Company no. 6542144
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
CHARACTER WORLD HOLDCO LIMITED

("Company")

Written resolutions of the Company pursuant to chapter 2 part 13 of the Companies Act 2006 ("Act'™)
proposed by the directors of the Company, proposed as special tesolutions as detailed below:

SPECIAL RESOLUTIONS
1 That:

1.1 the two 1ssued Ordinary Shares of £1 each mn the capitai of the Company be and are
hereby redesignated and subdivided mto 20 B Ordinary Shares of £0 10 each having
the rights set out in the new articles of association of the Company to be adopted
pursuant to resolution 3 ("'New Articles'"); and

12 the 998 authonsed but umssued Ordinary Shares of £1 each i the capital of the
Company be and are hereby redesignated and subdivided into 9,980 A Ordinary
Shares of £0 10 each having the rights set out 1n the New Articles.

2 That:

subject to the passing of resolution 1 above, the authorised share capital of the Company be
mcreased from £1,000 to £102,000 by the creation of:

21 512,520 A Ordinary Shares of £0 10 each;
22 497,480 B Ordinary Shares of £0.10 each,
having the nghts set out n the New Articles.

3 That, subject to the passing of resolutions 1 to 2 above, the draft regulations attached and
initialled by a director for 1dentification purposes be adopted as the articles of association of
the Company to the exclusion of and n substitution for the existing articles of asscciation of
the Company

4. That, subject to the passing of resolutions 1 to 3 above, pursuant to section 80 of the
Companies Act 1985 ("Act") and 1n addition to alt existing authorities under that section, the
directors be and are generally and unconditionally authorised to exercise all powers of the
Company to allot relevant securities (within the meaning of section 80 of the Act) up to a
maximum amount of £99,998 provided that (unless previously revoked, varied or renewed)
this authonty shall expire on the fifth anmiversary of the date of this resolution.
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5 That, subject to the passing of resolutions 1 to 4 above, the directors be generally empowered
pursuant to section 95 of the Act to allot equity securities (withm the meaning of section 94 of
the Act) for cash pursuant to the authority conferred by resolution 4 as if 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 this resolutjon.

Circulation date: April 2008

Registered office: c/o UHY Hacker Young, St James Building, 79 Oxford Street, Manchester M1
6HT

Agreement to written resolutions

We, the undersigned, being persons entitled to vote on the above resolutions, irevocably agree to such

resolutions:

&
Signed . L..7.77 .7 Dated ...... qu{a?
Mark Schweiger
Signed . .. {\ ~ Dated Ol 10§
~Pavd-Schweiger
L

_Dmr“"l'

Dated .Q% [o¢l0F. ...

Daed  0%( 0615 ...
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CHARACTER WORLD HOLDCO LIMITED
WRITTEN RESOLUTIONS: CIRCULATED ON [lL APRIL 2008

Note: This decument is important and requires your immediate attention.
Please read the explanatory statement to members before signifying your agreement to the resolutions in
this document.

EXPLANATORY STATEMENT TO MEMBERS

1. Nature of written resolutions

1.1 This document contains proposed wriiten resolutions of Character World Holdco
Limited for approval by you as a member of the Company The resolutions are
proposed as special resolutions and each require members holding not less than
75 per cent of the total voting rights of members entitled to vote on the resclutions to
vote 1n favour of them to be passed.

12 The following documents relaung to the resolutions are supplted with these
resolutions-

121 draft regulations.
2. Period to approve written resolutions

If the Company has not received the necessary level of members' agreement to pass the
resolutions by  April 2008 (being 28 days from the date the resolutions were first circulated
to members), the resolutions will lapse.

3. Action required if you wish fo approve the resolutions:

Please signify your agreement to the resolutions by completing your details and sigming and
dating the document n the boxes provided and returning 1t to the Company by delivering your

signed and dated document by hand or by post to the Company's registered address marked
"Far the attention of the directors”

Once you have signified your agreement to the resolutions, you cannot revoke it. Please
ensure that your agreement reaches us no later than the close of business on Apnl 2008.
Please note that you can only agree to all of the resolutions and not some only Any
documeat or reply which purports to approve some only of the resolutions will be treated as a

vote agamst all of the resolutions

4, Action required if you do not wish to agree to the resolutions:

You do not have to do anything Failure to respond will not be treated as agreement to the
resolutions
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‘ DLA PIPER

DATED 4 Apﬁ/ ' 2008

CHARACTER WORLD HOLDCO LIMITED

ARTICLES OF ASSOCIATION

Adopted on [}Af,;'f 2008
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Company No. 6542144

1.

COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
CHARACTER WORLD HOLDCO LIMITED
("Company®)

(adopted by Special Resolution of the Company
passed on q, April 2008)

TABLE A

Except as excluded or varied 1n these articles, Table A (as defined below) will apply to the
Company and wil! be deemed to form part of these articles.

DEFINITIONS AND INTERPRETATION

21

In these articles the following words and expressions will have the foliowing
meanings

"2006 Act'' means the Companies Act 2006 including any statutory modification ot
re-enactment thereof for the time being 1n force;

""1985 Act" means the Companies Act 1985 including any statutory modificaton or
re-enaciment thereof for the time being in force;

"Accepting Shareholders" has the meaning given in Article 16.1;

""Accounting Period" means an accounting reference periocd of the Company
begmning on 1 January and ending on the following 31 December, or such other date
as 1s notified to the Registrar of Companies from tume to time,

""Accounts'' means the audited consolidated accounts of the Group;

""Act" has the meaning given to it in Table A,

"Acting in Concert" has the meaning given to 1t in the City Code on Takeovers and
Mergers,

""Adjusted Profits"” means n relation to any Accounting Period a sum equal to the
consolidated net profit (if any) of the Group for that Accounting Period as shown n
the Accounts for such pertod and adjusted (to the extent not already provided for) as
follows.

(a) after deducting the amount of all interest payments charged on or payable by
the Group and including the amount of all interest payments received;
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() before making any provision or reserve for or m respect of any taxation
levied upon or assessed by reference to profits earned or gawns realised 1n that
Accounting Peniod;

(©) before making any credit, debut, provision or reserve for maternial items which
are unhkely to reoccur and are outside the ordinary course of business, or for
any other extraordinary or exceptional items,

(d) before making any provision for the payment of any dividend or other
distribution on any class of share in the Company or the transfer of any sum
to reserves;

(& before any amortisation of goodwill ansing on the acqusition of any
company or business;

) before taking account of minonty interests,

(g) after adding back any Emoluments 1n excess of £675,000 paid to executive
directors of any Group Member 1 respect of that Accounting Penod;

and any dispute as to the amount of Adjusted Profits will be delermined in accordance
with Article 2 4 whose provisions will apply as tf set out n full in this defimtion,

" Allocation Notice" has the meaming given n Article 12.12,
" Approved Offer" has the meaning given in Article 15.2 1,
"Arrears” means the whole amount of any dividend payable on the A Shares
pursuant to Article 5.1 which 1s unpad for any reason on any Due Date, as increased

in accordance with Article 5 3 2,

A Loan Note Deed" means the deed dated the Commencement Date entered into by
the Company constituting the A Loan Notes;

"A Loan Notes' means the secured subordinated fixed rate 10 percent A loan notes
2017 constituted by the A Loan Note Deed,

"A Share” means a cumulative participating preferred A ordinary share of 10 pence
i the Company,

"A Shareholder" means a registered holder of any A Shares,

"Audit Committee” means a standing committee of the Directors, named as such
and comprising all the non-executive Directors and the finance Director;

"Auditors" means the Company's mncumbent auditors,

" Authorised Bank” means an authorised person (within the meaning of section
31(2) of the FSMA) with a Part IV permission (within the meaning of section 40(4)
of the FSMA) whuch includes accepting deposits, or otherwise authonsed m respect
of that activity under section 31(1) of the FSMA,;

""Bad Leaver" means a Relevant Individual who ceases to be an employee and/or
director and/or consuftant of the Company or any member of the Group and who 1s
not a Good Leaver,
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"Board" means the mcumbent board of Directors including the Investor Director (if
any),

"B Loan Note Deed” means the deed dated the Commencement Date entered mto by
the Company constituting the B Loan Notes,

"B Loan Notes" means the secured subordinated fixed rate 10 percent B loan notes
2017 constiruted by the B Loan Note Deed;

B Share' means a B ordinary share of 10 pence m the Company;

"B Shareholder’ means a registered holder of any B Shares,

"Business Day" means a day (which for these purposes ends at 5 30pm) on which
banks are open for commercial busmness m the City of London other than a Saturday
or Sunday;

"Buyer' has the meaning given in Article 15 1.1,

"Cessation Date" means the date on which a Relevant Individual ceases to be an
employee or director or consultant of any Group Member for any reason (including
death or bankruptcy),

»Co-Investment Scheme" means a scheme under which certamn officers, employees
or partners of an Investor or of its advisor or manager are entitled (as mdividuals or
through a body corporate or any other vehicle) to acquire shares,

"Commencement Date' means the date on which these articles are adopted;

*Compulsory Sale Notice” means a notice served on a Compulsory Seller pursuant
to Article 14.2,

"Compulsory Seller” and "Compulsory Sellers" have the meanmgs given in
Article 14 2;

"Connected Person" has the meaning given in section 839 of the Income and
Corporation Taxes Act 1988;

"Controlling Interest™ 1n relation to a person means the ownership by that person
and his or its Connected Persons of Shares carrying the night to more than 50 per cent
of the total number of votes which may be cast on a poll at a general meeting of the
Company,

“Credited as Paid Up" means amounts paid up or credited as paid up on a Share
including any premium, - -

"Directors” means the Company's incumbent directors;
"Drag Along Right' has the meaning given m Article 16.1,

"Due Date" means the due date or dates for payment of any dividend on the A
Shares,

"Emoluments” means emoluments of every descnption mncluding, without
iimitation, salartes, fees, bonuses, commuissions, profit shares under any mcentive
scheme, pension contnibutions payable, benefits in kind as quantified for income tax
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purposes and any amounts referred to i schedule 6 part 1 paragraph 1 of the
1985 Act;

"Employee Benefit Trust" means any trust which may be estabhished for the benefit
of the employees (which may include past employees) of the Company and/or any
other member of the Group, and which satisfies the definition of an "employees’ share
scheme” set out 11 section 743 of the 1985 Act,

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

"Equity Shares" means the issued A Shares and B Shares at any time, and all shares
derived from them (and any of them) whether by conversion, consolidation or
sub-division or by way of rights or bonus issue or otherwise mn 1ssue,

"ERISA" means the Employee Retirement Income Security Act 1974 (as amended)
a law of the United States of America;

"ERISA Partners” means the limited partners governed by ERISA,
"Extra Shares"” has the meaning given mn Article 12.9,
"Facility Agreement™ has the meaning given in the Investment Agreement;

"Family Trust” means a trust (whether arising under a settlement, declaration of
trust, testamentary disposttion or on an intestacy) under which the only persons bemg
(or capabie of being) beneficianies are the individual beneficial owner of the Shares
held in trust and/or his Privileged Relations, and no power of control over the voting
powers conferred by such Shares 1s exercisable at any tume by or subject to the
consent of any person other than the trustees as trustees or such individual beneficial
owner or his Privileged Relations,

"FSMA" means the Financial Services and Markets Act 2000,

"Fund" means any open ended nvestment company or closed ended mvestment
fund (within the meaning of chapters 15 and 16 (as relevant) of the Listing Rules),
bank, building socety, industnal and provident or friendly society, unit trust, any
other collective investment scheme (as defined in section 235 of the FSMA), any
professional chient within the meanmg of the Conduct of Busmness Rules made under
the FSMA, partnership, limited partnership, irmited liability partnerstup, pension fund
or nsurance company or any person who 1s an authorised person (within the meaning
of section 31(2) of the FSMA), and the term will include any subsichary undertaking
of any of the foregomg and any co-mvestment scheme in relation to any of the
foregoing,

"Fund Manager'* means RJD Partners Limited or such other person as the Investors
may from time to time notify 1n wrning to the Company,

"Good Leaver" means a Relevant Individual.

(a) who ceases to be an employee and/or director and/or consultant of any Group
Member as a result of his death, permanent incapacity due to ill-health
entitling the Company to dismiss him or which, in the opinion of the Investor
Director 1s sufficiently serous to prevent him from carrying out his normal
duties or retirement 1n accordance with his contract of employment; or
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b) whose contract of employment 1s termunated by the Company or any member
of the Group other than 1n circumstances justifying summary dismissal, or

(c) n the case of a consultant, whose contract for services 1s terminated by the
Company other than in circumstances justifying immediate termination, or

()] who is employed or engaged as a consultant by and/or serves as a director of
a subsidiary of the Company and that subsidiary ceases for any reason to be
within the Group without the individual continuing as an employee or
director or consultant of any other Group Member, or

(e) who at any time after the three year anniversary of the date of adoption of
these Articles ceases to be an employee and/or director of any Group
Company (in circumstances where he 1s no longer continuing as an employee
andfor director of any other Group Company) by reason of his resignation
from such employment provided that at the time of such resignation the
relevant Group Company employer would not have been entitled to terminate
his contract of employment in circumstances justfymg summary disrmissal
had 1t not been for such resignation by the Relevant Individual, or

(3] who does not fatt within categories (a) to (d) above, but 1s determined by the
Investor Director 1n his absolute discretion to be a Good Leaver

In this definttion the Relevant Individual will be deemed to cease to be an employee
on the Cessation Date.

"Group'’ means the Company and 1its subsidiaries (as defined by section 736 of the
1985 Act) from time to time and references to a ""Member of the Group" or a
"Group Member" will be construed accordingly;

"Investment Agreement’ means an agreement dated on the Commencement Date
and made between (1) the Company (2) the Managers (3) the Investors and (4) the
Fund Manager;

"Investor Director'' means a director appointed as such pursuant to Article 33;
"Investors'’ has the meanmng given to it in the Investment Agreement;

"Listing Rules" means the listing rules of the UK Listing Authority,

"Managers" means Daniel Schweiger, Mark Schweiger, Stephanie Farris, Rebecea
Rowlands and Julie Glennon or any of them,

"Market Value" has the meaning given in Article 13 in relation to voluntary share
transfers, and in Article 14 5 1n relation to compulsory share transfers;

"Member" means a registered holder of any Share as recorded in the Company's
register of members,

"Original Member" means a beneficial owner (being an mdividual) of Shares,
"Other Shareholders" has the meaning given 1n Article 16 1,

"Participating Dividend' means the cumulative participating cash dividend payable
on the A Shares in accordance with Article 5,
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"Privileged Relation" means in relation to any Member, the Member's spouse for
the time being, and all lineal descendants of that Member (including for this purpose
any step-chuld, adopted child or ilegitimate child of the Member or his lineal
descendants) or any person who for the time being 15 married to any such lineal
descendant but no lineal descendent may be a Privileged Relation whilst a minor;

""Proportionate Entitlement” has the meaning given in Article 12.9,

""Proposed Transferee" means a person to whom a Seller proposes to transfer Sale
Sh P "
ares;

"PRs'" means the legal personal representatives of a deceased Member;

"Relevant Individual™ means an employee or duector or consultant of any Group
Member;

"Remuneration Commitiee” means a2 standing committee of the Directors, named
as such and comprising the chairman of the Board and the Investor Director or, if
there 1s no Investor Director, any other non-executive Director;

"RJD Covenants' shall have the meaning given to it in the Investment Agreement;
"Sale Shares" means Shares which a Seller wishes to transfer,

"Seller" means any Member who wishes to transfer any Shares,

"Share" means a share in the Company;

"Subsidiary" means Character World Bidco Limited (company number 6549359);

"Table A" means Table A n the schedule to the Compamies (Tables A to F)
Regulations 1985 (SI 1985 No. 805) (as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (SI 1985 No 1052), the Companies Act 1985
(Electronic Communications) Order 2000 (SI 2000 No 3373), the Companies (Tables
A to F) (Amendment) Regulations 2007 (SI 2007 No. 2541) and the Companies
(Tables A to Fy (Amendment) (No. 2) Regulations 2007 (SI 2007 No. 2826)),

"Total Transfer Condition" means a condition 1n a Transfer Notice stipulating that
such Transfer Notice 1s conditional upon all and not some only of the Sale Shares
specified in it being sold,

"Transfer Notice" means a notice 1n wnting by a Seller of his wish to transfer any
Shares,

"Transfer Price" has the meaning given m Axrticle 12 4;

"UK Listing Authority” means the Financial Services Authorty acting i is
capacity as the competent authority for the purposes of Part VI of the FSMA
including, where the context so permuts, any committee, employee, officer or servant
to whom any function of the UK Listing Authonty may for the time bemng be
delegated.

Words and phrases which are defined or referred to m or for the purposes of the Act
(excluding any statutory modification of that meaning not in force when these articles
become binding on the Company) or Table A have the same meanings in these
articles unless a contrary intention appears.
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24

In these articles, unless a contrary intention appears:

2131 words which refer to the singular number include the plural number and
vice versa, words which refer to one gender mclude all genders, and
words which refer to persons mclude bodies corporate and
unmcorporated associations,

232 reference to a statute or a statutory proviston ucludes reference to

2321 the statute or statutory provision as modified or re-enacted or
both from time to time; and

2322 any subordinate legislation made under the statutory
provision (as medified or re-enacted as set out above),

233 reference to a Regulation is to a regulation of Table A, and reference to
an Article 15 to a provision of these articles,

234 reference to a ""transfer'' of Shares or any similar expression will be
deemed to include (without limutation):

2341 any sale or other disposition of the legal or equitable mterest
in a Share (including any voting nght attached to a Share)
("Interest'),

2342 the creation of any mortgage, charge, pledge or other
encumbrance over any Interest;

2343 any direction by a Member entitled to an allotment or issue
of Shares that a Share be allotted or issued to some person
other than himself; and

2344 any grant of an option to acquire either or both of the legal
and equitable ownership of any Share by any Member
entitled to any such Share,

235 reference to a "group undertaking” means, i relaton to any
undertaking, its holding company (if any) and its subsidiaries (as such
terms are defined by section 736 of the 1985 Act) and any other
substdianies of its holding company, and

236 reference to "written” or "in writing" includes any method of
representing or repreducing words m a legible form

Unless 1t 1s specifically stated otherwise, any dispute as to value, or as to calculations
or adjustments to be made, or as to amount, whether to or in respect of Adjusted
Profits, amount of dividend by reference to management accounts under Article 5 6,
or otherwise pursuant to these articles, will be referred immediately to the Auditors
for final determunation. If the Auditors decline to act in respect of any such referral,
the matter will be determined by an independent firm of chartered accountants agreed
for the purpose by the parties concerned or, 1n default of agreement within five
Busitess Days after the Auditors have declined to act, appoited by the incumbent
president of the Instiute of Chartered Accountants in England and Wales The
Auditors or independent accountants (as the case may be) will act as expert and not as
arbitrator and their costs will be borne as directed by the Article 1n question or, if the
Article is silent on the pont, as directed by the Auditors/independent accountants. In
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the absence of any such direction, such costs will be borne equally between parties
concerned The written certificate of the Auditors/mdependent accountants (as the
case may be) will be conclusive and binding on the Company and the Members
{except in the case of fraud or manifest error).

25 Any consent required to be given by the A Shareholders and/or the Investors and/or
the holders of the A Loan Notes pursuant to these articles may be given by the Fund
Manager.

26 The headings in these articles are mcluded for convenience only and do not affect the
meaning of these articles;

217 Where, for any purpose, an ordinary resolution of the Company 15 required, a special
resolution 15 also effective for that purpose

SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these articles 1s
£102,000 divided nto:

31 522,500 A Shares; and
32 497,500 B Shares.
SHARE RIGHTS

Regulation 2 will not apply to the Company. The rights and restricuons attaching to the A
Shares and B Shares are set out n full n these articles.

SHARE RIGHTS - INCOME
Cumulative dividends - priority order and payment

51 With effect from the Accounting Period commencing on 1 January 2014 and ending
on 31 December 2014 (2014 Accounting Period"), the profits of the Company
which are avarlable for lawful distribution in respect of the 2014 Accounting Period
and each Accounting Period thereafter will be applied first 1 paymng to the A
Shareholders a participating dividend equal to 25 percent of the Adjusted Profits n
each such Accounting Period.

52 The following will apply in respect of the Participating Dividend:

521 1t will be paid 1n cash;
522 1t will accrue on a daily basis;
523 it will be participating and will be pard within 30 days afier the date on

which the Accounts for the relevant Accounting Perod are delivered to
the registrar of companies (which must not be later than six months after
the end of that Accounting Pertod);

524 1t will belong to and be paid to the holders of the A Shares pro rata
according to thewr holdings of A Shares and also pro rata to the number of
complete days mn the Accounting Period m question for which the
respective A Shareholders have been registered holders of A Shares;

P
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525 it will all be cumulative Notwithstanding anything contamed
Regulations 102 to 108 (nclusive), the Company does not need to
declare them. Any such dividend, as wncreased pursuant to Article 5.3.2,
will become a debt due from and immediately payable by the Company
to the A Shareholders on the date or dates set out in Article 5 2.6 without
any requirement for a recommendation of the Directors or a resolution of
the Members in general meeting in respect of that dividend,

526 for the purposes of Article 5.2 5 the date or dates on which any such
dividend will become a debt will be:

5261 the Due Date if such debt can lawfully arise on such date or
dates, or

5262 otherwise as soon afterwards as such debt can lawfully arise
53 If the Company fails to pay m full a Participating Dividend on any Due Date.

531 on the Due Date 1n question (but subject to Articles 53 3 and 5 4) the
Company will pay to the relevant Members on account of the relevant
dividends and n the order of prionity set out in the table in Article 51,
the maximum sum (if any) which can lawfully be paid by the Company;

532 the whole amount of any unpaid dividend will be mcreased by 4 percent
per annum above the base lending rate of Royal Bank of Scotland plc
(such amount accruing on a daily basis from the Due Date until the date
or dates of actual payment},

533 all Arrears will be carried forward and on each succeeding Due Date the
Company will pay on account of any outstanding balance, 1n the order of
priority set out 1n Article 5 4 such amount as can then lawfully be paid,
and this procedure will continue until such tme as the relevant Arrears
have been paid 1n full

54 Whenever there are Arrears outstanding, any profits of the Company which are
available for lawful distnbution will be apphied in the following order and priority*

Priority Application of Profits

i Payment of all Arrears of Participating Dividend

2 Payment of Participating Dividend accruing subsequently
Non cumulative dividends - priority and payment - - - - -

5.5 If.

5.5.1 the Company has in respect of the present and all previous Accounting
Periods paid 1n full*

5511 all dividends tabled 1n Article 5.1, together with all Arrears;
and

5512 all interest on the A Loan Notes; and
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552 the Company has redeemed all Shares and A Loan Notes which have
fallen due for redemption, and

553 the Board (with the consent of the Investor Director) has recommended
payment of the same

then any profits which the Company determines to distribute n respect of any
Accounting Period will be applied on a non cumulative basis to the A Shares and B
Shares (as if one class) Any such dividend will be paid n cash on the amounts
Credited as Paid Up on the Shares 1n respect of which 1t 1s payable and will belong to
and be paid to the holders of the relevant class of Shares pro rata according to their
holdings of such class.

Dividends - general

56 If at any tume 1t is not possible to determine the amount of any dividend or payment
by reference to any Accounts, such amount will be determined by reference to the
latest available management accounts. Any dispute as to such amount will be
determined in accordance with Article 2 4, whose provisions will apply as if set out in
full in this Article

SHARE RIGHTS - RETURN OF CAPITAL

61 On a return of capital of the Company on a Liquidation or otherwise (other than a
redemption of shares or the purchase by the Company of its own shares), the surplus
assets and retamned profits of the Company available for distribution among the
Members will be applied 1n the following order and priority-

Priority Class of Share Amount to be paid:

L. A Shares Amounts Credited as Paid Up on all 1ssued A
Shares, together with an amount equal to all
Arrears and accruals of unpaid dividends on the
A Shares whether earned or declared or not

2, B Shares Amounts Credited as Pard Up on all tssued B
Shares

3. A Shares and B Shares Any balance of such surplus assets and retamned
{as 1if one class) profits

62 Any return on some but not all of any Shares of a particular class will be made
amongst their holders pro rata as nearly as possible to their respective holdings of
Shares of that class

SHARE RIGHTS - VOTING

7.1 The voting rights of Members set out in Article 22 are subject to-

71.1 the following provisions of this Article 7; and
7.12 Article 14 6 (suspension of voting nghts during compulsory transfer
procedure).
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Swamping Rights

72 If at any time.

721

722

723

724

725

7.26

there has been a continucus or repetitive or serious breach or breaches of
any of clauses 5 or 6 of the Investment Agreement by either the Company
or the Managers or the B Shareholders which 1n the opmion of the
Investors (acting reasonably) has or may reasonably be considered likely
to have a material and adverse effect on the A Shareholders’ investment
in the Company, of

more than seven days have elapsed since the due date for payment of any
mstalment of interest under the Loan Notes without payment having been
made in full of such instaiment; or

the Company or the Subsidiary has failed or been unable to redeem any
of the Loan Notes on their due dates for redemption, or

the financial forecasts of the Company or the Investors relating to the
Group wndicate that the Group may (with the passage of time or the
giving of notice) breach any of the RID Covenants when the RID
Covenants are next tested, or

the financial forecasts of the Company or the Investors relating to the
Group mndicate that the Group may (with the passage of time or the
giving of notice) commt an event of default under the Facility
Agreement when the financial covenants i the Facility Agreement are
next tested; or

the Company has not paid for any reason any dividend payable on the A
Shares within 30 days of a due date for payment and such dividend has
not subsequently been paid,

the provistons of Article 73 will apply.

73 On the coccumrence of an event specified in Arucle 72, and for so long as the
circumstances comprising such event continue to subsist, the number of votes
attaching to the A Shares at any such general meeting will represent 95 per cent of the
voting nights attaching to all Shares after the application of this Article.

8. VARIATION OF SHARE RIGHTS

3.1 The rights attached to the A Shares and the B Shares may, 1n each case, be altered or
abrogated (whether or not the Company 15 being wound up) only with the prior
consent of the holders of the 1ssued Shares of that class given mn accordance with

Article 82

82 The consent of the holders of a class of Shares may be given by

82.1

8§22

a special resolution passed at a separate general meeting of the holders of
that class;

a written resolution i any form signed by or on behalf of the holders of
not less than 75 percent m nominal value of the 1ssued Shares of that
class

NPS/MANDPS0424/120014/18347873 § 11




9.

83

Without prejudice to the general effect of Article 8 1, the following will be deemed to
constitute a vanation of the rnights attached to the A Shares

83.l any vanation of the nights attaching to the A Shares, the B Shares, or the
Loan Notes;
832 the convening of a meeting to consider the passing of any resolution to

reduce the Company's share capital or any amount standing to the credit
of 1ts share premium account or capital redemption reserve fund, or to
reduce any uncalled liability in respect of partly paid shares;

833 the conveming of a meeting to consider the passing of any resolution to
alter the Company's memorandum or articles of association;

834 the payment of any distribution or retum of a capital nature to any
shareholder,
835 the capitalisation of any undistributed profits (whether or not the same

are available for distnbution, and including profits standing to the credit
of any reserve) or of any sums standing to the credit of the Company's
share premium account or capital redemption reserve fund,

836 the payment of any distribution or return of an income nature to any
sharcholder otherwise than in accordance with these articles; or

837 any vanation of the authonsed or issued share capital of any Group
Member (other than a wholly owned subsidiary of the Company),

838 the creation or grant of any option or other right to subscnbe for, convert
into or issue any shares or other secunties in the capital of any Group
Member, or

839 the taking of any steps to wmd up or dissolve any Group Member

ISSUE AND ALLOTMENT OF NEW SHARES

91

9.2

93

Subject to Article 9.7, Unless the Company by special resclution directs otherwise
(with the consent of the Investors), subject to Article 9.2, any new Shares will be
offered by the Directors for subscription to the holders of the Equity Shares in such
proportions as equal (as nearly as possible) the proportion of Equity Shares held by
them respectively at that tme. For the purpose of this Article, the Equity Shares will
be treated as one class of Share.

If the Investors are proposing to subscnbe for loan notes or some other debt
instrument at the same time as subscribing for Equity Shares then, as a condition of
the B Shareholders bemg permutted to accept the offer and subscribe for B Shares,
the Investors may require that the B Shareholders also subscnbe for equivalent loan
notes or debt nstruments on the same terms as those to be subscribed for by the
Investors and 1n the same ratio of shares to foan notes as the ratio of shares to loan
notes to be subscnibed for by the Investors

The offer will be made by notice specifymg the number and class of Shares offered,
the price per Share, and a time (being not less than 14 days) within which the offer, 1f
not accepted, will be deemed to be dechned At the end of that period or, if earlier,
on the receipt of an indication from the person(s) to whom such notice is given that
he/they dechine(s) to accept some or all of the Shares so offered, the Directors will
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94

9.5

9.6

97

offer the declined Shares in the same proportions to the holders of Equity Shares who
have accepted all the Shares initially offered to them This further offer will be made
n the same manner as the original offer but may, at the discretion of the Directors, be
limited to a pentod of seven days after which it will (to the extent that any Shares
remain unaccepted) be deemed to have been withdrawn.

Any Shares not taken up at the end of the procedure set out m Articles 9.1 and 9.2
may be offered by the Directors to a third party (to be approved by the Fund
Manager), and, subject to these articles, the provisions of section 80 of the 1985 Act
and to the prior approval of the Fund Manager, such Shares will 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 as they think fit. However:

9.4.1 no Shares will be 1ssued at a discount;

942 no Shares will be 1ssued more than three months after the end of the
penod for acceptance of the last offer of such Shares under Articles 9.1
and 92 unless the procedure set out mn those Articles 1s repeated in
respect of such Shares, and

94.3 no Shares will be 1ssued on terms which are more favourable than those
on which they were offered to the Members.

The provisions of sections 89(1) and 90(1) to (6) of the 1985 Act will not apply to the
Company

If, due w any imequality between the number of new Shares to be issued and the
number of Shares held by Members entitled to have the offer of new Shares made to
them, any difficulty anises m the apportionment of any such new Shares amongst the
Members, such difficulties will be determined by the Board with the consent of the
Investor Director.

In the event that a non-executive chairman of the Board 1s appointed (with the
consent of the Fund Manager and the Managers) the Managers and the Investors agree
that such chairman shall be offered up to 20,000 B Shares in the capital of the
Company (on such terms and in such amounts as approved by the Fund Manager) and
each of the Members hereby consents to such allotment and waives any rights of pre-
emption 1n respect of the B Shares the subject of such allotment.

10. TRANSFERS OF SHARES - PROHIBITED TRANSFERS

General Prohibitions

10.1

The Directors will not register any transfer of Shares to any of the following.

10 1.1 any person who, in the opinion of the Directors is carrying on business
directly or indirectly i competition with the Company or any member of
the Group, except this restriction will not apply to.

10t 1.1  any syndicatton by the Investors pursuant to the Investment
Agreement; or

101.12  any transfer of Shares pursuant to Articles 15 and 16 (Tag
Along Rights and Drag Along Rights); or

10.1.13  any transfer of shares to the Investors or any of them, or
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1012 any person who does not have legal capacity to transfer such Shares or
otherwise to comply fully with the provisions of these articles

Prohibition unless in accordance with those articles

102

103

104

Subject to Article 10 1, the Directors will not register a transfer of Shares unless

1021 the transfer 1s permitted by Article 11, (Permutted Transfers), or has been
made m accordance with Article 12 (Pre-emption), and

102.2 the proposed transferce has entered into a deed of adherence to, and in
the form required by the Investment Agreement,

For the purpose of ensuring that:

103.1 a transfer of shares 1s permitted under these articles, or

1032 no circumstances have ansen whereby a Transfer Notice 1s required to be

or ought to have been given, or

103.3 no ciccumstances have arisen whereby the tag along provisions are
required to be or ought fo have been triggered pursuant to Article 15

the Board may, and will if so requested by the Investor Director, require any Member
to procure that any person whom the Board or the Investor Director reasonably
belicves 10 have information relevant to such purpose provides the Company with
such information and evidence as the Board or the Investor Director thinks fit.
Pending the provision of such mformation the Board will be entitled to refuse to
register any relevant transfer

Regulations 24 and 26 will not apply to the Company.

11. PERMITTED TRANSFERS

111

112

113

Subject to Articles 112 and 118, any A Shares may be transferred at any time
without restriction.

Where any Shares are the subject of a Transfer Notice, no transfers of any such
Shares shall be permitted pursuant to this Article 11,

Subject to Articles 11 1 and 11.2, and to Articles 11 4 to 11 B (inclusive), any Share
may be transferred.

11.31 subject to Article 114 and Article 115, by us beneficial owner to a
person shown to the reasonable satisfaction of the Directors to be a
nomunee for such beneficial owner only, and by any such nominee to the
beneficial owner or to another person shown to the reasonable
sausfaction of the Duectors to be a nominee for the beneficial owner
only, or

1132 subject to Article 11 4 and Article 11.5, by its beneficial owner (being an
individual) to the trustee or trustees of a Family Trust, and by any such
Privileged Relation{s) or trustee(s) to the beneficial owner, or to any
other person or persons shown to the reasonable satisfaction of the
Investor Director to be a trustee or trustees for the time being (on a
change of trustee) of the Farmly Trust in question; or
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1133

1134

1135

113.6

113.7

1138

1139

11.3.10

11311

subject to Article 11 4 and Article 11 5, by an Onginal Member to his or
her Privileged Relation(s}, and by any such Privileged Relation(s) to the
Original Member, or to any other person or persons shown to the
reasonable satsfaction of the Investor Director to be a Pnivileged
Relation of the Oniginal Member; or

when requred by, and wmn accordance with, Article 14 Compulsory
Transfers, or

to a Buyer in acceptance of an Approved Offer pursuant to Article 15
(Tag Along Rights) or Article 16 (Drag Along Rughts);

m the case of Shares held by an undertaking, subject to Article 11 5,to a
group undertaking of the transferor; or

in the case of A Shares held by or on behalf of a Fund:

11371  to another nominee or trustee for, or general partner of, the
Fund, and by any such nominee or trustee to another nominee
or trustee for that Fund or to the Fund itself; or

11372  on a distribution in kind under the constitutive documents of
the Fund, to the partners in or holders of units 1, or to the
shareholders of, participants 1n or the holders of other
interests m the Fund {or to a nominee or trustee for any such
partners, holders, members or investors), and by a nommnee
or trustee for such holders, partners, members or investors to
such holders, partners, members or wnvestors or to another
nominee or trustee for such holders, partners, members or
(mvestors, or

11373  to another Fund which 15 managed or advised by the same
manapger or advisor as the transferor (or as the Fund on behalf
of whom any such Share is held by the transferor as nominee

or trustee) or by a group undertaking of such manager or
adwvisor; or

(1n the case of A Shares only) to a Co-Investinent Scheme, or

in the case of a Co-Investment Scheme which holds A Shares through
another undertaking

11391 to another undertaking which holds or is to hold the Shares
for the Co-Investment Scheme, or

11.3.9.2  to any officer, employee or partner entitled to the Shares
under the Co-Investment Scheme, or

n the case of A Shares, to a syndicatee or syndicatees of the Investor(s);
or

in the case of any Shares held by an Employee Benefit Trust, to any
beneficiary of that trust or to any replacement trustees or into the jomnt
name of the existing and any new or additional trustees.
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Further transfers by privileged relatives, group members elc.

114  Where Shares are held by one or more nominees of their beneficial owner, or by a
trustee or trustees on a Family Trust or by one or more Pnvileged Relations of an
Onginal Member and any such person ceases to be:

11.4.1 a nommee of the beneficial owner of the Shares; or
1142 a trustee of the Family Trust of the beneficial owner of the Shares; or
114.3 a Privileged Relation of the Original Member

such person will on or before the cessation transfer such Shares to a transferee
permitted (as the case may be) under Article 11 3 1, Article 11 3.2 or Article 11 3.3

115 A Manager may only transfer 50 percent in aggregate of his B Shares to a Famly
Trust or to a Privileged Relation or to a nommnee. If the holding of Shares by a
nominee, a trustee of the Famuly Trust or a Privileged Relation has, i the opimon of
the Investor Director (acting reasonably) an adverse effect on the ability of the
Members to accept an Approved Offer or to complete the sale of the entire 1ssued
share capital of the Company (whether or not as a result of an Approved Offer having
been made) then the Investor Director may require the nominee, trustee of the Family
Trust or Privileged Relation (as the case may be) to transfer all or any of the Shares to
the Criginal Member.

116  Where Shares have been transferred under Asticle 1136 (transfers to group
undertakings) and the transferee ceases to be a group undertaking of the transferor, 1t
will, on or before the cessation, transfer such Shares to the onginal transferor or to
another group undertaking of the onginal transferor,

117 If 2 Member fails or refuses to execute and deliver any transfer in respect of any
Shares pursuant to its obligations under Article 11 4 or Article 11 5, the Board may
(and will if requested by the Investor Director)) authorise any Director to execute and
deliver the necessary transfer(s) on the defauiting Member's behalf The Board will
authorise registration of the transfer, and of the transferee as the holder of the Shares
so transferred, once appropriate stamp duty (if any) has been paid  After registration,
the title of the transferee as registered holder of such Shares will not be affected by
any 1regularity in or invalidity of such proceedings, which, will not be questioned by
any person

Provisions specific to Investor Shares

11.8 A Shares will, f so required by the Investor Director by notice served on the
Company, immediately and without resolution of the Directors or the Members be
converted into B Shares upon being held by any person who 1s not a holder of any
other A Shares.

12. PRE-EMPTION
Transfer Notices
12.1 Except m the case of a transfer pursuant to Article 11 (Permiutted Transfers), and

subject to the prohibitions on transfers set out 1n Article 10, a Seller must give a
Transfer Notice to the Company copied to the Fund Manager
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122 Each Transfer Notice will (except as provided n Article 14 (Compulsory Transfers))
relate to one class of Shares only and will specify:

122.1 the number and class of Sale Shares,
1222 the identity of the Proposed Transferce (if any),

1223 the price per Share at which the Seller wishes to transfer the Sale Shares,
and

1224 whether or not the Transfer Notice 15 subject to a Total Transfer
Condition. In the absence of any such stipulatton it will be deemed not to
be so conditional. No Total Transfer Condition will apply m respect of
any Transfer Notice deemed to have been given pursuant to Article 14

123 No Transfer Notice will be capable of vanation or cancellation without the consent of
the Board (subject to the approval of the Investor Director).

Transfer Price

124  The Transfer Notice will constitute the Company as the agent of the Seller for the
transfer of the Sale Shares in accordance with this Article 12 at the followwng price
("Transfer Price'").

12.4.1 with the consent of the Investor Director, the price specified in the
Transfer Notice; or

1242 such other price as may be agreed between the Seller and the Board
(subject to the approval of the Investor Director, or

1243 In default of agreement under Article 12.4.2 the lower of.

124.3.1  the price per Share specified in the Transfer Notice; and

12432  if the Board elects within 15 Business Days after the date of
service or deemed service of the Transfer Notice to nstruct
the Auditors for the purpose, the Markei Value of the Sale
Shares as at the date of service or deemed service of the
Transfer Notice, and as determined in accordance with
Articles 2.4 and 13.

First offer to Company/EBT etc

125  The foilowing provisions of this Article 12.5 will apply to any transfer of any Shares
by any Member other than an Investor.

1251 Within ten Business Days after the later of:
12511  the receipt by the Company of a Transfer Notice; and
12.51.2  the determination of the Transfer Price
the Board (with the consent of the Investor Director) may direct the

Company (in 1ts capacity as agent for the Seller) immediately to offer at
the Transfer Price such number of Sale Shares as it may determine to-
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12.51.3 the Company pursuant to the provisions of part V of the
1985 Act; and/or)

12514  any person who will hold the Sale Shares for the benefit of
existing or future employees including (without limitation),
any Employment Benefit Trust of any Group Member or any
professional trustee, 1n any such case to hold the Sale Shares
upon the terms of a discretionary trust for the benefit of the
class of beneficiaries which includes {without limtation)
employees and directors of any Group Member.

1252 If any offeree of the Sale Shares pursuant to this Article 12 5 applies for
any of them within ten Buswess Days after the date of the offer, the
Company will allocate to such offerce the number of Sale Shares applied
for on the later of:

12521  the fifteenth Business Day following receipt of the Transfer
Notice; and

12522  the date on which the Transfer Price 1s determined.

1253 If all of the Sale Shares are so allocated, the provisions of Articles 12 6 to
12 10 will not apply If none or some only of the Sale Shares are so
allocated, the provisions of Articles 126 to 12 10 will have effect as if
reference to Sale Shares was to those not allocated 1n accordance with
this Article 12 5.

Offer to Members and notice to Investors

12.6  Subject to Article 12 5, withun 10 Business Days after its receipt of a Transfer Notice
or, where later, on the determmation of the Transfer Price, the Company (in 1its
capacity as agent for the Seller) will give notice mn writing to each of the Members
(other than the Seller and any other Member who has served or who is deemed to
have served a Transfer Notice in respect of his entire holding of Shares pursuant to
which the sale of such Shares has not then been concluded) offering the Sale Shares
for sale at the Transfer Price 1n accordance with Articles 12 8 and 12.9 The notice
will specify that the Members will have a period of up to 20 Busmness Days from the
date of such notice withun which to apply for some or all of the Sale Shares

127  Whenever the Sale Shares are B Shares, all holders of B Shares to whom the offer 15
made must, before making their applications for Sale Shares and in any event within
ten Business Days from the date of the notice given by the Company, notfy the
Investor(s) mn writing of whether they ntend to accept the offer and, if so, the number
of Sale Shares, including Extra Shares, for which they tend to apply.

Pre-empiion Procedure

12.8 It will be a term of any offer made pursuant to Article 12.6 that, 1if Members holding
Shares of more than one class apply for some or all of the Sale Shares, the Sale

Shares of a particular class specified in column (1) in the table below will be treated
as offered’

12.8.1 in the first instance to all persons in the category set out m the
comresponding hine m column (2) in the table below,
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129

128.2 to the extent not accepted by persons 1n column (2} (whether as part of
their Proportionate Entitlement or as Extra Shares), to all persons n the
category set out in the corresponding line 1 column (3) n the table
below, and

1283 to the extent not accepted by persens 1n columns (2) and (3) (whether as
part of their Proportionate Entitlement or as Extra Shares), to all persons
set out in the corresponding Iine 1n column (4) 1 the table below:

() (2) (3
Class of Sale Shares  First Priority Second Prierity
A Shares A Shareholders B Shareboiders

B Shares B Shareholders A Shareholders

It will be a further term of the offer that, if there 1s 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 1n proportion {as nearly as possible) to
thewr existing holdings of Shares of that class ("Proportionate Entitlement')
However, the offer will also nvite Members to indicate m their apphications for Sale
Shares, whether they would be willimg to buy Shares in excess of their Proportionate
Entitlement should any such Shares be available and, if so, how many ("Extra
Shares").

Allocation of Shares

12.10  After the expury of the offer period specified 1n Article 12 6, (or, 1if sooner, upon valid

1211

applications being received for all of the Sale Shares n accordance with that Article),
the Board will allocate the Sale Shares as follows

12101 if the total number of Sale Shares applied for (including Extra Shares) 1s
equal to or less than the available number of Sale Shares, each offeree
will be allocated the number applied for m accordance with his
application (subject to Article 12 14), or

12102 if the total number of Sale Shares applied for 15 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 appled
for; and

12,103 applications for Extra Shares will be allocated in accordance with such
applications or, in the event of competibon within any class of
shareholder, among those applying for Extra Shares in such proportions
as equal (as nearly as possible) the proportions of ali the Shares of the
same class held by such offerees

Allocations of Sale Shares made by the Company pursuant to this Article 12 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 maxunum number of Sale Shares which he has
indicated to the Company he 1s willing to purchase.
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Completion of sale and purchase of Sale Shares

1212

12.13

12.14

The Company will immediately upon allocating any Sale Shares (whether pursuant to
Article 12 52 or Article 12.10) give notice in writing ("' Allocation Notice") to the
Seller and to each person to whom Sale Shares have been allocated specifying.

12121 the number of Sale Shares so allocated,
12122 the aggregate price payable for them;

12.12.3 any additional information requured by Article 12 14.1 (if apphicable);
and

12124 (subject to Article 12 14 1) the place and tume (being not later than five
Business Days after the date of the Allocation Notice) at which the sale
of the Sale Shares will be completed.

Subject to Article 12 14, completion of the sale and purchase of Sale Shares in
accordance with the Allocation Notice will take place at the place and time specified
in the Allocation Notice when the Seller will, upon payment of the due price, transfer
those Sale Shares specified 1n the Allocation Notice and deliver the relevant Share
certificates to the persons to whom they have been allocated

If the Transfer Notice included a Total Transfer Condition and the total number of
Shares applied for 1s less than the number of Sale Shares:

12141 the Allocation Notice will refer to such Total Transfer Condition and will
contamn a further offer, open for 28 days, to those persons to whom Sale
Shares have been allocated to apply for further Sale Shares, and

12142 completion of the transfer m accordance with the preceding paragraphs of
this Article 12 will be conditional upon all such Sale Shares bemg so
allocated

Default by the Seller

12.15

Except in the case of an acquisition of Sale Shares by the Company, if the Seller fails
by the due completion date to execute and deliver transfers m respect of any of the
Sale Shares which he is due to transfer, the Board may (and will if requested by the
Investor Director) authorise any Director to

12 15.1 execute the necessary transfer(s) on the Seller's behalf; and

12152 against receipt by the Company of the Transfer Price payable for the
relevant Sale Shares (to be held on trust for the Seller without interest)
(the receipt being a good discharge to the offeree who will not be bound
to see to the application of ), deliver such transfer(s) to the relevant
offeree(s).

The Board will authorise registration of the transfer(s), and of the offeree(s) as the
holder(s) of the Sale Shares so transferred, once appropnate stamp duty has been
paid. After registration, the title of such offeree(s) as regastered holder(s) of such Sale
Shares will not be affected by any irregulanity m, or mnvahdity of such proceedings,
which wall not be questioned by any person
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12.16 In the case of an acquisition of Sale Shares by the Company, if the Seller fails by the

due completion date to transfer and/or to deliver the certificates (or a suitable
indemnaty) m respect of any Sale Shares, the Board may (and will if requested by the
Investor Director) authorise any Director to execute, complete and deliver the
necessary transfer and indemnity to the Company on the Seller's behalf When that
mstrument has been duly stamped, the Company will ensure that such share capital is
cancelled n accordance with the Act, and will hold the purchase momes on trust
{without interest) for the Seller.

Exhaustion af pre-emption rights - rights and restrictions with regard to sale to third party

1217 Immediately after the exhaustion of any pre-emption process followed in accordance

with these articles, if any Sale Shares remam unallocated, the Company will notify
the Seller of that fact. The Seller may, at any time within one calendar month after
recerving such notice (but not otherwise unless the pre-emption procedure set out mn
these articles 15 repeated), transfer any unsold Sale Shares to the Proposed Transferee
at any price which 15 not less than the Transfer Price, except that:

12.17.1 the Board will refuse registration of any transfer to a Proposed Transferee
who 1s 2 person to whom Shares may not be transferred by virtue of
Articles101 1or101 2,

12,172 if any such transfer would, if made and registered, result in the Proposed
Transferee obtaming or increasing a Controlling Interest, the Board will
refuse registration of such transfer until such time as an Approved Offer
has been made and the provisions of Article 15 (Tag Along Rights)
complied with

12.17.3 if the Seller included a Total Transfer Condition i the Transfer Notice
which has not been satisfied, the Seller will be entitled to transfer all (but
not some only) of the Sale Shares;

12.174 any such transfer must be 1n good faith and the Board or the Investor
Director may require to be satisfied (in such manner as it or he may
reasonably think fit) that the Sale Shares are bemg sold at a price which
1s not less than the Transfer Price without any deduction, rebate or
allowance whatsoever. If not so satisfied, the Board (subject to the
approval of the Investor Director) may refuse to register the transfer; and

12.17 5 in the case of any deemed transfer process pursuant to Article 14, the
Compulsory Seller will not be entitled to transfer any unsold Sale Shares
to any thard party.

VALUATION
Determination of "Market Value''

If the Auditors (or, by virtue of Article 2.4, independent accountants) are required to
determine Market Value pursuant to Article 12 4 3 2, the provisions set out below will apply.

Market Value will be determined by the Auditors or, as the case may be, independent
accountants, first valuing the Company as a whole:

1311 assummng, if the Company 15 then carrying on business as a gowg
concern, that it will continue to do so;
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13.12

1313

1314

1315

assuming that the entire 1ssued share capital of the Company 15 being sold
as between a willing buyer and a willing seller by arm's-length private
treaty for cash payable in full on completion;

taking account of any Shares which may be allotted pursuant to options
which have been 1ssued by the Company and which are still outstanding;

taking account of any bona fide offer for the Company received from an
unconnected third party within six months prior to the Transfer Notice
bemg served or deemed to have been served; and

recogmusing that i any other curcumstances the Shares are not freely
marketable.

132 Having valued the Company as a whole, the Auditors or, as the case may be,
mdependent accountants will determine the Market Value of the Shares concerned

13.2.1

13.22

13.23

having deducted from the value of the Company as a whole (if not
already taken into account when so valuing the Company) any Arrears,
accruals or deficiencies of a Participating Divadend;

disregarding whether the Shares concemed represent a majority or a
minority interest, and

having regard to the rights and restricions attached to the Shares
concerned 1n respect of income, capital and transfer

133 The costs and expenses of the Auditors (or independent accountants) for reporting on
their opmion of the Market Value will be bome as to one half by the Seller and as to
other half by the purchasing Sharcholders pro-rata to the number of Sale Shares
purchased by them unless

13 3.1

1332

the Seller revokes the transfer notice under Article 12.3, or

none of the Sale Shares are purchased by Members pursuant to Article 12

in which case the Seller will pay all such costs and expenses

14. COMPULSORY TRANSFERS

Circumstances which trigger compulsory transfer

141  Ths Article 14 applies when:

14.1.1

14.1.2

14,13

14.14

a Relevant Individual is a B Shareholder; and/or

a Relevant Individuat has established a Famuly Trust which holds B
Shares, and/or

a B Shareholder holds B Shares as the nomnee of a Relevant Individual;
and/or

B Shares are held by a Privileged Relation or other person to whom the
Relevant Individual 1s permitted to transfer Shares under Article 11;
and/or
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1415 B Shares are held by a company, any part of the 1ssued share capital of
which 15 beneficially owned by the Relevant Individual or a Pnivileged
Relation, Famuly Trust or other person to whom the Relevant Individual
1§ permiitted to transfer Shares under Article 11

and the Relevant Individual ceases for any reason (including death or bankruptcy) to
be an employee and/or director or consultant of any member of the Group.

Compulsory Pre-emption Procedure

142

143

Within four months after the Cessatton Date the Investor Director may serve notice
(""Compulsory Sale Notice'') on the Relevant Individual and/or any holder of
B Shares referred to 1n Article 14.1 (or the PRs or the trustee in bankruptcy of any
bankrupt Member) (each a "Compulsory Seller” and together "Compulsory
Sellers'") requinng each such person to offer such number as the Investor Director
may decide of the Shares registered mn his or their name(s) or to which he is or they
are or may become entitled whether as a resuit of his or therr holding of Shares or
otherwise.

The Shares which are the subject of the Compulsory Sale Notice will be offered for
sale {other than to any Compulsory Seller or any other Member who has served or
who is deemed to have served a Transfer Notice i respect of his entire holding of
Shares which 15 still outstanding) in accordance with the provisions of Article 12,
which will apply as 1f set out i full in this Article except to the extent that they are
varied by the followmng provisions of this Article 14 The Investor Director may also
determine 1n its absolute discretion to revoke any Transfer Notice previously given or
deemed to have been given by the Compulsory Seller(s) which 1s still outstanding at
the Cessation Date.

Sale Price - Good Leaver/Bad Leaver

144

14.5

The price for the Sale Shares will be
1441 if the Relevant Individual is a Bad Leaver, the lower of.

14411 the issue price (including any premum) of the Sale Shares
(or, where any of the Sale Shares were acquired by a
Compulsory Scller by way of transfer rather than allotment,
the lower of the issue price (including any premium) and the
amount paid by such Compulsery Seller on the transfer); and

14412  the Market Value of the Sale Shares on the Cessation Date to
be agreed or determined in accordance with Articles 2 4 and
1450r;

1442 if the Relevant Individual 1s a Good Leaver, the price will be the Market
Value of thc Sale Shares on the Cessatton Date, o be agreed or
determned as aforesaid.

"Market Value" for the purposes of Article 14 will be:

1451 the price agreed between the Compulsory Seller(s) and the Investor
Director; or

1452 if they fail to agree a price withun 15 Business Days of the date of service
of the Compulsory Sale Notice (or within such other tumetable as may be

NPS/MANDP/B0424/120014/18347873 5 23




determmed by the Investor Director), the price determmed by the
Auditors (or independent accountant) to be the Market Value of such
Shares on the Cessation Date, according to the principles set out
Adrticle 13, but (in the case where the Leaver is a Bad Leaver) having
regard also to any adverse effect on the Group of the Relevant Individual
in question ceasing to be an employee or director or consultant of any
Group Member

Suspension of voting rights during compulsory transfer procedure

14.6

Any Shares held by a Compulsory Seller on the Cessation Date (and any Shares
1ssued to a Compulsory Seller after such date by virtue of the exercise of any right or
option granted or arising by virtue of his 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, where appropnate, the date of 1ssue of such
Shares, iIf later), and such Shares will not be counted 1n 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. That nght wil be restored

immediately upon the Company registening a transfer of the Sale Shares in
accordance with this Article 14

Transmission of Shares

147

148

149

Regulations 29 to 31 shall take effect subject to Articles 14 8 and 149

Without prejudice to Articles 14 1 and 14 2 (the provisions of which, when operable,
will ovemmide the provisions of this Article 14.8 and the provisions of Articles 147
and 15.11), a person entitled to a Share or Shares 1n consequence of the death,
bankruptcy, receivership or liquidation of a Member or otherwise by operation of law
shall be bound at any time, if called upon ir wniting te do so by the Directors with the
consent of the Investor Director not later than 90 days after the Directors receive
notice from the person concemed that he has become so entitled, to give a Transfer
Notice (without specifymg a Transfer Price) m respect of all of the Shares then
registered i the name of the deceased or insolvent Member m acceordance with the
provisions of Article 12, which will apply as if set out i full in this Article.

If any such person fails to give a Transfer Notice 1n accordance with Article 14 8
within 10 Business Days after being called upon o do s0.

1491 the Board may (and will «f requested by the Investor Director) authorise
any Director to execute and deliver a transfer of the Shares concemed to
a person appointed by the Directors as a nominee for the person entitled
to the Shares, and )
1492 the Company may give a good receipt for the purchase price of such
Shares, register the purchaser or purchasers as the holders of them and
1ssue certificates for the same to such purchasers. After registration, the
title of such purchaser of purchasers as registered holder(s) of such
Shares will not be affected by any 1regulanty n, or nvahdity of, such
proceedings, which will not be questioned by any person. In any such
case the person entitled to the Shares as a consequence of the death,
insolvency or otherwise by operation of law will be bound to deliver up
the certificates for the Shares concerned to the Company whereupon he
will become entitled to receive the purchase price In the meantme, the
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purchase price will be held by the Company on trust for such person
without interest

15. CHANGE OF CONTROL - TAG ALONG RIGHTS

151 With the exception of transfers of Shares pursuant to Article 11 (Permitted
Transfers), no transfer of Shares which would result, 1if made and registered, mn a
person or persons Acting m Concert obtaming or mcreasing a Controlling Interest,
will be made or registered unless

15.11 an Approved Offer 1s made by the proposed transferee(s) (""Buyer") or,

at the Buyer's written request, by the Company as agent for the Buyer;
and

1512 the Buyer complies in all respects with the terms of the Approved Offer
at the time of completion of the sale and purchase of Shares pursuant to
it.

152  For the purposes of this Article 15 and Article 16:

1521 "Approved Offer" means an offer in writing served on all Members
holding Equuty Shares (including the proposing transferor), offering to
purchase all the Equity Shares held by such Members (including any
Shares which may be allotted pursuant to the exercise or converston of
options, nghts to subscribe for or securities convertible into Equity
Shares in existence at the date of such offer) which:

15.2.1.1  is stipulated to be open for acceptance for at least 15
Business Days,

152.12  offers the same or equivalent consideration for each Equity
Share (whether m cash, secunties or otherwise in any
combination), provided that a reduction, withholding or
retention of consideration to take account of tax payable or
which might be payable by a Member or by lus employing
company 1 relaton to the conversion of secunties, the
exercise of an option over Equity Shares, and/or the disposal
of Equity Shares shall not prejudice the application of this
paragraph,

15.2.13 1ncludes an undertaking by or on behalf of the Buyer that,
subject to compliance by the Buyer with Article 152 1.4, no
other consideration, (whether in cash or otherwise) is to be
received or receivable by any Member which, having regard
to the substance of the transaction as a whole, can reasonably
be regarded as an addition to the price paid or payable for the
Shares to be sold by such Member, and that neither the Buyer
nOr any person acting by agreement or understanding with 1t
has otherwise entered mto more favourable terms or has
agreed more favourable terms with any other Member for the
purchase of Equity Shares,

152.14 1 the case of the A Shares, includes provision for the
payment of all Arrears and accruals of the Participating
Dividend;
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15215 15 on terms that the sale and purchase of Shares in respect of
which the offer is accepted will be completed at the same
time, and

15216  1s approved by the Investors

16. CHANGE OF CONTROL - DRAG ALONG RIGHTS

16.1

16.2

16.3

164

Whenever an Approved Offer is made, the holders of 75% or more of the A Shares
shali have the nght ("Drag Along Right') to require (in the manner set out in Article
16 2) all of the other holders of Equity Shares including persons who acquire Equity
Shares following the making of the Approved Offer pursuant to the exercise of
options or conversion of securities (*'Other Shareholders") to accept the Approved
Offer n full

The Drag Along Right may be exercised by the service of notice to that effect on the
Other Shareholders at the same time as, or within five Business Days following the
making of the Approved Offer (or, if later, within five Business Days following the
acquisition by the relevant Other Shareholder of any Equity Shares).

On the exercise of the Drag Along Right, each of the Other Shareholders will be
bound to accept the Approved Offer in respect of (ts entire holding of Equity Shares
and to comply with the obligations assumed by virtue of such acceptance.

If any of the Other Shareholders fails to accept the Approved Offer or, having
accepted such offer, fails to complete the sale of any of its Equity Shares pursuant to
the Approved Offer, or otherwise fails to take any action required of it under the
terms of the Approved Offer, any holder of A Shares or any persons so authorised by
the Board (with the consent of the Investor Director) may accept the offer on behalf of
the Other Shareholder 1n questton, or undertake any action requured under the terms of
the Approved Offer on the part of the Other Shareholder n question In particular,

such person may execute the necessary transfer(s) on that Qther Shareholder's behalf,
and agawnst:

1641 receipt by the Company (on trust for such Other Shareholder) of the
consideration payable for the relevant Shares (the receipt being a good
discharge to the Buyer, who will not be bound to see to the application of
it), and

1642 compliance by the Buyer and, where relevant, the Company with ail other
terms of the Approved Offer

deliver such transfer(s) to the Buyer (or its nominee). The Board will then authorise
registration of the transfer(s) and of the Buyer (or its nominee) as the holder of the
Shares so transferred. After registration, the title of the Buyer (or its nominee) as
registered holder of such Shares will not be affected by any wregulanty m, or
mvalidity of such proceedings, which will not be questioned by any persen. The
Other Shareholder will 1n such a case be bound to deliver up its cert:ficate for its
Shares to the Company, or a statutory declaration of loss (as appropriate) whereupon
the Other Shareholder will be entitled to receive the purchase price for such Shares
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17.

18.

19.

20.

ELECTRONIC COMMUNICATION

Regulation 1 1s modified by.

171  deleting the defimtion given of “"electronic communication” and substituting m s
place the definition given 1n these articles; and

172  deleting the words ""communication” means the same as 1o the Electromie
Communications Act 2000."

SHARE CERTIFICATES

Regulation 6 is modified by adding after "Every certficate shall be sealed wath the seal” the
words "or executed 1n such other manner as the Directors authonse, having regard to the

Act,"

LIEN

19.1  Regulauon 8 is modified by the deletion of the words “(not being a fully paid share)”.

192  The hen conferred by Regulation 8 will apply to all Shares, whether fully paid or not,
and to all Shares registered in the name of any person under a liability to the
Company (whether actual or contingent), whether he 1s the sole registered holder of
such Shares or one of two or more jomt holders of such Shares.

GENERAL MEETINGS

20.1 Regulation 37 is modified by the msertion of the words "or the Investor Director
acting alone” after the second word of that Regulation

202 A general meeting may consist of a conference between Members, some or all of

whom are in different places if each Member who participates 1s able:

2021 to hear each of the other participating Members addressing the meeting,
and

20.22 if he so wishes, to address all of the other participating Members
simultaneously,

whether directly, by conference telephone or by any other form of commun:cations
equipment (whether in use when these articles are adopted or not) or by a
combination of those methods.

A quorum 15 deemed to be present if those conditions are satsfied n respect of at
least the number of Members required to form a quorum. A meeting held in this way
1s deemed to take place at the place where the largest group of participating members
1s assembled or, if no such group 1s readily 1dentifiable, at the place from where the
chairman of the meeting participates A resolution put to the vote of a meeting will
be decided by each Member indicating to the chairman (o such manner as the
chairman may direct) whether the Member votes in favour of or against the resolution
or abstains References n this Articte 20 to Members ncludes their duly appointed
proxies and, m the case of corporate members, thewr duly authonsed representatives.
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21,

22.

PROCEEDINGS AT GENERAL MEETINGS

211

272

213

214

215

Regulation 40 is modified so that the quorum for any general meeting {other than a
separate class meeting) will mclude at least one A Shareholder

If any meeting is adjourned pursuant to Regulation 41 because a quorum 18 not
present, and at the adjourned meeting a quorum 1s not present withun half an hour
from the time appomted for the meeting, the shareholders present will form a quorum.
Regulation 41 1s modified accordingly.

Regulation 46 1s modified so that a poll may be demanded by the chairman or by any
Member present 1 person or by proxy and entitled to vote at the meeting

A corporation which 15 2 member of the Company may, by resolution of its directors
or other goveming body, authorise such a person or persons as it thinks fit to act as 1ts
representative or representatives at any meeting of the Company or at any meeting of
any class of Members. The provisions of the Act shall apply to determune the powers
that may be exercised at any such meeting by any person so authorised. The
corporation shall, for the purposes of these articles, be deemed to be present in person
at any such meeting if any person so authorised :s present at it, and all references to
attendance and voting in person shall be construed accordingly

Regulation 51 is amended by replacing the first and second sentences with the
following words: “A poll demanded will be taken immediately”

VOTES OF MEMBERS

22,1

222

2273

224

22.5

Regulation 54 shall not apply to the Company.

Regulation 56 shall be modified by the deletion of the words "mstruments 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”.

Regulation 57 1s modified by the inclusion after the word “shall” of the phrase”,
unless the Directors otherwise determine,”

Regulation 59 shall be modified by including the words "and on a show of hands”
after the words "On a poll" and by including the words *, provided that each proxy is
appointed to exercise the nghts attached to a different share or shares held by him.
When two or more valid but different forms of proxy or appomntments of proxy by
electronic means are delivered or received in respect of the same share for use at the
_same meeting, the one which is last validly delivered or received (regardless of its
date or the date of its execution) shall be treated as replacing and revoking the
other(s) as regards that share. If the Company 1s unable to determine which was last
delivered or received, none of them shall be treated as valid 1n respect of that share
Deposit or delivery of an appointment of proxy will not preclude a Member from
attending and voting at the mesting or at any adjournment of the meeting” after the
words "to attend on the same occasion”.

Subject to Article 22 6 a form appownting a proxy shall be in writing in the usual
form, or in such other form which the durectors may approve, and shall be executed
by or on behalf of the appointor
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22.6  Subject to the Act, the directors may resolve to allow a proxy to be appointed by an
Electronic Commuaication subject to such limitations, restnctions or condstions as
the Directors think fit (mncluding, without limitation, the ability to requre such
evidence as they consider appropriate to decide whether the appointment of a proxy
in such manner 1s effective).

227  In order for the appomtment of proxy to be valid.

2271 (in the case of an appointment of proxy by hard copy) the form of the
proxy, together with the relevant documents, 1f any, must be:

22711  left at or sent by post to the office (or such other place within
the Unied Kingdom as 1s specified in the notice convenung
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

22712  duly dehivered 1n accordance with Article 22 9;

2272 (1n case of an appointment of proxy by Electrome Communication) the
communication appomting the proxy, together with the relevant
evidence, must be recetved at the address by the relevant tune.

22.8  For the purposes of Article 22.7,

22.8.1 for the purpose of apponting a proxy by Electronic Communication the
1address'” means the number or address which has been specified by the
Company for the purpose of recerving Electronic Communications
apponting proxies;

2282 “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 origmal by a notary or solicitor
or certified 1n some other way approved by the Directors;

2283 "relevant evidence" means any evidence required by the Directors m
accordance with the provisions of Article 22 6, and

2284 "relevant time" means 48 hours before the ime appomted for the
commencement of the meeting or adiourned meeting to which the proxy
appomtment relates

22.9 If a meeting 1s adjourned for less than 48 hours, a form of proxy may also be
_delivered 1 hard copy form at the adjourned meeting to the chairman or to the
secretary or to any Directot. : S - - -

2210 Regulations 60 to 62 (inclusive) shali not apply to the Company.

23. NUMBER OF DIRECTORS
Unless and until otherwise determined by ordinary resolution of the Company, the number of

Directors (other than alternate directors) 1s not subject to any maximum and the mimmum is
one Regulation 64 shall be modified accordingly.
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24, ALTERNATE DIRECTORS

241

242

243

24.4

24.5

24.6

The Investor Director may appoint any person willing to act, whether or not he 1s a
director of the Company, to be an alternate director, Regulation 65 1s modified so
that any such appomntment does not need to be approved by resolution of the
Durectors. In Regulation 67 the words "but, 1f” and the words which follow to the end
of the Regulation are deleted.

Regulation 66 1s modified so that an alternate director who 1s absent from the Umted
Kingdom is entitled to receive notice of all meetings of Directors and of committees
of Directors of which his appomtor 15 2 member An alternate director may waive the
requirernent that notice be given to hym of a meeting of Directors or of a commuittee of
Directors of which his appointor 1s a member, either prospectively or retrospectively.

The first sentence of Regulation 66 1s modified so that an altemnate director will not
be entitled as such to receive any remuneration from the Company although he may
be paid by the Company such pait (if any) of the remuneration otherwise payable to
his appointor as his appointor may direct by Rotice in writing to the Company

An alternate director will be entitled to be reimbursed by the Company such expenses
as might properly be rexmbursed to hum 1f he were a Director

An alternate director's appomntment will determine 1f he resigns by written notice left
at or sent to the registered office of the Company.

A director, or any other person mentioned 1n Regulation 65, may act as an alternate
director to represent more than one Director, and an alternate director will be entitled
at any meeting of the Board to one vote for every Director whom he represents 1n
addition to his own vote {(if any) as a Director, but he will count as only one person
for the purpose of determuning whether a quorum is present.

25, DELEGATION OF DIRECTOR'S POWERS

Regulation 72 15 modified by the additton at the end of the Regulation 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 dtscretion 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 committee."

26. APPOINTMENT AND RETIREMENT OF DIRECTORS

261

26.2

26.3

A Duirector will not retire by rotation. Regulations 76 and 77 will not apply to the
Company and reference in Regulations 67, 78 and 34 to retirement by rotation will be
disregarded.

Regulation 81 will not apply to the Company

The holder or holders of such number of Shares as give the nght to a majority of
votes at general meetings of the Company may, by giving notice on the Company,
remove any Dhirector from office and/or appoint any person to be a Director. The
notice must be signed by or on behalf of such holder or holders (and may consist of
several documents in similar form each signed by or on behalf of one or more
holders) and must be left at or sent by post or fax to the registered office or such other
place designated by the Directors for the purpose. Such removal or appointment will
take effect when the notice 1s received by the Company or on such later date (if any)
as may be specified in the notice. This Article 26.3 will not apply to the appointment
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or removal of the Investor Director. This Article 26.3 is not to be taken as depriving
a person removed under it of compensation or damages payable to him in respect of
the termnation of his appointment as Director or of any appointment tecminating with
that as Director

27. DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director will be vacated 1f

271

272

273

274

275

276

27.7

278

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

he becomes bankrupt or makes any arrangement or composition with his creditors
generally;

he becomes, m the opmion of all his co-Directors, incapable by reason of mental
disorder of discharging his duties as Director,

he resigns his office by notice in writing to the Company;

(other than n the case of the Investor Director) he has for more than six consecutive
months been absent without permission of the Directors from meetings of Directors
held durmg that period and his alternate director (if any) has not durnng that period
attended any such mestings instead of him, and the Directors resolve that his office be
vacated;

(other than n the case of the Investor Director) he 1s removed from office by notice
addressed to him at his last-known address and signed by all tus co-Directors,

{other than 1n the case of the Investor Director) he 1s removed from office by notice
given by a member or members under Article 26.3, or

being an executive Director he ceases, for whatever reason, to be employed by any
member of the Group.

28. REMUNERATION AND AUDIT COMMITTEES

Without prejudice to Regulation 72 there will be a Remuneration Commuttee and an Audit
Committee which will operate in accordance with the Investment Agreement. Regulation 82
will not apply to the Company.

29. DIRECTORS' APPOINTMENTS AND INTERESTS

291

292

Regulation 84 1s modified by addition the of the words "wath the consent of the Fund
Manager " after the words "the directors” and before the words "may appoint™ mn the
first sentence, and after the words "the directors” and before the word "determine”
and after the words "as they" and before the words "think fit" in the second sentence.

Regulation 85 1s modified by the addition of the words' "and except in the case of the
Investor Director, to the consent of the Investors” after the words "provisions of the
Act” and before the words ", and provided that he has disclosed” in the first sentence.
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30. DIRECTOR'S GRATUITIES AND PENSIONS

Regulation 87 1s modified by the addition of the words- "with the consent of the Investors"
after the words "The directors” and before the words "may provide benefits” i the first
sentence

31. BORROWING POWERS

The Directors may exercise all the powers of the Company (whether express or umplied) to
borrow and/or secure the payment of money, to guarantee the payment of money, the
fulfilment of obligations 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
1985 Act) to 1ssue debentures, debenture stock and all other securities whether outright or as
secunty for any debt, hability or obligation of the Company or of any third party.

32. PROCEEDINGS OF DIRECTORS

32.1

322

323

324

325

32.6

In the case of an equality of votes, the chairman will not have a second or casting
vote Regulation 88 will be modified accordingly

Regulation 88 15 modified by the excluston of the thard sentence and the substitution
for 1t of the following sentences “Every Director will receive notice of a meeting,
whether or not he 1s absent from the United Kingdom. A Director may waiwve the
requirement that notice be given to him of a meeting of Directors or a committee of
Durectors, either prospectively or retrospectively” and by the addition of the word
"not" between the words "shall" and "have" i the fifth sentence.

The quorum necessary for the ransaction of business at any meeting of the Directors
will be two of which one will be the Investor Director {uniess otherwise agreed in
wrniting by the Investors) and Regulation 89 will be modified accordingly If any
meeting of the Directors 1s inquorate then it will be adjourned for the constderation of
the same business until the same time and place the next following week when those
Directors present will constitute a quorum.

A majonty of Directors will within six months of the Commencement Date appoint
one of their number to be chairman of the Board, and a majonty of Directors may at
any time remove him from that office Until such appointment, the Investar Director
elected by the Investors will act as chairman of the Board and if the Directors fail to
appoint 2 chairman within six months of the Commencement Date, then the
Investor(s) will appomnt the chairman of the Board. The Director so appowmnted will
preside at every meeting of Directors at which he 1s present, but if he 15 unwilling to
preside or i3 not present within five minutes after the tume appointed for the meeting
the Investor Director will be chairman of the meeting. Regulauon 91 will not apply
to the Company. - -

Any Director or alternate may participate in a meeting of the Board or a commuttee of
the Directors by means of conference telephone or sumlar communications
equipment if all persons participating 1n the meeting can hear and speak to each other
throughout the meeting, and any Director or member of a commitiee participating in a
meeting n this manner 15 deemed to be present in person at such meeting and will be
counted when reckoning a quorum.

Without prejudice to the obligation of any Director to disclose his interest n
accordance with section 317 of the 1985 Act, a Director may vote at a meeting of
Directors or of a committee of Directors on any resclution concerning a matter in
which he has, directly or indirectly, an interest or duty provided that he has first
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33.

35,

obtained the consent of the Investor(s) (unless the director concerned 15 the Investor
Director, in which case no such consent will be requued) The Director wili be
counted i the quorum present when any such resolution 1s under consideration and 1f
he votes, his vote will be counted. Regulations 94 to 97 (inclusive) shall not apply to
the Company

INVESTOR DIRECTOR AND OBSERVER

33.1  So long as the Investors or any of them hold any Shares they will have the night to
appoint one person as a non-execufive Director of the Company ("Investor
Director") but
3311 any such appomntment must be effected by notice 1 wrting to the

Company by the appomnting Investors who may m a simlar manner
remove from office any Investor Director appomted pursuant to this
Article, and appomt any person in place of any Investor Director so
removed or who had died or otherwise vacated office as such;

3312 subject to section 168 of the 2006 Act, on any resolution to remove the
Investor Director, the A Shares held by the Investors will together carry
one vote 1n excess of fifty per cent of all the other votes exercisable at the
general meeting at which such resolution 1s to be proposed, and if such
Investor Director 1s removed pursuant to section 168 of the 2006 Act or
otherwise, the appointing Investor may reappomnt him or any other person
as the Investor Director.

33.2  The Investor Director will be entitled to be appointed to the board of directors of any
member of the Group and to any committee of the board of any member of the
Group

333  So long as the Investors or any of them hold any Shares they will have the right at
any time to appomt any one person to attend observe and speak at meetings of the
Boeard and the provisions of Article 33 1.1 will apply as if they were set out 1n full 1n
this Article, but with the word "observer” subsututed for "Investor Director”, Any
person so appomted will not be a Director

DIVIDENDS

Regulation 103 1s modified by the addition of the following words "with the consent of the
Investors" after the words "the directors” m the first sentence.

NOTICES

-35.1-

35.2

Any notice or other document to be given to or by any person pursuant to these
articles (other than a notice calling a meeting of the Directors) shall be in writing and
shall be delivered in accordance with Article 35.2

Any notice or other document may only be served on, or delivered to, any Member
by the Company or by any other Member-

3521 personally;
35.2.2 by sending 1t through the post tn a prepaid envelope addressed to the

Member at hus registered address (whether such address 15 1n the United
Kingdom or otherwise); or
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35.3

354

355

356

357

3523 by delivery of it by hand to or leaving 1t at that address 1n an envelope
addressed to the Member.

Nothing in Article 35.2 shall affect any provision of the Act requiring offers, notices
or documents to be served on or delivered to a Member 1n a particular way.

In the case of jont holders of a Share all notices and other documents shall be given
to the person named first in the register in respect of the jont holding, and notice so
given shall be sufficient notice to all joint holders

Any notice or other document may only be served on, or delivered to, the Company
by anyone:

355.1 by sending 1t through the post in a prepaid envelope addressed to the
Company or any officer of the Company at 1ts registered office or such
other place in the United Kingdom as may from time to time be specified
by the Company;

3552 by delivening 1t by hand to 1ts registered office or such other place in the
United Kingdom as may from time to time be specified by the Company.

Any notice or other document (other than any notice or other document given to the
Company including, for the avoidance of doubt, the appomntment of a proxy)

356.1 addressed to the recipient i the manner prescribed by these articles shall,
if sent by post, be deemed to have been served or delivered:

356.1.1  (if prepaid as first class) 24 hours after it was posted, and
356.12  (if prepaid as second class) 48 hours after 1t was posted,
35613  (if prepad as airmail) 72 hours after it was posted
and wmn proving such service, it shall be sufficient to prove that the
envelope contaimng such notice or document was properly addressed,
prepaid and posted,

35.6.2 not sent by post, but delivered by hand to or left at an acddress m
accordance with these articles, shall be deemed to have been served or

dehivered on the day 1t was so delivered or left;

Regulations 111, 112 and 115 will not apply to the Company

36. INDEMNITIES

Subject to the provisions of the Act but without prejudice to any indemnity to which he may
otherwise be entitled every Durector aiternate director secretary and other officer or employee
of the Company will be indemnified out of the assets of the Company against any liability
(other than any hablity ansing out of the Investment Agreement)] sustamned or 1ncurred by
him n defending any proceedings whether cavil or crummnal relatng 10 his conduct as an
officer or employee of the Company in which judgment 1s given m his favour or in which he
15 acquitted or in connection with any application under section 144 or section 727 of the
1985 Act 1n which relief 15 granted to him by the Court. Regulation 118 will not apply to the
Company
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a7

ERISA

371

372

373

374

375

376

The Fund Manger acts as nominee for RJD Private Equity Fund II LP ("X") and RID
Private Equity SBS Fund T LP ("Y'") Each of X and Y was formed for the purpose
of making investments in venture capital transactions n the United Kingdom and
elsewhere, Certain himited partners i X and certain limited partners in Y are or may
be entities governed in the United States of America by ERISA In order to permit
the ERISA Partners to treat the partnerships 1n which they are partners as venture
capital operating companies for the purposes of ERISA each of X and Y will obtamn
certain managernent rights i the Company n such manner and to such an extent as to
permut each of X and Y substanuially to influence or participate in the management of
the Company.

X has agreed to subscnibe for 507,393 A Shares for an aggregate pnice of £507,393
("Shares").

Y has agreed to subscribe for 15,107 A Shares n the Company for an apggregate price
of £15,107 ("Shares™)

The Company agrees with X that for so long as the Fund Manager or any other
nominee of X or X itself 15 the registered holder of any share in the Company X shall
be entitled from time to tune and at any time to appoint and remove one non-
executive Director of the Company and of each member of the Group Any such
person shall hold office as a director and shall be entitied to serve as a member of any
and all committees of the Board of Directors of the Company and each member of the
Group Such night shall belong solely to and shall be exercised exclusively by X for
its benefit and for its own account. The appomtment and removal of any such
Director shall be by wnitten notice from X to the Company which shall take effect on
delivery at the Company's registered office or at any meeting of the Board or of any
commutiee of the Board.

The Company agrees with Y that for so long as the Pund Manager or any other
nominee of Y or Y itself is the registered holder of any share in the Company Y shall
be entitled from time to ime and at any time to appowmnt and remove one non-
executive Director of the Company and of each member of the Group. Any such
person shall hold office as a director and shall be entitled to serve as a member of any
and all commuttees of the Board of Directors of the Company and each member of the
Group. Such right shall belong solely to and shall be exercised exclusively by Y for
its benefit and for its own account. The appomntment and removal of any such
Director shall be by written notice from Y to the Company which shall take effect on
delivery at the Company's registered office or at any meeting of the Board or of any
commuttee of the Board.

Each of X and Y shall have the nght to recerve upon reasonable written request to the
Company:

376.1 unaudited monthly management accounts of the Group imncluding a
balance sheet and profit and loss account and statement of source and
application of funds and a comparison of actual performance with
budget,

3762 on an annual basis budgets and cashflow forecasts and the audited
consolidated profit and loss account consolidated balance sheet and

cashflow statements of the Group (to the extent reasonably available),
and
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37.7

378

379

37.10

71

3763 such additional information relating to the affairs of the Company and
each member of the Group as either X or Y may at any time reasonably
request (including any information provided to any director of the
Company),

and each of X and Y shall be entitled at atl reasonable times to access to the premises,
books and records (and to inspect the properties and assets) of the Company and each
member of the Group.

Each of X and Y acting through the Fund Manager shall have the right to meet on a
regular basis with such management or personne] of the Company and each member
of the Group as may reasonably be designated by X, or Y upon reasonable notice to
the Company, for the purposes of consuling with and advising and influencing
management, obtaming information regarding the business and prospects of the
Company and the Group and expressing the views of X and/or Y on such matters.

The Managers agree with X at the written request and expense of X to do or procure
to be done such further acts or things as may be reasonably necessary in the opinion
of legal counsel of X to preserve the quahfications of X as a venture capital operating
company, or otherwise to ensure that the assets of X are not considered "plan assets”
of the ERISA Partners for the purposes of ERISA 1n the event that legal counsel to X
concludes that the nghts granted by this letter shouid be altered to preserve such
quabifications provided that the proposed alteration does not have a material adverse
effect on the operation, business or prospects of the Group.

The Managers agree with Y at the wntten request and expense of Y to do or procure
10 be done such fucrther acts or things as may be reasonably necessary in the opinion
of legal counsel of Y to preserve the qualifications of Y as a venture capital operating
company, or otherwise to ensure that the assets of Y are not considered "plan assets”
of the ERISA Partners for the purposes of ERISA in the event that legal counsel to Y
concludes that the rights granted by this letter should be altered to preserve such
qualifications provided that the proposed alteration does not have a material adverse
effect on the operation, business or prospects of the Group.

Any of the nghts, powers, discretions and consents of X pursuant to this clause 37
may be exercised by the Fund Manager and or any other management company
acting on behalf of X, or by some other person or persons nominated by X for the
time being and such manager or person or persons may enforce such nights directly as
if they were a party to this Agreement.

Any of the nghts, powers, discretions and consents of Y pursuant to this clause 37
may be exercised by the Fund Manager and or any other management company
acting on behalf of Y, or by some other person or persons nominated by Y for the
time bemng and such manager or person or persons may enforce such rights directly as
if they were a party to this Agreement
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