the Junior Preferred Ordinary Rate shall increase from its
then prevailing level by 200 basis points, provided that the
maximum level of the Jumor Preferred Ordinary Rate shall

not exceed 31 per cent such increase to take effect from:
) the date of the relevant Major Redemption Event; or

() the date falling three months from the date of the

relevant Other Redemption Event,

the Company shall not, and where the context permits shall
procure that no member of the Group shall, without the prior
written consent of the Majority Jumor Preferred Ordinary
Holders

€)) manage 1ts business other than in the ordinary course
and consistent with the course of trading over the

preceding 12 months, or

(11) acquire (whether by purchase, subscription or
otherwise) or dispose of by any method, whether
directly or indirectly, any share capital or loan

capital of any corporate entity or any assets, or

() enter mto any partnership or jomnt venture

arrangement or merger with any corporate party, or

(1v) take any action to incur any further Financial
Indebtedness (provided that the Group may incur
further Fmancial Indebtedness of an aggregate
amount of not more than £10,000,000 to the extent
required for working capital purposes of the Group),

or

(v) enter mto any capital commitments or guarantecs

except as provided for in the Budget, or
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©

(v1) allot, or permit any of the subsidianies of the
Company to allot, any share capital or grant, or
permut any of the subsidiaries of the Company to
grant, any rnights to subscribe for or to convert

securities into share capital, or

(vi)  pay or declare a dividend or distnbute any amount 1n
respect of a class of shares mn the capital of the
Company other than the Preference Shares and the

Junior Preferred Ordinary Shares,

except that the prior wntten consent of the Majonty Junior
Preferred Ordinary Holders shall not be required (except in
relation to clause (vn)) if the Preference Shares have not
been redeemed in full at the Redemption Price and any of the
foregomg 1S necessary or desirable to facilitate the

redemption 1n full of the Preference Shares, and

the Company shall procure that the Group shall use ali
reasonable endeavours to Repurchase each of the Junior
Preferred Ordinary Shares at the Repurchase Price as soon as
reasonably practical after the redemption in full of the
Preference Shares and the Company shall further procure that
the semior management of the Group shall consult with, and
take proper account of the views of, the Majonty Junior
Preferred Ordinary Holders regarding the strategy to achieve

such Repurchase

4383 Where a Major Repurchase Event has occurred or a Repurchase

Position has subsisted for six months or more, the following shall

apply until all the Jumor Preferred Ordinary Shares are Repurchased

at the Repurchase Price or, where relevant, a Junior Covenant Cure is

completed

(a)

a meeting of the Board shall be held on the day falling five
Business Days prior to each Revised Junmior Preferential
Dividend Payment Date and such meeting shall determine

whether the Company should (if the Preference Shares are no
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(®)

longer 1n 1ssue) pay the Jumior Preferential Dividend payable

on such date 1n cash, and

(subject to a determination to pay the Jumior Preferential
Dividend in cash being made by the Board pursuant to
Article 4 3 8.3(a) and provided no Preference Shares remain
in 1ssue) the Junior Preferential Dividend shall be payable
quarterly on the first Revised Junior Preferential Dividend
Payment Date following either the Major Repurchase Event
or the date falling 12 months after the relevant Other
Repurchase Event (for the avoidance of doubt, the amount
payable on each Revised Jumor Preferential Dividend
Payment Date shall be the amount of the Jumor Preferential
Dividend that has accrued in the penod of three months since
the previous Junior Preferential Dividend Payment Date or
Revised Junior Preferential Dividend Payment Date as the

case may be)

4 3 84 Where a Repurchase Position continues to exist at the date falling 10

Business Days and nme months after the date of the Other

Repurchase Event which has caused the Repurchase Position to exist

(the "Relevant Repurchase Date''), a "Continuing Repurchase

Position' shall exist until all the Junmior Preferred Ordinary Shares

are Repurchased at the Repurchase Price unless

(a)

(b)

on each Revised Junior Preferential Dividend Payment Date
falling prior to the Relevant Repurchase Date the full amount
of the Junior Preferential Dividend which, pursuant to Article

4 3 8 3, was payable 1n cash on that date was paid 1n full, and

the Company has at all times during the period commencing
on the date of the commencement of the Repurchase Position
and ending on the Relevant Repurchase Date procured that
the Group use all reasonable endeavours to redeem each of
the Preference Shares at the Repurchase Price as soon as

reasonably practical 1n accordance with Article 4 3 8 2(c)
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43 85 A Continuing Repurchase Position shall also exast until all the Junior
Preferred Ordinary Shares are Repurchased at the Repurchase Price 1if

at any tume following the Relevant Repurchase Date:

(a) the full amount of the Jumor Preferential Dividend which the
Company may determine to pay tn cash pursuant to Article
4383 1s not paid mn cash i full, on a Revised Jumor

Preferential Dhvidend Payment Date; or

(b) the Company ceases to procure that the Group uses all
reasonable endeavours to redeem each of the Junior Preferred
Ordimary Shares at the Repurchase Price as soon as

reasonably practical in accordance with Article 4 3 8 2(c)

4386 Where (1) a Major Repurchase Event has occurred, or (i) a
Continuing Repurchase Positicn exists; the following shall apply
until all the Jumor Preferred Ordinary Shares are Repurchased at the

Repurchase Price

(a) the Jumor Preferred Ordimnary Shareholders shall be entitled
to cast votes at general meetings of the Company pursuant to
Article4 51 1, and

(b) up to two Jumor Goverming Directors may be appomnted

pursuant to the provisions of Article 3.6 2,

Provided that, if, pursuant to Article 3.3 86, the Preference
Shareholders are entitled to cast votes at general meetings of the
Company pursuant to Article 35 1 1 and Goverming Directors may
be appointed pursuant to the provistons of Article 3 6 2, the nights
under this Article 4386 may not be exercised unul all the

Preference Shares have been redeemed at the Redemption Price

4387 If, after the Majonty Jumor Preferred Ordinary Holders become
entitled to appomnt Junior Governing Directors under Articles 4 3 8.6
and 4 6.2 and the Junior Preferred Ordinary Shareholders become
entitled to cast votes at general meetings under Articles 4 3 86 and

4 51 1, the Sharcholders (acting by a majority) propose a transaction
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which the Majority Junior Preferred Ordinary Holders (acting
reasonably) are satisfied would result in all the Junior Preferred

Ordinary Shares being Repurchased at the Repurchase Price

(a) the Junior Preferred Ordmary Shareholders shall not be
entitled to exercise their nights under Articles 4511 to
prevent any resolutions required to mplement such

transaction being passed,

(b) the Jumior Governing Directors shall not take any action to

prevent such transaction being implemented, and

(c) in the event that a Repurchase 1s effected otherwise than by
way of a Repurchase by the Company the Junior Preferred
Ordmary Shareholders shall enter into and complete such
documentation reasonably required to effect the Repurchase
at the Repurchase Price provided that the Jumor Preferred
Ordmary Shareholders shall not be required to enter nto or
complete any documentation which 1s more onerous than the
Repurchase Agreement or which requires any of them to
provide any warranty of indemnity or other undertaking other
than 1n respect of their title to and capacity to sell therr

respective holdings of Junior Preferred Ordinary Shares

439 If the Company 1s not permitted by the Acts, the Debt Facilities or these
Articles to Repurchase any Junior Preferred Ordinary Shares pursuant to a
Cash Sweep Repurchase in accordance with Article 4 3 3, or pursuant to a
Reftnancing Repurchase in accordance with Article 4 3 4 or, where 1t has
exercised 1ts discretion to Repurchase Junior Preferred Ordinary Shares,
pursuant 10 a Term Repurchase m accordance with Article 4 3 | or pursuant
to an Event Repurchase 1n accordance with Article 4 3 5, it shall Repurchase
those Junior Preferred Ordinary Shares at the Repurchase Price as soon after
that date as it shall be permitted to do so by the Acts, the Debt Facilities and
these Articles (including, for the avoirdance of doubt, after the redemption of
the Preference Shares in full or, in the case of a Cash Sweep Repurchase, 1n
part) and, if at any time the Company 18 permtted to Repurchase under
Articles 431, 433, 434 or 435 only some of the Jumor Preferred
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4310

4311

4312

4313

4314

Ordmary Shares, 1t shall Repurchase at the Repurchase Price those Junior
Preferred Ordinary Shares at that time and shall Repurchase at the
Repurchase Price the remaining Junior Preferred Ordinary Shares as soon as

1t 15 permuited to do so

Except 1n the case of an Event Repurchase under Article 4 3 5, the Company
shall give at least 28 days' notice in writing (a "'Repurchase Notice') to the
holders of Jumor Preferred Ordinary Shares to be redeemed under this Article
4 A Repurchase Notice shall specify the particular Junior Preferred Ordinary
Shares to be Repurchased, the date when the Repurchase 1s to be effective
(the "Repurchase Date"), the Repurchase Price and the place at which the

certificates for those Junior Preferred Ordinary Shares are to be presented

If only some of the Junior Preferred Ordinary Shares are to be Repurchased,
the particular Junior Preferred Ordinary Shares to be Repurchased shall be a
proportionate part, as nearly as practicable, of each separate holding of Juntor

Preferred Ordinary Shares

Subject to the holder of a Junior Preferred Ordinary Share to be Repurchased
delivering to the Company on or before the Repurchase Date the certificate
for that share, the Company shall Repurchase at the Repurchase Price that
share and pay to the holder (or, 1n the case of joint holders, the holder whose
name first appears in the register of members m respect of that Jumor

Preferred Ordinary Share) on the Repurchase Date the Repurchase Price

As from the relevant Repurchase Date the Junior Preferential Dividend shall
cease to accrue on the Junior Preferred Ordinary Share to be Repurchased
under this Article, unless on presentation of the certificate for that share,
payment of the moneys due at the Repurchase 1s refused, in which case the
Junior Preferential Dividend on that share shall be deemed to have accrued
and shall continue to accrue from and excluding the Repurchase Date to and

including the date of actual payment.

Where the Other Repurchase Event which has caused a Repurchase Position
to exist 1s a Junmior Curable Event occurning prior to 31 March 2014 the
Company shall have a further period of six months from the date that the
Repurchase Position existed to rectify the matter which has caused the Other

Repurchase Event and if such rectification 1s effective and remains effective
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for three months from the date of the relevant Jumor Rectification Notice

then a ""Junior Covenant Cure" will have been completed, subject to the

requirements and limitations set out in Articles 4 3 14 1 to 4 3 14 5 below

4 3 14 1The Company may only rely on the provisions of this Article 4 3 14

if

(a)

(b)

the Company having so resolved through 1ts Board, gives the
Majonty Jumor Preferred Ordinary Holders written notice at
least five Business Days prior to the commencement of the
relevant Repurchase Position that 1t intends to implement a
Juntor Covenant Cure pursuant to this Article 4 3 14, such
notice to specify the relevant facts of the matter which has
caused the relevant Other Repurchase Event (containing
sufficient detail to allow the Majority Jumor Preferred
Ordmary Holders to make a reasonable assessment of the
situation, explaiing why the Company considers that such
Other Repurchase Event constitutes a Jumior Curable Event
and specifying why the Company considers that each
relevant element of the definition of Junior Curable Event 13
satisfied) and to be accompanied by a certified copy of the
minutes (or an extract thereof) of the relevant meeting of the

Board at which such resolution was made, and

the Company gives the Majority Junior Preferred Ordinary
Holders written notice when 1t considers that the rectification
of the Other Repurchase Event has been implemented (a

" Junior Rectification Notice")

4 3 14 20nly one Junior Covenant Cure may be completed (or attempted to

be implemented) in any period of 12 months

4 3 14 3No more than two Junior Covenant Cures may be completed or

attempted to be implemented between 31 March 2008 and 31 March

2014

4 3 14 4If an attempted rectification of a matter which has caused an Other

Repurchase Event ceases to be effective within three months of the
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date of the relevant Jumor Rectification Notice, no Junior Covenant
Cure will have been completed, the Repurchase Posion which
existed as a result of that Other Repurchase Event shall continue and,
if relevant for the purposes of Article 4384, the Relevant
Repurchase Date shall be the date falling 10 Business Days and mne
months after the date of that Other Repurchase Event.

4 3 14 5If a subsequent Other Repurchase Event (the "Second Junior
ORE') occurs within 12 months of the occurrence of an Other
Repurchase Event which has been rectified through the completion of
a Junior Covenant Cure (the "First Junior ORE"), and the matter
which has caused the Second Jumor ORE 1s not rectified by the date
falling three months after the date of the Second Junior ORE (the
" Junior Resumption Date’") the following will apply

{a) the Jumor Covenant Cure completed in respect of the First
Junior ORE will be deemed to have been cancelled with

effect from the Junior Resumption Date,

(b) a Repurchase Position in respect of the First Junior ORE will

exist from the Junior Resumption Date,

(c) the provisions of Article 33.83 will apply such that
meetings of the Board shail be required to be held on the
days falling five Busmess Days prior to the first Revised
Junior Preferential Dividend Payment Date following the
Junior Resumption Date (the ' Junior Resumption Payment
Date') and each subsequent Revised Junior Preferential
Dividend Payment Date and each such meeting shall
determine whether the Company should pay the Jumor

Preferential Dividend payable on such date in cash, and

(d) if the full amount of Junior Preferential Dividend ts not paid
in cash on the Jumor Resumption Payment Date or on any
subsequent Revised Junror Preferential Dividend Payment
Date or if at any time after the Junior Resumption Payment
Date the Company ceases to procure that the Group uses all

reasonable endeavours to Repurchase each of the Jumor
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45

Preferred Ordinary Shares at the Repurchase Price as soon as
reasonably practicable n accordance with Article 4 3 8 2(c),

a Continuing Repurchase Position shall exist
As to further participation

A Jumor Preferred Ordinary Share shall not entitle the holder to participate n the

profits or assets of the Company except as expressly stated in this Article
As to voting

451 A Junior Preferred Ordinary Share shali entitle the holder to receive notice of
and attend and speak at all general meetings of the Company but shall not

entitle the holder to vote at any such meeting unless

4511 at the date of the notice convening the meeting (1) a Major
Repurchase Event has occurred or (u) a Conuinuing Repurchase
Position exists, except that, in each case, if, the Preference
Shareholders are entitled to cast votes at general meetings of the
Company pursuant to Article 351 1, the nghts under this Article
4511 may not be exercised until all the Preference Shares are

redeemed at the Redemption Price, or

4512 the business of the meeting includes the consideration of any
resolution directly or indirectly modifying or varying any of the
rights, privileges or restrictions attached to the Jumior Preferred
Ordinary Shares or, 1if the Preference Shares shall have been

redeemed n full, a resolution of winding up the Company

452 If a holder 1s entitled to attend and vote as a result of Article 4 5 1 1 above, he
shall be entitled to cast one vote in respect of each Junior Preferred Ordinary
Share of which he 1s the holder in respect of any resolution considered at the
meeting and the holders of all other classes of shares shall cast their votes at

such meeting as directed by the Majonty Jumor Preferred Ordinary Holders

453 If a holder 1s entitled to attend and vote as a result of Article 4 51 2 above
only, he shall be entitled to cast one vote mn respect of each Jumor Preferred
Ordinary Share of which he 1s the holder in respect of a resolution referred to

in Article 4 5.1 2 above only.
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455

456

457

458

Whenever the holders of the Junior Preferred Ordinary Shares are entitled to
vote, on a show of hands each holder of Junior Preferred Ordinary Shares
who (bemg an individual) 1s present 1n person or by proxy or (being a
corporation) 15 present by a duly authonised representative or by proxy, not
being himself a member entitled to vote, shall have one vote and on a poll
each holder of Junior Preferred Ordinary Shares who (being an individual) 1s
present 1n person or by proxy or (being a corporation) 1s present by a duly
authorised representative or by proxy, not being himself a member entitled to
vote, shall have one vote for every Junior Preferred Ordinary Share of which
he 1s the holder

Regulation 56 shall be modified by the deletion of the words "instruments of
proxy, not less than 48 hours before the time appomted for holding” and
substituting nstead the words "forms of proxy, withmm the time limits
prescribed by these articles for deposit of forms of proxy for use at" and by

including the words "or poll” after the words "adjourned meeting”

Subject to article 4 5 7, a form appointing a proxy shall be in writing m any
form which 1s usual or in such other form which the directors may approve,

and shall be executed by or on behalf of the appointor

Subject to the Acts, the directors may resolve to allow a proxy to be
appomnted by electronic means subject to such limitations, restrictions or
conditions as the directors think fit (including, without limitation, the ability
to requure such evidence as they consider appropnate to decide whether the

appointment of a proxy m such manner 1s effective)
In order for the appointment of a proxy to be valid

4581 1n the case of an appontment of a proxy by hard copy, the form of

proxy, together with the relevant documents, 1f any, must be

(a) delivered or sent by post to the office (or such other place
within the Unuted Kingdom as may be specified 1n the notice
convening the meeting and/or in any form of proxy or other
accompanying document sent out by the Company 1n relation

to the meeting) by the relevant time; or
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(b) duly delivered 1n accordance with article 4 5.10, and

4582 1n the case of an appointment of proxy by electronic means, the
communication appointing the proxy by electronic means together
with the relevant evidence must be received at the address by the

relevant time
For the purposes of article 45 8

4591 for the purpose of appointing a proxy by electronic means, "address”
means the number or address which has been specified by the
Company for the purpose of receiving communications appointing

proxies by electronic means,

4 592 "relevant documents” means either (1) the power of attorney or other
authority relied on to sign the form of proxy, or (11) a copy of such
document certified as a true copy of the original by a notary or

solicitor or certified 1n some other way approved by the directors,

4593 "relevant evidence" means any evidence required by the directors in

accordance with the provisions of article 4 5.7, and
4594 "relevant time'' means

(a) 48 hours before the time appointed for the commencement of
the meeting or adjourned meeting to which the proxy

appointment relates, and

(b) i the case of a poll taken more than 48 hours after 1t 18
demanded, 24 hours before the hime appointed for the taking
of the poll.

In calculating the relevant time or any other period of time referred to
n this article 4 5 9 4, any part of a day that 1s not a working day shall

be excluded

45.10 If a meeting 1s adjourned for less than 48 hours, or if a poll 1s not taken

immediately but 1s taken not more than 48 hours after it was demanded, a

form of proxy may also be delivered in hard copy form at the adjourned
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4511

meetmg or at the meeting at which the poll was demanded to any director or
the secretary In calculating the periods referred to n this article 4 5.10, any
part of a day that 1s not a working day shall be excluded

A vote given or poll demanded by proxy or by a duly authonsed
representative of a corporation shall be valid even though the authority of the
person voting or demanding a poll has previously terminated, unless notice of

the termination was received by the Company

4 5 11 11n the case of a duly authorised representative of a corporation, at the

office, or

4511 2where the proxy was appointed by a form of proxy in hard copy
form, at the office or such other place as 1s specified for depositing

such form of proxy, or

4 5 11 3where the proxy was appointed by electromc means, at the address as

defined in article 4 59 1, or

45114mn each case either (1) before the time appomnted for the
commencement of the meeting or adjourned meeting at which such
vote 1s given or {11) 1n the case of a poll taken otherwise than at or on
the same day as the meeting or adjourned meeting, before the time

appounted for the taking of the poll at which the vote 1s cast

4.6 As to the appointment of directors

4061

The Majonty Junior Preferred Ordinary Holders may at any time appoint up
to two persons as non-executive directors of the Company (each a " Junior
Preferred Ordinary Director') and may remove from office any such
director Any appointment or removal shall be in wnting signed by or on
behalf of the Majority Jumor Preferred Ordinary Holders and shall take effect
from the date on which the notice of appomtment or removal 1s lodged at the
registered address of the Company or produced at a meeting of the directors
Notwithstanding the foregoing, if the Majority Preference Holders have, or
wish to, appomnt Preference Directors pursuant to the provisions of Article
361, the rights under this Article 4 6 1 may not be exercised until all the

Preference Shares have been redeemed at the Redemption Price.
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462

463

46.4

46.5

Where (1) a Major Repurchase Event has occurred or () a Continuing
Repurchase Position extsts; the Majority Jumior Preferred Ordinary Holders
may give notice i writing to the Company that under this article the
person(s) named in the notice (who shall be Junior Preferred Ordinary
Director(s) appointed under Article 4 61 above) shall also be '"Junior
Governing Director(s)" of the Company. If any such person was not a
director immediately prior to his appointment as a Junior Goverming Director
such appointment shall be deemed to be an appointment of such person as a
Junior Preferred Ordinary Dhrector under Article 4 61 The Majonty Junior
Preferred Ordinary Holders may also by notice in wnting withdraw or cancel
any such appointment Every such notice shall be effective from the time at
which 1t 1s lodged at the office or produced at a meeting of the directors For
the avoidance of doubt, the aggregate number of Junior Preferred Ordinary
Directors and Junior Governing Directors holding office at any time shall not
exceed two. Notwithstanding the foregoing, if Governing Directors may be
appointed by the Majonty Preference Holders pursuant to the provisions of
Article 3 6 2, the nghts under this Article 4 6 2 may not be exercised until all

the Preference Shares have been redeemed at the Redemption Price

The Junior Governing Director(s) shall be entitled to exercise a majorty of
the votes at any meeting of the Board (including any meeting of a commuittee
of the Board) and shall constitute a quorum at any such meeting provided that
where two Junior Governing Directors are appointed, both Jumor Governing
Directors must be present to constitute a quorum and any vote of the Junior
Governing Director(s) notwithstanding any other vote will be deemed to bind
the Board (or any committee thereof} and constitute a unanimous resolution
of the Board

A person shall cease to be a Junior Preferred Ordinary Director when-

4641 the Majonity Junior Preferred Ordinary Holders withdraw or cancel

the appomtment, or

4 642 all of the Jumor Preferred Ordinary Shares have been Repurchased at

the Repurchase Price.

Regulations 65 to 69 of Table A shall apply to a person appeinted Junior

Preferred Ordinary Director under this Article as it applies to a Director and
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any person appointed by a Junior Preferred Ordinary Director as his alternate
shall, while he remamns such alternate and in the absence of the Junior
Preferred Ordinary Director, have the same voting rights at meetings of

Directors as the Jumior Preferred Ordinary Director

466 No Jumor Preferred Ordinary Director or his alternate shall be requured to
refer to the Company any business opportunity which he identifies as a result

of his activities which are not directly related to the Company
47 As to transfers

471 Save for a transfer of 125,854 A Junior Preferred Ordinary Shares by P G
Cullum te the Cullum Famuly Trust to be effected on or around 3 Apnl 2008,
the Imitial Junior Holders of the Junior Preferred Ordmary Shares shall
otherwise in addition be entitled to transfer all or any part of their ownership
of up to 25% of their respective holdings of Jumor Preferred Ordinary Shares
provided that:

47 11 such transfers are completed by 31 December 2008, and

47172 the consent of the Board 1s obtained for each such transfer, such

consent not to be unreasonably withheld or delayed or conditioned

472 A holder of Junior Preferred Ordinary Shares may transfer all or any part of
its ownership of Jumior Preferred Ordinary Shares to a Preference Affihate of

such holder at any time

473 Except as provided 1n Articles 4 7 1 and 4 7.2 above and Article 4 7 4 above,
no mterest m a Jumor Preferred Ordinary Share may be transferred without
the prior consent of the Board, such consent not to be unreasonably withheld

or delayed or conditioned

474 At any tuime after 31 March 2011, nterests in Junior Preferred Ordinary
Shares may be transferred, provided that following such transfer the Initial
Junior Holders and their Preference Affiliates continue to hold at least 50% of
the Junior Preferred Ordinary Shares and, for the avoidance of doubt, are able
to exercise all nghts afforded to the Majonty Junior Preferred Ordinary

Holders under these Articles
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48 As to material decisions by the Company

4.81 Whist any Junior Preferred Ordinary Shares remain in 1ssue, the Company

shall not, and, where the context so requires, shall procure that (subject to the

proviso to this Article 4 8 1) no other member of the Group shall, directly or

indirectly, undertake any of the following without the prior wntten consent of

the Majority Junior Preferred Ordinary Holders

4811 the acquisition (whether by purchase, subscription or otherwise) or

disposal by any method, 1in each case whether directly or indirectly or

in a single transaction or series of transactions, of any share capital or

loan capital of any corporate entity or of any assets from the same

vendor or any other member of that vendor’s Corporate Group or

from any one of a group of vendors owning a collection of related

assets where

(@)

(b)

©

the value of the share or loan capital or assets which are the
subject of the acquisition or disposal 1s equal to or greater
than £75,000,000, or

the value of the share or loan capital or assets which are the
subject of the acquisition 1s equal to or greater than
£10,000,000 but less than £75,000,000 and 1s more than five
times the reasonably anticipated EBITDA of the target of
such acquisition in the first full 12 month period immediately
foliowing legal completion of such acquisition or the value
of the share or loan capital or assets which are the subject of
the disposal 1s equal to or greater than £10,000,000 but less
than £75,000,000 and the effect of that disposal would be to
increase the Jumor Total Leverage Ratio, as determined by
calculating what the Jumior Total Leverage Ratio would be

on the day following such disposal, or

the value of the share or loan capital or assets which are the
subject of the disposal 1s less than £10,000,000 and the
EBITDA generated by that share or loan capital or those

assets (as evidenced by the most recently available audited
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4812

4813

accounts relating to them) was £3,000,000 or more per

annum,

(and for the purpose of this Article 4 8.1 and Article 4 8 1 2 below
"value” shall include cash paid or received or reasonably expected to
be paid or received, the fair market value of all other property paid or
received or reasonably expected to be paid or received 1n connection
with the transaction and the total indebtedness (including without
hmitation unfunded pension habilities, guarantees and borrowed

money) repaid, extinguished or assumed).

the entry into any partnership or joint venture arrangement or merger
with any corporate party involving the contribution by the Group, of,
or the entry mto any commitment or undertaking by the Group which
could requure the Group to contribute, share or loan capital or assets
which

(a) are of a value equal to or greater than £75,000,000, or

(b) are of a value equal to or greater than £10,000,000 but less
than £75,000,000 and (1) the entry mto the relevant
partnership or joint venture arrangement or merger or (1) the
exclusion of such contribution from the assets of the Group,
would, n either case, cause the Junior Total Leverage Ratio
to increase, as determined by calculating what the Total
Leverage Ratio would be on the day following the entry into
such transaction as 1f such contribution had been excluded on

such date, or

© are of a value of less than £10,000,000 and the EBITDA
generated by that share or loan capital or those assets (as
evidenced by the most recently available audited accounts

relating to them) was £3,000,000 or more per annum

the removal of Peter Cullum or Andrew Homer as directors of the
Company or as members of the senior executive management of the

Group,
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4814

481.5

4816

4817

permitting or failing to take action to prevent Peter Cullum, Andrew
Homer or any other member of the senior executive management of
the Group to pursue or be interested in a business opportunity in the
insurance sector where the benefits of that opportunity will not

accrue in full to a member of the Group,

the entry into of a Refinancing of the Debt Facilities other than on
terms similar to the New Facility Agreement and the Mezzanine
Facility Agreement reflecting then prevailing market conditions or
the agreement of a material amendment to the terms of the Debt
Facilities (and for the avoidance of doubt, such consent will be
required where (1) the facilities pursuant to which the Refinancing
will be undertaken do not contain provisions granting to the Group
the same rights and benefits as clauses 23 17 and 23 21 of the New
Facility Agreement, or (1) 1f an amendment 15 proposed to clauses
23 17 and 23.21 of the New Facility Agreement or to a comparable
proviston 1n any replacement thereof,), provided that such consent
shall not be required 1If all of the Junior Preferred Ordinary Shares
shall be Repurchased immediately following the entry into such
Refinancing or such amendment and, for the avoidance of doubt,
such consent shall not be required for the entry into the New Facility

Agreement and the Mezzanine Facility Agreement, and

the making of any payment in respect of the Permitted Sweep Items
except out of the Permitted Sweep Amounts and, if required by
Article 433, subject to prior payment of the Cash Sweep
Repurchase, provided that if a Major Repurchase Event has occurred
or an Other Repurchase Event has occurred and the Company has not
at that tume rectified the matter which has caused that Other
Repurchase Event 1n accordance with Article 4.3 8 1 or completed a
Jumor Covenant Cure 1n respect of that Other Repurchase Event or a
Repurchase Position or a Continuing Repurchase Position 1s
subsisting at that time, the Company shall not make any payments of

Permitted Sweep Items,

Provided that if a Major Redemption Event has occumred or a

Redemption Position exists, the prior written consent of the Majority
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Junior Preferred Ordinary Holders shall not be required if the
Preference Shares have not been redeemed mn full and any of the
foregoing 1s necessary or desirable to facilitate the redemption wn full

of the Preference Shares.

482 Whilst any Junior Preferred Ordinary Shares remain 1n 1ssue, the Company
shall not, and where the context permuts shall procure that (subject to the
provise to this Article 4 8 2) no member of the Group shall, dwectly or
indirectly, undertake any of the following without the prior written consent of
the Majonty Jumor Preferred Ordinary Holders, such consent not to be
unreasonably withheld or delayed (unless a Major Repurchase Event has
occurred or a Repurchase Position or a Continuing Repurchase Position 1s
subsisting at that time, in which case the Majority Juntor Preferred Ordinary

Shareholders may grant or withhold consent at their sole discretion)

4821 (save to the extent required to facilitate a Repurchase at the
Repurchase Price of all of the Jumior Preferred Ordmmary Shares in
1ssue at the relevant time as permitted or required by this Article 4)
any amendment to the constitutional documents of any member of
the Group or any amendments or waivers or breaches of any
agreement or arrangement between a member of the Group and a

Junior Preferred Ordinary Shareholder,
4 8 2 2 any change to the accounting reference date of the Company,

4 82 3 the establishment, termination or any material amendment to any
profit sharing, bonus or incentive scheme or similar arrangement for
senior executive management (‘'Management Arrangements'’) of
any member of the Group or the waiver of any provistons of any
Management Armrangements and provided that any changes to any
Management Arrangements or any payments to management which
would breach the terms of clauses 22 19 or 23 22 of the New Facility
Agreement (disregarding any relevant waiver or consent) shall be

considered a breach of this Article, or

4824 the entry into any contract or arrangement or the making of any
payment other than on terms no less favourable to the relevant

member of the Group than could be obtamned on an arm’s length basis
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4825

4826

from an unrelated third party or in any event with or to any party
related to any shareholder or investor in any member of the Group or
the senior management of any member of the Group, (including, but
not limited to, the group of companies of which the holding company
1s Paymentshield Group Holdings Limited or the group of companies
of which the holding company 1s Broomco (4099) Limited) provided
that (except 1n the case of loans made by the Group) a member of the
Group may enter into such a contract or arrangement or make any
such payment where the Company delivers to the Majority Jumior
Preferred Ordinary Holders a fairness opinion confirming that the
terms of such arrangement are reasonable from an investment bank
that the Majonty Junmior Preferred Ordinary Holders (acting
reasonably) determune has the appropriate level of skills and
experience to undertake such work and provided further that a
member of the Group may enter into a contract or arrangement or
make a payment in respect of real estate assets on terms no less
favourable to the relevant member of the Group than could be
obtained on an arm’s length basis from an unrelated third party with
or to any of (A) Peter Cullum, or (B) a company owned by Peter
Cullum, or (C) a company or any other entity controlled (where
control means the ability to direct the management or policies of that
entity) by Peter Cullum and/or Peter Cullum's Privileged Relations or
a Family Trust of which Peter Cullum 1s the settior, or (D) a person
acting as a nominee of Peter Cullum, or (E) a Family Trust of which

Peter Cullum 1s the settlor,

the entry into capital commitments or guarantees relating to capital
commitments exceeding i any peniod of 12 months an aggregate of
125 per cent of the proposed level of capital commitments set out 1n

the Budget for that period,

granting or permitting to subsist any lien on any of its property or
other assets (including equity interests 1n any other members of the
Group) 1n favour of any shareholder other than in respect of any
holder of Preference Shares or a holder of Jumor Preferred Ordinary

Shares,
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4 8.2 7 save 1n respect of the Debt Facihities, the entry into an arrangement
with a third party which would, or would reasonably be expected to,
materially restrict its ability to pay dividends, make any other
distributions, repay any indebtedness or satisfy other monetary

obligations owed to any member of the Group; and

4 8 2 8 any amendment or renewal on revised terms of the service contracts
of Peter Cullum or Andrew Homer which has the effect of reducing
the duties owed by the relevant person to the Group (but for the
avoidance of doubt, revisions to the level of salary under the service
contract will not require the consent of the Majority Junior Preferred

Ordinary Holders),

4829 Provided that if a Major Redemption Event has occurred or a
Redemption Position exists, the prior written consent of the Majonity
Jumior Preferred Ordinary Holders shall not be required if the
Preference Shares have not been redeemed in full and any of the
foregoing 1s necessary or desirable to facilitate the redemption 1n full

of the Preference Shares
483 Whilst any Junior Preferred Ordinary Shares remain 1n 1ssue

4 83.1 the Company shall procure that the Junior Total Leverage Ratio as of
each Quarter Date falling during each measurement period set forth
below does not exceed the ratio set forth opposite such measurement
period (for the avoidance of doubt, the applicable Relevant Periods
for each measurement period are set forth below under the column

"Relevant Periods Ending on the following Quarter Dates"),

Measurement Junior Total Junior Total Relevant

Period Leverage Leverage Ratio Periods
Ratio prior to following Ending on
Contribution Contribution the following

Event Event Quarter
Dates:

1 January 20090 7401 00 640 1.00 31 March

31 March 2009 2009

1 April 2009 to 770100 670100 30 June 2009

30 June 2009
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Measurement Junior Total Junior Total Relevant
Period Leverage Leverage Ratio Periods
Ratio prior to following Ending on
Contribution Contribution the following
Event Event Quarter
Dates:
1 July 2009to 30 780100 670100 30 September
September 2009 2009
1 October 2009 820100 700.1 00 31 December
to 31 December 2009
2009
1 January 2010tc 820100 700100 31 March
31 March 2010 2010
1 Apnl 2010 to 820100 700 1.00 30 June 2010
30 June 2010
1 July 2010tc 30 810100 690 1.00 30 September
September 2010 2010
1 October 2010 840100 7101.00 31 December
to 31 December 2010
2010
1 Yanuary 2011 t0o  8.40 1 00 7201.00 31 March
31 March 2011 2011
1 Aprl 2011 to 860100 720100 30 June 2011
30 June 2011
1 July2011t0 30 840100 7101.00 30 September
September 2011 2011
1 October 2011 8 80 1.00 7.40 1.00 31 December
to 31 December 2011
2011
1 January 2012 880100 740 1.00 31 March
and thereafter 2012
and each
Quarter Date
thereafter

4832 the Company shall procure that the Jumior Adjusted Total Leverage

Ratio as of each Quarter Date falling during each measurement

pertod set forth below does not exceed the ratio set forth opposite

such measurement penod (for the avoidance of doubt, the applicable
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Relevant Periods for each measurement period are set forth below

under the column "Relevant Periods Ending on the following Quarter

Dates"), and

Measurement
Period

1 January 2009 to
31 March 2009

1 April 2009 to
30 June 2009

1 July 2009 to 30
September 2009

I October 2009
to 31 December
2009

1 January 2010 to
31 March 2010

1 Apnl 2010 to
30 June 2010

1 July 2010 to 30
September 2010

1 October 2010
to 31 December
2010

| January 2011 to
31 March 2011

1 Apnil 2011 to
30 June 2011

1 July 2011 to 30
September 2011

1 October 2011
to 31 December
2011

Junior
Adjusted
Total
Leverage

Ratio prior to
Coentribution

Event

870100

930100

950100

1300 100

1600100

1010100

990100

1020100

1020100

1040100

10201 Q0

10 60-1 00

Junior Adjusted
Total Leverage
Ratio following

Contribution
Event

730100

780100

800100

840100

830100

330100

810100

840100

8501.00

360100

840100

870100

Relevant
Periods
Ending on
the following
Quarter
Dates:

31 March
2009

30 June 2009
30 September
2009

31 December
2009

31 March
2010

30 June 2010
30 September
2010

31 December
2010

31 March
2011

30 June 2011
30 September

2011

31 December
2011
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Measurement Junior
Period Adjusted
Total
Leverage
Ratio prior to
Contribution
Event

1 January 2012 1060 100
and thereafter

Junior Adjusted
Total Leverage
Ratio following

Contribution
Event

8 70:1 00

Relevant
Periods
Ending on
the following
Quarter
Dates:

31 March
2012

and each
Quarter Date
thereafter

4 833 the Company shall not, and shall procure that no member of the

Group shall, Incur any Financial Indebtedness unless (and solely to

the extent that) such Incurrence would not cause the Jumor

Incurrence Ratio applicable 1n respect of that Incurrence Date to

exceed the Maximum Junior Incurrence Ratio applicable to that

Incurrence Date (for the avoidance of doubt, the Maximum Junior

Incurrence Ratio applicable to an Incurrence Date shall be the ratio

set forth below under the column "Maximum Jumor Incurrence

Rat10" opposite the measurement period within which the relevant

Incurrence Date falls)

If the Incurrence Date Maximum Junior
falls between: Incurrence Ratio

prior to
Contribution Event Contribution Event

1 January 2009 to 700100
30 June 2010
1 July 2010 to 700100

31 December 2010

1 January 2011 700100

and thereafter

Maximum Junior
Incurrence Ratio
following

600100

575100

550100

(For the purpose of this Article 4 8§ 33 "incur™ shall include the

acquisition by any member of the Group of a corporate entity which

owes Fmancial Indebtedness immediately after such acqusition.)
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Provided that if a Major Redemption Event has occurred or a
Redemption Position exists, the prior written consent of the Majority
Junior Preferred Ordinary Holders shall not be required for any of the
foregoing 1if the Preference Shares have not been redeemed 1n full
and any of the foregoing 1s necessary or desirable to facilitate the

redemption in full of the Preference Shares

49 As to other matters

491 Each of the following shall, without hmitation, be deemed to be a variation of

the rights attached to the Juntor Preferred Ordinary Shares

4911

4912

4913

the allotment by the Company of any share capital or the grant by the
Company of any rights to subscribe for or to convert securities 1nto
share capital where such share capital would rank equally or mn
priority to the Junior Preferred Ordinary Shares as regards
entitlement to recerve dividends or a return of principal, unless (1) all
of the net proceeds of such allotment or grant will be apphed to
redeem the Preference Shares and repay Financial Indebtedness, and
(u) such allotment or grant will not result in an immediate breach of

any other provision of this Article 4, or

the allotment by any of the subsidiaries of the Company of any share
capital or the grant by any of such subsidiary of any nights to
subscribe for or to convert securities nto share capital other than to
another member of the Group, unless (1} all of the net proceeds of
such allotment or grant will be applied to redeem the Preference
Shares and repay Financial Indebtedness; and (u) such allotment of
grant will not result in an immediate breach of any other provision of

this Article 4, or

the making of any distribution by the Company other than out of
profits available for distribution (as defined for the purposes of Part
23 of the 2006 Act) (other than on a redemption of Preference Shares
or a Repurchase of Junior Preferred Ordinary Shares 1n accordance
with these Articles or a capital reduction to facilitate any such

redemption or Repurchase); or
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492

4914 the application (by way of capitalisation of any profits or reserves of
the Company or any of 1its subsidiaries) of any sum 1n or towards
paying up any debenture or debenture stock (whether secured or

unsecured), or

49.15 any amendment or alteration to the memorandum or articles of
assoctation of the Company which may, directly or indirectly, affect

the rights attaching to the Junior Preferred Ordinary Shares, or

49.1 6 the provision by the Company of financial assistance under section
155 of the Act, or

4917 the passing of a resolution for the voluntary winding up of the
Company or any of its subsidianies (other than a solvent winding-up

of a dormant subsidiary), or

491 8 the taking of any step by the Company to commence a scheme of
arrangement pursuant to Part 26 of the 2006 Act where such scheme
may, directly or indirectly, adversely affect the nghts attaching to the

Jumor Preferred Ordinary Shares

For the avoidance of doubt, the Junior Preferred Ordinary Shares will rank as
regards participation in the profits and assets of the Company (in each case
himited to the extent of any amounts of accrued but unpaid Junor Preferential
Dividend or the Repurchase Price from time to tume but not otherwise)
subordinate to the Preference Shares but otherwise equally amongst
themselves and 1n priorty to any other class of shares in the capital of the
Company and, except for any amounts due and payable to the holders of the
Preference Shares or a dividend paid out of a Permutted Sweep Amount
where permitted under Article 3 8 1 6 and Article 4 8 1 6, no dividend may be
paid or any other amount distributed 1n respect of any other class of shares in
the capital of the company and no such shares may be redeemed or purchased
by the Company where any amount of Junior Preferential Dividend 1s
outstanding or any Junior Preferred Ordinary Shares remain in 1ssue
Without limitation to the foregoing, other than pursuant to a Cash Sweep
Repurchase where permitied under Article 4 3 3, no dividend may be paid or

any other amount distnbuted in respect of any Junior Preferred Ordiary
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493

494

Share and no Juntor Preferred Ordinary Share may be purchased by the

Company where any Preference Shares remain 1n 1ssue

The Company shall at the same time send to the holders of the Jumior
Preferred Ordinary Shares a copy of every document sent (A) to the holders
of Equity Shares in thewr capacity as holders of Equity Shares but not
otherwise and (B) to any providers of debt or finance to the Group (from time
to time) (including all information as referred to 1n clause 20 of the New
Facility Agreement and all Compliance Certificates and Notices of Default
(each as defined therein) but excluding information provided pursuant to
clause 23 2 of the New Facility Agreement (except as may be provided under
Article4 95 below) and (to the extent permussible} shall as soon as
reasonably practical send to the holders of the Jumor Preferred Ordinary
Shares any Arrow Report or correspondence ansing from any Arrow visit,
any application or correspondence 1n relation to an application for consent to
a change of control of any member of the Group or in relation to any
acquisition by the Group of an entity regulated by the FSA or another
regulator having junisdiction over the affairs of that entity requinng such
consent and any document received from or sent to the FSA or any other
regulator having jurisdiction over the affairs of any member of the Group
requiring the consideration by and/or approval of, or otherwise noufied to,
the Board

The Company shall further provide, or procure the provision, to the Jumior
Preferred Ordinary Shareholders of such additional information relating to
the business or affairs of the Group or to 1ts financial position and prospects
as may from time to time be reasonably required by the Majonty Junior
Preferred Ordinary Holders, such information to be provided as soon as
reasonably practicable following any request. The Company shall procure
that representatives of the Majonty Junior Preferred Ordinary Holders shall
have the opportunity to attend up to six meetings in a year with members of
the senmior management of the Group and that Peter Cullum shall attend at
least two of those meetings 1n any penod of 12 months at which the trading
performance, financial position and prospects for the Group will be

discussed For such purpose, each attendance at any meeting of the Board
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496

pursuant to Article 4 9 5 shall count as one of the six meetings referred to

above

The Majority Jumor Preferred Ordinary Holders may nominate one
representative who shall be entitled to receive notice of and attend but not
vote at meetings of the Board or any commtiee of the Board and the
Company shall at the same time send to such nominee a copy of any brniefing
papers or other documents sent to members of the Board or to members of
any committees of the Board in respect of any matters to be discussed at a
forthcoming meeting of the Board or of any commuttee of the Board provided
that if representatives may be appointed by the Majonty Preference Holders
pursuant to the provisions of Article 3 9 5 the nights under this Article 49 5
may not be exercised until all the Preference Shares are redeemed at the
Redemption Price. The Company shall provide, or procure the provision, to
the Majority Junior Preferred Ordinary Holders of such additional
information as the Majority Junior Preferred Ordinary Holders may
reasonably request regarding any proposed or completed acquisition (whether
by purchase, subscription or otherwise) whether directly or indirectly or 1n a
single transaction or series of transactions, of any share capital or loan capital
of any corporate entity or of any assets from the same vendor or any other
member of that vendor’s Corporate Group or from any one of a group of
vendors owning a collection of related assets where, 1n each case, the value of
the share or loan capital or assets which are the subject of the acquisition or
disposal 1s equal to or greater than £20,000,000 (and for this purpose "value"”
shall include cash paid or received or reasonably expected to be paid or
received, the fair market value of all other property paid or received or
reasonably expected to be paid or received 1n connection with the transaction
and the total indebtedness (including without hmitation unfunded penston
habilities, guarantees and borrowed money) repaid, extinguished or assumed)
referred to 1n any such briefing papers or documents If such a request 1s
made, the Company shall provide the Majority Jumer Preferred Ordinary
Holders with at least the same level of information provided under clause

23 2 of the New Facility in respect of the relevant transaction.

If the Majority Junior Preferred Ordinary Holders have reasonable grounds to

believe that any financial statements or calculations in each case relating to
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497

4908

499

4910

the determination of the Total Leverage Ratio (including, but not limited to,
any adjustments to the calculation of EBITDA made n respect of any
exceptional items, extraordinary items or any Exceptional (Para 20) Items)
provided by the Company are inaccurate, the Majority Junior Preferred
Ordmary Shareholders may (having provided the Company with written
notification setting out 1n reasconable detail the grounds on which the Majority
Junior Preferred Ordinary Holders believe that the relevant statements or
calculations are inaccurate and following consultation with the Company as
to the scope and cost of the investigation) mstruct (or require the Company to
instruct) the auditors or other firm of accountants selected by the Majority
Junior Preferred Ordinary Shareholders to carry out an investigation into the
affairs of the Group and/or the financial performance of the Group and/or the
accounting and other reporting procedures and standards of the Group to the
extent that the Majority Jumor Preferred Ordinary Holders consider relevant
to establishing the accuracy of such financial statements or calculations

relating to the determination of the Junior Total Leverage Ratio

If the investigations undertaken pursuant to Article 4 9 6 above determine
that the relevant financial statements or calculations were accurate and
complete mn all material respects any costs and expenses mcurred 1n
connection with such investigations shall be met by the Junior Preferred
Ordmary Shareholders and shall be discharged by the Jumior Preferred

Ordinary Shareholders promptly following any such determination

If any amount would otherwise be payable under this Article 4 on a day
which 15 not a Busiess Day it shall be payable on the next following

Business Day

The provisions of Article 13 of these Articles (Compulsory Transfers and
Transfers on Death or Bankruptcy A Ordinary Shares) shall apply mutatis
mutandis 1n relation to the A Jumior Preferred Ordinary Shares and the B
Junior Preferred Ordinary Shares save that all references in such Article 13
to "A Ordinary Shares" shall herein be deemed to refer to "A Junior Preferred
Ordinary Shares" and the "B Junior Preferred Ordinary Shares”.

The provisions of Article 14 of these Articles (Compulsory Transfers and
Transfers on Death or Bankruptcy B Ordinary Shares) shall apply mutatis
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mutandis 1 relation to the C Jumor Preferred Ordinary Shares save that all
references within Article 14 to "B Ordinary Shares™ shall herein be deemed to

refer to C Junior Preferred Ordinary Shares
Definitions

For the purposes of this Article 4 save as defined below defined terms n the New

Facility Agreement have the same meaning herein

" Acquisition'' means any acquisition by a Group Company of any Target Shares or

Target Assets 1n accordance with an Acquisition Agreement,

"Acquisition Agreement'’ means any sale and purchase agreement or asset purchase

agreement relating to an Acquisition,

"Acts" means the Act to the extent amended and/or replaced pursuant to the 2006

Act or otherwise,

"Advance Commission'' means monies advanced by insurers to members of the
Group from time to time in anticipation of future commission to be earned by the

Group,
"Board" shall mean the board of directors of the Company from time to time,

"Budget" shall mean the projected consolidated balance sheet, profit and loss
account and cash flow statement 1n relation to the Group, together with the statement
of projected capttal expenditure 1n relation to the Group, in respect of (1) a financial
year of the Group or (1) if required to test the Junior Incurrence Rauo, the Relevant
Period commencing on the Quarter Date immediately prior to the relevant Incurrence
Date,

"Capital Expenditure” has the meaning given to it by GAAP but shall exclude

those fixed asset additions qualifying as Finance Lease Expenditure,
"Cash Sweep Repurchase' shall have the meaning given 1n Article 4 3 3,

"Client Money Accounts' means any account of any Group Company which 1s held
on behalf of clients by any member of the Group n accordance with FSMA and any

rules and regulations of the FSA from time-to-time,
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"Continuing Repurchase Position"’ shall have the meaning given in Article 4 3 8 4;

"Contribution Event" means the completion of the acquisition by the Company of
more than 50 per cent of the A Ordinary Shares in Paymentshield Group Holdings
Limited,

"Corporate Group'' shall mean, in respect of a person, any person who controls, 1s
controlled by or 1s under common control with such person (where control means the
ability to direct the management or policies of a person) and, for the avoirdance of
doubt, shall mean n relation to a company, that company, all of its wholly-owned
subsidiaries, all holding companies of which it 1s a wholly-owned subsidiary and

other wholly owned subsidiaries of each of those holding companies,

"Cumulative Junior Preferred Ordinary Share Amount' means, as of any date,
the Junior Accreted Value of the Junior Preferred Ordinary Shares that are 1ssued and

outstanding on such date,

"Cumulative Preference Share Amount'" means, as of any date, the Accreted

Value of the Preference Shares that are 1ssued and outstanding on such date,

"Debt Facilities" shall mean the New Facility Agreement and the Mezzanine
Facility and any replacement senior or mezzanine debt facilities or other Financial
Indebtedness instrument to which any member of the Group 1s a party from tume to

time,

"Deferred Consideration" means any part of the consideration payable mn
connection with an Acquisttion after the completion of such Acquisition pursuant to

an Acquisition Agreement,

"Director's Loan' means any loan from a member of Management to a Group

Company to be made pursuant to a Director’s Loan Agreement,

"Director’s Loan Agreement” means a loan agreement entered mto between an

Executive Director as lender and the Company as borrower,

"Discretionary Incentive Bonus' means any bonus payment made to employees of
the Company, as permitted by the New Facility Agreement (which, for the avoidance

of doubt, 1s not an Executive Bonus),
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"EBITDA' means, n relation to any period, the consohdated operating profit of the
Group for that period (which, for the avoidance of doubt, 1s calculated before Taxes
and Total Debt Costs but includes any 1nterest received n respect of cash balances

during that pertod) but adjusted to the extent necessary

(1) to exclude any share of the profit or loss of any associated company,
associated undertaking or joint venture which 1s attnbutable to the interests
not held by such Group Company (except that no exclusion will be required
n respect of the profit or loss attributable to any interest not held by a Group
Company (1) if such entity and any of its Subsidiaries that are required to
accede to the New Facility Agreement as Additional Obligors pursuant to
clause 2632 of the New Facility Agreement have satisfied such
requirements; or (1) 1f such entity or any of its Subsidiaries are not required
to accede to the New Facility Agreement as Additional Obligors pursuant to
clause 26 3 2 of the New Facility Agreement, save in each case to the extent
that any return is paid in cash with respect to such interest), and any income

from any other fixed asset investments,

() to exclude any share of the profit of Paymentshield Group Holdings Limited
ansing from non-cash income 1n relation to the amortisation of embedded

value advance commission payments;

() to exclude any amount written off the value attributed to goodwill ansing on

an Acquisition,

(tv) to exclude any extraordinary items and any Exceptional (Para 20) Items
(which includes, for the avoidance of doubt, any Transaction Costs charged
during that period) provided that all such items are of a sumular nature to
extraordinary or exceptional items which have historically been characterised

as extraordinary or exceptional 1tems n the Company’s audited accounts,
(v) to exclude any amounts written off the value of investments,

(vi}  to exclude realised and unrealised exchange gains and losses which do not

relate to ordinary trading activities,

(viy  to exclude for the avordance of doubt, any amounts payable as Executive

Bonuses,
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(vin)

(1x)

to exclude any Discretionary Incentive Bonuses patd during that period as

permitted by the terms of the New Facility Agreement; and

to add back any amounts charged in that period in respect of the depreciation

or amortisation of tangible and intangible fixed assets,

"Event Repurchase’* shall have the meaning given in Article 4 3 §,

""Exceptional (Para 20) Items'' means the exceptional items listed n paragraph 20
of FRS3,

""Executive Bonus'' means any bonus payment made to Management (which, for the

avoidance of doubt, does not include a Discretionary Incentive Bonus),

"Finance Lease" means any lease, hire agreement, credit sale agreement, hire

purchase agreement, conditional sale agreement or instalment sale and purchase

agreement which should be treated in accordance with SSAP 21 (or any successor to

SSAP 21) as a fimance lease or 1n the same way as a finance lease,

"Financial Indebtedness" means any indebtedness for or i respect of

)

()

()

(av)

(v)

(v1)

monies boirowed,

any amount raised by acceptance under any acceptance credit facility or

dematerialised equivalent,

any amount raised pursuant to any note purchase facility or the issue of

bonds, notes, debentures, loan stock or any similar instrument,

the amount of any liability 1n respect of any lease or hire purchase contract
which would, in accordance with GAAP, be treated as a finance or capital

lease including any Finance Lease,

receivables sold or discounted (other than any recervables to the extent they

are sold on a non recourse basis);

any amount raised under any other transaction (including any forward sale or

purchase agreement) having the commercial effect of a borrowing,
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(vi1)  any denvative transaction entered into 1n connection with protection against
or benefit from fluctuation 1n any rate or price {and, when calculating the
value of any derivative transaction, only the marked to market value shall be

taken mto account),

(vir)  the supply of any goods or services which 1s more than 120 days past the

oniginal due date for payment,

(1x) any counter-indemnity obligation in respect of the guarantee, indemnity,
bond, standby or documentary letter of credit or any other instrument 1ssued

by a bank or financial institution,

(x) any amount outstanding n respect of any Advance Commission or any

Deferred Consideration, and

(xn) the amount of any liability 1n respect of any guarantee or indemnity for any of

the items referred to 1n paragraphs (1) to (x) above,

and provided that, if the Company takes any action which would breach the terms of
clauses 23 10, 23 19 or 23 20 of the New Facility Agreement (disregarding any
relevant waiver or consent), to the extent of that breach the following shall also be

included

(a) the aggregate amount paid for receivables sold or discounted on without
recourse terms for so long as the amount paid for such recervables has not

been collected n full and the relevant limitations period has not expured,

(b) m relation to any off balance sheet transaction any amount equal to the
aggregate financing obtamned for the Group as a result of such off balance

sheet financing, and

(c) any sums due under any hire agreement, credit sale agreement, hire purchase
agreement, conditional sale agreement or instalment sale and purchase
agreement which 1s not a Finance Lease to the extent that it 15 not already

included 1n this definition,

"FRS" together with a number means the financial reporting standard 1ssued by the
Accounting Standards Board for application in England and Wales and 1dentified by

reference to that number,
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"FSA" means the Financial Services Authority,
"FSMA'" means the Financial Services and Markets Act 2000;

"GAAP" means, m relation to a company, the accounting bases, policies, practices
pany g p P

and procedures generally accepted and adopted 1n the jurisdiction of its incorporation,

"Group' means the Company, each Target and each of their respective Subsidiaries

for the time being and "Group Company'' means any one of them,

"Incur’ (and terms such as Incurrence shall be construed accordingly) means,
directly or indirectly, to borrow, create, incur, 1ssue, assume, guarantee or otherwise
become directly or indirectly liable, contingently or otherwise, with respect to any
Financial Indebtedness (and the date of such Incurrence shall be the "Incurrence
Date"),

""Initial Amount" shall have the meaning given 1n Article 4 11 1,

"Initial Junior Holders' shall mean the onginal allottees of the Junior Preferred
Ordinary Shares on 1ssue and 1n substitution therefor the persons to whom they first

transfer the Junior Preferred Ordinary Shares so allotted,
"Junior Accreted Value' shall have the meaning given in Article 4 1 1,
"Junior Accrued Amount" shall have the meaning given in Articie 4 1 3,

" Junior Adjusted Total Leverage Ratio' means, as of any Quarter Date, the ratio
of (x) Junior Total Net Debt plus the Cumulative Preference Share Amount plus, to
the extent that Preference Shares have been redeemed using the proceeds of either (A)
any allotment of any share capital of the Company or any nights to subscribe for or
convert securities into share capiutal of the Company where such share capital would
rank equally or in priority to the Junior Preferred Ordinary Shares as regards
entitlement to receive dividends or a return of principal 1n accordance with Article
4911 or (B) any allotment of any share capital or any rights to subscribe for or
convert securities into share capital in each case by any subsidiary of the Company
and 1n each case other than to another member of the Group in accordance with
Article 4 9 1 2, the capital paid up on and all amounts accrued due 1n respect of such

capital that 1s 1ssued and outstanding and the Cumulative Junior Preferred Ordinary
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Share Amount as at such Quarter Date to (y) EBITDA for, minus all Capital
Expenditure incurred by, the Group during the Relevant Period, provided that

v if any person, business or undertaking has been acquired by a member of the
Group during that Relevant Period and not subsequently sold, transferred or
otherwise disposed of during such period (an Acquired Entity or Business),
EBITDA for that Relevant Period will be calculated as 1f such acquisition
took place on the first day of such Relevant Pertod such that the actual
earnings before interest, tax, depreciation and amortisation (calculated on the
same basis as EBITDA, mutatis mutandis) of the Acquired Entity or Business

for the entire Relevant Period are taken mnto account, and

(1) if any person, business or undertaking has been disposed of by a member of
the Group during a Relevant Pertod and has not subsequently been re-
acquured during such period (a Sold Entity or Business) EBITDA for that
Relevant Period will be calculated as 1f such disposal took place on the first
day of such Relevant Period (such that the actual earnings before interest, tax,
depreciation and amortisation (calculated on the same basis as EBITDA,
mutatis mutandis) of the Sold Entity or Business for the entire Relevant

Period are not taken 1nto account),
""Junior Covenant Cure' shall have the meaning given 1n Article 4 3 14,

"Junior Curable Event" shall mean an Other Repurchase Event anising as a result

of
(a) a breach of either Article43 8 1 or Article 4 38 2, or
(b a breach of Article 4 8 2 where the breach occurred solely as a result of

(i) a binding requirement 1mposed on a member of the Group by a
governmental or regulatory body having junisdiction over the affairs

of that member of the Group, or

() an act or omussion by an employee of the Group, other than a
member of Management or the Board, in breach of the delegated
authority procedures or corporate policies of the Group 1n place at the
relevant time (as evidenced by the Group's written records), provided

that any act or omission by any member of the Group or its
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employees or agents in furtherance of any specific instruction given
by a member of Management or a member of the Board shall not

constitute a breach capable of being a Junior Curable Event,

in the case of both (a) and (b) above, where the Company was not able within the
period of three months from the date of the Other Repurchase Event to recufy the
matter which has caused the Other Repurchase Event due to any cause or causes
beyond the reasonable control of the Company despite the Company having used all

1ts reasonable endeavours to rectify such matter,

"Junior Deliberate Corporate Action' shall mean any of those events described 1n
Article 4 3 6,

"'Junior Forward Looking EBITDA" means, n relation to the testing of the Junior
Incurrence Ratio, the EBITDA projected to be earned by the Group (as shown n the
Budget adopted at the relevant time) during the Relevant Peniod commencing on the
Quarter Date immedrately prior to the relevant Incurrence Date provided that, to the
extent such projection includes the prospective cost savings or increases 1n revenues
attributable to any person, busmess or undertaking acquired by a member of the
Group during the Relevant Peniod ended on the relevant Quarter Date {and not
subsequently sold, transferred or otherwise disposed of on or prior to the relevant
Incurrence Date) the relevant prospective cost savings or Increases In revenues may
only be taken into account to the extent that they are quantifiable and reasonably

achievable during the Relevant Pertod commencing on the relevant Quarter Date,
" Junior Governing Director" shall have the meaning given in Article 4 6 2,

"Junior Incurrence Ratio" means as of the Quarter Date immed:ately prior to the
relevant Incurrence Date, the ratio (calculated by preparing a calculation of the
following items 1n respect of the Relevant Period commencing on the Quarter Date
immediately prior to the relevant Incurrence Date adjusted to give pro forma effect to
such Incurrence as if the Incurrence Date had occurred on the first day of the
Relevant Penod) of (X) Juntor Total Net Debt plus the Cumulative Preference Share
Amount plus the Cumulative Junior Preferred Ordinary Share Amount plus (without
prejudice to the hmitations on creation of the same) the capital paid up on and all
amounts accrued due n respect of any other preferred shares that are 1ssued and
outstanding as at such Quarter Date to (Y) Jumior Forward Looking EBITDA for the

Relevant Period commencing on such Quarter Date,
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"Junior Material Warranty Breach' means a Default arising under clause 24 4 of
the New Facility Agreement disregarding any waiver of such Default or any event or
circumstance which would constitute an Event of Default if the representations and
warranties set out 1n clause 19 of the New Facility Agreement had been made by the
Obligors on 31 March 2008 by reference to the facts and circumstances then existing
and n the case of references to the Ongmnal Fmancial Statements, to the audited
financial statements of the Company and each obligor for its financial year ended
2006 (a Deemed Default) save that, if the underlying musrepresentation or
musstatement giving rise to such Default or Deemed Default 1s capable of remedy, a

Matertal Warranty Breach will not occur unless 1t 1s unremedied after three months,

"Junior Preferred Ordinary Director' shall have the meaning given mn Article
461;

""Junior Preferred Ordinary Rate' shall have the meaning given in Article 4 1 1,

""Junior Preferred Ordinary Rate Adjustment Date" shall have the meaning given

mArticle4 14,

"Junior Preferred Ordinary Shareholders'' shall mean any persons that hold any

of the Junior Preferred Ordinary Shares 1n 1ssue at the relevant time,
"Junior Preferential Dividend" shall have the meaning given 1in Article 4 1 1,

"Junior Preferential Dividend Payment Date™ shall have the meaning given 1n
Article41 2,

"Junior Preferential Dividend Period" shall have the meaning given 1n
Arucle 4 1 2,

""Junior Rectification Notice'' shall have the meaning given in Article 4 3 14 1(b),

"Junior Total Leverage Ratio'" means, as of any Quarter Date, the ratio of (X)
Jumor Total Net Debt plus the Cumulative Preference Share Amount plus the
Cumulative Junior Preferred Ordinary Share Amount plus (without prejudice to the
hmutations on creation of the same) the capital paid up on and all amounts accrued
due 1n respect of any other preferred shares that are 1ssued and outstanding as at such
Quarter Date to (Y) EBITDA for the Relevant Period ending on such Quarter Date
provided that
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(1)

if any person, business or undertaking has been acquired by a member of the
Group during that Relevant Period and not subsequently sold, transferred or
otherwise disposed of during such period (an "Acquired Entity or
Business'"), EBITDA for that Relevant Pertod will be calculated as if such
acquisition took place on the first day of such Relevant Period such that the
actual earnings before interest, tax, depreciation and amortisation (calculated
on the same basis as EBITDA, mutatis mutandis) of the Acquired Entity or

Business for the entire Relevant Period are taken 1nto account, and

if any person, business or undertaking has been disposed of by a member of
the Group during a Relevant Pertod and has not subsequently been re-
acquired during such penod (a "'Sold Entity or Business') EBITDA for that
Relevant Period will be calculated as if such disposal took place on the first
day of such Relevant Period (such that the actual earnings before nterest, tax,
depreciation and amortisation (calculated on the same basis as EBITDA,
mutatis mutandis) of the Sold Entity or Business for the entire Relevant

Period are not taken 1into account),

" Junior Total Debt'' means, at the relevant date, the aggregate of

(a)

(b)

minus

§)

that part of the Financial Indebtedness of Group Companies which relates to
obligations for the payment or repayment of money n respect of principal
incurred n respect of (1) monies borrowed or raised, (1) any bond, note, loan
stock, debenture or similar mstrument, (1) any acceptance credit, bill
discounting, note purchase, factoring or documentary credit facility, (1v) any
Advance Commussion or Deferred Consideration, or (v) under any other

transaction of any kind having the commercial effect of borrowing, and

the capital element of all rentals or other payments payable under any

Finance Lease entered into by any Group Company,

the amount of any Director's Loans outstanding at that date to the extent that
such loans fall due after the maturity of the Jumor Preferred Ordinary Shares,

and
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() provided Paymentshield Group Holdings Limited ("Paymentshield") 1s a
Group Company at that date, the amounts outstanding at that date under the
£34,087,000 Series A Loan Notes 2011 1ssued by Paymentshield pursuant to
a deed dated 8 November 2006 and the £9,674,000 Senes C Loan Notes 2011
1ssued by Paymentshield pursuant to a deed dated on or around 4 April 2008,

"Junior Total Net Debt' at any time means Junior Total Debt minus the amount of
all credit balances with banks belonging to any Group Company at that time which
can be freely set off against amounts outstanding under the Finance Documents,
which for the avoidance of doubt excludes any monies held or retained in any Chent

Money Accounts,
"Major Repurchase Events" shall mean
(1) any Junior Dehberate Corporate Action,

(1) a failure by the Company (for any reason, including a restriction under the
Acts) to Repurchase any Jumor Preferred Ordinary Share at the Repurchase
Price when permitted to do so pursuant to the provisions of these Articles
relating to a Term Repurchase 1n accordance with Article 4 3 1 or where the
Board have determmed to do so i relation to either a Cash Sweep
Repurchase 1n accordance with Article 4 3 3 or a Refinancing Repurchase n

accordance with Article 4 3 4, or

()  Peter Cullum or Andy Homer ceasing to be directors of the Company or
ceasing to act as members of the senior executive management of the Group

without the consent of the Majority Jumior Preferred Ordinary Holders,

"Majority Junior Preferred Ordinary Holders" shall mean the holders of more

than 30 per cent of the Jumor Preferred Ordinary Shares n 1ssue at the relevant tume,

'""Management’ means Peter Cullum, Amanda Blanc, Ian Patrick, Max Carruthers,

Tony Proverbs, Andy Homer, Kenny Maciver, Tim Philip and Clive Nathan,
"Management Arrangements'' shall have the meaning given 1n Article 4 8.2 3,

""Mezzanine Facility Agreement’ means the secured mezzanine facility agreement,
in the agreed form, dated on or about the date of the New Facility Agreement

between, among others, the Company as borrower and certain of its subsidiaries as
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guarantors and the lenders thereunder (in various capacities) as amended and restated
on 26 November 2007,

"New Facility Agreement'' means the facility agreement dated 1 November 2006
between, amongst others, the Company, the lenders (as defined theremn) and The
Governor & Company of the Bank of Scotland (as agent, security trustee and
arranger) and Lloyds TSB Bank plc (as arranger) as amended and restated on 26
November 2007 (and so that where such agreement 1s cross-referred to in these
Articles such cross references shall apply to such agreement as m effect on 1
November 2006 notwithstanding any relevant vanation or Refinancing thereof or
save that if the Majority Junior Preferred Ordinary Holders shall have approved the
relevant variation or replacement provision as being suitable for cross-reference

purposes, such varied or replaced provisions shall apply),
"Other Repurchase Events" shall mean those events described 1n Article 4 3 7,

"Permitted Sweep' means the application of Surplus Cash in accordance with

clause 23 16 of the New Facility Agreement,

"Permitted Sweep Amount" means in respect of any financial year the maximum
amount that the Company 1s permitted to apply under clause 23 17 of the New

Facility Agreement,

"Permitted Sweep Items' means all dividends, distnibutions on or in respect of
shares other than the Preference Shares or the Junior Preferred Ordinary Shares
(including, but not limited to, any repayment of capital or of share premium account
or capital redemption reserve, any acquisition by a company of its own share capital
or any bonus issue of shares), Discretionary Incentive Bonuses, repayments or
payments of mterest on the Directors’ Loans or advances of any loans to Management
and any other lawful method or mechanic for payment or distributions to shareholders

or employees of the Company from time to time,

"Preference Affiliate' shall mean, in relation to a person, a member of 1ts Corporate
Group and, 1n relation to a fund, a fund which 15 managed or advised by the same
investment manager or adviser as that fund or a fund which 1s managed or advised by

a Preference Affiliate of such investment manager or adviser,

"Quarter Date'" means each 31 March, 30 June, 30 September and 31 December;
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"Refinancing'’ shall mean the repayment, repurchase, replacement, refinancing,

renewal, extension, defeasance or any other discharge of any Financial Indebtedness,
"Refinancing Repurchase' shall have the meaning given 1n Article 4 3 4,

"Relevant Period' means a period of 12 months ending or commencing (as the

context requires) on a Quarter Date,

"Repurchase” means a purchase of Junior Preferred Ordinary Shares at the
Repurchase Price erther by a third party or pursuant to the Repurchase Agreement by

the Company and in accordance with the Acts,

"Repurchase Agreement' means the contingent purchase contract to be entered into
by the Junior Preferred Ordinary Shareholders and the Company pursuant to the

requirements of the Shareholders Agreement,

""Repurchase Date'' shall have the meaning given 1n Article 4.3 10,
"Repurchase Notice' shall have the meaning given 1n Article 4 3 10,
""Repurchase Position" shall have the meaning given in Article 43 8 1,

"Repurchase Price'’ shall mean, in respect of each relevant Jumor Preferred

Ordinary Share, the aggregate of
(a) the Imtial Amount,

(b) all Junior Accrued Amounts in respect of that Junior Preferred Ordinary
Share and all arrears and accruals of the Jumor Preferential Dividend on that
Junior Preferred Ordinary Share calculated down to and including the
relevant Repayment Date wrespective of whether or not that Jumor
Preferential Dividend has been declared or eamed or become due and

payable, and

©) the sum of £0 031142927 (representing O 25 per cent of the aggregate of the
Iniial Amount and all Junior Accrued Amounts mn respect of that Junior
Preferred Ordinary Share and all arrears and accruals of the Junior
Preferential Dividend on that Jumor Preferred Ordinary Share calculated

down to and including the date of adoption of these Articles irespective of
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whether or not that Junior Preferential Dividend has been declared or earned

or become due and payable)

provided that, in the case where the Repurchase Price 1s to be paid 1n respect of Junior
Preferred Ordinary Shares to be redeemed earhier than 30 September 2009, the
Repurchase Price of the Jumor Preferred Ordinary Shares shall be equal to the present
value of the amount applicable under (a) and (b) above calculated as 1f such
Repurchase had occurred on 30 September 2009 discounted back on a straight line
basis to the date of actual payment of the Repurchase Price at an annual rate equal to

one month LIBOR (as defined n the New Facility Agreement),

"Revised Junior Preferential Dividend Payment Date'' shall mean the date falling
three months after the most recent Junior Preferential Dividend Payment Date and
each date falling three months after the previous Revised Jumior Preferential Dividend

Payment Date,
"Sale' shall have the meaning given in Article 436 1,

"Shareholders Agreement" means the agreement entered into by the Jumor
Preferred Ordinary Shareholders and the Shareholders on or about 2 Apnl, 2008, as

amended or restated from time to time,

"SSAP" together with a number means the statement of standard accounting practice
1ssued by the Institute of Chartered Accountants for application in England and Wales

and identified by reference to that number;

"Target" means a company, a partnership, a limited hability partnership or a sole
trader each formed under the laws of England and Wales, Scotland or Northern
Ireland and which 1n each case 15 identified 1n an Acquisition Agreement and which
mn each case engages n the core business of insurance broking, underwnting agency,
msurance agency, rnsk assessment and rnsk management services and other msurance

business,

"Target Assets” means any assets described in an Acquisition Agreement which 1s

an asset purchase agreement,

"Taxes'" means any tax, levy, impost, duty or other charge or withholding of a
similar nature (including any penalty or interest payable in connection with any

failure to pay or any delay 1n paying any of the same), and
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5.

"Term Repurchase' shall have the meaning given in Article 4 3 1

SUBORDINATED JUNIOR PREFERRED ORDINARY SHARE RIGHTS

The nights attached to the Subordinated Jumior Preferred Crdinary Shares are as follows

51

As to income

51.1

Each Subordinated Junior Preferred Ordinary Share shall confer on the holder
the nght to receive, following the full discharge of all obligations owed to the
holders of the Preference Shares and the Junior Preferred Ordinary Shares
but 1n priority to the holders of any other class of shares in the capital of the
Company, a preferential dividend (the "Subordinated Junior Preferential
Dividend") at the rate of 2 per cent per annum higher than the prevailing
Junior Preferred Rate from time to time provided that at and from any time
when there are no Junior Preferred Ordinary Shares in 1ssue such rate shall be
2 per cent per annum higher than the last prevailing Junior Preferred Rate
applicable to the Junior Preferred Ordinary Shares when last in 1ssue (the
"Subordinated Junior Preferred Ordinary Rate") on the sum from time to

time of

5111 the capital for the ime bemg paid up on that Subordinated Jumor
Preferred Ordinary Share (the "SJPOS Initial Amount"), and

51.1 2 the sum of all Subordinated Junior Accrued Amounts (as defined 1n
article 5 1 3 below) n respect of that Subordinated Jumor Preferred
Ordinary Share,

(the SJPOS Imitial Amount and all such Subordinated Junior Accrued
Amounts together, being the ""Subordinated Junior Accreted Value")

The Subordinated Junior Preferential Dividend shall accrue from day to day
at the Subordinated Jumor Preferred Ordinary Rate on the Subordinated
Junior Accreted Value and, at the option of the Company, may be paid 1n
cash on 31 March 1n each year (each a "Subordinated Junior Preferential

Dividend Payment Date') in respect of the year ending on that date

If the Company elects not to pay the whole amount of a Subordinated Junior

Preferential Dividend 1n cash on the due date for payment 1n respect of a
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Subordinated Junior Preferred Ordinary Share, then the amount of such
accrued and unpaid (in cash) Subordmated Jumor Preferential Dividend (the
""Subordinated Junior Accrued Amount™) shall as from the relevant
Subordinated Junior Preferential Dividend Payment Date be added to and
thus increase the Subordmated Junior Accreted Value of the Subordinated

Junior Preferred Ordinary Shares

Where the Subordinated Junior Preferential Dividend 1s by the election of the
Company to be paid 1n cash, the Subordinated Junior Preferential Dividend
shall be due and payable on the date specified for its payment and 1t shall on
such date ipse facto and without any resolution of the Board or of the
Company m general meeting (and notwithstanding anything contamed
regulations 102 to 108 (inclusive) of Table A) become, a debt due from and
immediately payable by the Company to the holders of the Subordimated
Jumor Preferred Ordinary Shares, subject only to (1) there being profits out of
which the same may be lawfully paid, (11) the prior redemption n full of the
Preference Shares at the Redemption Price (1) the prior Repurchase in full of
the Jumior Preferred Ordinary Shares (1v) compliance with the limitations on

Permitted Sweep Items in the Debt Facilities and (v) Articles 392 and 492

52 As to capital

521

On a return of capital on a winding up or otherwise the assets of the
Company available for distribution to 1ts members after applhication and full
discharge of the obligations listed under Articles 42.1.1,4212,4213 and
4 2.1 4, shall be applied.

52.11 furstly, in payimng to each holder of a Subordinated Junior Preferred
Ordinary Share a sum equal to any Subordinated Junior Accrued
Amounts 1 respect of that Subordinated Junior Preferred Ordinary
Share and any other arrears and accruals of the Subordinated Junior
Preferred Dividend on that Subordmated Junior Preferred Ordinary
Share calculated down to and including the date of the
commencement of the winding up (in the case of a winding up) or the

date of the return of capital (1n any other case),

52.12 secondly, in paying the SJPOS Imitial Amount n respect of each
Subordinated Junior Preferred Ordinary Share to its holder; and
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5213 thirdly, in making payments (to the extent of any surplus assets
remammg after the payments under Articles 5211 and 521 2)
rateably among the holders of the Equity Shares pursuant to
Article 6 2 and so that the holders of the respective Preference
Shares, the Junior Preferred Ordinary Shares and the Subordinated
Junior Preferred Ordinary Shares shall have no right of participation

1n those assets whatsoever.

522 On a Sale or Listing the proceeds receivable by the Company and the
Shareholders after application and full discharge of the obligations listed
under Articles 422 1,422 2 and 4 2 2.3 shall be applied

52.21 first, 1n paying to each holder of a Subordinated Junior Preferred
Ordinary Share a sum equal to any Subordmated Junior Accrued
Amounts 1 respect of that Subordinated Junior Preferred Ordinary
Share and any other arrears and accruals of the Subordinated Jumor
Preferential Dividend on that Subordinated Junior Preferred Ordinary
Share calculated down to and including the date of the completion of

the Share Sale or Listing

5222 secondly, in paying the SJPOS Imitial Amount in respect of each
Subordinated Jumor Preferred Ordinary Share to its holder, and

5223 thirdly, in making payments (to the extent of any surplus funds
remaining after the payments under Articles 5221 and 5222)
rateably among the holders of the Equity Shares and so that the
holders of the respective Preference Shares, the Jumor Preferred
Ordinary Shares and the Subordinated Jumor Preferred Ordinary

Shares shall have no night of participation in those funds whatsoever
53 As to redemption

531 Subject to the Acts, the provisions of the Debt Facilities the prior redemption
in full of the Preference Shares at the Redemption Price, and the prior
Repurchase 1n full of the Junior Preferred Ordinary Shares at the Repurchase
Price, the Company may on 31 March 2015 redeem each of the Subordinated
Junior Preferred Ordinary Shares 1n 1ssue (if any) on that date at the
Subordinated Redemption Price (a ""SJPOS Term Redemption'")
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532 Subject to the Acts, the provisions of the Debt Facilities, the prior redemption
it full of the Preference Shares at the Redemption Price and the Repurchase
1 full of the Junior Preferred Ordinary Shares, the Company may redeem any
Subordmated Junior Preferred Ordinary Share for the time being 1n 1ssue at
the SJPOS Redemption Price

53.3 Except in the case of a SJPOS Term Redemption under Article 53 1 above,
the Company shall give at least 28 days' notice n writing (a "SJPOS
Redemption Notice™) to the holders of Subordinated Jumor Preferred
Ordinary Shares to be redeemed under this Article 5 A SJPOS Redemption
Notice shall specify the particular Subordmated Junior Preferred Ordinary
Shares to be redeemed, the date when the redemption 1s to be effective (the
"SJPOS Redemption Date'), the STPOS Redemption Price and the place at
which the ceruficates for those Subordinated Junior Preferred Ordinary

Shares are to be presented for redemption

534 If only some of the Subordinated Junior Preferred Ordinary Shares are to be
redeemed, the particular Subordinated Junmor Preferred Ordinary Shares to be
redeemed shall be a proportionate part, as nearly as practicable, of each

separate holding of Subordinated Junior Preferred Ordinary Shares

535 Subject to the holder of a Subordinated Jumor Preferred Ordinary Share to be
redeemed dehivering to the Company on or before the STPOS Redemption
Date the certificate for that share, the Company shall redeem that share and
pay to the holder (or, 1n the case of joint holders, the holder whose name first
appears 1n the register of members 1n respect of that Subordinated Junior
Preferred Ordmary Share) on the SJPOS Redemption Date the SIJIPOS

Redemption Price

536 As from the relevant SJPOS Redemption Date the Subordinated Junior
Preferred Dividend shall cease to accrue on the Subordinated Junior Preferred
Ordinary Share to be redeemed under this Article, unless on presentation of
the certificate for that share, payment of the moneys due at the redemption 15
refused, in which case the Subordinated Junior Preferred Dividend on that
share shall be deemed to have accrued and shall continue to accrue from and
excluding the SJPOS Redemption Date to and mncluding the date of actual

payment
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54 As to further participation

A Subordinated Junior Preferred Ordmary Share shall not entitle the helder to
participate 1n the profits or assets of the Company except as expressly stated in this

Article
55 As to voting

551 A Subordmated Jumor Preferred Ordinary Share shall entitle the holder to
receive notice of and attend and speak at all general meetings of the
Company but shall not entitle the holder to vote at any such meeting unless
the business of the meeting includes either the consideration of any resolution
directly or indirectly modifying or varying any of the rights, privileges or
restrictions attached to the Subordinated Junior Preferred Ordinary Shares or,
if the Preference Shares shall have been redeemed mn full and the Jumor
Preferred Ordinary Shares shall have been Repurchased 1n full, a resolution

proposing the winding up of the Company

552 If a holder 1s entitled to attend and vote as a result of Article 55 1 above, he
shall be entitled to cast one vote in respect of each Subordinated Junior
Preferred Ordinary Share of which he 1s the holder i respect of any

resolution referred to 1n Article 5 5 | above only.

553 Whenever the holders of the Subordinated Jumior Preferred Ordinary Shares
are entitied to vote, on a show of hands each holder of Subordinated Junior
Preferred Ordinary Shares who (being an individual) 1s present in person or
by proxy or (bemng a corporation) 1s present by a duly authonsed
representative or by proxy, not being himself a member entitled to vote, shall
have one vote and on a poll each holder of Subordinated Jumior Preferred
Ordmnary Shares who (being an individual) 1s present 1n person or by proxy or
(being a corporation) 1s present by a duly authonised representative or by
proxy, not being himself a member entitled to vote, shall have one vote for
every Subordimated Junmior Preferred Ordinary Share of which he 1s the
holder

554 Regulation 56 shall be modified by the deletion of the words "instruments of
proxy, not less than 48 hours before the time appomnted for holding” and

substituting 1nstead the words "forms of proxy, within the time limts
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555

556

557

558

prescribed by these articles for deposit of forms of proxy for use at" and by

including the words "or poll” after the words "adjourned meeting”

Subject to article 5 5 6, a form appointing a proxy shall be 1n writing in any
form which 1s usual or in such other form which the directors may approve,

and shall be executed by or on behalf of the appointor

Subject to the Acts, the directors may resolve to allow a proxy to be
appointed by electronic means subject to such limtations, restrictions or
conditions as the directors think fit (including, without limitation, the ability
to require such evidence as they consider appropriate to decide whether the

appointment of a proxy 1n such manner 1s effective)
In order for the appointment of a proxy to be valid

(a) n the case of an appomntment of a proxy by hard copy, the
form of proxy, together with the relevant documents, if any,

must be

(1) delivered or sent by post to the office (or such other
place within the Umted Kingdom as may be
specified 1n the notice convening the meeting and/or
in any form of proxy or other accompanying
document sent out by the Company in relation to the

meeting) by the relevant time, or
(n) duly delivered n accordance with article 5 5 9, and

(b n the case of an appointment of proxy by electronic means,
the communication appointing the proxy by electronic means
together with the relevant evidence must be received at the

address by the relevant time
For the purposes of article 55 7

(a) for the purpose of appointing a proxy by electronic means,
"address” means the number or address which has been
specified by the Company for the purpose of receiving

communications appointing proxies by electromc means,
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(b) "relevant documents” means either (1} the power of attorney
or other authority relied on to sign the form of proxy, or (1) a
copy of such document certified as a true copy of the origial
by a notary or solicitor or certified in some other way

approved by the directors;

(c) "relevant evidence” means any evidence required by the

directors 1n accordance with the provisions of article 55 6,

and
(d) "relevant time" means
(1) 48 hours before the time appomted for the

commencement of the meeting or adjourned meeting

to which the proxy appoimntment relates, and

in the case of a poll taken more than 48 hours after it 1s
demanded, 24 hours before the time appointed for

the taking of the poll

In calculating the relevant time or any other period of time
referred to 1n this article 5 5 &(d), any part of a day that 1s not

a working day shall be excluded

559 If a meetung 15 adjourned for less than 48 hours, or if a poll 1s not taken
mmediately but 18 taken not more than 48 hours after it was demanded, a
form of proxy may also be delivered in hard copy form at the adjourned
meeting or at the meeting at which the poll was demanded to any director or
the secretary In calculating the peniods referred to m thus article 5 5 9, any

part of a day that 1s not a working day shall be excluded

5510 A vote given or poll demanded by proxy or by a duly authorised
representative of a corporation shall be valid even though the authorty of the
person voting or demanding a poll has previously terminated, unless notice of

the termination was received by the Company

(a) m the case of a duly authomsed representative of a

corporation, at the office, or
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(b) where the proxy was appointed by a form of proxy in hard
copy form, at the office or such other place as 1s specified for

depositing such form of proxy, or

(c) where the proxy was appointed by electronic means, at the

address as defined n article 5 5 8(a); or

(d) in each case either (1) before the time appomnted for the
commencement of the meeting or adjourned meeting at
which such vote is given or (1) in the case of a poll taken
otherwise than at or on the same day as the meeting or
adjourned meeting, before the ime appointed for the taking

of the poll at which the vote 1s cast
56 As to transfers

A holder of Subordmated Junior Preferred Ordinary Shares may transfer all or any
part of 1ts ownership of Subordinated Jumior Preferred Ordinary Shares to any person

to whom he may transfer an Equity Share
57 As to other matters

571 Each of the following shall, without limitation, be deemed to be a vanation of

the rights attached to the Subordinated Junior Preferred Ordinary Shares

5.7 1.1 the allotment by the Company of any share capital or the grant by the
Company of any nights to subscribe for or to convert securities nto
share capital where such share capital would rank equally or in
priority to the Subordinated Junior Preferred Ordinary Shares as
regards entitlement to receive dividends or a return of principal,
unless (1) all of the net proceeds of such allotment or grant will be
applied to redeem the Preference Shares, repurchase the Jumior
Preferred Ordinary Shares, and repay Financial Indebtedness, and (11)
such allotment or grant will not result in an 1immediate breach of any

other provision of this Article, or

57 12 the allotment by any of the subsidhanes of the Company of any share
capital or the grant by any of such subsidiary of any rights to

subscribe for or to convert secunities into share capital other than to
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another member of the Group, unless (1) all of the net proceeds of
such allotment or grant will be applied to redeem the Preference
Shares, Repurchase the Junior Preferred Ordinary Shares, and repay
Financial Indebtedness, and (1) such allotment of grant will not result

in an immediate breach of any other provision of this Article, or

5713 the making of any distribution by the Company other than out of
profits available for distribution (as defined for the purposes of Part
23 of the 2006 Act) (other than on a redemption of Preference Shares
or a Repurchase of Junior Preferred Ordinary Shares or a redemption
of the Subordmnated Junior Preferred Ordinary Shares each
accordance with these Articles or a capital reduction to facilitate any

such redemption or Repurchase), or

5714 the application (by way of capitalisation of any profits or reserves of
the Company or any of its subsidianies) of any sum 1n or towards
paying up any debenture or debenture stock (whether secured or

unsecured), or

5.715 any amendment or alteration to the memorandum or articles of
association of the Company which may, directly or indirectly, affect
the nights attaching to the Subordinated Jumor Preferred Ordinary

Shares, or

5716 the passing of a resolution for the voluntary winding up of the
Company or any of its subsidiaries (other than a solvent winding-up

of a dormant subsidiary); or

5717 the taking of any step by the Company to commence a scheme of
arrangement pursuant to Part 26 of the 2006 Act where such scheme
may, directly or indirectly, adversely affect the nghts attaching to the
Subordinated Junior Preferred Ordinary Shares

572 For the avoidance of doubt, the Subordinated Jumior Preferred Ordinary
Shares will rank as regards participation in the profits and assets of the
Company (in each case limited to the extent of any amounts of accrued but
unpaid Subordinated Junior Preferential Dividend or the STPOS Redemption

Price from time to time but not otherwise) subordmnate to the Preference
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Shares and the Jumior Preferred Ordinary Shares but otherwise equally
amongst themselves and 1n priority to any other class of shares n the capital
of the Company and, except for any amounts due and payable to the holders
of the Preference Shares or the Junior Preferred Ordinary Shares or a
dividend paid out of a Permitted Sweep Amount where permitted under
Article 38.1 6 and Article 4 8 1 6, no dividend may be paid or any other
amount distributed 1n respect of any other class of shares n the capital of the
company and no such shares (other than the Preference Shares and the Junior
Preferred Ordimnary Shares) may be redeemed or purchased by the Company
where any amount of Subordinated Junitor Preferential Dividend s
outstanding or any Subordinated Junior Preferred Ordinary Shares remam 1n
1ssue. Without limitation to the foregoing, no dividend may be paid or any
other amount distributed 1n respect of any Subordinated Jumor Preferred
Ordinary Share and no Subordinated Junior Preferred Ordinary Share may be

purchased by the Company where any Preference Shares remain in 1ssue.

5773 If any amount would otherwise be payable under this Article 5 on a day
which 1s not a Business Day it shall be payable on the next following

Busmess Day.
5.8 Definitions

For the purposes of this Article 5 the terms ""Board”, '"Debt Facilities'', '"Financial
Indebtedness', "Issue Amount", '"Mezzanine Facility Agreement"”, 'New
Facility Agreement'', '"Permitted Sweep Items", '"Repurchase’ and "Sale'" shall
have the meanmings set out in Article 4 10 but otherwise the following words and
expressions shall (except where the context otherwise requires) have the following

meanings-*

"Acts” means the Act to the extent amended and/or replaced pursuant to the 2006

Act or otherwise;

"SJPOS Redemption Notice' shall have the meaning set out in Article 5 3 3,
"SJPOS Initial Amount” shall have the meaning set out 1n Article 511 1,
"SJPOS Redemption Date" shall have the meaning set out in Article 53 3,

"SJPOS Term Redemption' shall have the meaning set out 1n Article 53 1,
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'"Subordinated Initial Amount'' shall have the meaning given in Article 511 1,

"Subordinated Junior Accreted Value'' shall have the meaning given 1n Article
511,

"Subordinated Junior Accrued Amount' shall have the meaning given in Article
513,

"Subordinated Junior Preferred Ordinary Rate" shall have the meaning given n
Anicle 51.1,

""Subordinated Junior Preferred Ordinary Shareholders" shall mean any persons
that hold any of the Subordinated Jumor Preferred Ordinary Shares in 1ssue at the

relevant time,

"Subordinated Junior Preferential Dividend" shall have the meamng given in

Article 511,

"Subordinated Junior Preferential Dividend Payment Date" shall have the

meaning given 1n Article 51 2,

"SJPOS Redemption Price' shall mean, in respect of each relevant Subordinated

Junior Preferred Ordinary Share, the aggregate of
{a) the Subordinated Initial Amount, and

{b) all Subordinated Jumor Accrued Amounts n respect of that Subordinated
Junior Preferred Ordinary Share and all arrears and accruals of the
Subordinated Jumor Preferennial Dividend on that Subordinated Jumior
Preferred Ordinary Share calculated down to and including the relevant
SJPOS Redemption Date irrespective of whether or not that Subordinated
Junior Preferential Dividend has been declared or earned or become due and

payable
6. EQUITY SHARE RIGHTS

The rights and restrictions attaching to the Ordinary Shares, the A Ordinary Shares, the B
Ordinary Shares, the C Ordinary Shares, the D Ordinary Shares, the E Ordinary Shares and
the F Ordinary Shares shall be as follows
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61 As regards income

611 The Company shall pay to the Ordinary Shareholders, the A Ordinary
Shareholders, the B Ordinary Shareholders, the C Ordinary Shareholders, the
D Ordinary Shareholders, the E Ordmary Shareholders and the F Ordinary
Sharcholders out of the profits available for distribution to the holders of
Equity Shares a non-cumulative dividend of such amount as the Company
shall determine (but not exceeding the amount recommended by the
Directors) on the capital from time to time paid up or credited as paid up on
each Ordinary Share, A Ordinary Share, B Ordinary Share, C Ordinary Share,
D Ordinary Share, E Ordinary Share and F Ordinary Share (pan passu as if

the same constituted one class of Share)

612 Any dividend payable to the holders of Equity Shares under these Articles at
any time shall belong to and be paid to the holders of the Ordinary Shares, the
holders of the A Ordinary Shares, the holders of the B Ordinary Shares, the
holders of the C Ordinary Shares, the holders of the D Ordinary Shares, the
holders of the E Ordinary Shares and the holders of the F Ordinary Shares
(par passu) in proportion to their holdings of Equity Shares

62 As regards capital

On a return of assets whether in a winding-up or reduction of capital or otherwise
(except n the case of the redemption of shares of any class or the purchase by the
Company of its own shares), the assets and retained profits of the Company available
for distribution among the holders of the Equity Shares shall be applied (subject to
Article 3 2, Article 4 2 and Article 5 2) in distributing the same amongst the Ordinary
Shareholders, the A Ordinary Shareholders, the B Ordinary Shareholders, the C
Ordinary Shareholders, the D Ordinary Shareholders, the E Ordinary Shareholders
and the F Ordinary Shareholders (pan passu) in proportion to the amounts paid up or
credited as paid up on the Equity Shares held by them (save to the extent that the
provisions of Article 6 4 shall apply to the contrary in respect of the F Ordinary
Shares)

63 As regards voting

631 Save as otherwise provided in these Articles, regulation 54 of Table A shall
apply to the voting rights of the Ordinary Shareholders, the A Ordinary
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632

633

634

635

636

Shareholders, the C Ordinary Shareholders, the D Ordinary Shareholders, the
E Ordinary Shareholders and the F Ordinary Shareholders of the Company

The holders of the B Ordmary Shares shall be entitled to receive notice of and

to attend but not vote at any general meeting of the Company

Regulation 56 shall be modified by the deletion of the words "instruments of
proxy, not less than 48 hours before the time appomted for holding" and
substituting nstead the words "forms of proxy, within the tme limits
prescribed by these articles for deposit of forms of proxy for use at" and by

including the words "or poll” after the words "adjourned meeting”

Subject to article 6 3 5, a form appointing a proxy shall be in writing 1n any
form which 1s usual or i such other form which the directors may approve,

and shall be executed by or on behalf of the appointor

Subject to the Act and the 2006 Act, the directors may resolve to allow a
proxy to be appomnted by electronic means subject to such limtations,
restrictions or conditions as the dwectors think fit (including, without
Limitation, the ability to require such evidence as they consider appropnate to

decide whether the appointment of a proxy 1n such manner 1s effective)
In order for the apporntment of a proxy to be valid

6361 1n the case of an appointment of a proxy by hard copy, the form of

proxy, together with the relevant documents, 1f any, must be

(a) left at or sent by post to the office (or such other place within
the United Kimmgdom as may be specified in the notice
convening the meeting and/or 1n any form of proxy or other
accompanying document sent out by the Company 1n relation

to the meeting) by the relevant time, or
(b} duly delivered 1n accordance with article 6 3 8, and

6362 in the case of an appointment of proxy by electronic means, the
communication appointing the proxy by electronic means together
with the relevant evidence must be received at the address by the

relevant time
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63.7

638

639

For the purposes of article 6 3 6:

63 71 for the purpose of appointing a proxy by electronic means, "address”
means the number or address which has been specified by the
Company for the purpose of receiving communications appointing

proxies by electronic means,

6 37 2 "relevant documents” means either (1) the power of attorney or other
authonity relied on to sign the form of proxy, or (11) a copy of such
document certified as a true copy of the ongmal by a notary or

solicitor or certified in some other way approved by the directors,

63 73 "relevant evidence" means any evidence required by the directors in

accordance with the provisions of article 6 3 S, and
63 74 "relevant time'' means

(a) 48 hours before the ime appointed for the commencement of
the meeting or adjourned meeting to which the proxy

appomtment relates, and

(b) in the case of a poll taken more than 48 hours after 1t 1s
demanded, 24 hours before the time appointed for the taking
of the poll

In calculating the relevant ttme or any other period of time referred to
in this article 6 3 7 4, any part of a day that 1s not a working day shall

be excluded

If a meeting 1s adjourned for less than 48 hours, or 1f a poll 15 not taken
immediately but 1s taken not more than 48 hours after it was demanded, a
form of proxy may also be delivered in hard copy form at the adjourned
meeting or at the meeting at which the poll was demanded to any director or
the secretary. In calculating the periods referred to in this article 6 3 8, any

part of a day that 1s not a working day shall be excluded

A vote given or poll demanded by proxy or by a duly authonsed

representative of a corporation shall be valid even though the authority of the
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person voting or demanding a poll has previously terminated, unless notice of

the termunation was received by the Company

6 3 9.1 1n the case of a duly authorised representative of a corporation, at the

office,

63 92 where the proxy was appomted by a form of proxy mn hard copy
form, at the office or such other place as 1s specified for depositing

such form of proxy, or

6 3 9.3 where the proxy was appomnted by electronic means, at the address as
defined n article 6.3 9 1,

1n each case eirther (1) before the time appointed for the commencement of the
meetig or adjourned meeting at which such vote 1s given or (1) in the case
of a poll taken otherwise than at or on the same day as the meeting or
adjourned meeting, before the time appointed for the taking of the poll at

which the vote is cast
64 F Ordinary Shares

6.41 Of the F Ordinary Shares authorised 1n the capital of the Company if all of
the F ordmary shares (of whatever sub-class) of £1 Q0 each 1n the capital of
PGHL are acquued by the Company pursuant to the Offer 58,232 Fl
Ordinary Shares and 1,194 F2 Ordinary Shares shall be 1n 1ssue at the date of
the adoption of these Articles Save to the extent that the provisions in this
Article 6 4 shall apply, the F1 Ordinary Shares and F2 Ordinary Shares shall
n terms of voting rghts and n respect of income and returmn of capital, have
the rights attached thereto and rank 1n all respects with the F Ordinary Shares

mn accordance with the provisions in Articles 61,62, 63 and 6 4

6.42 If, at any time and from time to time after the date of adoption of these
Articles, any further F Ordinary Shares are allotted and issued then the
number of F Ordinary Shares comprising such further allotment and 1ssue
shall on each occasion become a sub-class of F Ordinary Shares each such
sub-class being consecutively numbered after the last preceding such class
1ssued (e g F3 Ordinary Shares, F4 Ordinary Shares, F5 Ordinary Shares, etc
through to F20 Ordinary Shares, which together with the F1 Ordinary Shares
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and F2 Ordinary Shares, shall each be an "F Sub-class''} and the provisions
in Article 6 4 4 shall apply 1n determining the rights attached to each such F
Sub-class and any corresponding adjustment to the rights attached to the F1

Ordinary Shares then in issue

643 If noFIl ordinary shares of £1 00 each in PGHL are acquired by the Company
pursuant to the Offer, no further F Sub-class(es) shall be allotted and 1ssued

644 Subject to Article 6 4 3, Shares compnising an F Sub-class not then already
allotted and in 1ssue n the capital of the Company may be so allotted and

1ssued at any time provided that

6441 the Shares comprising any simgle F Sub-class may only be 1ssued
simultaneously in one single tranche comprising such number of
Shares as may be determined by the Board, provided always that the
number of 1ssued Shares comprised 1n all F Sub-classes shall not, in
aggregate, exceed 59,426 and provided further that (following the
apphcation of Article 6 4 4 7) the number of F1 Ordimnary Shares in

1ssue can never be less than one F1 Ordinary Share,

64 42 on or before the allotment and 1ssue of any Shares comprising an F
Sub-class, the Board shall use reasonable endeavours to determine
the market value of the Company at the date thereof for the purposes
of attributing a threshold to the relevant F Sub-class ('Realisation
Threshold™) below which the relevant F Sub-class will have no night
to participate 1n F Equity Return. For the purpose of this Article "'F
Equity Return" means the aggregate realisation or proceeds
available to the F Ordinary Sharcholders on a return of assets

whether 1n a reduction of capital, winding up, Listing or Share Sale,

64 43 the Realisation Threshold attached to the Shares comprising each F
Sub-class from time to time 1ssued shall be documented 1n a written
minute of the Board and also clearly annotated and recorded on the
relevant page(s) in the register of members of the Company n
respect of which the members holding the relevant F Sub-<class are
recorded and the Realisation Threshold(s) so documented and

recorded in respect of an F Sub-class shall be binding and apply
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without question to the relevant F Sub-class as if set out m full

herein,

6444 m respect of any particular F Sub-class (for this purpose the
"Relevant F Sub-class'), the right to participate in F Equity Return
which 1s below the Realisation Threshold applicable to that Relevant
F Sub-class shall be attributed either

(a) if there are no other F Sub-classes 1n 1ssue which have a
Realisation Threshold which 1s less than the Realisation
Threshold of the Relevant F Sub-class, to the F1 Ordinary

Shares, or

(b) if and to the extent that there are F Sub-classes 1 1ssue (other
than F1 Ordinary Shares) which have a Realisation
Threshold which 13 less than that for the Relevant F Sub-
class (for this purpose such F Sub-class(es) with a lower
Realisation Threshold being "Participating F Class(es)'),
pro rata to the F1 Ordmary Shares and the Participating F
Classes 1n proportion to the amounts patd up or credited as
paid up on them, but subject always to any F Equity Return
below the relevant Realisation Threshold applicable to a
Participating F Class being n turn subject to the application
of this Article 6444 as if the Participating F Class 15 a
Relevant F Sub-class for that purpose;

6 4.4 5 1n respect of any Relevant F Sub-class (as defined above), the right to
participate 1n an F Equity Return which 1s above the Realisation
Threshold applicable to that Relevant F Sub-class (''Relevant
Threshold') shall be attributed pro rata to the F1 Ordinary Shares,
the Relevant F Sub-class and any other F Sub-class which has a
Realisation Threshold which 1s lower than or equal to the Relevant
Threshold, 1in proportion to the amounts paid up or credited as paid
up on them, save that, 1f there 1s another F Sub-class in 1ssue which
has a higher Realisation Threshold than the Relevant Threshold
("Higher Threshold™), if and to the extent that F Equity Returns
reach the Higher Threshold, the apportionment of F Equity Return
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above that Higher Threshold shall in turn be subject to the
application of this Article 64 4.5 as if the F Sub-class with the
Higher Threshold 1s a Relevant F Sub-class for that purpose,

64 46 the provisions in this Article 64.4.6 shall be deemed to vary the
provisions regarding return of capital in Article 6 2 to the extent set
out above (but 1n all other respects the provisions regarding voting m
Article 6 3 and mcome i Article 6 1 shall remain unaffected) but, for
the avoidance of doubt, the effect of these provisions shall only be to
adjust the relevant apportionment of F Equity Return as between
relevant F Sub-classes and shall not have the effect of reducing or
mcreasing the overall F Equity Return to the F Ordinary Shares as a

whole, and

64 47 conditionally upon the tssue of Shares of any F Sub-class, an equal
number of F1 Ordinary Shares shall automatically be redesignated
mto Deferred Shares such that, for each one new F Ordinary Share
1ssued, one F1 Ordinary Share 1s redesignated into a Deferred Share,
the resultant effect being that the aggregate number of F Ordinary
Shares 1n 1ssue from time to time shall be the number of F Ordinary
Shares 1ssued pursuant to the Offer and 1n any event shall not exceed
59,426 F Ordinary Shares

645 For the purposes of determining the amount of F Equity Return that 1s
available to the holders of F2 Ordinary Shares pursuant to Article 64 4 4 to
6 4.4 6, the Realisation Threshold that shall be attributed to the F2 Ordinary
Shares shall be the amount equal to the aggregate Realisation Threshold
attributable to the aggregate nominal value of the F2 ordinary shares of £1 00
each 1n the capital of PGHL (""PGHL F2 Shares') that are acquired by the
Company pursuant to the Offer

7. DEFERRED SHARE

The rights attaching to the Deferred Shares shali be as follows:
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71 Dividends and other income

Deferred Shares shall not be entitled to any dividend or distribution, whether pursuant

to these Articles or otherwise
72 Capital

In the event of a winding-up of the Company or other return of caputal, the holder of
each Deferred Share parn passu with the holders of the all other Deferred Shares shall
have the rnight to receive a sum equal to the subscriptron price of that Deferred Share
{mclusive of any prermum), subject to the provisions of Article 3 2, Article 4 2 and

Article 5 2 and after the payment 1n respect of each Share of £10,000,000
73 Voting

Deferred Shares shall not entitle the holders thereof to receive notice of or to attend or

vote at any general meeting of the Company
74 Transfer or Repurchase

The Company shall be hereby deemed to have urevocable authonty at any time or
times to appoint any person to execute on behalf of the holders of Deferred Shares a
transfer thereof (and/or an agreement to transfer the same) to such person(s) as the
Company may determine as custodian thereof and/or to purchase the same (in
accordance with the provision of the Acts) in any such case for a price not more than
an aggregate sum of £1 for all such Deferred Shares without obtaining the sanction of
the holder or holders thereof and pending such transfer and/or purchase to retan the

certificate for such Deferred Shares
75 Transfer

Deferred Shares are not, subject to Article 7 4, transferable
76 Pre-emption

Deferred Shares shall not entitle the holder thereof to any pre-emption rights (whether

pursuant to the Acts or otherwise)
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8. MODIFICATION OF RIGHTS

81 Subject to the Acts, all or any of the special rights for the ume being attached to any

class of Shares for the time being 1n 1ssue may, from time to time (whether or not the

Company 15 being wound up), be altered or abrogated with the wrnitten consent of the

holders of not less than three-quarters of the 1ssued Shares of that class or with the

sanction of a special resolution passed at a separate general meeting of the holders of

such Shares.

82 To any such separate general meeting all the provisions of these Articles as to general

meetings of the Company shall mutatis mutandis apply except that

8§21

8§22

823

324

the necessary quorum shall be two or more persons holding or representing
by proxy not less than one-third of the 1ssued Shares of the class (provided
that where all the Shares of a class are registered 1n the name of one holder

that holder present in person or by proxy may constitute a meeting),

every holder of Shares of the class shall be entitled on a poll to one vote for

every such Share held by him;

any holder of Shares of the class present in person or by proxy may demand a

poll, and

at any adjourned meeting of such helders one holder present mn person or by

proxy (whatever the number of Shares held by him) shall be a quorum

9. ISSUE OF NEW SHARES

91 Subject to Article 8

911

any Shares for the time berng unissued and any new Shares from time to ttme
created shall before they are issued be offered by the Directors for
subscription to the holders of the Equity Shares in proportion (as nearly as
may be) to the nominal amount of their existing holdings of Equity Shares (of
whatever class) The offer shall be made by notice specifying the number
and class of Shares offered and the pnice per share and limiting a time (not
being less than 10 Business Days) within which the offer if not accepted will

be deemed to be declined,
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912 after the expiration of such tume, or on the receipt of an indication from the
person(s) to whom the offer 1s made that he/they dechine(s) to accept the
Shares offered or any of them, the Directors shall offer the Shares declined
(""Declined Shares") in like manner (save that the mmmmum period for
acceptance may be five Business Days) to the other holders of Equity Shares
who have agreed to subscribe for all the Shares initially offered to them
inviting such holders to apply for such number of the Declined Shares as they

may specify i their application,

913 after the expiry of the relevant offer period prescribed by Article 91 2, the

Board will within five Business Days allocate the Declined Shares as follows.,

9131 if the total number of Declined Shares applied for 1s equal to or less
than the available number of Declined Shares, each offeree will be
allocated the number applied for 1n accordance with his application,

or

9.1 3 2 1f the total number of Declined Shares applied for 1s greater than the
available number of Declined Shares, applications will be satisfied
pro rata by reference to the proportion that the number of Equty
Shares held by each such applicant for Declined Shares bears to the
total number of Equity Shares held by all such applicants;

914 allocations of Declined Shares made by the Company pursuant to
Article 9 1 3 will constitute the acceptance by the persons to whom they are
altocated of the offer to purchase those Declined Shares on the terms offered
to them, provided that no person will be obliged to take more than the
maximum number of Declined Shares which he has indicated to the

Company he 1s willing to purchase

92 In the event that all or any of the Shares to which Article 91 applies are not
subscnbed for 1n accordance with the provisions of such Article 9 1 the Directors may
offer such Shares to a third party of whom they approve and subject to these Articles
and the provisions of section 80 of the Act such Shares shall be at the disposal of the
Directors who may allot, grant options over or otherwise dispose of them to such
persons at such times and generally on such terms and conditions as they think

proper, provided that
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93

94

95

9.21 no Shares shall be 1ssued at a discount,

9.2.2 no Shares to which Article 9 1 applies shall be 1ssued more than three months
after the expiry of the penod for acceptance of the last offer of such Shares
made under Article 9 1 unless the procedure set out 1n Article 9 | 1s repeated

n respect of such Shares, and

923 no Shares shall be 1ssued at a price less than that at which they were offered
to the members of the Company 1n accordance with Article 9.1 1 and so that
(f the Directors are proposing to 1ssue such Shares wholly or partly for non-
cash consideration) the cash value of such consideration for the purposes of
this sub-paragraph shall be as reasonably determined by the Auditors whose
determination shall be final and binding on the Company and each of 1its

members

The provisions of Articles9 1 and 92 shall mutatis mutandis apply to all equity
securities (as defined m section 94(2) of the Act) of the Company from time to time

created

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

Each of the Shareholders waives any right of pre-emption 1n respect of and the
provisions of Articles 9 1 to 9 3 (inclusive) shall not apply to the allotment and 1ssue

of any F Ordinary Shares n accordance with the provisions of Article 6 4.

10. TRANSFERS OF SHARES - GENERAL

101

The Directors may it their absolute discretion decline to register the transfer of any
Shares (including the transfer of any Shares otherwise permitted under Artrcle 11) to
any person who m the opmion of the Directors 1s carrying on business directly or
indirectly in competition with the Company or any member of the Group but must

give reasons for so dechning, save that this restriction will not apply to:

10.11 any transfers pursuant to a Qualifying Offer in accordance with
Article 16 1 1,

1012 any transfers pursuant to Article 16 5, or
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102

103

104

1013 any transfers pursuant to Article 11 9

Without prejudice to the provisions of Regulation 24 of Table A (as modified

hereby), the Directors shall not register any transfer of Shares:
1021 to any person who does not have legal capacity to transfer Shares, or

1022 which 15 otherwise not a transfer permitted by, i accordance with, or

required by the provisions of these Articles.

For the purposes of ensuring that a transfer of Shares 1s duly authorised under the
provisions of these Articles or that no circumstances have arisen whereby a
Shareholder may be bound or be required to give or 1s deemed to have given a Sale
Notice (as defined 1n Article 12 1) or for the purpose of ascertaming when a Sale
Notice should have been or 1s deemed to have been given hereunder the Directors
may from time to time require any member or the legal personal representatives of
any deceased member or the trustee in bankruptcy of any member or the receiver,
administrative receiver, administrator or liquidator of any corporate member or any
person named as transferee 1n any transfer lodged for registration to furmish to the
Company such information and evidence as the Directors may think fit regarding any
matter which they may deem relevant to such purpose Failing such information or
evidence bemg furnished to the reasonable satisfaction of the Directors within 5
Busiess Days after request the Directors shall be entitled to refuse to register the
transfer m question or (1n case no transfer (s 1 question) may resolve to require by
notice 1n writing that a Sale Notice be given n respect of the Shares concerned If
such wnformatton or evidence discloses to the satisfaction of the Directors that
circumstances have arisen whereby a Shareholder may be bound or required to give
or be deemed to have given a Sale Notice, the Directors may resolve by notice in
writing to require that a Sale Notice be given n respect of the Shares concerned A
resolution of the Directors hereunder shall be bimding upon the Shareholders
concerned who shall be bound to give a Sale Notice in respect of the Shares

concerned forthwith upon receipt of the said notice from the Directors

In any case where the Directors have duly required a Sale Notice (as defined
Article 12 1) to be given n respect of any Shares and such Sale Notice 1s not duly
given within a period of one week such Sale Notice shall be deemed to have been
given at the expiry of the said period and the provisions of these Articles relating to

Sale Notices shall take effect accordingly
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105

106

A Sale Notice given or deemed to be given pursuant to this Article or Article 11 or
12 or 13 shall not be capable of revocation nor may 1t specify that unless all relevant
Shares are sold by the Company pursuant to the Sale Notice, none shall be so sold
Subject as provided to the contrary in this Article or Article 11 and/or 13 and/or 14,
the provisions of Article 12 shall apply to any Sale Notice given or deemed to be

given under or pursuant to this Article or Article 11 or 13 or 14

In any case where a Shareholder (or his personal representatives) has (or have) been
required to give or has been deemed to have given a Sale Notice pursuant to the
provistons of this Article or Article 11 or 13 or 14 and subsequently becomes the
holder of (or 1s deemed pursuant to Article 13 or 14 to be the holder of) further Shares
by virtue of the holding of any Shares comprised 1 such Sale Notice (whether by
way of rights or bonus 1ssue, conversion, transfer or otherwise howsoever) a majority
of the Directors may at any time thereafter determine 1n thewr absolute discretion that
he {or his personal representatives) as appropriate shall be deemed to have served a
Sale Notice pursuant to this Article or Article 11 or 13 or 14 (as appropriate) in
respect of such further Shares

11. PERMITTED TRANSFERS OF SHARES

111

Group transfers

1111 Any Shares held by an undertaking ("'Original Undertaking™) may be
transferred to any other undertaking ("' Transferee Undertaking'’) provided
always that each and any such Transferee Undertaking 1s a subsidiary or
holding company (or a subsidiary of such holding company) of that Original
Undertaking ("' Group Undertaking'')

1112 In the event that any Transferee Undertaking ceases to be a Group
Undertaking 1n relation to the Ongnal Undertaking then such Transferee
Undertaking shall forthwith transfer any Shares held by it to the Origmal
Undertaking or to an undertaking which i relation to the Original

Undertaking 1s a Group Undertaking

11 13 In the event of any default of Articles 1111 and 11.1 2 above the Orniginal
Undertaking or (as the case may be) the Transferee Undertaking shall be

deemed to have served a Sale Notice (as defined in Article 12 1) 1n respect of
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all such Shares provided always that the price shall be the issue price

(mncluding any premium)
112 Nominees

1121t Any Shares may be transferred by the beneficial owner of such Shares
(""Beneficial Owner") to a person shown to the reasonable satisfaction of the

Directors to be a nominee for the Beneficial Owner only

1122 Where any Shares have been transferred to a nominee pursuant to
Article 11 2 1 any such nominee may transfer any Shares so transferred to the
Beneficial Owner or to another person shown to the reasonable satisfaction of

the Directors to be a nominee for the Beneficial Owner only

11.23 Where a person to whom any Shares have been transferred as a nominee
pursuant to this Article 11 2 ceases to hold such Shares as nominee for the
Beneficial Owner only he shall forthwith transfer such Shares to the
Beneficial Owner or to another person shown to the reasonable satisfaction of
the Directors to be a nominee for the Beneficial Owner only and n default
thereof he shail be deemed to have given a Sale Notice (as defined in
Article 12 1) n respect thereof provided that the price shall be the tssue price

(including any premtum).
113  To Privileged Relations and trustees
11.31 Any Shares may be transferred by a Beneficial Owner who 1s an individual
11 31 1to a Pnivileged Relation of such Beneficial Owner,
11 3 1 2to trustees to be held upon Famuly Trusts

i132 Where any Shares have been transferred to Privileged Relations or trustees
pursuant to Article 11 3 1 the Privileged Relation or the trustees (as the case
may be) may transfer any such Shares to a person or persons shown to the

reasonable satisfaction of the Directors to be

11 3 2 1the trustees for the time being (on a change of trustee) of the family

trusts in question; and/or
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114

115

116

113 2 2the Beneficial Owner or any Privileged Relation of the Beneficial

Owner

In any case where a member proposing to transfer Shares under this
Article 11 3 (""Proposing Transferor') holds those Shares as a result of an
earlier transfer authorised under this Article 11 3 from another member
(""Original Member'") the Proposing Transferor may only transfer those
Shares to a person to whom the Onginal Member could have transferred such

Shares under this Article 11 3.

Where Shares are held by trustees of a Famuly Trust and any such Shares cease to be
held upon Family Trusts (otherwise than in consequence of a transfer authorised
under Article 11 3 2) the trustees shall forthwith transfer such Shares to a transferee
permitted under Article 11 3 2 and 1n default thereof the trustees shall be deemed to
have given a Sale Notice (as defined in Article 12 1) n respect of the Shares in

question provided that the price shall be the 1ssue price (including any premium)

For the purposes of this Article 11, the following expressions shall have the following

meanings

1151 "Privileged Relation'" means the parent or spouse of the Beneficial Owner
or any lineal descendant of that person or any person who is or has been
married to any such lineal descendant or any stepchild or adopted child of the

Beneficial Owner or of any such lineal descendant,

1152 "Family Trust' means a trust (whether anising under a settlement inter vivos
or a testamentary chsposition by whomsoever made or an intestacy) under
which the only persons being (or capable of being) beneficiaries are the
individual Beneficial Owner and/or his Privileged Relations and no power of
control over the voting powers conferred by such Shares s for the fime being
exercisable by or subject to the consent of any person other than the trustees

as trustees or the individual Beneficial Owner or his Privileged Relations
Shareholder consent

Any Equity Shares and/or any mmterest therein may be transferred at any time to any
person with the written consent of the holders of not less than 75 per cent 1n nominal

value of the 1ssued Equity Shares for the time being
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11.7 Employee Benefit Trust

Subject to the provisions of Article 10 1 hereof and regulation 24 of Table A (as
modified hereby), any Shares may be transferred free of restriction by the trustees of

any Employee Benefit Trust to any beneficiary thereof or to any replacement trustees
118 Tag along/drag along

The restrictions on transfer contained 1n these Articles shall not apply to any transfer
made pursuant to a Qualifymng Offer in accordance with Article 161 1 or to any

transfer 1n accordance with the provisions of Article 16 5
11.9 Permitted transfers

1191 Any New Ordinary Shares that are 1ssued to Stuart Pender pursuant to the
Offer may be transferred by Stuart Pender at any time to any person with the
prior written consent of the Board, such consent not to be unreasonably
withheld or delayed

1192 Any New Ordinary Shares that are 1ssued to Stuart Pender pursuant to the
Offer and which such shares have been mortgaged or charged by Stuart
Pender by way of security may be transferred by Stuart Pender to Bank of
Scotland ple ("'Bank") or its nominee pursuant to such security or to any
recetver or manager or similar officer appownted pursuant to any such
security However, any New Ordinary Shares so transferred may not
subsequently be transferred by the Bank or its nominee or by any such
recelver, manager or similar officer to any person to whom would otherwise
be permutted to transfer such New Ordinary Shares pursuant to this Article
11

12. PRE-EMPTION RIGHTS ON TRANSFER

121  Subject to Articles 10 and 11, any member wishing to transfer all or any Shares held
by him specified 1n column (A) of the table (''Table') set out 1n Article 12 4
(''Retiring Shareholder') shall first give a notice (*'Sale Notice') 1n writing to the
Company specifying

1211 the number and ¢class of the Shares he wishes to transfer ("'Sale Shares'),
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122

1212 the name of the third party (1f any) to whom he proposes to transfer the Sale

Shares, and

1213 the price per Share at which the Retiring Shareholder wishes to transfer the
Sale Shares

The Sale Notice shall constitute the Company as the agent of the Retiring Shareholder
for the sale of the Sale Shares at the price stated therein (""Price') A Sale Notice
(other than a deemed Sale Notice) may require that unless all the Shares comprised n
it are sold, none shall be sold ("Total Transfer Condition'). A Sale Notice once
given pursuant to this Article 12 1 may not be varied or cancelled without the consent

of the Board

The following provisions of this Article 12 2 will apply where a Sale Notice 1s given

or 18 deemed to be given 1n respect of any Oniginal Ordinary Shares
1221 within 10 Business Days

12 2 1.11n the case of a Sale Notice given under Article 12 1, of the receipt by
the Company of that Sale Notice, and

1221 2in the case of a deemed Sale Notice, of the determination of the

Price,

the Board may direct the Company (in 1ts capacity as agent for the Retiring
Shareholder) immediately to offer at the Price such number of Sale Shares as
it may determine to such of the following categories of persons and in such

numbers as in each case the Board may specify
12 2.1 3the trustees of any Employee Benefit Trust,

12 2.1 4employees or directors or consultants of any member of the Group,

and

12 2.1 5if the Retiring Sharcholder 1s a director or employee or consultant of
any member of the Group, and 1s not continuing as such, to any

proposed replacement director or employee or consultant,

1222 f any offeree of the Sale Shares pursuant to this Article 12 2 applies for any
of them within 10 Business Days after the date of the offer, the Company
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123

1223

1231

1232

1233

will, subject to compliance by the relevant offeree with the terms of the offer,
allocate to such offeree the number of Sale Shares applied for by the 15th
Business Day after the date of the offer

If all of the Sale Shares are so allocated, the provisions of Articles 12 3 and
124 to 12 8 will not apply If none or some only of the Sale Shares are so
allocated, the provistons of Articles 123 and 12 4 to 12 8 will have effect as
if reference to Sale Shares was to those Sale Shares not allocated n

accordance with this Article 122 3

Subject to Article 12.2 (which applies only in respect of a Sale Notice
relating to Original Ordinary Shares), within 10 Business Days of (a) in the
case of a Sale Notice given under Article 12 1, the receipt by the Company of
a Sale Notice or (b) in the case of a deemed Sale Notice, the Price being
agreed, the Company shall (as agent for the Retiring Shareholder), by notice
in writing, offer the Sale Shares for sale at the Price to the persons specified
in column (B) of the Table (other than the Retirtng Shareholder and any other
holder of Shares who has served or 1s deemed to have served a Sale Notice 1n
respect of any part of his holding of Shares pursuant to which the sale of such
Shares has not then been concluded) entitled to first refusal thereof n
accordance with Articles 12 4 and 12 5 (''First Offer'")

The Furst Offer shall specify that the persons to whom the shares are offered
will have a period of 15 Business Days from the date of such notice within

which to apply for some or all of the Sale Shares

Where the Sale Shares comprise New Ordinary Shares the Company shall by
notice n writing offer any remaining Sale Shares which have not been
accepted pursuant to the First Offer to the persons specified i Column C of
the Table at the Price (""Second Offer'') Any such offer shall be made
within five Business Days of the date on which the First Offer lapses or if
earlier the date on which all persons entitled to accept the Fust Offer have
indicated the maximum number of Sale Shares they wish to accept and shall
specify that such offer must be accepted within 10 Business Days from the

date of such notice or n default will lapse
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1234 Where the Sale Shares comprise New Ordinary Shares 1f the Company shall

not have found purchasers for all of such Sale Shares pursuant to the
procedure described in Article 12 3 3 the Company shall within five Business
Days of the date on which the Second Offer lapses or if earlier the date on
which all persons entitled to accept the Second Offer have indicated the
maximum number of Sale Shares they wish to accept by notice in writing
offer such Sale Shares not so accepted pursuant to the Second Offer to the
persons specifted in Column D of the Table at the Price (""Third Offer'') (the
First Offer, the Second Offer and Third Offer being together the "Pre-
emption Offers" and each being a "Pre-emption Offer') Such offer shall
specify that such offer must be accepted within 10 Business Days from the

date of such notice or 1n default will lapse

Pre-emption procedure

124 1 In accordance with Article 12 3, 1t will be a term of any Pre-emption Offer

made pursuant to Article 123 that the Sale Shares of a particular class
specified 1n column (A) 1n the Table will be treated as offered first to all
persons In the category set out in the corresponding row 1 column (B) 1n the
Table and then 1n respect only of Sale Shares that comprise New Ordinary
Shares to all persons n the category set out in the corresponding row
column (C) and then to all persons in the category set out 1 column (D) m
the table There shall be no Second Offer or Third Offer 1n respect of any
Ongmal Ordinary Shares that are Sale Shares

(A) (B) FIRST OFFER (C) SECOND OFFER | (D) THIRD OFFER

Ordinary Shares holders of Oniginal No Second Oifer No Third Offer
Ordinary Shares

A Ordimnary Shares | holders of Original No Second Offer No Third Offer
Ordinary Shares

B Ordmnary Shares | holders of Onginal No Second Offer No Third Offer
Ordinary Shares

C Ordinary Shares holders of C Ordinary holders of C Ordinary holders of D, E and F
Shares Shares’ Ordinary Shares’

! Other than any C Ordinary Shareholders who have not accepted any Sale Shares already offered to them pursuant to the First Offer
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(A)

(B) FIRST OFFER

(C) SECOND OFFER | (D) THIRD OFFER

D Ordinary Shares holders of D, E and F | holders of D, E and F | holders of C Ordinary

Ordinary Shares Ordinary Shares’ Shares

E Ordinary Shares holders of D, E and F | holders of D, E and F | holders of C Ordmary

Ordinary Shares Ordinary Shares’ Shares

F Ordinary Shares holders of D, E and F | holders of D, E and F | holders of C Ordinary

Ordinary Shares Ordmary Shares’ Shares

125

124 2 It will be a further term of the Pre-emption Offers that, if there 1s competition

within any class of Shareholder for the Sale Shares offered to that class in
accordance with the table, such Sale Shares will be treated as offered among
the holders of such class to whom the relevant Pre-emption Offer has been
made 1n proportion {(as nearly as possible) to their existing holdings of Shares
of that class ("Propertionate Entitlement") However, where the Sale
Shares which are the subject of the First Offer comprise Original Ordinary
Shares the First Offer will also invite the offerees to indicate in thewr
application for Sale Shares whether they would be willing to buy Onginal
Ordinary Shares 1n excess of their Proportionate Entitlement should any such
Ongmal Ordmary Shares be available and, f so, how many ("Extra
Shares')

Allocation of Shares

1251 After the expiry of the relevant offer periods specified in Article 123 and

subject, where applicable to the provisions of Articles 123 3 and 12 3 4, the
Board will within five Business Days allocate the Sale Shares (or the balance

of the Sale Shares (as the case may be)) as follows

12 5 1 Iif the total number of Sale Shares applied for pursuant to the relevant
Pre-emption Offer (including (where applicable) Extra Shares) is
equal to or less than the available number of Sale Shares, each
offeree will be allocated the number applied for 1in accordance with

his application (subject to Article 12 8), or

? Other than any D Ordinary Shareholders, E Ordinary Shareholders or F Ordinary Shareholders (as the case may be) who have not accepted
any Sale Shares already offered to them pursuant to the First Offer
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12.5 1 2if the total number of Sale Shares applied for pursuant to the relevant
Pre-emption Offer 1s greater than the available number of Sale
Shares, each offeree will be allocated his Proportionate Entitlement,

or, if less, the number of Sale Shares which he has applied for; and

12 5.1 3apphcations for Extra Shares in respect of Sale Shares comprising
Ongmal Ordinary Shares will be allocated in accordance with such
applications or, in the event of competiion within any class of
Shareholder, among the Shareholders of that class applying for Extra
Shares n such proportions as equal (as nearly as possible) the

proportions of all the Shares of the same class held by such offerees

1252 Allocations of Sale Shares made by the Company pursuant to thus Article
12 5 will constitute the acceptance by the persons to whom they are allocated
of the offer to purchase those Sale Shares on the terms offered to them,
provided that no person will be obliged to take more than the maxumum
number of Sale Shares which he has indicated to the Company he ts willing

to purchase

126 The Company shall, immediately upon allocating the Sale Shares give notice
(" Allocation Notice'') thereof to the Retiring Shareholder and each person to whom
Sale Shares have been allocated The Retiring Shareholder shall then become bound
to sell and transfer the Sale Shares to the respective purchasers, free from all hens,
charges, encumbrances and third party rights, and together with all rights attaching

thereto at the date of sale

12.6 1 The Allocation Notice shall state the name and address of each of the
purchasers and the number of Shares to be purchased by him and the
aggregate price payable and (subject to Article 12 7) shall designate a place
and a time (being not less than three nor more than 10 Busmess Days
following the date of the notice) for completion of the sale of the Shares

comprised 1n such notice;

1262 subject to Article 12 7, completion of the sale and purchase of the Sale Shares
will take place at the place and time specified m the Allocation Notice when
the Retiring Shareholder will, upon payment of the due price, deliver

executed stock transfer form(s) in respect of those Sale Shares specified n
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the Allocation Notice, and deliver the relevant share certificates to the

person(s) to whom they have been allocated, and

1263 if a Sale Notice validly states that the Retiring Shareholder 1s not willing to
sell part only of his Shares, (such that a Total Transfer Condition applies), no
transfer of any of the Sale Shares shall take effect unless the Company shall
have found purchasers for all such Shares Any offer made by the Company
in respect of Shares comprised 1n such a Sale Notice shall state as a condition
of the offer that it 1s not capable of bemng accepted unless acceptances are

recerved 1n respect of all the Shares comprised in the relevant Sale Notice

127  If the Sale Notice included a Total Transfer Condition and the fotal number of Shares

applied for 1s less than the number of Sale Shares

1271 the Allocation Notice will refer to such Total Transfer Condition and will
contain a further offer, open for 15 Business Days, to those persons to whom

Sale Shares have been allocated to apply for further Sale Shares, and

1272 completion of the transfer in accordance with the preceding paragraphs of
this Article 127 will be conditional upon all such Sale Shares being so

allocated

128  If the Company shall not within the said time limts find purchasers for all of the Sale
Shares or 1if through no default of the Retiring Shareholder the purchase of any of the
Sale Shares 1s not completed within the time period(s) specified in Article 12 3 and (of
applicable) Article 12 7, the Company shall promptly give notice in wnting thercof to
the Retiring Shareholder who shali be at liberty at any time within two months after
the date of such notice to transfer such Sale Shares for which purchasers have not
been found or n respect of which the sale was not completed as aforesaid to any

person he may wish provided that

1281 the proposed purchaser 1s approved by the Board (who shall be entitled to

withhold such approval without giving any reason),

1282 such sale 1s completed at the Price or any higher or (subject as provided
below) lower price and that otherwise the terms of payment of the purchase
price are no more favourable to the purchaser than those offered to the

Shareholders or other persons hereunder;
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1283 no Sale Shares shall be sold at a lower price than the Price without the
Retiring Shareholder first serving a further Sale Notice upon the Company
specifying such lower price as the price at which such Sale Shares are offered
and all the provisions of this Article 12 shall mutatis mutandis apply
respect of such further Sale Notice save that the Price shall be such lower

price,

12 8 4 if the Sale Notice states that the Retiring Shareholder 1s not willing to transfer
part only of the Sale Shares he shall not be entitled to sell part only of such

Shares hereunder, and

1285 the Directors may call for such evidence as they shall reasonably request m
order to satisfy themselves that the consideration for any sale hereunder 1s as
stated 1n the transfer without any rebate, allowance or deduction to the
purchaser and 1f not so satisfied they may refuse to register a transfer

hereunder

If any Shareholder shall fail or refuse to transfer any Shares which he shall have
become bound to transfer 1n accordance with the provisions of these Articles, the
Directors may authorise some person to execute and deliver on his behalf a transfer or
transfers of such Shares to the purchaser or purchasers and the Company may give a
good receipt for the purchase price of such Shares and may register the purchaser or
purchasers as holders thereof and 1ssue to them certificates for the same whereupon
the purchaser or purchasers shall become indefeasibly entitled thereto  The
Shareholder shall in such case be bound to deliver up his certificate for the Shares to
the Company whereupon the Shareholder shall be entitled to receive the purchase
price which shall in the meanuime be held by the Company on trust for the
Shareholder but without interest If such certificate shall comprise any Shares which
the Shareholder has not become bound to transfer as aforesaid, the Company shall

1ssue to the Retining Shareholder a balance certificate for such Shares

13. COMPULSORY TRANSFERS AND TRANSFERS ON DEATH OR BANKRUPTCY:
A ORDINARY SHARES

131

If an employee or director or consultant of the Company or any of its subsidiary
undertakings (""Relevant Individual'’) ceases, for any reason (including death), to be
an employee or director or consultant of the Company or any of its subsidiary

undertakings and 1s not continuing as either a director or employee or consultant of
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133

the Company or any of its subsidiary undertakings (the date of such cessation being

the ""Cessation Date') and-

1311 the Relevant Individual 15 a holder of A Ordinary Shares {whether solely or

jointly with any other person), and/or

1312 the Relevant Individual has established a Family Trust which holds A
Ordinary Shares, and/or

1313 any holder of Shares holds A Ordinary Shares as the nominee of such

Relevant Individual, and/or

1314 A Ordinary Shares are held by a Privileged Relation of such Relevant

Individual, and/or

1315 A Ordinary Shares are held by a company any part of the 1ssued share capital
of which 1s beneficially owned by such Relevant Individual and/or a
Privileged Relation and/or the trustees of a Famuly Trust of the Relevant

Individual {as the case may be),

there shall, unless the Board determines otherwise, within three months of the
Cessation Date, be deemed (in accordance with Article 13 4) to have been served a
Sale Notice by each of the holders of A Ordinary Shares referred to in this
Article 13 1 (or their personal representatives in the case of their death) or the trustee
in bankruptcy in the case of their bankruptcy (""Compulsory Vendors'™) 1n respect of
all thewr respective holdings of A Ordinary Shares (howsoever acquired) and any
other A Ordinary Shares to which he 1s or they are or may become entitled whether as
a result of his or their holding of A Ordmary Shares (all of which Shares shall

together constitute the Sale Shares for the purposes of Article 12)

The references to A Ordinary Shares 1n Article 13 1 shall apply to any other Shares
derived therefrom (whether by conversion, consolidation or sub-division or by way of
rights or bonus 1ssue) but shall not, for the avoidance of doubt, include any Ordinary

Shares held by a Compulsory Vendor.

All Shares being the subject of a deemed Sale Notice under this Article 13 shall be
offered to the other Shareholders (other than the Compulsory Vendors and any other
member who has served or who is deemed to have served a Sale Notice 1n respect of

his entire holding of Shares which 1s still outstanding) 1n accordance with the
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provisions of Article 12, which shall apply mutatis mutandis except to the extent that
such provisions of Article 12 are varied by the provisions of this Article 13 If a Sale
Notice 15 deemed served in accordance with Article 13 1, no further Sale Notice shall

be 1ssued 1n respect of such Shares during the process set out 1n Article 12

134 A Sale Notice deemed to have been given under Article 13 1 shall be deemed to have

been given three months after the Cessation Date ("Deemed Notice Date'")
135  The price for the Sale Shares shall be as follows

1351 1f the Relevant Individual 1s a Bad Leaver who has become a Bad Leaver by

reason of being summarily dismissed, the lower of
13 5 1 Ithe Acquisition Price, and
13 5 1 2the Fair Price,

1352 if the Relevant Individual 1s a Bad Leaver otherwise than for the reason set
out in Articte 13.5 1

13 5.2 Lin respect of 25 per cent of the Sale Shares, the price shall be the

lower of
(a) the Acquisition Price, and
(b) the Fair Price, and

1352 2in respect of 75 per cent of the Sale Shares, the price shall be the
higher of

(@ the Acquisition Price, and
(b) the Fair Price, and

13 5 2 3if the Relevant Individual 1s a Good Leaver, the price shall be the
higher of

(a) the Acquisition Price, and

(b) the Fair Price
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For the purposes of Article 13 5

13 6.1

1362

1363

""Acquisition Price'' means the price paid for the A Ordinary Shares upon

1issue (including any premium paid thereupon),

"Bad Leaver' means a Relevant Individual ceasing to be an employee as a
result of such person resigning or being summarily dismissed (including
summary dismussal after the date of any notice of resignation served by such
person (1f any)) in circumstances where the Company 1s not hable to pay him
compensation for the cessation of his employment other than compensation
required by statute or statutory mstrument (and, for the avoidance of doubt,

such person 15 not a Bad Leaver

(a) if he ceases to be employed as a result of his death;

(b) if he 1s dismissed or resigns by reason of his permanent incapacity,
(©) if he retires once he has reached the age of 60,

(d) if he resigns 1n circumstances constituting constructive dismissal, or
(e) where the Company has given notice to terminate his employment

(other than a notice of summary dismissal as set out above)),

"Fair Price'" means the price per Sale Share as at the Cessation Date as
agreed between the Compulsory Vendor(s) and the Directors or, in the
absence of such agreement, the price as at such date certified in wrniting by
the Valuer as being in 1ts opinion the fair value of the Sale Shares as between
a willing seller and a willing buyer provided that the Valuer, in determining
the fair value of any such Shares shall (1) determine the sum which a willing
buyer would offer to a willing seller for the whole of the 1ssued share capital
of the Company and (11} divide the resultant figure by the number of 1ssued
Equity Shares and outstanding options or rights to acquire shares (assuming
exercise m full), but so that there shall be no addition or subtraction of any
premium or discount arising 1n relation to the size of the holding the Sale
Shares or 1n relation to any restrictions con the transferabiity of the Sale
Shares and provided further that the Valuer shall take into account any bona

fide offer from any third party to purchase any of the Sale Shares,
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13.64 "Good Leaver' means a person who ceases to be an employee or director or

consultant but 1s not a Bad Leaver,

1365 "Valuer'" means the Auditors (or in the event of their being unwilling or
unable to act or, at the option of the Company, an independent firm of
chartered accountants nominated by the President of the Institute of Chartered
Accountants 1n England and Wales {or hus equivalent from time to time)

each case acting as an expert and not as an arbiter).

The provisions of Article 13 1 shall lapse and cease to have any further force or effect
immediately prior to but conditional upon the occurrence of a Listing or (in
circumstances where the consideration payable for the A Ordinary Shares shali be

solely 1n cash) a Share Sale

Without prejudice to the provisions of Article 13 1 (which, n the event of conflict,
shall overnde the provisions of this Article), if a majority of the Directors so resolve
they may at any time give notice to the legal personal representatives of a deceased
member ("PRs'") or the trustee 1 bankruptcy of a member ("trustee in
bankruptcy') requiring such person to elect to be registered himself/themselves
and/or to give a Sale Notice (as defined in Article 13 1) 1n respect of the Shares to
which he/they become entitled mn consequence of the death or bankruptcy of any
member and 1f such notice 18 not complied with within 10 Business Days from the
date of such notice the Directors may authorise some person to execute and deliver a
transfer of the shares concerned to some person appointed by the Directors as a
nominee for the PRs or trustee i bankruptcy and the Company may give a good
receipt for the purchase price of such Shares and may register the purchaser or
purchasers as the holders thereof and issue to them certificates for the same
whereupon the purchaser or purchasers shall become indefeasibly entitled thereto In
any such case the PRs or trustee in bankruptcy shall be bound to deliver up the
certificates for the Shares concerned to the Company whereupon they shall become
entitled to receive the purchase price which shall in the meantime be held by the

Company on trust for such person or persons but without interest

The purchase price payable for the Sale Shares 1n the case of a Sale Notice given
pursuant to Article 13 8 shall be the price agreed between the PRs or trustee in
bankruptcy (as the case may be) and the Directors or, if they fail to agree a price

within 15 Business Days of the date upon which the Sale Notice has been given
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("'Notice Date™), the price certified by the Valuer (as defined in Article 13 6) acting
as experts and not as arbitrators, to be the market value of the Sale Shares upon the
Notice Date (calculated on the basis of a sale by a walling seller to a willing buyer by
reference to the value of the whole of the 1ssued share capital of the Company and
taking no account of the percentage of the capital represented by the Sale Shares as
the case may be) The costs of the Valuer shall be borne by the Company

14. COMPULSORY TRANSFERS AND TRANSFERS ON DEATH OR BANKRUPTCY:
B ORDINARY SHARES

141 In the event that an employee of or a director of the Company or any holding
company of the Company or any subsitdiary undertaking of either of the Company or
such holding company from time to time (each being a ''Relevant Company")
ceases for any reason (including death) to be an employee or director of such
Relevant Company and 1s not continuing as either a director and/or employee of any
Relevant Company and the employee or director 18 a holder of B Ordinary Shares
(whether solely or jomntly with any other person) there shall be deemed to have been
served a Sale Notice (as defined 1n Article 12) by such employee or director (or their
personal representatives in the case of their death) (each being a "Compulsory
Vendor of B Ordinary Shares') in respect of all thewr shares in the Company

(howsoever acquired)

142 A Sale Notice deemed to have been given under Article 14 1 shall be deemed to have

been given on the Cessation Date

143  The price for the Sale Shares comprised 1n any Sale Notice deemed to have been

given pursuant to Article 14 1 shall be as follows

143 1 if the Cessation Date 1s a date falling at any tume on or prior to 18" November
2006 and the Compulsory Vendor of B Ordinary Shares’ employment and/or

office of director with the Relevant Company has ceased as a result of

14 3.1 1wrongful termination of his contract of employment by the Relevant

Company, or
14 3 1.2the death of the Compulsory Vendor of B Ordinary Shares, or

14 3.1 3the Relevant Company having terminated the Compulsory Vendor of

B Ordinary Shares’ employment by giving notice to termmate 1n
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1432

1433

accordance with the terms of his service agreement with such

Relevant Company, or

14 3 1 4the Compulsory Vendor of B Ordinary Shares’ employment having

been terminated by reason of redundancy

14.3 1 5then the price for the Sale Shares shall be the lower of Agreed Value
and Market Value,

if the Cessation Date 1s a date falling at any time on or prior to 18" November
2006 and the Compulsory Vendor of B Ordinary Shares’ employment and/or
office of director with the Relevant Company has ceased as a result of any
reason other than a reason set out in Article 14 3 1 (aincluding but not himited
to where the Relevant Company has terminated the Compulscery Vendor of B
Ordinary Shares’ employment and/or office of director for cause (other than
in circumstances subsequently judged by a court or tribunal of competent
Jurisdiction as being wrongful dismissal) or where the Compulsory Vendor of
B Ordinary Shares has terminated his employment and/or office of director
(except 1n the case of constructive dismissal as subsequently judged by a
court or tribunal of competent jurisdiction)) then the price for the Sale Shares

shall be the lower of Market Value and Lower Agreed Value,

if the Cessation Date 1s a date falling at any time after 18® November 2006
and the Compulsory Vendor of B Ordinary Shares’ employment and/or office

of director with the Relevant Company has ceased as a result of

14 3 3 Iwrongful termination of his contract of employment by the Relevant

Company, or
14 3 3 2the death of the Compulsory Vender of B Ordinary Shares, or

14 3 3 3the Relevant Company having terminated the Compulsory Vendor of
B Ordmary Shares’ employment by giving notice to terminate n
accordance with the terms of his service agreement with such

Relevant Company, or

14 3 3 4the Compulsory Vendor of B Ordinary Shares’ employment having

been terminated by reason of redundancy
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1434

14 3 3 Sthen the price for the Sale Shares shall be the higher of Agreed Value
and Market Value,

if the Cessation Date 1s a date falling at any time after 18" November 2006
and the Compulsory Vendor of B Ordinary Shares’ employment and/or office
of director with the Relevant Company has ceased as a result of any reason
other than a reason set out in Article 14 3 3 (ncluding but not limited to
where the Relevant Company has termimated the Compulsory Vendor of B
Ordinary Shares’ employment and/or office of director for cause {other than
In circumstances subsequently judged by a court or tnibunal of competent
Junisdiction as being wrongful dismissal) or where the Compulsory Vendor of
B Ordinary Shares has termunated s employment and/or office of director
(except 1n the case of constructive dismissal as subsequently judged by a
court or tribunal of competent jurisdiction)) then the price for the Sale Shares

shall be the lower of Agreed Value and Market Value

For the purposes of this Article 14

1441

1442

the "Market Value' shall be the price agreed between a Compulsory
Vendor of B Ordinary Shares and the Board or, if they fail to agree a price
within 21 days of the Deemed Notice Date, the price certified by the Auditors
acting as experts and not as arbitrators, to be the market value of the Sale
Shares upon the Cessation Date, (calculated on the basis of a sale by a willing
seller to a willing buyer by reference to the value of the whole of the 1ssued
share capital of the Company and assuming (for the avoidance of doubt)
repayment of all debt outstanding at such time and further taking no account
of the percentage of the capital represented by the Sale Shares as the case
may be The costs of the Auditors shall be bome as determined by the
Auditors,

the ""Agreed Value" of the Sale Shares shall be the proportion of the total
value of all B Ordinary Shares in 1ssue as the Sale Shares bear to the total
number of B Ordinary Shares 1n 1ssue, calculated by reference to a deemed
valuation of all B Ordinary Shares in issue as at the Cessation Date of
£381,239 48 plus a sum equal to two per cent over the base rate of The Royal
Bank of Scotland plc from time to time calculated from 18" November 2003

down to the Cessation Date compounded annually as agreed between a

NTFS/NTFS/49709/120079/UKM/35626880 1 150




14.5

146

Compulsory Vendor of B Ordinary Shares and the Board, or, if they fail to
agree a price within 21 days of the Cessation Date, the price certified by the
Auditors acting as experts and not as arbitrators, the costs of the Auditors

being bomne as determined by the Auditors;

1443 the "Lower Agreed Value' of the Sale Shares shall be the proportion of the
total value of all B Ordinary Shares 1n 1ssue as the Sale Shares bear to the
total number of B Ordinary Shares in issue, calculated by reference to a
deemed valuation of all B Ordinary Shares in 1ssue as at the Cessation Date
of £381,239 48

(Without prejudice to Article 14 1) 1f a majonity of the Directors so resolve they may
at any time give notice to the PR's or the trustee in bankruptcy requiring such person
to elect erther to be registered himself or to give a Sale Notice (as defined in Article
1(3) n respect of the shares to which he/they become entitled m consequence of the
death or bankruptcy of any member and 1f such notice 1s not complied with within 14
days from the date of such notice the Directors may authorise some person to execute
and deliver a transfer of the shares concemed to some person apponted by the
Directors as a nominee for the PR's or trustee 1n bankruptcy and the Company may
give a good receipt for the purchase price of such shares and may register the
purchaser or purchasers as the holders thereof and 1ssue to them certificates for the
same whereupon the purchaser or purchasers shall become indefeasibly entitled
thereto In any such case the PR's or trustee in bankruptcy shall be bound to deliver
up the certificates for the shares concerned to the Company whereupon they shall
become entitled to receive the purchase price which shall 1n the meantime be held by

the Company on trust for such person or persons but without interest
For the avoidance of doubt

14 6 { where an individual 1s employed by and/or serves as a director of a Relevant
Company (as defined 1in Article 14 1) which is a subsidiary undertaking of the
Company or any holding company of the Company Article 14.1 shall apply
upon such Relevant Company ceasing to be a subsidiary undertaking of either
the Company or the holding company of the Company and the individual not
continuing to be an employee or director of any company still remamning a
subsidiary undertaking of the Company or the holding company of the

Company, and
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1462 Article 14 1 shall also apply 1n circumstances where any inditvidual remains
an employee and/or director of a Relevant Company solely for the purposes
of remaining a member of any permanent health insurance scheme operated

by any Relevant Company.

147  The provisions of Article 14 1 shall lapse and cease to have any further force or effect
immediately prior to but conditional upon the occurrence of a Listing or (in
circumstances where the consideration payable for the B Ordinary Shares shall be

solely 1n cash) a Share Sale

15, COMPULSORY TRANSFERS AND TRANSFERS ON DEATH OR BANKRUPTCY:
NEW ORDINARY SHARES

151  Subject to Article 15 4, a Leaver shall be deemed on the Leaving Date to have served
a separate Sale Notice in respect of all of the New Ordinary Shares (1n accordance
with the relevant provision of Article 15 3) then held by him (and such deemed Sale
Notice shall supersede any previous Sale Notice which has not completed) and,
subject to Article 15 3, the provisions of Article 11 (Permutted Transfer of Shares)
shall apply (save that the deemed Sale Notice shall be deemed not to include the

information set out 1n Article 12 1)

152 The provisions of this Article 15 shall not apply if the Leaver 1s 2 Good Leaver at any
time after 8 November 2009

153  Notwithstanding any other Article or provision hereof, if Stuart Pender becomes a
Leaver at any time then those New Ordiary Shares which have been 1ssued by the
Company to Stuart Pender under the Offer in consideration for those shares in PGHL
(and any other equity shares which are owned by Stuart Pender at the relevant time)
will be dealt with as if Stuart Pender 1s a Good Leaver Provided that the nghts
bestowed upon Stuart Pender under this Article 15 3 shall be treated as entrenched
provisions for all the purposes of the 2006 Act and will only be amended with his

express prior written consent.

154 A deemed service of a Sale Notice pursuant to Article 12 1 shall provide that the
Price 1n respect of any New Ordinary Shares the subject of the deemed Sale Notice
shall be
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154.1

1542

1543

1544

mn respect of the New Ordmary Shares held by a Very Bad Leaver, who
becomes a Very Bad Leaver at any time up to and including 8 November
20089, the Issue Price,

in respect of any E Ordinary Shares or F Ordinary Shares held by a Bad
Leaver, who becomes a Bad Leaver at any time up to and including 8
November 2009, the Issue Price,

in respect of any other Bad Leaver holding C Ordmnary Shares and/or D
Ordinary Shares, n respect of his Relevant Percentage (as defined below) of
C Ordnary Shares or D Ordinary Shares the lower of

15 4 3 1the Issue Price, and
15 4 3 2the Fair Price,

and 1n respect of his Remaining Percentage of C Ordinary Shares or D
Ordinary Shares the higher of

15 4 3 3the Issue Price, and
15 4 3 4the Fair Price

The "Relevant Percentage” and "Remaining Percentage" shall be

determined in accordance with the date of cessation of employment as set out

below
Date of Cessation of Relevant Percentage | Remaining Percentage
Employment
For the period up to | 33% 67%
and including 8
November 2009

in respect of New Ordinary Shares held by any Very Bad Leaver or Bad
Leaver, who becomes a Very Bad Leaver or Bad Leaver (as the case may be)
at any time after 8 November 2009, the lower of the Fair Price as at §
November 2009 (following the application of this Article 15) and the Fair

Price of the relevant Shares as at the Leaving Date,
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1545 1 respect of New Ordinary Shares held by a Good Leaver, who becomes a
Good Leaver at any time up to and including 8 November 2009, the higher
of

154 5 ithe Issue Price paid for the relevant Shares by the relevant Good

Leaver; and
15 4 5 2the Fair Price

155 The Board may, by notice m writing served on the Company and the Leaver at any
time whether or not the relevant person 1s at the time of the notice a Leaver pnior to
the expiry of six months from the date upon which the relevant person becomes a
Leaver, specify that not all of the Leaver’s New Ordinary Shares are to be the subject
of the deemed Sale Notice and/or may, by notice 1 writing served on the Leaver,
suspend the operation of the provisions of Article 12 (Pre-emption Rights on
Transfer) for all or any part of such six month period In addition, the Board may by
notice 1n writing served on the Company and any Relevant Employee who holds New
Ordmary Shares, at any time specify that the New Ordmnary Shares (or any of them)
held by such person shall be treated as if he 1s a Good Leaver, whether or not such

person 18 a Leaver at the time of such written notice.
156  For the purposes of this Article 15

156 1 "Bad Leaver' means a Relevant Employee (other than Stuart Pender) who 1s

a Leaver but 1s not a Very Bad Leaver,

1562 "Fair Price"” means the price per Sale Share, as at the Leaving Date (or, m
the case of the first valuation to be made 1n accordance with Article 154 4, as
at 8 November 2009 agreed between the Leaver and the Directors (taking into
account the provisions set out below), or 1n the absence of such agreement,
the price as at such date certified in writing by the Independent Expert as
beng 1n its opinion the fair value of the Shares as between a willing seller
and a willing buyer provided that the Independent Expert in determiming the

fair value of any such Sale Shares shall

15 6 2 1determine the sum which a willing buyer would offer to a willing
seller for the whole of the 1ssued share capital of the Company and,

assumung that the Company 1s then carrying on business as a going
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1563

1564

concern, that it will continue to do so and assuming that the entire
1ssued share capital of the Company 1s being sold as between a
willing buyer and a willing seller by arms length treaty for cash

payable on completion, and

15 6 2 2divide the resultant figure by the number of 1ssued Equity Shares and
outstanding options or rights to acquire shares (assuming exercise n
full),

but so that there shall be no addition or subtraction of any premium or
discount arising 1n relation to the size of the holding of the Sale Shares, or n
relation to any restrictions on the transferability of the Sale Shares and
provided further that the Independent Expert shall take into account in
relation to determining the appropriate figure for sub-paragraph 1562 1
above any bona fide offer from any third party to purchase any of the Sale
Shares or bona fide offer for the entire 1ssued share capital of the Company
from an unconnected third party within six months prior to the relevant

valuation date,
"Good Leaver' means a Relevant Employee who:
15.6 3 lceases to be employed by a Group member as a result of his death,

1563 21s dismissed or resigns from a Group member by reason of his

permanent incapacity,
15.6 3 3retires from a Group member once he has reached the age of 65, or

1563 4has been given notice by a Group member to termunate his
employment (other than a notice of summary dismissal which results

1n that person being classed as a Very Bad Leaver),
and provided that Stuart Pender shall only be treated as a Good Leaver

"Independent Expert" means a partner of at least 10 years' standing at a
leading UK firm of accountants (acting as an expert and not as an arbitrator)
nominated by the parties concerned or, n the event of disagreement as to
nomination, appomted by the President from time to time of the Institute of

Chartered Accountants 1n England and Wales,
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1565 '"Issue Price' means the amount equal to the aggregate nominal value of the

1566

PGHL Shares which were held by a Relevant Employee and which were
exchanged for New Ordinary Shares pursuant to the Offer,

"Leaver" means

15 6 6 lany Shareholder of New Ordimnary Shares who ceases, or has ceased,

to be a Relevant Employee,

15 6 6 2any Shareholder of New Ordinary Shares who 1s (or 1s the nominee

of) a Pnvileged Relation of any person who ceases to be a Relevant

Employee,

15 6 6 3any Shareholder of New Ordinary Shares who 1s (or 1s the nominee

of) the trustee of a Famuly Trust of any person who ceases to be a
Relevant Employee n respect of the New Ordinary Shares held on
behalf of such person or on behalf of any Privileged Relation of such

person,

156 6 4any Shareholder holding New Ordinary Shares as a result of a

transfer made after the date of the adoption of these Articles by a
person 1n relation to whom such Shareholder was a permitted
transferee under the provisions of Article 11 (Pernutted Transfers)
who ceases to be a permitted transferee in relation to such person,
mncluding, without hmitation, any Shareholder who ceases to be the

spouse of a Relevant Employee,

156 6 Sany person who holds or becomes entitled to any new Ordinary

Shares

(a) following the death of a Shareholder who 1s a Relevant

Employee,

(b) following the bankruptcy of a Shareholder (if an individual)
who 15 a Relevant Employee or the receivership,
administrative recervership, admimstration, hquidation or
other arrangement for the winding-up (whether solvent or

insolvent) of a Shareholder (1f a company), or
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156.7

1568

1569

(© following the exercise of an option after ceasing to be a

Relevant Employee, or

15 6 6 6any Shareholder holding New Ordinary Shares as a nominee for any
person who ceases, or who has ceased, to be a Relevant Employee n

respect of the New Ordinary Shares held on behalf of such person,

"Leaver's Shares" means all of the New Ordinary Shares held by a Leaver,
or to which he 1s entitled, on the Leaving Date and any New Ordinary Shares
acquired by a Leaver after the Leaving Date under an employee share

scheme,

"Leaving Date' means the date on which the relevant person becomes a

Leaver,
"Relevant Employee' shall mean

1569 1n the case of any of a C Ordinary Shareholder, a D Ordinary
Shareholder, an E Ordmary Shareholder or an F Ordinary
Shareholder an employee of the Company or any other Group

member, or

156 9 2in the case of any of a C Ordinary Shareholder, a D Ordinary
Shareholder, an E Ordinary Shareholder or an F Ordinary

Shareholder a Director or a director of any other Group member, and

156 10 "Very Bad Leaver' means a Relevant Employee (other than Stuart Pender)

who ceases tc be an employee, director or consultant of the Company or any
Group member as a result of such person being summarily dismmssed
(including summary dismissal after the date of any notice of resignation
served by such person (if any)) 1in circumstances where the Company or
Group member 1s not hiable to pay him compensation for the cessation of his
employment other than compensation required by statute or statutory

mstrumernt

157  The Independent Expert shall cerufy the Fair Price as soon as possible after being

instructed by the Company and, 1n so certifying, the Independent Expert shall be

deemed to be acting as expert and not as arbitrator and the Arbitration Act 1996 shall

not apply. The certificate of the Independent Expert shall in the absence of manifest
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error, be final and binding and the costs of obtaining such certificate shall be borne as
directed by the Independent Expert In the absence of a direction as to costs the costs

shall be for the account of the Company

16. TRANSFER OF CONTROL

161

162

163

Notwithstanding any other provision of these Articles, no transfer of any Equity
Shares which if made and registered would result 1n a Share Sale or any person or
group of persons (who are not at such time a holder or holders of any Equity Shares)
acting m concert (as defined by the City Code on Takeovers and Mergers) acquiring
control of more than 30 per cent of the aggregate voting rights attaching to the Equity
Shares shall be made or registered without the previous written consent of the holders

of not less than 75 per cent of the Equity Shares unless

16 1 1 before the transfer 1s lodged for approval by the Directors for registration the
proposed transferee has made an offer in accordance with this Article 16
("Qualifying Offer’) to purchase all the Equity Shares at the Specified

Price, and

16 12 before or at the same time as the transfer of the Equity Shares 1s approved by
the Directors (subject to stamping) each such accepted Qualifying Offer 1s
completed and the consideration thereunder paid except insofar as failure to

complete 18 due to the fault of the offeree

A Qualhfying Offer shall be in writing and shall be stipulated to be open for
acceptance 1 the United Kingdom for at least 15 Business Days and n default of
acceptance 1n writing within such time by an offeree shall be deemed to have been

rejected by such offeree
For the purposes of this Article

1631 "Connected Person" shall have the meaning as set out in section 839 of the
Income and Corporation Taxes Act 1988 and persons will be regarded as
“"acting 1n concert” if they would be so regarded for the purposes of the City

Code on Takeovers and Mergers,

16 32 'Specified Price'’ shall mean
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16 3 2 1a price per share of not less than that offered or paid or agreed to be
paid by the proposed transferee or any Connected Person with or any
person acting in concert with such person for each Equity Share, or,

if higher,

16 3 2 2:f the proposed transferee or any Connected Person with or any
person acting in concert with such person has acquured any Equity
Shares during the preceding 12 months, the "Specified Price" shall
mean a price of not less than the highest average price per Equity
Share paid or agreed to be paid n respect of all such Shares so
acquired during the preceding 12 months including the Equity

Shares,

1633 "Transfer' and "'transferee” shall include respectively the renunciation of a
renounceable letter of allotment and the renouncee under any such letter of

allotment

16 34 In determining the price paid or agreed to be patd for a Share for the purposes
of Articles 16321 or 16322, there shall be included in each case an
amount equal to the relevant proportion of any other consideration (in cash or
otherwise) received or receivable by the seller of the relevant shares (or any
Connected Person or person acting in concert with him) which (having regard
to the substance of the transaction as a whole) can reasonably be regarded as

forming part of the consideration for the relevant Shares

164  In the event of disagreement the calculation of the Specified Price shall be referred to
an umpire (acting as expert and not as arbitrator) nominated by and acting at the joint
expense of the parties concerned (or, in the event of disagreement as to nommation,
appomnted by the President for the time being of the Institute of Chartered
Accountants 1in England and Wales (or any successor body thereto) at the request of
any of the parties concerned) whose deciston shall be final and binding In the
absence of fraud such umpire shall be under no hability to any persen by reason of his
calculation or anything done or omitted to be done by him for the purposes thereof or
in connection therewith The proposing transferor and any other Sharcholder shall
provide such umpire with whatever information the umpire reasonably requests for

the purposes of the calculation
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16 5 In the event that the holders of 51 per cent 1n nominal value of the Equity Shares
shall accept a Qualifying Offer made on arm’s-length terms by a bona fide purchaser
each of the other holders of Equity Shares shall be required to accept the Qualifying
Offer 1n respect of all the Shares held by him/it and if any such member shall refuse
or fail to transfer any of the Equity Shares held by hum/it in accordance with the
provisions of this Article the Board may authorise some person to execute and deliver
on his/its behalf a transfer or transfers of such Shares to the person or persons making
the Qualifying Offer and the Company may give a good receipt for the purchase price
for such Shares and may register the purchaser or purchasers as holders thereof and
1ssue to them certificates for the same whereupon the purchaser or purchasers shall
become indefeasibly entitled thereto The transferor shall in each case be bound to
deliver up his certificate for all of his Shares to the Company whereupon the
transferor shall be entitled to receive the purchase price which shall in the meantime

be held by the Company on trust for the transferor
17. NOTICE OF GENERAL MEETINGS

171  General meetings shall be called by at least 14 clear days’ notice but a general
meeting may be called by shorter notice if 1t 1s so agreed by a majority in number of
the members having a nght to attend and vote being a majority together holding not

less than 90 per cent. 1n nominal value of the shares giving that nght

172  The notice shall specify the time and place of the meeting and the general nature of

the business to be transacted

173  Subject to the provisions of the articles and to any restrictions imposed on any shares,
the notice shall be given to all the members, to all persons entitled to a share n
consequence of the death or bankruptcy of a member and to the directors and

auditors

174  The accidental omission to give notice of a meeting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shall not imvahdate the

proceedings at that meeting
18. PROCEEDINGS AT GENERAL MEETINGS

18 1  If under regulation 41 of Table A a meeting 1s adjourned because a quorum 1s not

present and at the adjourned meeting a quorum 1s not present within half an hour from
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182

183

184

185

186

the time appointed for the meeting the Shareholders present shall form a quorum and

regulations 40 and 41 of Table A shall be modified accordingly

A poll may be demanded by the chairman or by any member present in person or by
proxy and entitled to vote at the meeting and regulation 46 of Table A shall be

modified accordingly

Regulation 56 shall be modified by the deletion of the words "mstruments of proxy,
not less than 48 hours before the ime appointed for holding” and substituting instead
the words "forms of proxy, within the time limits prescribed by these articles for
deposit of forms of proxy for use at" and by including the words "or poll” after the

words "adjourned meeting”

Subject to any nights or restrictions attached to any shares, on a show of hands every
member who (being an individual) 1s present by a duly authorised representative or
by proxy, unless the proxy (in either case) or the representative 1s himself a member
entitled to vote, shall have one vote and on a poll every member shall have one vote

for every share of which he 1s a holder

Regulation 59 of Table A shall be modified by the addition at the end of the
following sentence "Deposit of an instrument of proxy shall not preclude a member

from attending and voting at the meeting or at any adjournment thereof "

Regulation 62 of Table A shall be modified by the deletion in paragraph (a) of the
words "deposited at" and by the substitution for them of the words "left at or sent by
post or by facsimile transmission to” and by the nsertion at the end of the regulation
after the word "mvalhid” of the words "unless a majority of the Directors resolve

otherwise"

19. DIRECTORS

191

192

Unless and until otherwise determined by ordinary resolution of the Company, the
number of the Directors shall be not less than two There shall be no maximum

number

No person shall be disqualified from being appointed a Director and no Director shall
be required to vacate that office by reason only of the fact that he has attained the age
of 70 years or any other age nor shall it be necessary to give special notice under the

Acts of any resolution appointing, re-appointing or approving the appomntment of a
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193

194

195

196

Director by reason of his age but where the Board convenes any general meeting of
the Company at which (to the knowledge of the Board) a Director will be proposed
for election or re-election who has at the date of such meeting attained the age of 70
years the Board shall give notice of his having attained such age in the notice
convening the meeting or it any document sent therewith but the accidental omission
to give such notice shall not mvalidate any proceedings at that meeting or any

election or re-election of such Director thereat

Regulation 68 of Table A shall be modified by the addition at the end of the
following sentence "Any such notice may be left at or sent by post or facsimile
transmission to the office or such other place as may be designated for the purpose by

the Directors "

A Director shall not retire by rotation and a Director appointed to fill a vacancy or as
an addition to the Board shall not retire from office at the next general meeting held at
least one year following his appointment. Regulations 78 and 79 of Table A shall be

modified accordingly

The office of Director shall be vacated if the Director tn the reasonable opinion of all
his co-Directors becomes ncapable by reason of mental disorder of discharging his

duties as Director, and regulation 81 of Table A shall be modified accordingly

The holders of not less than one half in nominal value of the Shares giving the right to
attend and vote at general meetings of the Company may, at any time and from time
to time, remove any Director from office or appomnt any person to be a Director
Such removal or appointment shall be effected by notice to the Company signed by or
on behalf of such holder or holders (which notice may consist of several documents in
the like form each signed by or on behalf of one or more holders} and left at or sent
by post or facsimile transrmssion to the office or such other place designated by the
Directors for the purpose Such removal or appomntment shall take effect immediately
upon receipt of the notice or on such later date (if any) as may be specified in the
notice This Article 19 6 1s not to be taken as depriving a person removed under 1t of
compensation or damages payable to him in respect of the termination of his

appomntment as Director or of any appointment terminating with that as Director
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20.

PROCEEDINGS OF DIRECTORS

201

202

203

204

The quorum necessary for the transaction of business at any meeting of the Directors

shall be two

Any Director enabled to participate 1n the proceedings of a meeting by means of a
communication device (including a telephone) which allows all the other Directors
present at such meeting (whether in person or by his alternate or by means of such
type of communication device) to hear at all times such Director and such Director to
hear at all times all other Directors present at such meetmg (whether i persen or by
proxy or by means of such type of communication device) shall be deemed to be

present at such meeting and shall be counted when reckoning a quorum

A Drrector who 1s 1n any way whether directly or indirectly interested in a contract or
proposed contract or arrangement with the Company shall declare the nature of his
interest at a meeting of the Directors i accordance with section 182 of the 2006 Act
Subject to such disclosure as aforesard, a Director may vote n respect of any contract
or proposed contract or arrangement 1n which he 1s interested and if he does so vote
his vote shall be counted and he may be counted 1n ascertaining whether a quorum 1s
present at any meeting at which such contract or proposed contract or arrangement
shall come before the Directors for consideration and may retain for his own absolute
use and benefit all profits and advantages accruing to him therefrom For the purposes
of this Article 20 3

2031 a general notice given to the Directors that a Director 15 to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement 1in which a specified person or class of persons 1s
mterested shall be deemed to be a disclosure that the Director has an interest

i any such transaction of the nature and extent specified, and

2032 an interest of which a Director has no knowledge and of which 1t 1s
unreascnable to expect him to have knowledge shall not be treated as an

mnterest of his

Regulation 93 shall be modified by including the words "and may be delivered
hard copy form or by electronic means” after the words "signed by one or more

directors "
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21.

DIRECTORS' INTERESTS

21t

212

213

For the purposes of section 175 of the 2006 Act, a director shall be authorised*

2111

2112

2113

to hold office as a director or other officer of, be employed or engaged by,
hold shares or other securities in, or otherwise be interested in, whether
directly or mdirectly, any group undertaking of the Company and/or any

associated company,

to participate in any scheme, transaction or arrangement for the benefit of
employees or former employees of the Company or any group undertaking of
the Company (including any pension fund or retirement, death or disability

scheme or other bonus or employee benefit scheme), and

to act as a trustee of any scheme for the benefit of employees or former
employees of the Company or any group undertakings of the Company
(including any pension, retirement, death or disability scheme or other bonus

or employee benefit scheme)

For the purposes of this Article 21 1, "associated company" shall mean Broomco

(4099) Limited and 1ts subsidiaries or subsidiary undertakings from time to time and

Cullum Capital Ventures Limited

The following provisions of this article apply to any authortsation of a matter by the

directors for the purposes of section 175 of the 2006 Act

2121

2122

2123

an authonisation may extend to any actual or potential conflict of interest
(including a conflict of interest and duty and a conflict of duties) which may

reasonably be expected to arise out of the matter so authorised,

an authorisation shall be subject to such conditions or limitations as the
directors may determine, whether at the time such authorisation 1s given or

subsequently, and may be terminated by the directors at any time, and

a director shall comply with any obligations imposed on him by the directors

pursuant to any authorisation

If a matter, office, employment, position or interest, has been authorised pursuant to

Article 21 1 or by the directors for the purposes of section 175 of the 2006 Act, then
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214

215

the director in question shall not be required to disclose to the Company any
confidential information relating to such matter, or to such office, employment,
position or interest, or to use such information n relation to the Company's affairs if
to do so would result in a breach of a duty or obligation of confidence owed by him 1n

relation to or 1n connection with that matter, office, employment, position or interest

A director shall not be accountable to the Company for any remuneration or other
benefit which he (or a person connected with him) derives from any office,
employment, position or interest authonsed pursuant to Article 21 1 or by the
directors for the purposes of section 175 of the 2006 Act, nor shall the receipt of any
such remuneration or other benefit constitute a breach of his duty under section 176
of the 2006 Act

Without prejudice to the obligation of any director to disclose his interest in proposed
or existing transactions or arrangements with the Company in accordance with the
Acts and subject always to section 175(6) of the 2006 Act and the terms on which any
authorisation by the directors for the purposes of section 175 of the 2006 Act has
been given, a director (including an alternate director) may vote at any meeting of
directors or of a committee of directors on any resolution concerning a matter in
which he has, directly or indirectly, an interest, and, if he does so vote, his vote shall
be counted and he shall be counted in the quorum present at a meeting in relation to

any such resolution

22, INDEMNITIES

221

Subject to the provisions of the Acts but without prejudice to any indemnity to which
he may otherwise be entitled, every Director, alternate director, secretary and other
officer or employee for the time being of the Company or any associated company of
the Company Qincluding any associated company which 1s a trustee of an
occupational pension scheme) shall be indemnified out of the assets of the Company
agamnst any habihity sustaned or mcurred by him in defending any proceedings
whether civil or criminal relating to his conduct as an officer or employee of the
Company in which judgment 1s given n his favour or in which he 1s acquitted or 1n
connection with any application under section 144 of the Act or section 1157 of the

2006 Act in which relief 1s granted to him by the court.
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222  For the purposes of this article 22 "associated company" shall be interpreted
accordance with section 256 of the 2006 Act and "occupational pension scheme” has

the meaning given in section 235(6) of the 2006 Act
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