CAMIRA GROUP HOLDINGS LIMITED
(Company Number 09512739)
(the "Company")

------------------------------

(the "Circulation Date")

WRITTEN RESOLUTIONS

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resclutions are passed as ordinary and special resolutions ({as
indicated below) (the "Resolutions™)

ORDINARY RESOLUTION

1 THAT notwithstanding anything to the contrary in the articles of association of the
Company the directors be and they are hereby generally and unconditionally
authonsed for the purposes of section 551 of the Companies Act 2006 to allot, In
substitution for all existing authenties, relevant securities with a nominal value of up
to £16,347 26 (sixteen thousand three hundred forty-seven pounds and twenty six
pence) provided that this authority shail expire (unless previously revoked, varied or
renewed) on the fifth anniversary of this resolution but so that such authonty shall
allow the Company to make offers or agreements before the expiry of such authonty
which would or might require relevant secunties to be allotted after such expiry and
the directors may allot relevant secunities in pursuance of such offers or agreements
as If the power conferred hereby had not expired

SPECIAL RESOLUTION
2 THAT the regulations contained in the document attached hereto, and initialled by a

director of the Company for identification, are hereby approved and adopted as the
articles of association of the Company and in substitution for and to the exclusion of

i

12/04/2016 #197
COMPANIES HOUSE
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolutions set out above

The undersigned, each a perscon entitled to vole on the above Resolutions on the
Circulation Date, hereby irrevocably agrees to the Resclutions set out above

Signed by NICHOLAS
BROWN

Date

Signed by ALAN WILLIAMS / /
Date Q—q VMW 0(/1 W

Signed by ANDREW
SCHOFIELD

Date’

Signed by REINER RUPP

Date

Signed by ABDUL AL
Date.
Signed by ANTHONY

CROALL

Date
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolutions set out above

The undersigned, each a person entitled to vote on the above Resolutons on the
Circulation Date, hereby irrevocably agrees to the Resolutions set out above

Signed by NICHOLAS
BROWN

Date

Signed by ALAN WILLIAMS

Date

Signed by ANDREW
SCHOFIELD

Date

Signed by REINER RUPP

Date

Signed by ABDUL AL Z;:‘ é / ﬁ .
Date Qﬁ\ MWW gly,b

Sighed by ANTHONY
CROALL

Date
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolutions set out above

The undersigned, each a person enttied to vote on the above Resolutions on the
Circulation Date, hereby irrevocably agrees to the Resolutions set out above

Signed by NICHOLAS MVWU—
BROWN N A

e 14 Math b
Signed by ALAN WILLIAMS

Date .
e RN fgred M S
Date f\ 24 Mook 206

Signed by REINER RUPP im /anp
Date 24 MNO(A Qﬂ/] b

Signed by ABDUL ALLI

Date

Signed b NY
AU
Date ,iq Muviha ZM {
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Signed by THE
PRUDENTIAL INSURANCE
COMPANY OF AMERICA
INC acting by a Vice
President

Date

Signed by PRUDENTIAL
LEGACY INSURANCE
COMPANY OF NEW
JERSEY acting by a Vice
President of PGIM, Inc , as
its investment manager

Date

Signed by PRUCO LIFE
INSURANCE COMPANY
acting by an Assistant Vice
President

Date

24 Wath Wi

W .

1o Woveh G

o]

LA Weo kW6
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NOTES

1

You can choose to agree to all of the Resolutions or none of them but you cannot
agree to only some of the Resolutions If you agree to all of the Resolutions, please
indicate your agreement by signing and dating this document where indicated above
and returning it to the Company using one of the following methods

(a) By Hand delivering the signed copy addressed to the directors of the
Company at the Company's registered office

{b) Post returning the signed copy by post addressed to the directors of the
Company at the Company's registered office

If you do not agree to all of the Resolutions, you do not need to do anything you will
not be deemed to agree if you fai to reply

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

Unless, before the end of the period of 28 days beginning on the Circulation Date,
sufficient agreement has been received for the Resolutions to pass, they will lapse If
you agree to the Resolutions, please ensure that your agreement reaches us before
or during this date

In the case of joint holders of shares, only the vote of the senior holder who votes will
be counted by the Company Seniorty 1s determined by the order in which the
names of the joint holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or

other authonty please send a copy of the relevant power of attorney or authority
when returning this document
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ARTICLES OF ASSOCIATION

of

CAMIRA GROUP HOLDINGS LIMITED
(Company Number 09512739)

(Adopted by Wntten Special Resolution passed on 9—4
2016)
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Company Number- 09512739

11

12

13

14

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
CAMIRA GROUP HOLDINGS LIMITED
(Adopted by on 24 Mwdi2016)
DEFINITIONS AND INTERPRETATION
The model articles for private companies limited by shares contained in Schedule 1
of the Companies (Model Articles) Regulations 2008 (S| 2008/3228) as amended
prior to the date of adoption of these Articles {the "Model Articles") shall apply to
the Company save as expressly excluded or modified by the these Articles or as are

inconsistent with the provisions contained herein

Model Articles 11, 13, 14, 21, 52 and 53 shall be disapplied and Model Article
44(2)(c) shall be amended by replacing "two or more persons" with "any person"

The Company 1s a private company and no shares or debentures of the Company
may be offered to the public

In these Articles, the following definitions apply
"Acceptance Period" has the meaning given to it in Article 10 4

"Acting in Concert" has the meaning ascribed to it by the City Code on Takeovers and
Mergers as in force and construed at the Investment Date

"A Loan Notes" means the £20,000,000 variable rate senior secured notes due 2021
1I5sued or to be 1ssued by Bidco pursuant to the Secunties Purchase Agreement

"Articfes" means these articles of association as oniginally framed or as from time to
time altered and the expression "Articie” shall be construed accordingly

"A Shares" means the A ordinary shares of £0 01 each in the capital of the Company
"Auditors" means the auditors for the time being of the Company
"Bank" means HSBC Bank plc

"Banking Agreements" means the Revolving Credit Agreements and any replacement
agreements entered into on a refinancing of the Group

“Bidco"” means Camira Holdings Limited (Company Number 09521644}, a wholly owned
subsidiary of the Company

014-3154-8215/1/EUROPE
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"B Loan Notes" means the £11,500,000 fixed rate senior secured notes due 2022
1ssued or to be 1ssued by Bidco pursuant to the Securities Purchase Agreement

“Board" means the board of directors of the Company from time to time mncluding the
Investor Director(s) if any shall have been appointed or the Directors present at a duly
convened quorate meeting of the Board

"B Shares" means the redeemable B ordinary shares of £0 001 each in the capital of the
Company redeemable in accordance with Aricle 25

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

“Cash Right" has the meaning given to it in Article 25,
"Cash Right Event" means any one or more of the foliowing,
{(a) repayment in full of the B Loan Notes,

{b) the acceleration of the B Loan Notes,

(c) an order 1Is made or an effective resolution I1s passed for the winding up or
dissolution (whether voluntary or involuntary) of the Company, or if any other
dissolution of the Company ts to be effected other than for the purposes of a
bona fide reorganisation of the Company,

(d) 24 Apnl 2022
“Cash Right Holder" has the meaning given to it in Article 25
"Cessation Date" means

{a) where a contract of employment, contract for services or directorshup 1s
terminated by the employer giving notice to the employee of the termination of
the employment, engagement or directorship, the date of that notice (whether
or not a payment 1s made by the employer in lieu of all or part of the notice
period required to be given by the employer in respect of such termination),

(b) where a contract of employment, contract for services or directorship 1s
terminated by the employee by giving notice to the employer of the
termination of the employment, the engagement or directorship, the date of
that notice,

{c) where an employer or employee/consultant wrongfully repudiates the contract
of employment or contract for services and the other accepts that the contract
of employment or contract for services has been terminated, the date of such
acceptance,

{d) where a contract of employment or contract for services 1s terminated under
the doctrine of frustration, the date of the frustrating event, and
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(e) where a contract of employment, contract for services or drectorship 15
terminated for any reason other than in the circumstances set out In
paragraphs (a) to (d) above, the date on which the action or event giving rise
to the termination occurs

“Chairman” means the charrman of the Board

"Chairman's Interest" has the meaning given to it in Article 19 7(b)

“Change of Control” has the meaning given to it in the Secunties Purchase Agreement
“C Loan Notes" means the £5,231,000 fixed rate unsecured loan notes due 2022 issued
or to be 1ssued by Bidco and constituted by a loan note instrument dated on or about the
Investment Date

"Companies Acts” has the meaning given by section 2 of the Companies Act 2006 and
includes any enactment passed after that Act which may, by virtue of that or any other
such enactment, be cited together with that Act as the "Companies Acts" (with or without
the addition of an indication of the date of any such enactment)

“Competitor” means

(a) any supplier, customer or any busmess which the Company transacts in the
ordinary course of business, or

(b) any person or business other than any member of the Group or a holder of B
Shares, who derves at least 25% of their revenue from the manufacturing or
selling of fabrics or furniture to the office, contract or mass transportations
industries as well as any existing raw material suppliers to the Group

"Confidential Information" has the meaning given to it in Article 195

"Connected Persons" shall have the meaning provided by section 1122 of the
Corporation Taxes Act 2010

“"Controlling interest" in 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

"C Shares" means the C ordinary shares of £0 01 each in the capital of the Company

"Deed of Adherence" means a deed of adherence in the form required by the Board
including the Investor Director(s)

"Determination Period" has the meaning given to in it Article 10 4
"Director”" means any director of the Company for the time being
"D Shares" means the D ordinary shares of £0 01 each in the capital of the Company

“EBT" means a trust established to enable or facilitate the holding of Shares by or for the
benefit of afl or most of the bona fide employees of one or more Group Companies
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"Equity Proceeds" has the meaning given to it in Article 4 1

"Equity Shares" means the A Shares, the B Shares and the C Shares and any shares
denved therefrom whether by conversion, consolidation or subdivision or by way of nghts
or bonus I1ssue or otherwise for the time being in 1ssue

"Exit Event” means the earhest lo occur of

(a) the date and time on which a Sale 1s completed,

(b} the date and time at which a Listing takes place, or

(c) the date and time at which a Liquidation takes place

"Financial Year" means a financial year or other penod in respect of which the
Company prepares its acceunts in accordance with the relevant provisions of the Act

"Group” means the Company and its Subsidianes from time to tme and "Group
Company" means any one of them

"Group Company Interest” has the meaning gwen to it in Article 19 3

"Holder" in relation to Shares, means the member whose name 1s entered In the
Register of Members as the holder of such Shares

“Initial Sale Share Allocation™ has the meaning given 1o it in Article10 4(b)

“Investment Agreement” means the investment agreement dated the Investment Date
and made between (1) the Company, (2) Bidco, (3) the Managers (as defined theremn)
and (4) the Investor(s) as the same may be amended or supplemented from time to time

"Investment Date" means 24 Apnl 2015

“Investor(s)" means each of The Prudential Insurance Company of America, Prudential
Legacy Insurance Company of New Jersey, Pruco Life Insurance Company and any
other person who becomes an investor for the purposes of the Investment Agreement

“Investor Consent" means the consent or approval of the holders of a majonty of the B
Shares (or, where expressly provided in these Articles, the consent or approval of at least
one Investor Director) (in erther case including any conditions to which such consent or
approval 1s subject) in either case given in wniting

"Investor Director Interest” has the meaning given to it in Article 19 4

“Investor Director(s)" means the director(s) appointed by the Investor(s) pursuant to the
Investment Agreement as the Investor Director(s)

“Issue Price" means the amount paid up or credited as paid up (including any premum
on issue) on a Share, which for the Shares 1ssued on the Investment Date is set out in
Schedule 4 of the Investment Agreement

014 3154-8215M1/EUROPE
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"Leaver" means

(@)

(b)

(d)

any person who 1s at the date of adoption of these Articles or who later
becomes an employee and/or director or consultant of any Group Company
and who subsequently ceases to be so employed or engaged and does not
continue 1n any such capacity for any reason whatsoever (including death,
bankruptcy or as a result of a Group Company ceasing to be a Subsidiary of
the Companyy},

any Member who 1s the nominee of any person referred to in (a) above in
respect of the Share held on behalf of such person,

any Member who 1s (or 1s the nominee of) a family member (as defined in
Article 9 1} or family trust (as defined in Article 9 1) of any person referred to
In {a) above, and

any person who becomes entitled to any Shares

(1) following the death of a Member,

(n) following the bankruptcy of a Member

"Leaving Date" means

{a)

(b)

in relatton to any person who ceases 1o be an employee and/or director or
consultant of any Group Company or a nommee, Family Member or Family
Trust of such person, the Cessation Date; and

In relation to person who acquires Shares following the death or bankruptcy of
Member, the date they first acquired such Shares

"Leaver's Shares" means all A Shares, C Shares and D Shares held by the Leaver, or
to which he 1s entitled, on the Leaving Date and any A Shares, C Shares and D Shares
acquired by the Leaver after the Leaving Date

“Liquidation” means the solvent liquidation or winding up of the Company

"Listing" means

(c)

(d)

(e)

the admission of all or any of the Shares to trading on a market for listed
securities operated by London Stock Exchange plc and to the Official List of
the UK Listing Authonty, or

the admussion of such Shares to the Alternative Investment Market of London
Stock Exchange ple, or

the admission of such Shares to, or to trading on, any Recognised Investment
Exchange approved by the Majonty Investors and, if necessary, to any official
or otherwise prescrtbed Ist maintaned by a competent or otherwise
prescnbed listing authonty, or

the admission of such Shares to, or to trading on, any other market wherever
situated agreed to by the Majonty Investors and, if necessary, to hsting on any

014-3154-8215/1/EUROPE



official or otherwise prescribed list maintained by a competent or otherwise
prescribed listing authonty,

and "Listed" will be construed accordingly
"Loan Notes" means the A Loan Notes, the B Loan Notes and the C Loan Notes

"Market Value" means the pnce payable for any Shares determined pursuant {0 Article
i1

"Member" means a person for the time being registered in the Register of Members as
the holder of any Shares

"Offer Direction has the meaning given to it in Article 10 4

"Offer Notice" has the meaning given to it in Article 10 5

"Permitted Transfer" means a transfer of Shares permitted by Article 9
"Relevant Investor" has the meaming given o it in Article 19 4(a)
"Relevant Member" has the meaning given to it in Article 105

"Register of Members" means the register of members of the Company from time to
time

"Revolving Credit Loan Agreements" means

(a) the semor revolving credit agreement entered into on or around the
investment Date between, inter ala, the Bank, the Company and Bidco
{among others), and

{b) any document entered into by any Group Company purporting to create any
secunty or similar arrangement or give any guarantee or other assurance In
support of the faciities made available under the document described in (a}
above or regulate the priorites as between any such security and any other
secunty or the order in which payments are to be made to the lenders under
those facihhes and any other facilities,

in each case as amended, waived, restated, modified or supplemented for the time
being

"Sale" means the acceptance of an offer or the making of an agreement which upon the
satisfaction of the conditions (if any) of such offer or agreement results in

{(a) the obtaining of a Controlling Interest, or
(b) the sale of a matenal part of the business of a Group Company or the Group
"Sale Price" has the meaning give to it in Article 10 2

"Sale Shares" has the meaning give to it in Article 10 1(a){)
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"Securities Purchase Agreement" means the Secunties Purchase Agreement, dated
the Investment Date, by and between the Company, Bidco, certain subsidianes of Bidco
and the purchasers named theremn

"Share(s)" means shares in the capital of the Company of any class from time to tme

"Situational Conflict" means a direct or indirect interest of a Director which conilicts or
may potentially conflict with the interests of the Company (other than a Transactional
Confiict or in circumstances which cannot reasonably be regarded as likely to give nse to
a conflict of interest) For these purposes, a confhict of interests shall include a conflict of
interest and duty and a conflict of duties

"Subsidiary" means a subsidiary as defined in section 1159 of the Companies Act 2006
and a company shall be treated, for the purposes only of the membership requirement
contained in subsection 1159(1)(b) and (c), as a member of ancther company even If its
shares In that other company are registered 1on the name of (a) another person (or its
nominee}, whether by way of securty or in connection with the taking of secunty, or (b)
its nomineée

“Tag Along Transfer" means any transfer of Equity Shares if made and registered,
either (1) by a person or persons Acting in Concert obtaining a Controlling Interest or (i)
resulting in any two of the Onginal Managers (as defined in the Investment Agreement)
holding less than the number of Equity Shares held by them at the date of adoption of
these Articles

"Total Transfer Condition" has the meaning given to it in Article 10 1(a){v)

"Transactional Conflict" means a direct or indirect confict of interest of a Director
which anses In relation to an existing or proposed transaction or arrangement with the
Company

“Transfer Notice" means a notice given or deemed to have been given In relation to any
Shares as specified in Article 10 1(a)

"Valuers" means the Auditors unless

(a) a report on Market Value 1s to be made pursuant to a Deemed Transfer
Notice and, within 21 days after the date of the Deemed Transfer Notice, the
Vendor notifies the Board in wnting that 1t objects to the Auditors making that
report, or

(b) the Auditors decline an instruction to report on Market Value,

when the Valuers for the purpose of that report shall be a firm of chartered accountants
agreed between the Vendor and the Board (with Investor Consent) or, in default of
agreement within 20 Business Days after the event referred to in (a) or (b) above,
appointed by the President of the Institute of Chartered Accountants in England and
Wales on the application of the Vendor or the Board

"Vendor" has the meaning given to it in Article 10 1(a)

(a) in these Articles, where the context admits
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31

32

41

(b) words and phrases which are defined or referred to 1n or for the purposes of
the Companies Acts have the same meanings in these Articles unless they
are already defined within the Articles or the context otherwise requires,

(€) references to statutes or statutory provisions and orders or regulations made
thereunder include that statute, provision, order or regulation as amended,
modified, re-enacted or replaced from tume to time before the date hereof and
to any prewvious statute, statutory prowision, order or regulation amended,
modified, re-enacted or replaced by such statute, provision, order or
regulation,

{d) reference to a gender includes the other gender, and reference to the singular
includes the piural and vice versa, and

(e) headings are for ease of reference only and shall not affect the construction
or Interpretation of these Articles

SHARE CAPITAL

The maximum authonsed share camital of the Company at the date of the adoption of
these Anrticles 1s £204,801 87 divided into

(a) 15,880,198 A Shares,
(b) 3,970,050 B Shares,
(€) 3,502,984 C Shares,and
{(d) 700,000 D Shares
SHARE RIGHTS
DIVIDENDS
Subject to the Board recommending payment and Investor Consent, any profits
which the Company may determine to distnbute shail be distrbuted amongst the
holders of Equity Shares (parn passu as if the Equity Shares constituted one class of

Share) according to the number of Equity Shares held by each of them

The holders of D Shares shall not be entitled (in that capacity) to any distribution of
profits or dividend

CAPITAL

On a return of capital on hquidation or capital reduction or otherwise (except in the
case of the redemption of Shares of any class or the purchase by the Company of its
own Shares), the surplus assets of the Company available for distnbution among the
Members shall be apphed as follows

(a) firstly, in paying to each Member holding D Shares an amount egual to the
aggregate nominai value of all the D Shares held by him (the balance of
proceeds after the payment of such amount being the "Equity Proceeds")
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42

(b) secondly, in paying
()] to the members holding B Shares, in aggregate
(A) B/ D multipled by the Equity Proceeds, plus

(B) if the aggregate amount of Equity Proceeds s less than the
Minimum Value Amount, the Ratchet Amount

pro-rata to their respective holdings of B Shares,
(i to the members holding A Shares, in aggregate
(A) A/ D multiplied by the Equity Proceeds, plus
{B) the Equity Adjustment, less
(©) If the aggregate amount of Equity Proceeds Is less than the
Mimmum Value Amount, the Ratchet Amount multiplied by G /
(G+H)
pro-rata to their respective holdings of A Shares,
{m) to the members holding C Shares, in aggregate !
(D} C / D multiphed by the Equity Proceeds, less
(E) the Equity Adjustment, less
(F) if the aggregate amount of Equity Proceeds 1s less than the
Mintmum Value Amount, the Ratchet Amount multiplied by H /
(G+H)
pro-rata to their respective holdings of C Shares
For the purposes of Article 4 1
A = the total number of A Shares in issue at the relevant date
B = the total number of B Shares in issue at the relevant date
C = the total number of C Shares in 1ssue at the relevant date
D = A+B+C= the total number of Equity Shares In 1ssue at the relevant date (as adjusted
to take into account the lower valuation imposed on the C Shares as a result of clause
12 5)
Equity Adjustment = (G x 1%) x C/ (A + C) less (H x 1%} x A/ (A+C)

E = Equity Proceeds available for the members in respect of A, B and C Shares

F = E x (A+C) / D = Equity Proceeds available for members in respect of A and C Shares
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51

71

G = the aggregate Issue Price of all the A shares plus an amount equal to 8% of the
Issue Price for each year (or pro-rata for a par-year) the A shares were held, such
amount to be compounded quarterly with the Issue Price

H = the aggregate Issue Price of all the C shares plus an amount equal to 8% of the
Issue Price for each year (or pro-rata for a part-year) the C shares were held, such
amount to be compounded quarterdy with the lssue Prnice provided that the aggregate
Issue Pnce of any C Shares that are Leaver Shares of a Bad Leaver shall be adjusted to
take into account the lower value of such C Shares as provided in clause 12 5

I = lower of 100 and F / (G + H) x 100 = Equity Proceeds available for members holding A
and C Shares expressed as a percentage proportion of the aggregate Issue Price of all of
the A and C Shares plus an amount equal to 8% of the Issue Price for each year (or part
thereof) the A and C Shares are held compounded quarterly with the Issue Price

Minimum Value Amount=(G + H) * (D /(A + C))
Ratchet Amount = (B/ (A + B)) * (C / D) multiplied by the Equity Proceeds
VOTING

Subject to Article 12 2(d), the voting nghts attaching to each class ot Share shall be
as follows-

(a) on a writen resolution, every Member holding one or more Shares on the
date on which the resolution 1s circulated shall {save as otherwise provided in
the Companies Acts) have one vote for each Share held by him,

{b) at a general meeting of the Company, every Member holding one or more
Shares who (being an individual) is present in person or by proxy or (being a
corporation) 1s present by duly authorised representatives or by proxy shall on
a poll have one vote for each Share of which he 1s the holder

PROCEEDS OF SALE

In the event of a Sale which 1s a sale of Shares then, notwithstanding anything to the
contrary in the terms of such Sale (unless all the Members immediately prior to the Sale
have agreed in wnting to the contrary expressly for the purposes of this provision,
whether in the agreements for the Sale or otherwise), the Members shall, immediately
prior to such Sale, procure that the purchase consideration whenever receved 1s paid
Into a designated trustee account and, following the Sale, shall be distnbuted amongst
the seling Members in the manner and order of prionty in which the amount of the
purchase consideration would have been distnbuted under Article 4 had a resolution for
the winding up of the Company been passed on the date of the Sale and had the amount
available for distnbution to the Members in such winding up been equal to the amount of
such purchase consideration

ISSUE OF SHARES

Subject to Articles 7 2 and 7 4, any new Shares to be 1ssued from time to tme shall
be offered first to the holders of the Equity Shares in proportion {as nearly as may be)
to the nominal amount of their existing holdings of the Equity Shares The offer shall
be made by notice specifying the number and class of Shares offered, the price per
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72

73

74

75

Share and a time (not being less than 10 Business Days or greater than 15 Business
Days) within which the otfer if not accepted will be deemed to be declined After the
expiration of the time for accepting the offer, or on the receipt of an indication from
the person(s) to whom the offer 1s made that he/they decline(s) to accept the Shares
offered or any of them, the Board shall offer the Shares declined in the like manner
{save that the minimum penod for acceptance may be 5 Business Days and the
maximum 10 Business Days) to the other holders of Equity Shares who have agreed
to invest 1n all the Shares offered to them in proportion (as nearly as may be) to
number of Equity Shares (of whatever class) held by them If the Shares comprised
in such further offer are declined or deemed to be declined the further offer shall be
withdrawn

If all or any of the Shares to which Article 7 1 applies are not taken up in accordance
with the prowvisions of Articie 7.1, the Board may offer such Shares to a third party (to
be approved by holders of 75 per cent in nomimal value of the Eguity Shares such
approval not to be unreasonably withheld or delayed) and subject to these Articles
and the provisions of sections 549 and 551 of the Companies Act 2006 such Shares
shall be at the disposal of the Board who may allot, grant options over or otherwise
dispose of them to such persons at such times and generally on such terms and
conditions as they think proper, provided that

(a) no Shares shall be 1ssued at a discount,

(b) no Shares to which Article 7 1 applies shall be 1ssued more than 60 Business
Days after the expiry of the period for acceptance to the last offer of such
Shares made under Article 7 1 unless the procedure set out In Article 7 1 1s
repeated in respect of such Shares, and

(€ no Shares shall be issued at a price less than that at which they were offered
to the Members in accordance with Article 7 1 and so that (if the Board are
proposing to issue such Shares wholly or partly for non-cash consideration}
the cash value of such consideration for the purposes of this Article 7 2(c)
shall be as reasonably determined by the Auditors whose determination shall
be final and binding on the Company and each of the Members

The provistons of Articles 7 1 and 7 2 shall apply mutalis mutandis to all equity
secunties (as defined in section 560{1) of the Companies Act 2006) of the Company
from time to time created

The provisions of Articles 7 1 and 7 2 shall not apply to the issue of up to 2,685,621
additional C Shares pursuant to clause 3 4 of the investment Agreement

Section 561(1) and sections 562(1) to (5) of the Companies Act 2006 shall not apply
to the Company

TRANSFER OF SHARES

8

81

GENERAL PROVISIONS

Notwithstanding any other provision in these Articles, the Board shall refuse to
register the transfer of any Shares
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83

84

(a) being Shares which are not fully paid, to a person of whom they do not
approve;

(b) on which the Company has a lien,

(c) to a person who i1s (or whom the Board reasonably believes to be) under 18
years of age or a person who does not have (or whom the Board reasonably
believes does not have) the legal capacity freely to dispose of any Shares
without let, hindrance or court order,

{(d) purported to be made otherwise than in accordance with or as permitted by
these Articles,

(e) unless the proposed transferee has entered into a Deed of Adherence (other
than on a Sale),

() to any person who, in the opmion of the Investor Director(s) 1s carrying on
business directly or indirectly in competition with the Company or any Group
Company, except this restricton shall not apply to any transfer of Shares
pursuant to Articles 13 (Change of Control-Tag Along Rights) and 14 (Change
of Control-Drag Along Rights)

The transferor of any Shares shall remain the holder of the Shares concerned until
the name of the transferee 1S entered into the Register of Members in respect
thereof

For the purpose of these Articles the following shall be deemed (but without
lmutation) to be a transfer by a Member of Shares

(a) any direction {by way of renunciation or otherwise) by a Member entitled to an
allotment or transter of Shares that a Share be allotted or 1ssued or
transferred to some person other than himself, and

(b) any sale or any other disposition of any legal or equitable Iinterest in a Share
or the granting of any morigage or charge or any other secunty interest over
any Share and whether or not for consideration or otherwise and whether or
not effected by an instrument in writing

For the purpose of ensuring that
(a) a transfer of Shares I1s duly authorised hereunder,

(b) no circumstances have ansen whereby a Transfer Notice 1s required to be
given hereunder, or

(c) no circumstances have arisen whereby the tag along provisions are reguired
to be or ought to have been triggered pursuant to Article 13,

the Board and/or the Investor Director(s) may from time to time require any Member or
the fegal personal representatives of any deceased Member or any person named as
transferee n any transfer lodged for registration to furrush to the Company such
information and evidence as the Board and/or the Investor Director(s) may think fit
regarding any matter which they deem relevant to such purpose including (but not hmited
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86

87

g1

92

to} the names and addresses and interests of all persans respectively having interests in
the Shares from time to time registered in the Member's name Failing such information
or evidence beming furnished to the satisfaction of the Board and/or the Investor
Director(s) withen 20 Business Days after request the Board {(unless otherwise agreed by
the Investor Director(s)) shail refuse to register the transfer in question or (in case no
transfer 1s in question} to require by notice in wnting that a Transfer Notice be given in
respect of the Shares concerned If such information or evidence discloses that a
Transfer Notice ought 10 have been given in respect of any Shares the Board and/or the
Investor Director(s) may by notice in writing require that a Transfer Notice be given in
respect of the Shares concermned Any such notice shall be binding upon the Members
concerned who shall be bound to give a Transfer Notice in respect of the Shares
concerned forthwith upon receipt of the said notice from the Board

A Transfer Notice shall be deemed to be given (if not actually given) at the expiry of
five Business Days after the Board has required the same to be given pursuant to
Article 8.4 and the provisions of these Articles relating to Transfer Notices shall take
effect accordingly

A Transfer Notice given or deemed to be given pursuant to this Article or Article 12
shall not be capable of revocation {except with the wnitten approval of the Board)
Subject as provided to the contrary in this Article or Article 12, the provisions of
Articte 10 shall apply to any Transfer Notice given or deemed to be given under or
pursuant to this Article or Article 12

In any case where a Member (or his personal representatives) has or have been
requred to give or has or have been deemed to have given a Transfer Notice
pursuant to the prowvisions of this Article or Article 12 and subsequently becomes the
holder of further Shares by wvirtue of the holding of any Shares compnsed In such
Transter Notice (whether by way ot rights or bonus 1ssue conversion, transfer or
otherwise howsoever) the Board may at any time thereafter determine in its absolute
drscretion that he {(or hus personal representatives) as appropriate shall be deemed to
have a served a Transfer Notice pursuant to this Article or Article 12 (as appropriate)
n respect of such further Shares

PERMITTED TRANSFERS
Definitions
For the purposes of this Article and Artictes 10 and 12

(a) “family memher" means, in relation to any Member, any of huis spouse (or
widow or widower), chidren and grandchildren (including step and adopted
children and grandchildren), and

(b) “family trust” means, in relation to a Member, a trust which does not permit
any of the settled property or the income from it to be appled otherwise than
for the benefit of that Member or any of his family members and under which
no power of control over the voting powers conferred by any Shares the
subject of the trust 1s capable of being exercised by, or being subject to the
consent of, any person other than the trustees or such Member or any of his
family members

Transfers to family members and family trusts
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(a)

(b)

(c)

(e)

Subject to Articles 9 2(b) to 9 2{e), any Member who 1s an individual may at
any time transfer up to forty nine per cent (49 per cent) In aggregate of his
Shares to a person shown to the reasonable satisfaction of the Board (with
the approval of the Investor Director(s)) to be

0] a family member of his, or

() trustees to be held under a family trust for that Member or any of his
family members

Subject to Article 9 2(d), no Shares shall be transferred under Article 9 2(a) by
any person who previously acquired those Shares by way of transfer under
Article 9 2(a) other than to the original Member

No transfer of Shares shall be made by a Member under Articie 9 2{a) unless

(1 in the case of a transfer under Article 9 2(a)(n), there 1s Investor
Consent indicating satisfaction

(A) with the terms of the instrument constituting the relevant family
trust and in particular with the powers of the trustees,

(B) with the identity of the trustees and the procedures for the
appointment and removal of trusiees, and

(C) that none of the costs incurred m establishing or maintaining
the relevant family trust will be payable by any Group
Company, and

(m the aggregate number of Shares held by that Member following that
transfer exceeds the aggregate number of Shares held by that
Member's family trusts and famiy members

Where Shares are held by trustees under a family trust

) those Shares may, on any change of trustees, be transferred by those
trustees to any new trustee of that family trust whose identity has
Investor Consent,

() those Shares may at any time be transferred by those trustees to the
settior of that trust or any other family member to whom that settlor
could have transferred them under this Articie 9 2 1f he had remained
the holder of them, and

{m) if any of those Shares cease to be held under a family trust for any
other reason, the trustees shall give a Transfer Notice within 10
Business Days in respect of ali the Shares then held by those
trustees

n any person has acquired Shares as a family member of a Member by
way of one or more permitted transfers, and
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93

94

95

96

10

10 1

(n that person ceases to be a family member of that Member,

that person shall forthwith transfer all the Shares then held by that person back to
that Member, for such consideration as they agree, within 10 Business Days of
the cessation, or, fahng such transfer within that penod, shall dunng the
remainder of the 15 Business Day penod after the cessatton, give a Transfer
Notice in respect of all of the Shares then held by that person

Transfer by EBT

Any Member who s the trustee of an EBT may at any tme transfer any Shares which it
holds in that capacity to

(8) the new or remaining trustee(s) of the EBT on any change of trustee(s), and
(b) any beneficiary of the EBT, with Investor Consent

Transfers amongst Members

Any Member holding Shares as a result of a transter made after the Investment Date by
a persen In relation to whom such Member was a permitted transferee under the
provisions of this Article 9 may at any time transfer any Share to the person who
onginally transferred such Shares (or to any other permitted transferee of such onginal
transferor)

Transfers of B Shares

A Member may transfer B Shares to any person at any time so long as the transferee 1s
not a Competitor

Transfers with consent

A Member may transfer Shares to any person at any time with Investor Consent

VOLUNTARY TRANSFERS

Transfer Notice

(a) Any Member who wishes to sell or transfer Shares or any beneficial interest
therein (the "Vendor") otherwise than by means of a Permitted Transfer and
save as provided in Article 12 (Compulsory Transfers) or where Articles 13

(Change of Control — Tag Along Rights) or 14 (Change of Control — Drag
Along Rights) apply shall give a written notice (a "Transfer Notice") to the

Company specifying
()] the number of Shares which he wishes to sell or transfer (the "Sale
Shares"),

() the name of any third party to whom he proposes to sell or transfer the
Sale Shares (if any),

(m) the price per Share at which he wishes to sell or transfer the Sale
Shares,
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(v) any other terms relating to the transfer of the Sale Shares which are
not prohibited by these Articles including the date from which
dividends on the Sale Shares shall accrue to the purchaser of such
Sale Shares, and

(v) whether or not it 1s condihional upon all and not part only of the Sale
Shares compnsed in the Transfer Notice being sold or offered (a
"Total Transfer Condition") and in the absence of such stipulation it
shall be deemed not to be so conditional

Each Transfer Notice shall

(1) relate to one class of Shares only,

() constitute the Company as the agent of the Vendor for the sale of the
Sale Shares on the terms of this Article 10,

() save as provided in Article 10 3, be irrevocable, and

(v) be deemed not to contain a Total Transfer Condition unless the
Transter Notice expressly states otherwise

102 Sale Price

103

104

The prce per share ("Sale Price") at which the Sale Shares shall be offered for
purchase In accordance with this Article 10 shall be the pnce stated in the Transfer

Notice

Revocation of Transfer Notice

A Transfer Notice once given shall not be capable of withdrawal without Investor
Consent

Initial Offer

The following provisions of this Article 10 4 will apply to any transfer of any Sale Shares
by any Member

(a)

within 10 Business Days after the last to occur of
0] the receipt by the Company of a Transfer Notice,

(n) the determination of the Sale Price in accordance with Article 11 (If
applcable),

(the "Determination Period")
the Board (subject to Investor Consent) may direct the Company (in #s capacity
as agent for the Vendor) immediately to offer at the Sale Price such number of

Sale Shares as they may determine to

(m) the Company pursuant to the provisions of Parts 17 and 18 of the
Companies Act 2006, and/or
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105

(c)

(v) any person who will hold the Sale Shares for the benefit of existing or
future employees, including (without hmitation} the trustees of an EBT,
to hold the Sale Shares upon the terms of a discretionary trust for the
benefit of the class of beneficiaries which includes employees or
directors of any Group Company, and/or

(V) any current or prospective employee selected by the Board with
Investor Consent

(an "Offer Direction"}

It any offeree of the Sale Shares pursuant to this Article 10 4 applies for any
of them within 10 Business Days after the date of the offer (the "Acceptance
Period"), the Company will allocate to such offeree the number of Sale
Shares applied for (the "Initial Sale Share Allocation") on or before the fifth
Business Day following the expiry of the Acceptance Perod

If all of the Sale Shares are so allocated, the provisions of Article 10 5 will not
apply | none or some only of the Sale Shares are so allocated, the
provisions of Article 10 5 will have effect as If reference to Sale Shares was to
those not allocated in accordance with this Article 10 4

If the Transfer Notice contained a Total Transfer Condition, no allocation of
Shares may be made unless all of the Shares are allocated under this Article
10 4 and/or Article 10 5

Offer Notice

(@)

(b)

Subject to Article 10 4, not later than 10 Business Days after the first to occur
of

() the expiry of the Determination Penod without an Offer Direction being
made;

() the expiry of the Acceptance Pernod without any applications having
been received for Shares offered pursuant to Article 10 4(b),

{1 the allocation of Shares in accordance with Article 10 4(b), and

() in the case of a Transfer Notice given by an Investor, the receipt by
the Company of that Transfer Notice,

the Company shall give notice (an "Offer Notice") in wnting to each of the
Members who are on the Register of Members at the close of business on the
date that the Transfer Notice 1s recewved by the Company (other than the Vendor
or any other Member who has served or who 15 deemed to have served a
Transfer Notice which is still outstanding) (a "Relevant Member") informing them
that the Sale Shares are avallable and of the Sate Price and shall invite him io
state in wnting within 10 Business Days from the date of the said notice (which
date shall be specified therein) whether he 1s willing to purchase any and, If so,
how many of the Sale Shares

An Offer Notice shall
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(c)

) specify the Sale Price,
(W) contain the other details included in the Transfer Notice, and

(i) invite the relevant Members to apply in wnting, before expiry of the
Offer Notice, to purchase Sale Shares

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

)] in the first instance to all persons in the category set out in the
corresponding Iine of column (2} In the table below,

(1) to the extent not accepted by persons in calumn (2}, to all persons, if
any, In the category set out in the corresponding line in column (3) In
the table below, and

(w) to the extent not accepted by persons in column (3), to all persons, if
any, In the category set out in the corresponding line in column (4) In
the table below

but no Share shall be treated as offered to the Vendor or any other Member who
is then bound to give or deemed to have given a Transfer Notice in relation to
which the procedures in these Articles have not been completed

M (2) (3) (4}
Class of Offered Offered Secondly to Offered

Sale Shares First to Thirdly to

A Shares Members holding Members holding Members holding
A Shares C Shares B Shares

B Shares Members holding N/A N/A
A Shares

C Shares Members holding Members holding Members holding
C Shares A Shares (pan passu} B Shares

D Shares Members halding Members holding Members holding
D Shares A Shares and C Shares B Shares

{pan passu)

After the expiry date of the Offer Notice, the Board shall, in the pnonties and
In respect of each class of persons set cut in the columns in the table In
Article 10 5(c} allocate the Sale Shares in accordance with the applications
recetved, subject to the other provisions of these Articles, save that

n If there are apphcations from any class of Members for more than the
total number of Sale Shares available for that class of Members, they
shall be allocated to those applicants in proportion (as nearly as
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possible but without allocating to any Member more Sale Shares than
the maximum number applied for by him) to the number of Shares of
the relevant class then held by them respectively,

(m if 1t 1s not possible to allocate Sale Shares without involving fractions,
those fractions shall be aggregated and allocated amongst the
applicants of the relevant class in such manner as the Board thinks fit,

(ur} if the Transfer Notice contaned a Total Transfer Condition, no
allocation of Sale Shares shall be made unless all the Sale Shares are
allocated

106 Transfer of Sale Shares

(a)

(b)

(c)

(d)

The Board shall, within 3 Business Days after (in the case of Article 10 4) the
Imtial Sale Shares Allocation or (in the case of Article 10 5) the expiry date of
the Offer Notice, give notice i1 wnting (a "Sale Notice") to the Vendor and to
each person to whom Sale Shares have been allocated (each a "Purchaser")
specifying the name and address of each Purchaser, the number of Sale
Shares allocated to hum, the aggregate price payable for them, and the time
for completion of each sale and purchase

Completion of a sale and purchase of Sale Shares pursuant to a Sale Notice
shall take place at the registered office of the Company at the time specified
in the Sale Notice (being not less than 5 Business Days nor more than 10
Business Days after (in the case of clause 10 4) the Imitial Sale Shares
Allocation or (in the case of clause 10 5) the expiry date of the Offer Notice,
unless agreed otherwise n relation to any sale and purchase by both the
Vendor and the Purchaser concerned) when the Vendor shall, upon payment
to him by a Purchaser of the Sale Price in respect of the Sale Shares
allocated to that Purchaser, transfer those Sale Shares and deliver the
relative share certificates to that Purchaser

The Vendor may, during the penod falling between 5 Business Days and 10
Business Days (between 5 Business Days and 120 days in the case of Sale
Shares of an Investor) after (in the case of clause 10 4) the Initial Sale Shares
Allocation or {(in the case of clause 10 5) the expiry date of the Offer Notice,
sell any Sale Shares for which a Sale Notice has not been given by way of
bona fide sale to the proposed transferee (if any) named in the Transfer
Notice at any price per Sale Share which 1s not less than the Sale Price,
without any deduction, rebate or allowance to the proposed transferee and
otherwise on terms that are no more favourable than those set out In the
Transfer Notice, provided that

{)] the Board shall refuse registration of the proposed transferee If he falls
within a category to whom transfers are not permitted under Article 9,

(n) If the Transfer Notice contained a Total Transfer Condition, the Vendor
shall not be entitied to sell only some of the Sale Shares under this
Article 10, save with Investor Consent

i a Vendor falls to transfer any Sale Shares when required pursuant to a Sale
Notice under this Article 10, the Board may authorise any person (who shalt
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1t

be deemed to be the attorney of the Vendor for the purpose) to execute the
necessary transfer of such Sale Shares and deliver it on the Vendor's behalf
The Company may receive the purchase money for the Sale Shares from the
Purchaser and shall, upon receipt of the duly stamped transfer, register the
Purchaser as the holder of those Sale Shares The Company shall hold the
purchase money In a separate bank account on trust for the Vendor but shall
not be bound to earn or pay Interest on any money so held The Company's
receipt for the purchase money shall be a good discharge to the Purchaser
{(who shall not be concerned to see to the application of it) After the name of
the Purchaser has been entered In the Register of Members n purported
exercise of the power conferred by this Article 10, the validity of that exercise
shall not be questioned by any person

MARKET VALUE

In the event that 1t 1s necessary to establish the Market Value of Equity Shares, the
following provisions shall apply

(a)

(b)

(c)

The Market Value shall be determined on the application of the Board (with
Investor Consent) by the Valuers acting as experts and not as arbitrators and
their determination shall be final and binding The costs of the Valuers shall
be payable by the Company unless the Board (with Investor Consent) has
offered a price for the Shares which has not been accepted by the Vendor
and the Market Value 1s determined to be equal to or less than that price, In
which case, the costs of the Valuers shall be borne by the Vendor

The Market Value shall be determined by the Valuers first valuing the share
capital of the Company as a whole

(1) assuming, If the Company 1s then carrying on business as a going
concern, that it will continue to do so,

(1) assuming that the entire 1ssued share capital ot the Company 1s being
sold as between willing buyer and willing seller by arm's length private
treaty for cash payable in full on completion,

(1) taking account of the amounts outstanding under the Banking
Agreements and Loan Notes and any other indebtedness of the
Group, and

{v) taking account of any bona fide offer for the Company received from
an unconnected third party within six months of the Transfer Notice
being served or deemed to have been served

Having valued the share capital of the Company as a whole, the Valuers shall
determine the Market Value of the Shares concerned

(1) taking into account the order and manner of distribution of proceeds
applicable to the relevant class of Shares set out in Article 4 1,

{0} taking account of any Shares which may be allotted pursuant to
options which have been i1ssued by the Company and which are stilf
outstanding, and
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121

122

123

(m) without having regard to whether the Shares constitute a maonty or
mimnonty or to the fact that ther transferability 1s restncted by these
Articles

COMPULSORY TRANSFERS

The provisions of this Article shall apply to any Leaver and any Leaver's Shares

Upon a person becoming a Leaver

(@)

(b)

()

(d)

unless the Board (with Investor Consent) otherwise resolves, any Transfer
Notice previously 1ssued or deemed I1ssued In relation to the Leaver's Shares
shall immediately be cancelled (unless all the Shares subject to it have
already been sold) and no further Transfer Notice shall be 1ssued or deemed
to be 1ssued in respect of the Leaver's Shares (except under Article 12 2(b)
below), and

unless the Board (with investor Consent) otherwise resolves, the Leaver shall
be deemed to 1ssue a Transfer Notice in respect of all the Leaver's Shares on
the date on the earlier of

(1} the date following the Leaving Date specified by an Investor Director
in wnting to the Company and the Leaver, and

(n) the anniversary of the Leaving Date,

(w) in which case the provisions of Article 10 will apply save as provided
In thus Article,

the right to receive offers pursuant to Articles 7 and 10 shall be suspended,
and

unless the Board (with Investor Consent} shall have passed a resolution
referred 10 1n Article 12 2(b) above, none of the relevant Leaver's Shares
shall, untll transferred in accordance with this Article 12, entitle the transferor
of such Shares to vote on wntten resolutions of the Company or receive
notice of, attend or vote at any general meeting of the Company or meeting of
the holders of Shares of the same class and such Shares shall not be
counted in determining the total number of votes which may be cast at any
such meeting or for the purposes of a wntten resolution of any Members or
class of Members provided that all Shares so disenfranchused shall on a
transfer in accordance with this Article be re-enfranchised

In respect of a deemed Transfer Notice under Article 12 2(b) above, Sale Price for
the Leaver's Shares shall be determined as follows

(@)

(b)

If the Leaver 1s a Good Leaver, the Sale Price shall be the higher of the Issue
Price and Market Value,

save as set out in Article 12 3(c) below, If the Leaver 1s a Bad Leaver, the
Sale Price shall be lower of the Issue Price and Market Value; and
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125

{c)

if the Leaver 1s a Bad Leaver and a holder of A Shares or C Shares (but only
if such Leaver 1s Grant Russell and/or Anthony Croall), the Sale Price shall be
the Market Value thereof, discounted by the length of time the Leaver has
been a Member as set out in the table below it respect of the Shares of each
class held set out in column 2 in the table below,

(1) (2)

Time elapsed since the Leaver | Discount applied to Market
first became a Member Value for the Shares (as a
percentage of the total
number of Leavers Shares of
each class held)

2 years orless 100%

More than 24 months, up to 48 | 50%
months

More than 48 months 25%

The Market Value shall be calculated as at the Leaving Date In any particular
case, the Board (with Investor Consent) may agree with the transferor some other
price other than the Market Value, and

(1)

(1)

()

in respect of any Bad Leaver who 1s a holder of A Shares or C Shares
(but only if such Leaver 1s Anthony Croall) the discount applied to the
Market Value of the Shares as set out in column 2 of the table above
shall not be applied to the Issue Price for such A Shares or C Shares
(but only if such Leaver 1s Anthony Croall} nor the amount accrued on
such A Shares pursuant to Article 4 1{b){(1), and

the provisions of Article 12 3(b) and the foregoing paragraph (1} of this
Article shall not apply to any C Shares belonging to Grant Russell, and

the provisions of this Article 12 3(c) shall not be amended n relation to
any C Shares or removed from these Articles (as amended from time
to time) save for with the prior written consent of all the holders of the
C Shares, or In the case of a bona fide reorganisation of the Company
{(which, for the avoidance of doubt, shall not be subject to the consent
of the holders of the C Shares)

In the event that any Leaver Shares that are A Shares are not transferred pursuant to
these Articles and are retained by the Leaver, the value attributed to them under
Article 4 1(b) shall cease to accrue as from the Leaving Date for the purposes of
caicuiating the distnbution of proceeds to that Leaver under Aricle 4 1

In the event that any Leaver Shares that are valued on a Bad Leaver basts and are
not transferred pursuant to the Articles and retained by the Leaver, the value to be
paid to such Leaver on an Exit Event shall be the lower of the value determined at
Article 12 3 and the value of such Leaver Shares on an Exit Event
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13

131

132

In this Article
(a) a "Good Leaver" 1s a Leaver where

) they are a Leaver by reason of death, permanent incapacity or iil
health, or

(m retirement at the age of 65 or older, or

() the Leaver ceasing employment mn circumstances adjudged by a
competent court or trnbunal as being wrongful dismissal, or

() the Board (with Investor Consent) resolves that such person s to be
categonised as a Good Leaver,

s} a "Bad Leaver" 15 a Leaver who 1s not classiied as a Good Leaver,
CHANGE OF CONTROL ~ TAG ALONG RIGHTS

With the exception of transfers of Shares pursuant to Article 9 (Permitted Transfers),
no transfer of Shares which would result in a Tag Along Transfer will be made or
registered unless

(a) an Approved Offer 1Is made by the proposed transferee(s) ("Buyer"), and

{2)] 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

For the purposes of this Article 13 and Article 14

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

n 1s stipulated to be open for acceptance for at least 15 Business Days,

(1) offers the same or equivalent consideration for each Equity Share
(whether In cash, securities or otherwise 1n any combination),

(m) Includes an undertaking by or on behalf of the Buyer that no other
consideration, (whether in cash or otherwise) 1s to be recewved 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 Equity Shares to be sold by such
Member, and that neither the Buyer nor any person acting by
agreement or understanding with it has otherwise entered into more
favourable terms or has agreed more favourable terms with any other
Member for the purchase of Equity Shares,

014-3154-8215/1/EUROPE
24



14

141

14 2

14 3

14 4

(v) except with Investor Consent, provides that the consideration for the B
Shares 1s in cash or marketable secunties,

(V) does not require any holder of B Shares to (x) gwe any
representations or warranties ather than as to title to such B Shares
and capacity to sell, (y} provide any indemnities other than in respect
of its representations and warranties, or (z) or to agree to any non-
compete or non-solicitation provisions, and

(vi)  1s on terms that the sale and purchase of Shares in respect of which
the offer 1s accepted will be completed at the same time

CHANGE OF CONTROL - DRAG ALONG RIGHTS

Whenever an Approved Offer is made, the holders of 50 1 per cent or more of the
Equity Shares shall have the nght ("Drag Along Right") to require (in the manner set
out In Article 14 2) all of the other holders of Equity Shares ("Other Shareholders”) to
accept the Approved Offer in 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 5 Business Days following the
making of the Approved Offer Such notice will be accompanied by all documents
required to be executed by the Other Shareholders to give effect to the relevant
transfer

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

If any of the Other Shareholders falls 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 farls 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(s) may accept the offer on behalf of
the Other Shareholders in question, or undertake any action required under the terms
of the Approved Offer on the part of the Other Shareholders in guestion In
particular, such person may execute the necessary transfer(s) on that Other
Shareholder's behalf, and against

(@) 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 1t),
and

(b) compliance by the Buyer and, where relevant, the Company with all other
terms of the Approved Offer,

deliver such transfer(s) to the Buyer (or its nominee) The Board will then authonse
registration of the transfer(s) and of the Buyer (or its nominee) as the holder of the
Shares so transferred  After registration, the title to the Buyer (or its nominee) as
registered holder of such Shares will not be affected by any wregulanty in, or invahdity of
such proceedings, which will not be questioned by any person The Other Sharehoider
will in such a case be bound to deliver up its certificate for its Shares to the Company, or
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a statutory declaration of loss {as appropriate) whereupon the Other Shareholder will be
entitled to receive the purchase price for such Shares

GENERAL PROVISIONS

15

151

152

153

154

1556

16

17

171

i72

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of
Members is present at the time when the meebtng proceeds to business One
person, being a Member present in person or by proxy or a duly authorised
representative of a corporation shall be a quorum at any general meeting If no such
quorum Is so present then the meeting shall stand adjourned for a penod of not less
than 5 Business Days to such time and place as the Board shall agree and notify to
the Members. If no such Member 15 so present at the adjourned meeting then
subject to the foregoing prowvisions of this Article the Members then present in person
or by proxy or by duly authonsed representatives shall constitute a guorum

With respect to any resolution in wnting, in the case of a corporation which holds any
Shares, the signature of any director or the company secretary thereof shall be
deemed to be a signature of the corporation which holds Shares

The instrument appointing the proxy shall be effective if such appointment s brought
to the attention of the chairman of the meeting at any time prior to the taking of any

vote (whether on a show of hands or on a poll} (including after the commencement of
the meeting)

The charrman shall not be entitled to exercise any second or casting vote

A Dwector shall not be required to hold any share qualfication, but nevertheless shall
be entitled to attend and speak at any general meeting of the Company and at any
separate general meeting of the holders of any class of shares in the capital of the
Company

NUMBER OF DIRECTORS

The minimum number of direciors (in additton to any Investor Director(s)) shall be
one The number of Directors shall not be subject to any maximum

ALTERNATE DIRECTORS
Any Director may appoint as an alternate any other director, or
(a) in the case of an Investor Director, any other person, and

(b) in the case of any Director other than the Investor Director, any other person
approved by resolution of the directors;

to exercise that Directors powers and carry out that directors responsibihties in relation to
the taking of decistons by the directors in the absence of the alternates’ appamntar

Any appointment or removai of an alternate must be effected by notice in wrting to
the Company signed by the appointor and must identify the proposed alternate and,
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175

176

18

181

18.2

18 3

18 4

in the case of a notice of appointment, contain a statement signed by the proposed
alternate that he 1s willing to act as the alternate of the director giving the notice

An alternate director has the same rnghts i relation to any directors' meeting or
directors' written resolutions as the alternate's appointor

An alternate director's appointment as an alternate terminates

(a) when the alternate's appointor revokes the appointment by written notice to
the Company on the date specified in that notice,

(b} on the occurrence In relation to the alternate of any event which, if 1t occcurred
in relation to the alternate's appointor, would result in the termination of the
appointor's appointment as a director,

{c) On the death of the alternate's appointor, or
{d) Where the alternate's appointor's appointment as a director terminates

A person who holds office only as an alternate director shall, if his appointor I1s not
present, be counted in the quorum

If an alternate director 1s himself a director or attends any meeting as an alternate
director for more than one director, his voting rights shall be cumulative but he shali
only be counted once in deciding whether a quorum is present

PROCEEDINGS OF DIRECTORS

The quorum for the transaction of business of the Board shall be two Directors, one
of whom shall be an Investor Director provided that one i1s appointed unless the
Investor Director(s) has/have previously agreed otherwise in writing expressly for that
purpose

Any Director or his alternate may validly participate in a meeting of the Board by
conference telephone or other form of communication equipment If all persons
participating m the meeting are able to hear and speak to each other throughout the
meeting A person so participating shall be deemed to be present in person at the
meeting and shall accordingly be counted in a quorum and be entitled to vote Such
a meeting shall be deemed to take place where the largest group of those
participating 1s assembled or, if there 1s no group which 1s larger than any other
group, where the chairman of the meeting then I1s

Save with Investor Consent
(a) the Board shall not delegate any of its powers to a committee, and
(b) meetings of the Board shall not be held outside the United Kingdom

The Chairman shall not have a second or casting vote at a meeting of the Board
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192

193

DIRECTOR'S INTERESTS
Directors' conflicts of interest — Board approval for Situational Conflicts

If a situation arises or exists in which a Director has or could have a Situational
Conflict, without prejudice to the provisions of Articles 193 to 19 8, the Director
concerned, or any other Drrector, may propose to the Board that such Situational
Confhcts be authonsed in accordance with Article 19 2, such proposal to be made Iin
wnting and delivered to the other Directors or made orally at a meeting of the Board,
In each case setting out particulars of the Situational Conflict in question Subject to
the Companies Acts, the Directors may authorise such Situational Conflict and the
continuing performance by the relevant Director of his duties as a Director of the
Company on such terms as they may think fit

If Article 19 1 applies the relevant Director shall not continue in the quorum at the
relevant meeting of the Directors o authonse such Sttuational Conilict nor be entitled
to vote on the resolution authonising it i the relevant Director 1s the sole Investor
Drrector, for the purposes of any part of the meeting of the Directors at which a
resolution autheonsing the relevant Situational Conflict pursuant to section 175(4)(b)
of the Companies Act 2006 1s to be considered, the gquorum requirement for such
part of the meeting shall be any two Directors, neither of whom have any interest for
such Investor Director to be present during such part of the meeting for the quorum
requirement to be met

Directors' Situational Conflicts - pre-approval for all Directors

Subject to complance by him with his duties as a Director under Part X of the
Companies Act 2006 (other than the duty in section 175(1) of that Act which s the
subject of this Article 19 3), a Director (including the charman of the Company (if
any)} and any other non-executive Director} may, at any time

(a) be an officer of, employed by or hold Shares or other secunties (whether
direct or indirectly) in, the Company, or

(b) be a director or other officer of, employed by or hold shares or other secunties
(whether directly or indirectly) in, or otherwise interested, whether directly or
indirectly, in any other Group Company,

(c) (in either case a "Group Company Interest") and notwithstanding his office
or the existence of an actual or potential conflict between any Group
Company Interest and the interests of the Company which would fall within
the ambit of that section 175(1), the relevant Director,

(d) shall be entitled to attend any meeting or part of a meeting of the Directors or
a committee of the Directors at which any matter which may be relevant to the
Group Company Interest may be discussed and to vote on any resolution of
the Directors or a committee thereof relating to such matter, and any board
papers relating to such matter shall be provided to the relevant Director at the
same time as the other Directors (save that a Director may not vote on any
resolution In respect of matters relating to lus employment with the Company
or other Group Company),
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(e)

(f)

shall not be obliged to account to the Company for any remuneration or other
benefits received by him in consequence of any Group Company Interest,
and

shall not be obliged to disclose to the Company or use for the benefit of the
Company any confidential information received by him by virtue of his Group
Company Interest and otherwise than by virtue of his position as a Director, if
to do so would breach any duty of confidentiality to any other Group Company
or third party

Directors' Situational Conflicts — pre-approval for Investor Directors

Subject to compliance by him with his duties as a Director under Part X of the
Companies Act 2006 (other than the duty in section 175(1) of that Act to the extent
that it 1s the subject of this Article 19 4}, an Investor Director may be a director or
other officer of, employed by or hold shares or other securities in, or otherwise be
interested, whether directly or indirectly, in

(a)

(e)

(f)

any Investor, Investor Associate or other entity which, directly or indirectly,
holds Shares in the Company (a "Relevant Investor") and as such the
Investor Director may, on behalf of the Investor, give or withhold any consent
or give any direction required of any Investor or Investors pursuant to the
terms of any subscription, investment or shareholder's agreement relating to
the Company or any similar agreement or document ancifiary to such an
agreement, or

any other company in which the Relevant Investor also holds shares or other
securities or 1s otherwise interested, whether directly or indirectly,

(n either case an "Investor Director Interest'), and notwithstanding tus
office or the existence of an actual or potential conflict between any Investor
Director Interest and the interests of the Company which would fall within the
ambit of section 175(1) of the Companies Act 2006, the relevant Investor
Director

shall be entitled to attend any meeting or part of a meeting of the Directors or
a commuttee or the Directors at which any matter which may be relevant to
the Investor Director Interest may be discussed and to vote on a resolution of
the Directors or a committee thereof relating to such matter, and any board
papers relating to such matter shall be provided to the relevant Investor
Director at the same time as other Directors,

shall not be oblged to account to the Company for any remuneration or other
benefits received by him in consequence of any Investor Director interest,

shall be entitled to consult freely about the Group and its affairs with, and to
disclose, for investment appraisal purposes, Confidential Information to any
Investor, Investor Associate or proposed Iinvestor in the Group or any other
person on whose behalf it 1s investing in the Group and to the Group's
auditors, lenders and proposed lenders (or with and to any of its or their
professional advisers),

014-3154-82151/EUROPE
29



195

196

197

198

{s)] for the purposes of facilitating an Exit Event, shall be entitted to disclose any
Confidential information to any proposed purchaser, underwriter, sponsor or
broker, subject to the relevant Investor Director using all reasonable
endeavours to procure that any such recipient 15 made aware that it 1s
Confidential Information and agrees to treat 1t accordingly, and

(h) shall not be obliged to disclosure to the Company or use for the benefit of the
Company any other confidential information received by him by wirtue of his
Investor Director Interest and otherwise by virtue of his position as a Director

For the purposes of Article 19 4, the expression "Confidential Information” shall
mean all information (whether oral or recorded in any medium) relating to the Group
Company's business, financial or other affairs (including future plans of any Group
Company) which is treated by a Group Company as confidential {or 1s marked or is
by its nature confidential)

Directors' Situational Conflicts — disclosure of interests

Without prejudice to Articles 19 3 and 19 4, any Director who has a Group Company
Interest and any Investor Director who has an Investor Director Interest shall, as
soon as reasonable practicable following the relevant interest (“Interest”) arsing,
disclose to the Board the existence of such Interest and the nature and extent of
such Interest so far as the relevant Investor Director or other Director I1s able at the
time the disclosure 1s made, provided that no such disclosure I1s required to be made
of any matter in respect of which the relevant Investor Director or other Director owes
any duty of confidentiality to any third party A disclosure made to the Board under
this Article 19 6 may be made either at a meeting of the Board or by notice in writing
to the Company marked for the attention of the Directors

Directors' Situational Conflicts — shareholder approval

Notwithstanding the provisions of Articles 191, 193 and 19.4, the holders of a
majority of the i1ssued A Shares from time to time may, at any time, by notice n
writing to the Company, authorise, on such terms as they shall think fit ad shall
specify in the notice

(a) any Situational Confiict which has been notified to the Board by any Director
under Article 19 1,

(b) any Situational Conflict which has been notified to the Board by the chairman
of the Company (if any) under Article 19 1 and which arises by virtue of his
appointment or proposed appointment as a director or other officer of, and/or
his holding of shares or other secunties (whether directly or indirectly) in, any
company other than a Group Company (a "Chairman's Interest"), or

(c) any Group Company Interest or Investor Director Interest which has been
disciosed to the Board under Article 19 6,

(d) (whether or not the matter has already been considered under, or deemed to
fall within, Article 19 1, 19 3 and 19 4, as the case may be)}

No contract entered into shall be hable to be avoided by virtue of
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1910

19 11

(o)

()

(d)

any Director having an interest of the type referred to in Article 19 1 where the
relevant Situational Conflict has been approved as provided by that Article or
which 1s authonsed pursuant to Article 19 7,

the chairman of the Company (if any} having a Chairman's Interest which has
been approved by the Board under Article 191 or which 1s authorised
pursuant to Article 19 7,

any Director having a Group Company Interest which falls within Article 19 3
or which 1s authonsed pursuant to Article 19 7, or

any Investor Director having an Investor Director Interest which falls within
Article 19 4 or which 1s authonsed pursuant to Article 19 7

Directors' conflicts of interest — Transactional Conflicts

The provisions of Articles 19 1 to 19 8 shall not apply to Transacticnal Conflicts but
the following provisions of thus Article 19 9 and Articles 19 10 to 19 12 shall so apply
Any Director may be interested In an existing or proposed transaction or arrangement
with the Company, provided that he complies with the Companies Act 2006 and (if
apphcable) Articles 19 10 and 19 11

Subject to the provisions of the Companies Act 2006, and provided that he has
disclosed to the Directors the nature and extent of any matenal interest of his
pursuant to Article 19 11, a Director, notwithstanding his office

(a)

(b)

()

may be party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company 1s otherwise interested,

may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested n, any body
corporate promoted by the Company or in which the Company 1s otherwise
interested, and

shall not, by reason of his office, be accountable to the Company for any
benefit which he denves from any such office or employment or from any
such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be hable to be
avoided on the ground of any such interest or benefit

For the purposes of Article 19 10

(a)

(b}

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

an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his

014-3154-8215/1/EUROPE
31



1912 Without prejudice to the obligation of each Director to declare an interest in
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21

22

221

222

accordance with the Companies Act 2006, a Director may vote at a meeting of the
Board or of a committee of the Board on any resolution concerning a matter in which
he has an interest, whether direct or indirect, which relates to a transaction or
arrangement with the Company or in relation to which he has a duty Hawving so
declared any such interest or duty he may have, the Director shall be counted in the
guorum present when any such resolution is under consideration and if he votes on
such resolution his vote shall be counted

OBSERVER

Until such time as the B Shares have been redeemed in full and so long as the holders of
the B Loan Notes and/or the C Loan Notes have not designated an observer, the
Investors holding a majonty of the B Shares by wntten notice to the Company may
appoint one person as an observer to the boards of directors of the Company and its
subsidianes (the "B Share Observer”) to receive all notices of, and altend all, meetings
of the board of directors of the Company and s Subsidiaries who may in a similar
manner remove from such position any B Share Observer appointed pursuant to this
paragraph, and appoint any person in place of any B Share Observer so removed or who
had died or otherwise vacated his or her position as such, the B Share Observer will be
entitled, at the election of the holders of a majority of the B Shares, to receive all notices
of, and attend all, meetings of the board of directors of any other member of the Group
and/or of any committee of the board of directors of any member of the Group The B
Share Observer shall be given (at the same time as the Directors) notice of all meetings
of the directors and all agendas, minutes and other papers relating to such meetings
The B Share Observer shall be entitled to attend any and all such meetings and to speak
and place ttems on the agenda for discussion provided that the B Share Observer shall
not be entitled 1n any circumstances to vote and shall not be treated as a Director for any
purpose Promptly upon receipt of an invoice therefor, the Company shall reimburse the
B Share Observer for the reasonable out-of-pocket costs and expenses of attending any
meeting

DIVIDENDS

The Company shall take ali lawful steps to procure that each other Group Company
which has profiis avaslable for distribution shall from time to time declare and pay such
dividends as are necessary to permit lawful and prompt payment by the Company of all
the dividends on the Equity Shares 1n accordance with these Articles Such steps shall
include (without hmitation) the preparatron of intenm or initial accounts (complying with
sections 838 and 839 of the Companies Act 2006) of each other Group Company by
reference to which prohis avallable for distnbution might fall to be calculated and
procunng that, where necessary, such initial or intenm accounts are reported on by the
relevant company's auditors and are fifed with the Registrar of Companies

NOTICES

Any notices to be given to the Company pursuant to these Articles shall be sent to
the registered office of the Company or presented at a meeting of the Board

Any notice to be given pursuant to these Articles may be given by facsimile
transmission to the facsimile number maintained at the relevant address of the
addressee Such a notice shall be conclusively deemed ta have been properly given
at the tme shown on the transmission report received by the sender
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24 2

Any notice or other document dehivered or left at a registered address otherwise than
by post shall be deemed to have been served or delivered on the day it was so
delivered or left

INDEMNITY

Subject to article 23 2, but without prejudice to any indemnity to which a relevant
officer is otherwise entitled

(a) each relevant officer shall be iIndemnified out of the company's assets against
all costs, charges, losses, expenses and labilittes incurred by hm as a
relevant officer in the actual or purported execution and/or discharge of his
duties, or in relation to them, including (in each case) any liabiity incurred by
tum in defending any civil or criminal proceedings, in which judgment is given
In hus favour or in which he s acquitted or the proceedings are otherwise
disposed of without any finding or admission of any matenal breach of duty on
hus part or In connection with any application in which the court grants him, 1n
hts capacity as a relevant officer, relief from liability for negligence, default,
breach of duty or breach of trust in relation to the company's (or any
assoctated company's) affairs, and

(b) the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by hum In connection with any proceedings or
apphecation referred to in article 23 1(a) and otherwise may take any action to
enable any such relevant officer to avoid incurring such expenditure

This article does not authorise any indemnity which would be prohibited or rendered
vord by any provision of the Companies Acts or by any other provision of law

In this article

(a) companies are associated if one 1s a subsidiary of the other or both are
subsidianes of the same body corporate, and

(b) a "relevant officer" means any director or other officer or former director or
other officer of the company or an associated company (including any
company which 1s a trustee of an occupational pension scheme (as defined
by section 235(6) of the Companies Act 2006), but excluding in each case
any person engaged by the company (or associated company) as auditor
{whether or not he 1s also a director or other officer), to the extent he acts In
his capacity as auditor)

INSURANCE

The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant officer in respect of any relevant loss

In this article

{(a) a "relevant officer" means any director or other officer or former director or
other officer of the company or an associated company (including any
company which 1s a trustee of an occupational pension scheme (as defined
by section 235(6) of the Companies Act 2006), but excluding In each case
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any person engaged by the company (or associated company) as auditor
(whether or not he 1s also a duector or other officer), to the extent he acts In
his capacity as auditor),

(b) a "relevant loss" means any loss or liabiity which has been or may be
incurred by a relevant officer in connection with that relevant officer's duties or
powers In relation to the company, any associated company or any pension
fund or employees’ share scheme of the company or associated company,
and

{c) companies are assoctated If one 15 a subsidiary of the other or both are
subsidiaries of the same body corporate

REDEMPTION

At any time on or after a Cash Right Event a holder of B Shares (herein a "Cash
Right Holder"} may by wniten notice to the Company (a "Cash Right Cash Right
Exercise Notice") elect to be paid by the Company Iin cash the Cash Price (a "Cash
Right") in respect of its B Shares subject to the provisions of the Companies Acts A
Cash Right Holder may exercise some or all of its Cash Rights in relation to the B
Shares held by such holder The Cash Price payable by the Company to each Cash
Right Holder for each B Share held by such Cash Right Holder shali be calculated in
accordance with Article 26

The Company shall not, and shall procure that no other Group Company shall, enter
INto any agreement or take (or omit to take) any other action, which would prevent,
restrict or hinder in any way the payment of the Cash Price by the Company to the
relevant Cash Right Holder in respect of each B Share, or which would prevent,
restrict or hinder the declaratton, making or payment of any dividend or any other
distribution from a Group Company (other than the Company) to the Company

The directors of the Company shall use all reasonable endeavours to procure that
the purchase of all of the B Shares by the Company shall be completed In
accordance with the provisions set out In the Companies Acts on or before the
twentieth Business Day following the agreement or determination {as the case may
be) of the Cash Price Completion shall take place at the registered office of the
Company where the Cash Right Holders shall deliver duly executed instruments of
transfer in respect of all of the B Shares in favour of the Company together with the
certificates tor the B Shares (or an indemnity in lieu thereof in a form reasonably
satisfactory to the Company) and the Company shall pay the Cash Pnce for the B
Shares by same day wire transfer to such bank account as the Cash Right Holders
shall have notified to the Company in wnting for such purpose

In additton and without prejudice to any other Cash Right Holder nghts under this
Article 25 in the event that the Company fails to purchase all of the B Shares within
the time specified in Article 25 3 for each six month pernod during which the Company
remains in default of such payment obligation, the Cash Right Holders shall have the
right in therr absolute discretion, to elect to (a) to require the Company to be re-
valued in accordance with the terms of Article 25 1, and such nght shall continue untl
all of the B Shares are purchased in accordance with the terms hereof and/or (b) In
consideration for the canceliation of the unpurchased B Shares (as applicable) as a
consequence of a Cash Right Event, be pard by the Company a fee equal to the
higher of (1) the value of their B Shares (as applicable) before being revalued or at
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the date of the last revaluation (whichever Is the higher} plus interest at a rate of 8%
per annum calculated daily from the date specified in Article 25 3 untl the date of
payment and (i) the Cash Prce calculated in accordance with Article 26 1 plus
Interest at a rate of 8% per annum calculated daily from the date specified mn Article
25 3 untll the date of payment (the "Cancellation Fee")

CASH PRICE CALCULATION

If a Cash Right Holder exercises any of its Cash Rights at any time after one or more
Cash Right Events the Cash Price per B Share shall be calculated as follows

Part 1: Cash Price in respect Cash Right Event

If a Cash Right Holder exercises any of its Cash Rights following an event which falls
within any paragraph of the definition of "Cash Right Event", the Cash Price per B
Share payable by the Company to that Cash Right Holder (or its nominee) in respect
of the Cash Rights specified in the Cash Right Exercise Notice shall be equal to the
greater of (i) the Fair Market Value of a B Share and (i)

(A/B x (C-D)) divided by A

Where
A is equal to the aggregate number of B Shares cutstanding
B 15 equal to the aggregate number of Equity Shares which are in 1ssue at the time

of the Cash Right Exercise Notice

c 15 a sum equal to the amount equal to (x) 7 times the aggregate conschidated
EBITDA of the Group {excluding exceptional or non-recurring items) determined
on a consolidated basis for the 12 month penod ("EBITDA Penod") ended on or
immediately prior to delivery of the Cash Right Exercise Notice, as denved from
the latest consolidated management accounts of the Group for such period plus
{y) Cash plus (z) any Working Capital Surplus, and

D Is the sum equal to (x) aggregate Borrowings plus (y) any Working Capital Deficit
Part 2. Accounting Principles and Dispute Resolution

In calculating the Cash Price, and in particular Cash and Working Capital, the
Company and each exercising Cash Right Holder shall apply accounting policies and

practices in a manner consistent with those applied by the Company when
calculating such items

In the event that the exercising Cash Right Holder and the Company are unable to
agree the Cash Price per Share payable pursuant to Article 26 1 within 30 days of
the 1ssue, by the Cash Right Holder of the Cash Right Exercise Notice, then either
party may refer the matter to the independent Financial Expert for determination

The Independent Financial Expert shall

(a) act as an expert and not as an arbitrator,
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(b) be entitled to request from (1) the exercising Cash Right Holder and (i) the
Company, and (i} the exercising Cash Right Holder and (1) the Company shall
provide to the Independent Financial Expert, all additional information
reasonably requested by the Independent Financial Expert in order to make
the Cash Price determination,

(c) determine on the basis of all information, documents and matenals before
them, the Cash Price per B Share, and

(d) notfy the Company and the exercising Cash Right Holder of therr
determination in writing (without reasons) as soon as practicable

It the Cash Price per B Share determined by the Independent Financial Expert 1s 5
per cent or more than the Cash Price per B Share proposed by the Company, all of
the Independent Financial Expert' fees and expenses (including any fees and
expenses of any professional advisers appointed by 1it) shall be borne by the
Company Otherwise, the Independent Financial Expert's fees and expenses
(including any fees and expenses of any professional advisers appointed by 1t) shall
be borne by the exercising Cash Right Holder I there 1s more than one exercising
Cash Right Holder, the costs attributable to the exercising Cash Right Holder shall be
borne by such Cash Right Holder pro rata to their holdings of B Shares

The Independent Financial Expert's determination shall be binding on the Company
and on the exercising Cash Right Holder except where there 1s fraud or manifest
errgr

The Company covenants for the benefit of each of the holders of B Shares that until
such time as the B Shares have been redeemed in full the Company shall send to
each Noteholder

(1) a copy of its annual report and the audited consolidated accounts for
the Group together with all documents required by law to be annexed
to that report concurrently with the i1ssue thereof to the Noteholders
and in any event within 150 days after the end of each fiscal year,

(n the consolidated monthly management accounts of the Group for each
month not less than 45 days from the end of March, June, September
and December and 30 days from the end of each other month,

(i) a statement by certain of the Company's management commenting on
the performance of the Group for the month to which the financial
statements relate and the financial year of the Company to date and
any matenal developments or proposals affecting the Group or its
business, to accompany each set of monthly management accounts,

(v) at the same time as they are dispatched, copies of all documents
dispatched by Company or the Parent to its shareholders generally (or
any class of them), and

(V) as soon as the same become avallable but in any event within 30
days after the start of each of its financial years, an annual budget for
that fiscal year and, if the Company updates or changes the budget for
any fiscal year, it shall promptly deliver to the Noteholders such
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updated or changed budget together with a written explanation of the
main changes m that budget

For the purposes of this Article 26 in addition to the definiions and interpretations set
out in these Articles, the following definittons shall apply

"Acquisition Costs" means all fees, costs and expenses, stamp, registration and other
taxes mncurred by the Company or any other member of the Group In connection with the
acquisition of Camira Group Ltd and the transactions related thereto

"Borrowings" means the aggregate amount {expressed as a positive number) of all
borrowings and indebtedness in the nature of borrowings of the Company and each other
Group Member as at close of business on the date of the relevant Cash Right Exercise
Notice as stated in the latest set of management accounts, including, without duplicatron

(a) loans and bank overdrafts,

(b) habihties under acceptances of trade hills and acceptance credits (other than
acceptances of trade bills in respect of purchases in the ordinary course of
business),

(c) habilittes under any bond, note, loan stock, debenture, preference share or

other similar agreement or security,

(d) labiities under finance or equivalent leases, hire purchase agreements and
conditional sale agreements,

(e) habilties under factoring arrangements,
(f) amounts raised by other transactions having the commercial effect of
borrowing,

(g9) any deferred consideration outstanding,

{h) any actual liability under (1) any guarantee of, or indemnity against financial
loss In respect of, the obhgation of another person, or (1) any counter
indemnity given to a third party in relation to any letter of credit, bond or
guarantee given by such third party in relation to the obhigations and/or hability
of the Group Member,

(n accrued Interest, charges and costs relating to any of the above items
{(including those relating to early repayment, discharge or termmnation) through
but exciuding the date of the Cash Right Exercise Notice,

) any corporation tax or other tax habiliies relating to any penod prior to the
date of the Cash Right Exercise Notice, and

(k) any other debt or liabilty analogous to any of the above items
For the avoidance of doubt, for the purposes of the calculation of the Cash Price as set

out 1n Article 26 (Cash Pnce Calculation) such term shall exclude all intra-Group
arrangements,
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"Cash" means the aggregate of the cash held by or on behalf of the Group as at close of
busimess on the date of the Cash Right Exercise Notice {including cash at bank and in
hand) denved from the books and records of the Group together with interest accrued on
such items),

“"EBITDA" means, in respect of any penod, the sum of (1) the Group's pro rata share
(based on its percentage ownership of Park Valley Dyers Limited) of PVD EBITDA for
such penod plus (1) the consoldated operating profit of the Group before taxation
{excluding the results from discontinued operations)

(a) before deducting any Finance Charges in respect of that period,
{(b) not including any accrued interest owing to any member of the Group,
(s3] not including any unrealised gains or losses relating to financial instruments,

(d) before deducting any amount attnbutable to the amortisation or depreciation
of assets of members of the Group,

(e) before deducting any Acquisition Costs, and

(f) without taking into account any amount atinbutable to the Group’s investment
m any Non-Group Entity,

"Finance Charges” means, for any penod, the aggregate amount of the accrued
interest, commussion, fees, discounts, prepayment fees, premiums or charges and other
finance payments in respect of financial indebtedness whether paid, payable or
capitalised by any member of the Group (calculated on a consolidated basis) in respect
of that penad

(a) tncluding any upfront fees or costs which are included as part of the effective
Interest rate adjustments,

(b) including any non-usage fee payable pursuant to any revolving credit facility},

(c) including the interest (but not the capital) element of payments in respect of
finance leases, and

(d) including any commission, fees, discounts and other finance payments
payable by (and deducting any such amounts payable to) any member of the
Group under any Interest rate hedging arrangement,

excluding Acquisiion Costs but together with the amount of any cash dividends
or distrnibutions paid or made by the Company n respect of that penod and so that no
amount shall be added (or deducted) more than once,

"Independent Financial Expert” means an independent financial expert (acting as an
expert not as an arbitrator) as agreed by the Company and the Investors or if no such
agreement 15 made within 14 days, as appointed by the President for the time being of
the Institute of Chartered Accountants in England and Wales,
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"Non-Group Entity" means any investment or entity (which 1s not itself a member of the
Group (including associates and joint ventures)) in which any member of the Group has
an ownership interest,

"Normalised Working Capital” means the average amount of the Working Capital as at
the end of each month end reporting penod of the Company in the EBITDA Penod to the
date of the Cash Right Exerctse Notice as derived from the consolidated management
accounts of the Group,

"PVD EBITDA" means, in respect of any period, the operating profit of Park Vailey Dyers
Limited before taxation and before deducting any amount attrbutable to the amortisation
or depreciation of assets and which I1s otherwise calculated on a basis similar to EBITDA,

“"Working Capital” means

(a) current assets (including stock, trade debtors (net of provisions for bad and
doubtful debts), prepayments, accrued income and other debtors) of the
Group other than Cash, less

(b) current habiities (Iincluding trade crediors, customer prepayments, other
creditors, accruals and trading provisions but excluding exceptional non-
trading items) of the Group other than Borrowings,

in each case excluding or adjusting for (as approprate) amounts which are considered
anormalous, exceptional or otherwise ncot representative of the normal working capital
arrangements of the Group,

"Working Capital Deficit” means the amount {if any) by which the Working Capital as at
the date of the Cash Right Exercise Notice, as derived from the Group's consolidated
management accounts, Is less than the Normalised Working Capital, and

“Working Capital Surplus” means the amount (if any) by which the Working Capital as
at the date of the Cash Right Exercise Notice, as dernved from the Company's
consolidated management accounts, I1s greater than the Normalised Working Capital
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