Company no. 6397426
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
BROOMCO (4108) LIMITED
("Company™)

Wnitten resolutions of the Company pursuant to chapter 2 part 13 of the Compamies Act 2006 passed as
ordinary and special resolutions as detailed below

SPECIAL RESOLUTION

1 That articles of association annexed to these wntten resolutions and mtiatled for identification
urposes be adopted as the articles of association of the Company to the exclusion of and 1n
substitution for the existing articles of association of the Company

ORDINARY RESOLUTION

2 That the authonsed share capital, including the existing 1ssued and unissued shares of £1 Q0
each 1n the capital of the Company be subdivided into and redesignated as 805,340 "A" ordinary
shares of £0 001 each and 194,660 "B" ordinary shares of £0 001 each, the 1ssued shares being
redsignated as B ordinary shares, giving an authonsed share capital of 1,000,000 shares; each
having and being subject to the rights and obligations set out 1n the articles of association of the
Company

SPECIAL RESOLUTION

3 That the authonsed share capital of the Company be increased from £1,000 to £1,013 377 by
the creation of 13,377 new B ordinary shares of £0 001 each in the capital of the Company
ranking par passu in all respects with the existing B ordinary shares of £0 001 each in the
capital of the Company in 1ssue

ORDINARY RESOLUTION

4 That pursuant to section 80 of the Companies Act 1985 ("Act™} and in substitution for all
existing authorities under that section (to the extent unused), the directors be and are generally
and unconditionally authonised to exercise all powers of the Company to allot relevant secunties
(within the meamng of secthion 80 of the Act) up to a maxumum amount of £1,000 provided that
(unless previously revoked, varied or renewed) this authority shall expire on he fifth anmiversary
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5. That, subject to the passing of resolution 4above, the directors be generally empowered
pursuant to section 95 of the Act to allot equity securities (within the meaning of section 94 of
the Act) for cash pursuant to the authonty conferred by resolution 4 above as 1f section 89(1) of
the Act did not apply to such allotment provided that such power shall expire on the fifth
anmversary of the date of thus resolution

Circulation date: Z{ Oo’aly 2007

Circulation date: Umit 3 Brightside Park
443 Bnightside Lane
Sheffield
South Yorkshire
S9 2RS

Agreement to written resolutions

I, the undersigned, being entitled to vote on the above resolutions, irrevocably agree to such resolutions:

Name of member

ADRIAN HOLMES

Signed
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1. PRELIMINARY

11

12

The regulations contained in Table A in the Companies (Tables A-F) Regulations
1985 (as amended pnior to the adoption of these Articles) (*"Table A') shall apply to
the Company save 1n so far as they are excluded or vaned hereby or to the extent

inconsistent herewith

The following Regulations of Table A shall not apply to this Company viz 3, 24(b),
24(c), 35, 39, 40, 46, 47, 50, 53, 54, 64 to 69 (inclusive), 73 to 77 (inclusive) 80, 81
{other than 81(c)), 88, 89, 93 to 98 (inclusive) and 115

In these Articles, unless the context otherwise requires, the words standing 1n the first
column of the following table bear the meanings set opposite them respectively 1n the

second column
"A Ordinary Shares"” means A Ordinary Shares of £0 001 each in the Company,
"B Ordinary Shares' means B Ordinary Shares of £0 001 each in the Company,

"Acquisition Agreements" means the agreement dated the date hereof made
between [ESG Group Limited] and each of the shareholders of Broomco (4038)
Limited and Sencia Group Limited for the purchase by the Company of the entire

1ssued share capitals of Broomco (4038) Limited and Sencia Group Limited,

"Act" means Companies Act 1985 as amended and/or the Companies Act 2006

("2006 Act"), in each case as appropriate,
"Auditors" means the auditors for the ttme being of the Company,

"business day' means a day (not being a Saturday or Sunday) on which banks

generally are open for business in London,
"Cash Equivalent' means

131 where the consideration comprises listed securities, the average of the
muddle market prices at which transactions took place over the five
dealing days pnor to the Exit Date or, 1n the case of a new 1ssue of shares
by or on behalf of a buyer, the price at which shares are to be offered for

sale, placed or otherwise marketed pursuant to the arrangements,
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132

133

134

where the consideratton comprises loan notes, loan stock or other debt
instruments guaranteed uncondinonally by an Authonsed Bank (as

defined by the Banking Act 1987) the face value thereof,

where the consideration comprises unhisted securnties or other
mstruments not guaranteed as aforesaid, such amount as the Auditors

shall certify to be the fair value thereof,

where the consideration comprises future, fixed or contingent payments,

such amount as the Auditors shall certify to be the fair value thereof,

""Controlling Interest" means an interest {within the meaming of schedule 13 part |

of the Act) in shares conferring 1n the aggregate more than fifty per cent of the total

voting nghts conferred by all the shares 1n the equity share capital of the Company

for the time being 1n 1ssue and conferring the nght to vote at all General Meetings,

"Default Period'' means any period in which, except with Special Director Consent

or Investor Consent

131

132

133

134

the Company or any member of the Group (other than a dormant subsidiary)
1s insolvent within the meaning of the Insolvency Act 1986 or the Directors

of the Company admit the Company 1s insolvent, or

an event of default (by whatever name called) 1s outstanding for the
purpose of any borrowings or simular financial facilities from time to time
of the Group (including without limitation the Loan Notes) and has not
been remedied or any other event has occurred or circumstances subsist
which (with the giving of notice, passing of ime or otherwise) would be

such an event of default, or

without limiting the foregoing, any of the special nghts or privileges
dttaching to any Investor Shares in these Articles shall have been
breached and (1f remediable) not remedied within fourteen days of the
breach to the satisfaction of the Special Director or the holders of the

Investors Shares concerned n accordance wiath article 5, or

the Directors party to the Subscnption Agreement or any of them are
matenal breach of any of its or therr obligations assumed under or

pursuant to the Subscription Agreement and (if remediable) shall have
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failled within fourteen days of the breach to remedy the same to the
satisfaction of the Special Director or of the holders of the Investor

Shares 1n accordance with article 5, or -

135 the Company 1s 1n breach of any of the financial tests set out in clause

6 6 of the Subscription Agreement,
"Directors” means the directors of the Company for the time being,
"Equity Shares" means A Orcinary Shares and B Ordinary Shares,

"Exit"" means a Sale or Flotation or the first distribution of Remaining Assets on a
winding up of the Company whichever s the first to occur and a Buy Back and

Purchase as defined 1n the Subscrniption Agreement,
"Exit Date" means the date on which an Exit occurs,

"Flotation" means the effecuve admission of any part of the equity share capital of
the Company to the Official List of the UK Listing Authonty or the grant of effective
permussion by the London Stock Exchange for dealings to take place in the same on
the Alternative Investment Market of the London Stock Exchange or the
commencement of dealings 1n the same on any other recognised investment exchange
(as defined in Section 285 of the Financial Services and Markets Act 2000)

(whichever 1s the earlier),

"Group' means the Company and 1its subsidiaries and subsidiary undertakings for

the time beng,

"Institutional Investment” means, in aggregate, the A Ordinary Shares and such

number of Loan Notes as are held by Investors,

"Interest Rate" means four per cent (4%) over the base rate from time to time of

HSBC Bank plc,

"Investor" means SCP and any person being a subscriber of Investor Shares
pursuant to the Subscripion Agreement and/or any related transferee (within the
meaning of article 9) of such a subscnber (or of any intermediate of such permutted

transferee) from time to time holding shares in the Company,
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"Investor Consent'" means the consent of the holders of each class of Investor

Shares given 1n accordance with article 5,

"Investor Shares' means A Ordinary Shares and any other class of share which, by

Investor Consent, 1s designated as a class of Investor Share,

"Loan Notes" means the £8,040,000 Fixed Rate Secured Loan Notes 2014 of the

Company,
"London Stock Exchange' means London Stock Exchange plc,
"Non-Cash Consideration" means

131 any consideration which 1s payable otherwise than in cash but which 1s
capable of valuation as at the Exit Date (including any shares which are not
sold 1n a Flotation but which are held by the members following the

Flotation), andfor

132 any consideration (whether 1n cash or otherwise) which 1s deferred or
otherwise not payable on completuon of the relevant Exit but which 1s

capable of valuation as at the Exit Date,

"Non-Investor Shareholders" means the holders from time to time of B Ordinary

Shares,

"Official List" means the Official List of the UK Listing Authonty,
""Remaining Assets' 15 as defined 1n article 4 2,

"Sale" means

131 the sale (except as permutted by article 9 3 below) of a majonty of the 1ssued
Equity Shares to a single purchaser (or to one or more purchasers as part of a

single transaction), or

132 the acquisition (whether or not as part of a single transaction but
excluding any acquisition of shares as permitted under article 9 3 below)
of at least a majority of the 1ssued Equity Shares by any person or by any
group of persons who are connected persons of each other and who did

not previously hold such percentage of the ssued Equity Shares, or
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133 the sale or disposal of the whole or substanually the whole of the

business and underntaking of the Company,
"SCP" means Sovereign Capital Partners LLP (registered number DC309409),

"Special Director" or "Special Representative' means any Special Director and/or
Special Representative and 1n office from time to time after appointment pursuant to

article 13,

"Special Director Consent” means Special Director Consent as defined in

article 5 3,

"Statutes” means the Act and every other Act for the ime being 1n force concerming

compames and affecung the Company,

"Subscription Agreement’ means the Subscnption Agreement entered into on the
date of the passing of the resolution adopting these Articles between (1) the Investors
therein mentioned (2) the Company (3) and the Directors therein mentioned, as from

time to time amended supplemented or novated
In these Articles

141 references to a document being executed include references to its being

executed under hand or under seal or as a deed or by any other method,

142 references to wnung include references to any wvisible substitute for

writing and to anything partly in one form and partly 1n another form,

143 words denoting the singular number include the plural number and vice
versa, words denoting the masculine gender include the feminine gender

and words denoting persons include corporations,

144 words or expressions contained 1n the Articles bear the same meaning as
in the Act but excluding any statutory modification thereof not in force at

the date of adoption of the Articles,

145 subject to the preceding paragraph, references to any provision of any
enactment or of any subordinate legislanon (as defined by Section 21(1)
of the Interpretation Act 1978) include any modification or re-enactment

of that provision for the time being 1n force,
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146 references to an "associated company' of a company shall mean a
subsidiary or holding company for the ttme being of such company or a
subsidiary for the time being of such a holding company and references
to "an Investor Group" means, in relation to any corporate Investor,

that Investor and 1ts associated companies from time to time,

147 references to a connected person of any person shall mean any connected
person thereof for the purposes of Section 839 of the Income and

Corporation Taxes Act 1988,

148 references to the amount paid up on a share shall include all amounts

credited as paid up thereon including any premium,

149 references to a dormant subsidiary of the Company are references to any

subsidiary of the Company which at the relevant time 15 dormant, and

1410 the headings are inserted for convemence only and shall not affect the

construction of the Articles

135 The Company 1s a private company limited by shares and accordingly any offer to the
public of shares 1n or debentures of the Company or any allotment of or agreement to
allot shares 1n or debentures of the Company with a view to their being offered for

sale to the public 1s prohibited
2. SHARES

The authonsed share capital of the Company as at the date of the adoption of these Articles 1s
£1,000 divided into 805,340 A Ordinary Shares and 194,660 B Ordinary Shares

3. AUTHORITY TO ALLOT

31 On any 1ssue of new equity shares the pre-emption nights of the Non- Investor
Shareholders shall not be disapplied and the provisions of Articles 3 2 and 3 3 (to the
extent they contradict or dimumish the pre-emption nghts of the Ordinary
Shareholders) shal! not apply unless the Non-Investor Shareholders have been offered
the opportumity to subscribe for such new equity shares on the same economic terms
as the terms on which the Investors (or any third party investors) subscribe for such
new equity shares (including any requirement to subscribe for or invest in any other

debt or equity securities 1n the Company or any other member of the Group)

RW/BIRDP/89907/120044/15336657 | 6




32

33

Subject to the provisions of articles 3 3 and 4 below, the umissued shares in the capital
of the Company for the time being shall be under the control of the Directors, who
are hereby generally and unconditionally authorised to allot, grant options over, or
otherwise dispose of or deal with any umssued shares and relevant secunties (as
defined 1n Secuon 80(2) of the Act) to such persons, on such terms and in such
manner as they shall think fit, but subject to any agreement binding on the Company
provided that the authority contained in this article insofar as the same relates to
relevant securities (as defined aforesaid) shall, unless revoked or varied in accordance

with Section 80 of the Act

321 be limited to a maximum nominal amount of shares equal to the amount
of the authonsed but unissued share capital of the Company immediately
following the time of the passing of the Resolution adopting these

Articles, and

322 expire on the fifth anniversary of the date of the passing of such
Resolution but without prejudice to any offer or agreement made before
that anmiversary which would or mught require the exercise by the
Durectors after such anniversary of their powers 1n pursuance of the said

authority

In exercising their authority under this article the Directors shall not be required to
have regard to Section 89(1) or (insofar as the exclusion of the application of such
sub sections 1s permutted by the Act) Section 90(1) to (6} (inclusive) of the Act which

sub-sections shall be excluded from applying to the Company

Subject to the special nghts of the respective classes of shares and as herenafter
provided and (subject thereto) as may otherwise be resolved by Special Resolution or
agreed or directed by Investor Consent, any umssued shares (whether forming part of
the ongnal share capital or not) shall, before they are 1ssued, be offered as follows to

the members

331 the offer shall be made by notice 1n writing to all the members specifying
the number and class of shares on offer limuting the time (not being less

than twenty-one days) within which the offer may be accepted,
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332

333

acceptances shall be given to the Company by notice 1n wrnung and n
such acceptance the applicant shall state the number of the shares on

offer which he 1s willing to subscnibe for,

after the expiration of such offer period or after the Company shall have
received notice of the acceptance or as the case may be refusal of such
offer from every offeree (whichever shall be the earlier event) the
Directors shall allot the shares offered to the members accepting the offer

as follows

3331 where shares of a particular class already 1n 1ssue are on
offer, first to and amongst the applicants who are registered
as holders of shares of the same class (and (o the extent there
15 competition between such apphcants pro rata to the
number of such shares of which they are the registered
holders) and secondly (if any such shares offered remain
after such applicants have been satisfied n full} to and
amongst the remaining applicants, and to the extent there 1s
competiton between such remaming apphcants on the

competition basis set out in article 3 3 3 2 below,

3332 except where article 3331 above apples, first to and
amongst the applicants who are registered as holders of the
then 1ssued Equity Shares of the Company and, to the extent
there 1s competition between such applicants, pro-rata to the
number of Equity Shares of which they are respectively
registered as holders, and, secondly (f any of the offered
shares shall remain after such applicants have been sansfied
in full) to and amongst the remaimng applicants (and to the
extent there 1s competition pro rata according to the number
of shares of the Company, not bemng Equity Shares, in
respect of which they are registered as holders), PROVIDED
THAT no applicant shall be obliged to take more than the
maximum number of offered shares specified by him 1n his

application as aforesaid
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34 The provisions of article 3 3 shall not apply to Equity Shares to be allotted pursuant

to clause 4 of the Subscription Agreement
4. RIGHTS ATTACHING TO SHARES

The special nghts and restrictions attached to and binding on respectively the A Ordinary

Shares and B Ordinary Shares are as follows
4.1 Income

Subject to the Loan Notes having first been redeemed 1n full, any profits available
and resolved to be distributed in any financial year or penod shall be distributed
amongst the holders of each class of Equity Shares {pro rata to the number of such
Equity Shares respectively held by them) n such amounts and proportions as the

Board shall resolve from time to time
4.2 Capital: All classes of share

On a return of assets on liquidaton or otherwise, the assets of the Company
remaming after payment of its debts and habilities and available for distribution to
holders of Equity Shares ("'Remaining Assets') shall be distnbuted between the
holders of the Equity Shares pro-rata as nearly as possible to their respective holdings

of Equity Shares
4.3 Voting: Equity Shares

431 Subject to article 4 3 2 below each holder of Equity Shares present in
person or by proxy or corporate representative shall be entitled on a show
of hands to one vote and on a poll to one vote for each Equity Share of

which he 1s the holder

432 During a Default Period the holders of B Ordinary Shares present shall be
entitled to attend but not vote at any general meeting of the Company and
accordingly the holders of the A Ordinary Shares shall be the only

members entitled to vote at any such meeting
44 Class Consents: Investor Shares

Without prejudice 1o the restrictions contained in these Articles as to the modification

of the nrights attached to classes of shares or the provisions of the Subscription
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Agreement, the consent or sanction of the holders of the A Ordinary Shares (given n

accordance with article 5 below) shall be required before the Company or (to the

extent that the Company or any other member of the Group has power to prevent the

same) any other member of the Group shall

441

442

443

444

445

446

447

448

449

4410

except as expressly provided in the Subscnption Agreement, create or
allot or 1ssue any further shares or grant or agree to grant to any person
any option or nght to subscribe for convert 1nto or otherwise to require
the 1ssue or allotment of any shares or the creation or altotment or t1ssue

of shares, except to the Company or a subsidiary thereof,

pass a resolution for the reduction or cancellation of 1ts share capntal or

the reduction of any uncalled hability 1n respect thereof,

purchase or redeem the whole or any part of its share capital other than in

accordance with the terms ot 1ssue of any class of share capnal,

modify vary alter or abrogate any of the nghts privileges or restrictions

attaching to any of the classes of 1ts share capatal,

sell transfer lease licence or otherwise dispose of the whole or any
matenal part of s business undertaking or assets whether by a single

transaction or senies of transactions related or not,

make or permit any matenal alteration (including cessation) to the

general nature of the business carried on by 1t from time to time,

establish or adopt or operate any retirement death or disabihty scheme or
any bonus or profit sharing scheme or any share option scheme SAYE
employee share ownership plan or employees trust or other sumlar

incentive scheme,

change 1ts corporate name or any name under which 1t carnes on 1its

business or any part thereof,
make any alteration to 1ts Memorandum and Articles of Association,

pass any resolution or seek any order or take any steps with a view to the

hgudation, winding up or stnking off dissolution or obtaimng an
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adminustration order or appointment of an administrator or receivership of

any member of the Group or the equivalent i any other yunisdiction,

4411 approve or adopt its annual auvdited accounis or any subsequent

modification thereto,

4412 1ssue (except pursuant to the Subscription Agreement) or prepay or

purchase any Loan Notes or prepay any bank debt, or

4413 enter Into any agreement commutment or arrangement to do any of the

foregoing

5. VARIATION OF RIGHTS

51

52

53

If at any time the share capital 1s divided into different classes of shares, the rights
attached to any class may, whether or not the Company 1s being wound up, be varied
modified abrogated or cancelled only with the approval of an Extraordinary
Resolution passed at a separate class meeting of the holders of the issued shares of
that class, or with the consent in wrniting of the holders of three quarters or more 1n
nominal value of the 1ssued shares of that class (or such higher percentage as may be

required by the Act)

To every separate class meeting referred to 1n article 5 1 above the provisions of these
regulations relating to General Meetings shall apply, but so that the necessary quorum
shall be two persons at least holding or representing by proxy or corporate
representative three quarters or more 1n nominal value of the 1ssued shares of the
class and that any holders of shares of the class present 1n person or by proxy may
demand a poll and on a poll each share concerned shall carry one vote PROVIDED
THAT where there 1s only one holder of the i1ssved shares of the relevant class a
quorum shall be that holder alone present in person or by proxy or corporate

representative

Except as provided below 1n article 5 4, nothing 1n these Articles or otherwise shall
confer any special nghts or pnivileges or class nghts or entitlements on the holders of
the Ordinary Shares during any Default Period and nothing done 1n a Default Peried
(or thereafter as a necessary consequence of anything done or any nght or entitlement
granted dunng a Default Period) by the Company or any member of the Group or any

other shareholder thereof shall constitute or be deemed to constitute any variation

RW/BIRDP/89907/120044/15336657 1 11




54

55

56

modification or abrogation of the nights of or require any consent to be obtained from
the holders of the Ordinary Shares or any of them other than anything which 1mposes
upon the holder of any such shares any hability greater than that w0 which the

subscriber of the same was subject at the time of their 1ssue

For the avoidance of doubt and subject to article 5 3 above, the varniation modification
abrogation or cancellation of this article or of any provision of these Articles which
contains or affects any class nghts shall (save as expressly provided herewn) require
the consent aforesaid of the holders of shares of the class or classes concerned to be

effective

For the purposes of these Articles, Special Director Consent shall mean the express
written consent of the Special Director 1n office at the relevant time PROVIDED
THAT where there 1s no Special Director 1n office or the Special Director 1n office 1s
unable or unwilling or unavailable to provide any consent for the purposes of these
Articles a class consent of the holders of the A Ordinary Shares given 1n accordance
with this article shall suffice as Special Director Consent for the purposes of these

Articles

In exercising any class rights as the holder of any particular class of share such holder
shall be entitled to exercise such rights in its absolute discretion as 1t sees fit
including for the avoidance of doubt without regard to the interests of any other
holder of the same class of shares or the nghts of holders of that particular class as a

whole

6. PART V COMPANIES ACT 1985

61

Subject to the provisions of Part V of the Act and to the nghts of the holders of the

respective classes of shares of the Company the Company may -

611 1ssue shares which are to be redeemed or are hable to be redeemed at the

option of the Company or the sharcholder,
612 purchase its own shares (including any redeemable shares),

613 make a payment 1n respect of the redemption or purchase, under section
160 or {as the case may be) section 162 of the Act and the relevant power

under 6 1 1 or 6 | 2 above, of any of its own shares otherwise than out of
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7. LIEN

71

72

distnbutable profits of the Company or the proceeds of a fresh 1ssue of

shares to the extent permutted by Section 171 of the Act

The Company shall have a first and paramount len on all shares (not being a fully
paid share 1f the Company 1s a public company) standing registered 1n the name of
any person indebted or under hability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint holders, for all moneys

presently payable by hum or his estate to the Company

If any PAYE or employees national insurance contnibution (or simuilar or substituted
tax) liability and/or related interest and penalties (together "employee related tax
liability'") becomes payable by the Company and/or any subsidiary thereof by
reference to any shares held or disposed of by any member save to the extent such
interest or penalty would not have ansen but for any default by the Company and/or
any subsidiary (even iIf the employee or director or former employee or director of the
Company or other relevant Group member by reference to which the relevant
employee related tax Liability arises or arose 1s a person other than that member) the
member concerned shall be hable on demand by the Company or Special Director
and without night of reimbursement from the Group, to make payment to the
Company of such amount as on an after tax basis will meet the employee related tax
liability concerned and the lien referred to 1n article 7 1 shall extend, as secunty for
any such amount payable, to the shares concerned and to any proceeds for sale or
other disposal thereof On a Sale or Flotation the Company shall without hmitation
be irrevocably appointed as attorney and authorised on behalf of any such member to
make such arrangements as are necessary for any such amounts payable by him under
this article 7 2 to be directly paid to the Company or relevant member of the Group
out of any proceeds of sale which are payable for such shares on such Sale or under

the Flotation arrangements

8. TRANSFERS - GENERAL

81

No shares or any interest therein shall be transferred and the Directors shall not
register any transfer of shares in the Company except in circumstances where the
transfer 1s pernutted by this article and articles 9 to 12 (inclusive) (a "permitted

transfer'™)
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82

83

84

85

86

87

For the purposes of the provisions of these Articles relaung to transfer of shares, a
transfer of shares includes a renunciation of any allotment of shares or of any rights
to subscribe for or receive an allotment of shares and any other disposition of any
interest 1n any share whether legal beneficial or otherwise and whether or not for

consideration or by written disposition or otherwise

Any transfer or purported transfer of any share or of any interest therein made
otherwise than in accordance with these Articles shall be void and of no effect
whatsoever In addition the Directors shall be at hberty by notice in writing to the
registered holders thereof to disenfranchise any shares which are the subject of a
transfer not made n accordance with these Articles until such time as the Directors
(acting reasonably) are satisfied that the provisions of these Articles relating to

transfer of shares have been complied with

Subject only to article 8 5 below, the Directors shall be obliged to register a permtted

transfer

The Directors may n their absolute discretion and shall, if required by any Special
Director, and without assigning any reason therefor, dechne to register (1) any
transfer of any share over which the Company has a lien, (1) any transfer to more
than four transferees, (1n) any transfer comprising shares of more than one class, (1v)
any transfer of any share which 1s not fully paid to a person of whom the Directors do
not approve, {v) any transfer to an infant, bankrupt or person suffering from mental
disorder as that expression 1s used 1n Regulation 81(c) of Table A, or (v1) any transfer
made 1n breach of the Subscription Agreement or otherwise than in accordance with
Regulation 24(a) of Table A

The transferor of any share shall be deemed to remain the holder of the share unul the

name of the transferee 1s entered in the Register of Members 1n respect thereof

For the purposes of these Articles and in particular the provisions thereof relating to

the transfer of shares -

871 an "Employees Trust'" means any trust established by the Company
(with any consent required under article 4) to acquire and hold shares in
the capital of the Company for the benefit of employees and/or

ex-employees of the Group and/or their dependants,
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872 "Mandatory Transfer" means any transfer of shares required pursuant
to article 10 or which 1s given by any person at a ttme when he could be
required under arucle 10 to make such a transfer, in which it shall be

deemed so given,

873 "Mandatory Transfer Notice" means a Transfer Notice given or
deemed to be given 1n respect of shares pursuant to article 10 or given by
a person at a ume when he could be required under article 10 to give such

a Transfer Notice,

874 "Transfer Notice” means a Voluntary Transfer Notice or a Mandatory

Transfer Notice, as the case may be,

875 the "Transfer Value" means the value attnbutable to the shares
comprised 1n any Transfer Notice determined as provided 1n

article 12 10,

876 "Voluntary Transfer" means any transfer of shares other than a

Mandatory Transfer, and

877 "Voluntary Transfer Notice” means a Transfer Notice other than a

Mandatory Transfer Notice
9. TRANSFERS EXPRESSLY PERMITTED

91 Any share may be transferred at any time by a member to any other person with the
written consent of all of the holders of the 1ssued Equity Shares or pursuant to

article 11

92 A Ordinary Shares will, 1if so requested by the Investors by notice served on the
Company, immediately and without resolution of the Directors or members, be
converied into B Ordinary Shares upon completion of any sale or transfer of

A Ordinary Shares to a person who 1s not an Investor

93 Any Investor or a transferee pursuant to this article 9 3 or a nominee for any of the
foregoing may at any time transfer all or any of 1ts shares to another Investor or to a
related transferee and each person holding shares as a result of any such permitted
transfer shall also be an Investor for the purposes of these Articles A related

transferee for these purposes shall mean -
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931 any member for the tume being of the same Investor Group as the

transferor,

932 any body corporate controlled by the Investor or another member of 1ts
Investor Group or which immediately following such transfer will be

such a body corporate,

933 any investment fund or trust or partnership controlled or managed or
advised or promoted by the Investor or another member of 1ts Investor

Group,

934 any trustee or manager or beneficiary or partner of any investment fund

or trust or partnership referred to n article 9 3 3 above,

335 any directors or employees of the Investor or of another member of its

Investor Group, or

936 a nominee for or trustee(s) of any trusts established for the benefit of any

of the foregoing

94 Any shares may be transferred to the trustees of an Employees Trust or by the
trustees of an Employees Trust to any director or employee of any member of the
Group, provided 1n any such case such transfer 1s 1n accordance with the terms of

such trust and has been approved by Special Director Consent

95 Up to 23,333 B Ordinary Shares may be transferred at any time by Adnan Holmes to
Michelle Rigby

10. MANDATORY TRANSFERS

101  In the event of the termination for whatever reason of the employment or directorship
or engagement of any person who 1s an employee or director of or provider of
consultancy advice or services to any member of the Group or the termination of any
consultancy or simitar agreement under which the services of any person are supplied
to the Group whether by hum or a third party (1n circumstances where such person
does not remain or become a director or employee of or such a consultant any of
Group company) (a ‘leaving employee/director/consultant”) the leaving
employee/director/consultant (and any transferees referred to below) shall, 1f required

by the Directors or a Special Director by notice mn writing given to him (or tus
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103

104

personal representative, as appropriate) at any time and from time to time dunng the
period of six months thereafter, give a Mandatory Transfer Notice or Notices 1n
respect of all or any of those shares registered, at the time the notice from the
Directors or Special Director 1s given, 1n his name or n respect of which he 1s
unconditionally entitled to be registered and any shares deriving from or attributable
or accruing to such shares and the provisions of these Articles shall apply

accordingly

In the event that any leaving employee/director/consultant shall, after ceasing to be
such an employee or director or consultant, become registered or unconditonally
entitled to be registered as the holder of shares in the Company pursuant to a nght or
opportunity made available to him prior to ceasing to be so employed or a director or
consultant he shall upon becoming so registered or entitled be deemed (unless
otherwise agreed by all the Directors with Spectal Director Consent) to have served a
Mandatory Transfer Notice 1n respect of all such shares whereupon the provisions of

these Articles shall apply accordingly

A person entitled to shares 1n consequence of the death bankruptcy receivership or
hiqurdation of a member shall be bound at any time within s1x months of becoming so
entitled, if and when called upon 1n wnting by the Directors or the Special Director
s0 to do, to give a Mandatory Transfer Notice 1n respect of all shares then registered
in the name of the deceased or insolvent member unless 1n respect of such shares only
such person 1s, or shall (within twenty-eight days of becomung so entitled) transfer
such shares to, a person to whom shares may be transferred pursuant to article 9 and
the Directors including the Special Director approve such transfer Regulations 20 to

31 inclusive of Table A shall be modified accordingly

For the purpose of ensuring that a transfer of shares 1s n accordance with the
provisions of these Articles and duly authonsed hereunder or that no circumstances
have arisen whereby a Transfer Notice 1s required to be given hereunder the Directors
may (and shall if required by a Special Director) from time to time require any
member or past member (including any one or more of joint holders of shares) or the
legal personal representatives or the trustee in bankruptcy of any member or any
person named as a transferee 1n any instrument of transfer lodged for registration, to
furmish 1o the Company such information and evidence as the Directors (including
any Special Director) may reasonably think fit regarding any matter which they may

reasonably deem relevant to such purpose Failing such information or evidence
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105

being furmished to the reasonable sausfaction of the Directors (including any Special
Director) within a reasonable time after request, the Directors may (and will if
required by any Special Director) refuse to register the transfer in question or (1n case
no transfer1s tn question and 1f reasonably requested to do so by the Special Director)
require by notice 1n wnting that a Transfer Notice be given in respect of the shares
concerned If such information or evidence discloses that in the reasonable opinion
of the Directors a Transfer Notice ought to have been given i respect of any shares
the Directors may (and wall if reasonably required by any Special Director) by notice
in wnting require that a Mandatory Transfer Notice 18 given pursuant to these

Articles 1n respect of the shares concerned

In any case where under the provisions of these Articles a Mandatory Transfer Notice
15 required to be given in respect of any shares a Mandatory Transfer Notice shall 1f
not actually given within a period of fourteen days of demand therefor being made or
within any other period specified, be deemed to have been given on the fourteenth
day after such demand 1s made or at the end of the relevant specified period, as

appropriate

11. LIMITATION ON TRANSFER OF CONTROL

il

112

No sale or transfer of any shares (""Specified Shares') shall be made which would
result 1if made and registered 1n a person or persons not being an Investor or Investors

or related transferees thereof obtaining a Controlling Interest 1n the Company unless

1111 the proposed transteree or transferees or his or their nominees has or have
offered to purchase all of the 1ssued share capital of the Company at the
Specified Price as defined below and on the same terms as the Specified

Shares, and

1112 all loan notes 1ssued pursuant to the Subscrniption Agreement and the
Acquisition Agreement shall be redeemed 1n full in accordance with 1ts

terms

For the purpose of this article the expression the "Specified Price” shall mean a
price per share at least equal to that offered or paid or payable by the proposed
transferee or transferees or his or their nominees respectively for the Specified Shares
to the holder or holders thereof plus an amount equal to the relevant proportion of any

other consideration (in cash or otherwise) received or receivable by the holder or
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holders of the Specified Shares which having regard to the substance of the
transaction as a whole can reasonably be regarded as an addiuon to the pnce paid or
payable for the Specified Shares PROVIDED THAT 1f any part of the price per share
1s payable otherwise than by cash any member may at his option elect to take a price
per share of such cash sum as may be reasonably agreed by him having regard to the

substance of the transaction as a whole

113 In the event of disagreement as to the calculation of the Specified Price for the
purposes of this article, the Specified Pnce shall be determined 1n accordance with

the provisions of article 12 10

114 If any offer 1s made pursuant to the terms of this article and 1s approved by the
holders of at least fifty per cent (50%) 1n nominal value of the i1ssued A Ordinary
Shares ("accepting shareholders') then {provided that the proposed purchaser 1s
someone other than a person to whom an Investor may transfer A Ordinary Shares
pursuant to article 9 above) the holders of the other shares (including those to be
1ssued on or before completion of such purchase under any options or similar
entitlements) shall, 1If so required in writing by the accepting shareholders, and
provided the Specified Price 15 at least equal to the fair value of their shares
determuned by the Deterruning Accountant as provided in article 12 10, accept such
offer and 1if they shall fail to do so within five business days of being so required,
shall be deemed hereby to accept the same and to authonse the accepting
shareholders to exercise such documents on their behalf to effect the sale of their
shares pursuant thereto, and article 129 shall apply mutatis mutandis for these
purposes  Article 12 shall not apply to any transfer of shares made under this
article |1 4 1n circumstances where the holders of all the other shares accept or are
hereby deemed to accept such offer A notice served by the accepting shareholders

pursuant to this article 11 4 1s irrevocable
12. THIRD PARTY TRANSFERS

Subject to articles 8 and 11 and save as provided 1n articles 9 and 10, no shares or any Interest
therein shall be transferred or disposed of whether by way of sale or otherwise except 1n

accordance with the following provisions of this article 12

121 Every holder of shares or person entitled to be registered in respect of a share or

shares of the Company who intends to transfer or dispose of any share or shares
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123

124

125

registered 1n his name andfor to which he 1s so entitled or any interest theremn
("Proposed Transferor') shall give notice 1n wnting to the Directors of such
intention (a ""Transfer Notice") A Transfer Notice shall specify the number and
class of shares which the Proposed Transferor intends to transfer and where a
Transfer Notice 1s given or deemed given 1n respect of shares of more than one class
a separate Transfer Notice shall be deemed to have been given in respect of each such

class of share

A Voluntary Transfer Notice may provide as a condiion (a "total transfer
condition') that unless all the shares specified or deemed compnsed therein
{("Offered Shares'") are sold to persons found by the Company pursuant to this
article none shall be sold, and except as hereinafter provided a Transfer Notice once
given or deemed to be given shall not be revocable wathout the wnitten consent of the

Board including the Special Director (if any) 1n office at the nme

A Transter Notice shall constitute the Company the agent of the Proposed Transferor
to sell the Offered Shares 1n accordance with the provisions heremafter in this arucle

appearing at their Transfer Value

Upon the expiry of seven days after determination of the Transfer Value of the
Offered Shares as provided in article 12 10 below and provided the Proposed
Transferor shall not have withdrawn the Transfer Notice as permitted 1n article 12 13
below, the Directors shall forthwith by notice in wnting inform all of the holders of
the Equity Shares (other than the Proposed Transferor) and, where the Offered Shares
are B Ordinary Shares ("' Relevant Shares’'), such employees or proposed employees
of any Group Company and/or the trustees of any Employees Trust or Trusts as the
Special Director shall elect of the number of and the pnce (being the Transfer Value)
of the Offered Shares and invite each member or (where approprnate) other persons
referred to in this article ("Special Offerees’) to whom such notice 1s given to apply
in wning to the Company within twenty one days of the date of despatch of the
notice (which shall be specified therein) for such maximum number of the Offered

Shares (being all or any thereof) as he shall specify in such application

The Directors shall within seven days after the expiration of the twenty one day
period referred to n article 12 4 notify the Proposed Transferor of the number of
Offered Shares (1f any) for which they have found a purchaser or purchasers pursuant

to that article and if the Directors have found such a purchaser or purchasers in
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respect of some only of the Offered Shares and the Transfer Notice properly
contained a total transfer condition the Proposed Transferor shall be enutled to
withdraw the Transfer Notice (in whole but not 1 part) within five days of such

notification

126 If the sard members shall within the period of twenty-one days referred to n
article 12 4 apply for all or (except where the Transfer Notice 15 withdrawn under
article 12 5) any of the Offered Shares the Directors shall allocate the Offered Shares

(or so many of them as shall be applied for as aforesaid) -

1261 where the Offered Shares are Relevant Shares, first to and amongst the
applicant Special Offerees in such proporticns as the Directors shall

agree with the Special Director Consent,

1262 next to the holders of B Ordinary Shares and next (1f any such Offered
Shares remain after such applicants have been satisfied 1n full) to and

amongst the remaiming applicants as provided 1n article 12 6 3 below,

1263 except to the extent article 12 6 1 above applies, first or, as the case may
be, next to and amongst the apphcants who are registered 1n respect of
shares of the same class as the Offered Shares treating Equity Shares as
one and the same class for these purposes (and to the extent there 15
competition between such applicants, pro rata according to the number of

shares of such ¢lass of which they are registered as holders),

1264 next (1f any of the Offered Shares shall remain after the apphcants under
articles 126 |1 to 12 6 3 have been satisfied 1n full) to and amongst the
remaining apphcants who are registered holders of equity share capital of
the Company (but not including any shares of the same class as the
Offered Shares) and, to the extent there 1s competition between such
remaining applicants, pro rata to the number of such shares of which they

are respectively registered as holders, and

1265 lastly (1if any of the Offered Shares shall remain after all applicants under
articles 126 1 to 12 64 inclusive have been satsfied i full) to and
amongst the remaining apphcants (and, to the extent there 1s competition

between such remaining applicants, pro rata accerding to the amounts
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128

129

paid-up or credited as paid up on the shares of the Company of whatever

class in respect of which they are registered as holders)

PROVIDED THAT no applicant shall be obliged to take more than the
maximum number of Offered Shares specified by him as aforesaid and
that all requisite adjustments shatl be made 1n the event that any applicant
allocated Offered Shares shall fail to complete the purchase of the same

when required 1n accordance with this article

During the three months following the expiry of the period of seven days referred to
n article 12 5 the Proposed Transferor (whether or not the Transfer Notice has been
withdrawn under that article) shall be at hiberty to transfer to any person or persons at
any price per share not being less than the Transfer Value thereof agreed or
determined aforesaid any share not allocated 1n accordance with the provisions of this
article PROVIDED THAT if the Proposed Transferor has withdrawn the Transfer
Notice under article 12 5 he shall not be entitled save with the written consent of the

Special Director to sell hereunder only some of the Offered Shares

The Directors shall forthwith give notice in wnung of the allocations of Offered
Shares made pursuant to article 12 6 (hereinafter called an "Allocation Notice') to
the Proposed Transferor and to the persons to whom Offered Shares have been
allocated and (provided that the aggregate number of shares so allocated comncides
with the number of shares notified to the Proposed Transferor pursuant to
article 12 3) the Proposed Transferor shall thereupon be bound to transfer the shares
allocated upon payment of the Transfer Value thereof An Allocation Notice shall
state the names and address of the purchasers and the number of shares agreed to be
purchased by them respectively and the purchases shall be completed at such place
and such time as shall be specified by the Directors in such Notice being not less than

seven days nor more than twenty eight days after the date of such Notice

If 1n any case the Proposed Transferor having become bound as aforesaid makes
default 1n accepting payment of the purchase price for any Offered Share or as the
case may be in transfernng the same the Directors or any Special Director may
receive such purchase money and may nominate some person to execute an
mnstrument of transfer of such share in the name and on behalf of the Proposed
Transferor and thereafter when such insirument has been duly stamped the Directors

shall cause the name of the purchaser to be entered 1n the Register of Members as the
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1211

holder of such share and where applicable shall hold the purchase money 1n trust
without interest for the Proposed Transferor The receipt of the Directors or any
Special Director for the purchase money shall be a good discharge to the purchaser
(who shall not be bound to see to the application thereof) and after his name has been
entered in the Register of Members in purported exercise of the aforesaid powers the

vahdity of the proceedings shall not be questioned by any person

Save as provided in article 12 11 below, the Transfer Value per share of any shares to
be transferred pursuant to the provisions of these Articles shall be such sum as may
be agreed between the Proposed Transferor and the Directors (with Special Director
Consent) within twenty-cight days of the service or deemed service upon the
Company of a Transfer Notice in which the Offered Shares are compnised or n
default of such agreement such sum as a Chartered Accountant appointed in the
manner described below ("Determining Accountant™) shall report mn writing as
being 1n his opinion the fair value thereof on the basis of (1) a sale as between a
willing vendor and a willing purchaser of the whole of the 1ssued shares of the
Company in the open market, and (n) the Transfer Value per share of the Offered
Shares being determined by dividing the total value determuned as aforesaid of the
1ssued shares of the same class as (and including) the Offered Shares by the number
of shares of such class then 1n 1ssue, provided that no adjustment shall be made to
reflect the fact (1f the case) that the Offered Shares represent a munority interest in the
Company The Determining Accountant shall be appointed by agreement between
the parties within seven days following the expiration of the period of twenty-eight
days referred to above or, failing agreement, shall be appointed on the application of
the Proposed Transferor or the Directors by the President for the time being of the

Institute of Chartered Accountants in England and Wales

Subject to articles 12 11 1 and 12 11 2 below, where a Voluntary Transfer Notice 18
given by an Investor the Transfer Value shall be such price per share as the Proposed
Transferor shall specify in such Transfer Notice or, if no such price is specified, the

Transfer Value agreed or determined under article 12 10 above

12111 Where a Transfer Notice 1s given pursuant to acceptance of an offer made
under arucle 11, the Transfer Value shall be the Specified Price of the

Offered Shares concerned
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Where a Mandatory Transfer Notice 1s given or deemed given pursuant to
arucle 101 or 102 n circumstances where the leaving
employee/director/consultant concerned ceased to be employed or
engaged by the Company or any Group Company and such person1s a B
Ordinary Shareholder the Transfer Value ("B Mandatory Transfer

Value'') shall be determined as follows

121121 where the leaving employee/director/consultant ceases to be

employed or engaged by reasons of
(a) death,
(b) redundancy,
(c) retirement at 65 years of age,

(d) physical or mental illness or disablement giving nse to
permanent incapacity to continue employment (excluding
iliness or disablement ansing from drug or alcohol abuse),

or

(e) the termination of that person's employment by his
employing company n circumstances that are determined by
an Employment Tribunal or Court to be or amount to
wrongful distmssal or unfair dismissal other than, 1n the case
of unfairr disrmssal only, n circumstances where the
determuination of unfair disrrussal 1s himuted solely to failure
on the part of the employee company to adopt a fair

procedure in relation to that termunatton,

then the B Mandatory Transfer Value shall be higher of the
amount paid up or credited as pard up on the Offered Shares
(inclusive of any share premuum) and the Transfer Value

calculated in accordance with article 12 10 above,

121122 where the leaving employee/director/consultant ceases to be
employed or engaged for any reason other than those set out
in 12 11 2 1 above (save 1n circumstances where the leaving

employee/director/consuitant ceases to be employed or
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engaged or has resigned, whether directly or indirectly, as a
result of succession planning 1n connection with the
management of the Company and the Special Director
consents to such resignation, 1n which case the B Mandatory
Transfer Value shall be as set out n article 12 11 2 1) then
the B Mandatory Transfer Value for the Relevant Percentage
(as set out 1n the table directly below) of the Offered Shares
shall be the lesser of the amount paid up or credited as paid
up on the Offered Shares (inclusive of any share premium)
{"the Amount Paid Up"™) and the Transfer Value calculated
according to article 12 10 above and the B Mandatory
Transfer Value for the Remaiming Percentage (as set out mn
the table directly below) of the Offered Shares shall be the
higher of the Amount Paid Up and the Transfer Value

calculated according to article 12 10 above

Date of Termination of

employment/consultancy

Relevant Percentage Remaining Percentage

Before the first anniversary of

the Adoption Date

80% 20%

On or after the first
anmversary of the Adoption
Date but before the second
anmversary of the Adoption

Date

60% 40%

On or after the second
anniversary of the Adoption
Date but before the third
anniversary of the Adoption

Date

40% 60%
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Date of Termination of | Relevant Percentage Remaining Percentage

employment/consultancy

On or after the thrd 20% 80%
anmiversary of the Adoption
Date but before the fourth
anmiversary of the Adoption

Date

On or after the fourth 0% 100%
anniversary of the Adoption

Date

For the purposes of this Article 12 112 2 "Adoption Date”,
shall mean the date of adoption of these Articles unless stated

otherwise wn clause 10 1 2 of the Subscription Agreement

12 12 In reporting under article 12 10 the Determining Accountant shall be deemed to be
acting as an expert and not as arbitrator and his Report shall be 1n wnting addressed
and produced to the Proposed Transferor and the Company and shall be final and
binding on such parties, in the absence of manifest error therein  The Directors shall
procure that any Report required hereunder 1s obtained with due expedition and (save
as provided 1n arucle 12 13 below) the cost of obtamning such Report shall be borne

by the Company

12 13 In the case of a Voluntary Transfer Notice where the Transfer Value 1s determined by
the Determuming Accountant under article 12 10, the Proposed Transferor shall have
the right within seven days of the Report by the Determining Accountant as to the
Transfer Value of the Offered Shares to withdraw the Transfer Notice by giving
notice to the Directors 1n wniting that he does not agree such Transfer Value and 15
not willing to sell the Offered Shares at that price, and in such event he shall be
responsible for the said costs and expenses of the Determiming Accountant referred to

in article 12 10 above

1214 Upon receipt of a wntten application from any member holding shares in the

Company, and upon payment by him of the costs thereby incurred, the Directors shall
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request the Auditors of the Company for the ume being to state (for illustrative
purposes only, and without binding any Determining Accountant) the sum which in
their opinion 1s the Transfer Value of the share or shares being the subject of such
application and such statement shall be cerufied in writing by the Auditors (acting as
experts and not as arbitrators) Any member holding shares in the capital of the
Company shall be entitled at any time to make an application to the Directors 1n
pursuance of this article and such application shall not be deemed to constitute a

notice of his intention to transfer shares within the meaning of these Articles

13. GENERAL MEETINGS

131

132

133

All general meetings of the Company shall be held within the United Kingdom No
business shall be transacted at any general meeting unless a quorum of members 18
present at the ume when the meeting proceeds to business and at all tmes throughout
the meeting thereafter, save as herein otherwise provided two members present 1n
person or by proxy (or, being a corporation, by representative) shall be a quorum
PROVIDED THAT in respect of any general meeting of the Company held at a tume
when the holders of the A Ordinary Shares are entitled to vote on any resolution, one
such member must be a holder of A Ordinary Shares present 1n person or by proxy or
corporate representative during consideration of such resolution and PROVIDED
FURTHER THAT if at an adjourned meeting a quorum for the purposes of the
foregoing provisions of this article 1s not present within half an hour from the nme
appomnted for the meeting the meeting shall be dissolved, unless the meeting was
adjourned for fourteen days or more and due notice in such regard was given to the
members within five days of the adjournment whereupon the quorum at any such
adjourned meeting shall be any two members present 1n person or by proxy (or, being
a corporauon, by representative) Regulation 41 of Table A shall be read and

construed accordingly

At any general meeting a resolution put to the vote of the meeting shall be decided on
a show of hands unless a poll 1s (before, or on the declaration of the result of, the
show of hands) demanded by the Chairman or by any member present 1n person or by

proxy On a show of hands votes may be given either personally or by proxy

Unless a poll 1s demanded as provided 1n article 13 2, a declaration by the Chairman
that a resolution has on a show of hands been carried or carried unammously, or by a

particular majonty, or lost, and an entry to that effect 1n the book containing the
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Minutes of the proceedings of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded n favour of or

against such resolution The demand for a poll may be withdrawn

134 In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the poll

1s demanded shall not be entitled to a second or casting vote

135  Subject to the Act, a resolution 1n wniting signed by all the members for the ume
being entitled to vote shall be as effective for all purposes as a resolution duly passed
at a general meeting of the Company duly convened and held, and may consist of
several documents 1n the like form each signed by one or more members In the case
of a corporation the resolution may be signed on 1ts behalf by a Director thereof or by

its duly appomnted or duly authorised representative

136  Regulation 62 of Table A shall be modified by the substitution in paragraph (a} of the
words "one hour” 1n place of "48 hours" and by the substitution 1n paragraph (b) of

the words "one hour” 1n place of "24 hours"
14. DIRECTORS

141  Subject to the Act and unless and until the Company by Special Resolution shall
otherwise deterrmune, there shall be no maximum number of Directors and there shall

be a minimum of two Directors

142  The quorum necessary for the transaction of business of the Directors shall be two, at
least one of whom shall (af he 15 1n office or unless he otherwise agrees 1n wnung) be
a Special Director or his alternate PROVIDED THAT where not less than ten days
prior notice of any proposed meeting of Directors has been given m wrniting (or by
any other form of visible communication) to each Director or hus alternate (unless
absent from the United Kingdom and he has failed to leave an address at which he
may be contacted by any means of visible communication) setting out 1n reasonable
detail the matters proposed to be considered thereat and at such proposed meeting no
Special Director 15 present as required by the foregoing, any two Directors present in

person or by alternate shall constitute a quorum

143  The Directors may meet together for the despatch of business, adjourn and otherwise

regulate their meetings as they think fit provided that unless otherwise agreed by all
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145

14 6

147

the Directors at the ume as regards the meeting concerned all meetings of the
Directors shall be held within the United Kingdom A Director may, and the
Secretary on the requisition of a Director shall, at any time summon a meeting of the
Directors  Save in the case of an emergency and unless all the Directors (or their
duly appointed alternates) shall agree to the holding of a meeting by shorter notice, at
least seven days' notice of every meeting of Directors shall be given either in wntung
or by facsimile or other simlar means of visible communication to each Director,
unless absent from the Umited Kingdom and he has failed to leave an address at
which he may be contacted by facsimile or other similar means of wvisible

communication

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 meeung whether 1n person or by means of such type of
communicauon device, to hear at all imes such Director and such Director to hear at
all nmes all other Directors present at such meeting (whether 1n person 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 person may be appointed a Director notwithstanding that he shall have attained the
age of seventy years and no Director shall be lable to vacate office by reason of his

attaining that or any other age

At any meeting of the Directors each Director (or his alternate Director if the Director
himself 1s not present) present at the meeting shall be entitled to one vote In the case
of an equality of votes at any meeting the Chairman of such meeting shall not be

entitled to a second or castng vote

Subject to the provisions of Section 317 of the Act a Director (including an alternate
Director) may contract with and participate 1n the profits of any contract or
arrangement with the Company as 1f he were not a Director Provided that he has
previously disclosed his interest 1n the business of the meeting to the Company, a
Director shall also be capable of voting in respect of such contract or arrangement or
1n respect of his appointment to any office or place of profit under the Company or of
the arrangement of the terms thereof and may be counted in the quorum at any

meeting at which any such matter 1s considered
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14 8

149

14 10

14 11

14 12

In Regulation 79 of Table A the last two sentences shall be deleted

A resolution in wnting signed by all the Directors shall be as effective for all
purposes as a resolution passed at a meeting of the Directors duly convened and held,
and may consist of several documents in the like form, each signed by one or more of
the Directors, but so that the expression "Director' in this article shall not include an

alternate Director

The Directors may by resolution exercise all the powers of the Company to make
provision (1 connection with the cessation or the transfer to any person of the whole
or part of the undertaking of the Company or any subsidiary of the Company) for the
benefit of persons employed or formerly employed by the Company or that

subsidiary

A Director and an alternate Director shall not require a share quahfication, but
nevertheless shall be entitled to attend and speak at any general meeting of the

Company
The office of a Director shall be vacated 1f

14121 he ceases to be a Director by virtue of any provision of the Act or he

becomes prohibited by law from being a Director, or

14122 he becomes bankrupt or insolvent or makes any arrangement or

composition with his creditors, or
14123 he 15, or may be, suffering from mental disorder and either -

141231 he 1s admutted to hospital in pursuance of an applhcation for
admssion for treatment under the Mental Health Act 1983
or, in Scotland, an application for admission under the

Mental Health (Scotland) Act 1960, or

141232 an order 1s made by a Court having junsdiction (whether in
the Unmited Kingdom or elsewhere) in matters concerning
mental disorder for tus detention or for the appointment of a
recelver, curator boms or other person to exercise powers

with respect to hus property or affairs, or
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14124 by notice 1n writing he resigns from the office of Director, or

14125 in accordance with these Articles, he 15 removed from office by 4
resolution duly passed pursuant to Section 168 of the 2006 Act (but
without prejudice to any rnght he may have to damages by reason of such

removal), or

14126 he shall for more than si1x consecutive months have been absent without
permussion of the Directors from meetings of the Directors held during

that period and the Directors resolve that his office 15 vacated, or

14127 he 1s removed from office pursuant to article 135

15. INVESTOR DIRECTORS

151

152

153

154

155

Before a Flotation Investors (or nominees therefor) holding a majonty in nomunal
value of the 1ssued A Ordinary Shares or SCP on their behalf shall be entitled under
this article 15 to appomnt one Director of the Company who shall act as the Special
Director and to remove from office any person so appointed (and subject to removal)

to appoint another person n his place

During a Default Period the Investors or any Special Director may by notice to the
Company declare that upon receipt of such notice the Special Director shall have that
number of votes in relation to resolutions of the Board which exceed by one the
number of votes in aggregate of the other Directors and each of those shares n the
equity share capital of the Company held by the Investors then 1n 1ssue shall confirm
on a poll at least 75% of the total votes capable of being exercised at any general

meeting

A Special Director appointed pursuant to this article shall not be required to hold any

share qualification

Any appointment or removal of a Special Director under this article shall be by
mstrument 1n writing signed by the relevant appointor(s) served on the Company and
shall take effect on and from the date on which such instrument 1s lodged or

deposited at the registered office of the Company

A Special Director appomnted under this article may appomt any person as an

alternate pursuant to article 17 without the approval of a resolution of the Directors
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16.

17.

156

157

For so long as the right to appoint a Special Director under this article subsists, upon
a poll being taken 1n connection with a resolution of the Company n General
Meeting to remove such a Special Director or to restrict or delete this article, the
Investors entitled to appoint the same (or any nominees therefor holding shares 1n the
Company) shall be entitled to exercise such total number of votes 1n respect of their
holdings of A Ordinary Shares as shall equal twice the total number of votes cast on

such resolution by all other shareholders of the Company

For so long as the right to appoint a Special Director under thas article subsists the
holders of the 1ssued A Ordinary Shares entitled to appoint the same may 1n the same
manner as provided above appoint up to two representatives (each a "Special
Representative’) or one such representative whilst a Special Director 1s in office and
(:f no Special Director 15 already 1n office} such appointors may nomindte one such
appointee to have all the nghts of a Special Director (other than to vote at meetings of
the Board) but shall not by virtue of such nomination become a director or alternate
director of the Company A Special Representative with the nghts of a Special
Director shall be automatically deemed to have been removed from office if his

appointors appomt a Special Director

BORROWING POWERS OF DIRECTORS

Subject as otherwise provided tn these Articles, the Directors may exercise all the powers of

the Company to borrow or raise money and to mortgage or charge all or part of 1is

undertaking, property, assets (both present and future) and uncalled capital, and, subject to the

provisions of these Articles and of the Act, to 1ssue debentures, debenture stocks and other

securities whether outright or as collateral secunty for any debt, Liability or obhgation of the

Company or 1ts holding Company (if any) or any subsidiary of the Company or of any third

party
ALTERNATE DIRECTORS
17 1 Each Director (including, for the avordance of doubt, a Special Director) shall have

the power at any time to appoint as an alternate Director either another Director or
(except 1n the case of a Special Director) any other person approved for that purpose
by a resolution of the Directors (such approval not to be unreasonably withheld), and,
at any time, to terminate such appointment Every appointment and removal of an

alternate Director shall be in wniting signed by the appointor and (subject to any
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172

173

174

175

approval required) shall (unless all the Directors agree otherwise) only take effect
upon receipt of such written appointment or removal at the registered office of the

Company

An alternate Director so appointed shall not be entitled to recerve any remuneration
from the Company except only such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in wnting to the Company
from ume to time direct, but shall otherwise be subject to the provisions of these
Articles with respect to Directors  An alternate Director shall dunng his appointment

be an officer of the Company and shall not be deemed to be an agent of his appointor

An alternate Director shall (subject to his giving to the Company an address at which
notices may be served upon him) be entitled to receive notices of all meetings of the
Directors and of any commuttee of the Directors of which his appointor 1s a member
and to attend and to vote as a Director at any such meeting at which his appointor 1s
not personally present and generally 1n the absence of his appointor to perform and
exercise all functions, nghts, powers and duties as a Director of his appomntor and to

receive notice of all General Meetings

The appointment of an alternate Director shall automatically deterrine on the
happening of any event which 1If he were a Director would cause him to vacate such

office or if his appointor shall cease for any reason o be a Director

A Director or any other person may act as alternate Director to represent more than
one Director and an alternate Director shall be entitled at meetings of the Directors or
any commuttee of the Directors to one vote for every Director whom he represents in
addition to his own vote (if any) as a Director, but he shall count as only one for the

purpose of determruning whether a quorum 1s present

18. NOTICES

18 1

Every Director of the Company and every alternate Director shall, upon supplying the
Company with an address for the giving of notices therefor, be entitled to receive
notices of general meetings, provided always that non-receipt of any such notice by
any Director or alternate Director shall not invalidate the proceedings at the general

meeting convened by such notice
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182

A notice may be given (1) by the Company to any member or Director either
personally or by sending 1t by first class post (arrmail 1f abroad) or special delivery
post or by facsimile or other means of visible communication to him or to his
registered address or to the address supplied by him to the Company for the giving of
notice to hum or (1) to the Company for the purpose of these Articles by like method
at its registered office for the ime being Where a notice 1s sent by post, service of
the notice shall be deemed to be effected by properly addressing, preparing and
posting a letter containing the notice, and to have been effected at the expiration of
forty-eight hours after the letter containing the same 1s posted Where a notice 1s sent
by facsimile or other means of visible communication, service of the notice shall be
deemed to be effected when delivered (in the case of facsimile subject to the sender
being able to show a transmussion sheet confirmuing that the facsinule has been sent to
and received at the nght number of the recipienty Notwithstanding anything else
provided in these Articles, any Director who has not given an address for service to

the Company shall not be entitled to notices hereunder

19. RIGHT TO INDEMNITY

191

If and only to the extent permutted by law, but without prejudice to any indemnity to
which he may otherwise be entitled, every director, secretary or other officer of the
Company shall be indemnified by the Company out of its assets against all costs,

charges, losses, expenses and Liabilities incurred by him

1911 in connection with any neghgence, default, breach of duty or breach of

trust by him 1n relation to the Company,

1912 in performing his powers and/or

1913 in exercising his powers, and/or

1914 in claiming to perform his duttes or exercise his powers, and/or

1915 otherwise 1n relation to or in connection with his duties, powers or office

20. INSURANCE

201

If and only to the extent permutted by law, but without prejudice to the power
contained 1n article 19, the directors may purchase and maintain at the expense of the

company msurance for or for the benefit of any persons who are or were at any time
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directors, officers, or employees of the company or any related company or trustees
of any pension fund or employees’ share scheme i which any employees of the

company or any related company are interested

202 In this article "related company” means (1} any company which 1s or was the
company's holding company or (11) any body (whether incorporated or not) in which
the company or any holding company has or had any kind of interest (whether direct
or indirect) or (1) any body (whether incorporated or not) which 1s associated or
connected 1n any way with the company or any holding company of the company,
(1v) any predecessors 1n business of the company or any other body referred to 1n this
article 20 2, or (v) any body (whether incorporated or not) which 1s a subsidiary
undertaking
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