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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF LYTHAM INTERMEDIATE LIMITED
Adopted by special resolution passed on - Mdj 2017
1 Interpretation

14 In these Articles, unless the context requires otherwise, the following expressions shall have the
following meanings:

"A Shares” means the A shares of £0.00001 each in the capital of the
Company;
"Act® means the Companies Act 2006 including a reference to

any statutory modification or re-enactment of any provision
thereof for the time being in force;

~Affiliate™ of any particular person means any other person directly
or indirectly Controlling, Controlled by or under common
Control with such particular person;

="AKKR Investor™ - means Accel-KKR Capital Partners IV, LP, a Delaware
limited partnership (number 5098141), having its principai
place of business at 2500 Sand Hill Road, Suite 300,
Menlo Park, CA 84025, USA;

"Articles” means the Articles of Association of the Company for the
time being In force;

"Asset Sale” means a sale by the Parent, the Company or any Group
Company of all or a substantial part of its assets {including
without limitation shares or interests in any Group
Company);

"Bad Leaver” means (i) the Seller becoming a Leaver in circumstances
justifying termination for Cause under grounds (i) or (viii)
or as a result of an Event of Default;

“Board” means the board of directors of the Company;

"B Shares” means the B1 Shares, B2 Shares, B3 Shares, B4 Shares
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"B1 Shares”

*B2 Shares"”

"B3 Shares™

B4 Shares™

“Cash Equivalent”

“Cause”
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(for the avoidance of doubt each being a separate class of
Share) and in each case any replacement shares or
securities or shares or sscurities desived from the same
upon a Share Reorganisation;

means the B1 shares of £0.0002 each in the capital of the
Company;

means the B2 shares of £0.0004 each in the capital of the
Company;

means the B3 shares of £0.0007 each in the capital of the
Company;

means the B4 shares of £0.0050 each In the capital of the
Company;

shall have the meaning set cut In Article 9.1.2.2;

means: (I) commission of a felony or a crime Involving
moral turpitude or the commission of any other act or
omission involving dishonesty, disloyalty or fraud with
respect to a Group Company or any of their customers,
suppliers, referral sources, governmental authorities,
licensors, licensees, employees or other business relation
or which has had or the Board reasonably believes would
have a material negative effect upon a Group Company,
(i) material and repeated failure to perform his duties of
employment, ({if) material and repeated failure to perform
his duties as reasonably directed by the Board or his
employer, (iv) gross negligence, wilful misconduct or
breach of fiduciary duty with respect to a Group Company
or any of its customers, suppliers, refaerral sources,
governmental authorities, licensors, licensees, employees
or other business relation, {v) reporting to work under the
influence of alcohol or illegal drugs, (vi) any conduct
causing a Group Company substantial public disgrace or
disrepute or substantial economic harm, (vii) any act or
omission aiding or abetting & competitor, supplier,
customer or referral source of a Group Company to the
material disadvantage or detriment of a Group Company,
(viii) any material breach by him of the [nvestment
Agreement, and/or (ix)a material fallure to observe
policies or standards regarding employment practices



*“the Company™

“C Shares”

"Chairman”

"Clrculation Date™

“Completion™

*Confidential Information”™

"Control™

"Controlling Interest”
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(including, without limitation, non-discrimination and
sexual harassment policies) as approved by the Board
from time to time;

means this company;

means the C shares of £0.0001 each in the capital of the
Company and in each case any replacement shares or
securities or shares or securities derived from the same
upon a Share Reorganisation

means the person designated as chairman in terms of
Article 17 .4;

shall have the meaning ascribed to it in section 280 of the
Act;

means completion of the purchase and sale of Shares in
terms of these articles;

means all information (whether oral or recorded in any
medium) relating to any 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 is marked or is by its nature
confidential);

means the beneficial ownership of more than 50% of the
issued share capital of a company or equity or units of a
company or person or the power to direct or cause the
dire_ctlon of the general management of the company or
person whether through the owmership of voting shares or
securities, by contract or otherwise; and the expressions
Controls, Controlling, Controlled and Change of
Control shall be construed accordingly;

means an interest in any shares in the capital of the
Company (within the meaning of sections 820 to 825
inclusive of the Act) conferring in aggregate more than 50
per cent of the total voting rights conferred by all the
shares of the capital of the Company from time to time in
issue and conferring the right to vote at all general
meatings of the Company;



*Conslderation Preferred Units”™

"Consideration PlUs"

“Defaulting Member”

“Deferred Shares”

"Director”

*Employee™

“Equity Consideration”

"Event of Default”

«Executive Investment
Agresment”
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shall have the meaning set out in Aricle 9.1.3.1 {and
“Consideration Preferred Unit* means any of them);

shall have the meaning set out in Aricle 2.1.3.2 {and
“Consideration PIU" means any of them);

means the holder of B Shares or C Shares (as the case
may be) who has committed an Event of Default;

means non-voting, non-participating deferred shares of
£0.00001 in the capital of the Cornpany;

means a director of the Company from time to time;

means any member who Is also a director or an employee
of, or consultant acting in a personal capacity for, the
Company or & Group Company (other than an Investor
Director);

shall have the meaning set out in Article 9.1.2.1;

a holder of B Shares and/or C Shares breaching any
provisions of any restrictive covenant to which he is a
party, or 2 material breach by such a holder of the
Investment Agreement {(which such breach, to the exient
capable of being cured, is not cured to the satisfaction of
an Investor or Investor Director within 30 days after notice
thereof to such holder);

means an Executive Investment Agreement (as defined in
the LLC Agrssment) in a form required by the Parent on
substantially the same terms as those applicable to the
Preferred Units (notably the Class A-2 Preferred Units)
issued to Executives (as defined in the LLC Agresment)
en or around 13 April 2017;



36762274v1

"Exercise Event"

"Fund™

"FSMA~

means each of the following is an Exercise Event-
a) a Liquidity Event;

b) any of the following occurring in relation to the
Parent, the Company or another Group Company:
dissolution, administration, winding up or liquidation
or other events of insolvency, including any which
are analogous to these in the jurisdiction In which it is
incorporated or registered, or any resolution passed
or being proposed In relation to it with a view to the
same;

c) an Event of Default (in which case the Exercise
Event shall only be In respect of the Shares held by
the relevant holder who is a Defautting Member);

d) a holder of B Shares and/or C Shares becoming a
Leaver (in which case the Exerclse Event shall only
be In respect of the Shares held by the relevant
holder);

e} a Share Reorganisation; or

f) any other event that an Investor Director or Investor
may direct to be an Exercise Event from time to time.

means any bank, company, unit trust, investment trust,
investment company, limited, general or other partnership,
industrial provident or friendly scciety, any coilective
investment scheme (as defined by the FSMA), any
investment professional (as defined in article 19(5) of the
Financial Services and Markets Act 2000 (Financiat
Promotion Order) 2005 (the "FPO")), any certified high net
worth individual (as defined In article 48 of the FPO), hjgh net
worth company, unincorporated association or parinership
{as defined in article 49(2) of thg FPQ) or any high value
trust (as defined in article 49(6) of the FPOQ), any pension
fund or insurance company or any person who is an
authorised person under the FSMA or any overseas
equivalent;

means the Financial Services and Markets Act 2000;



"Garden Leave”

"Good Leaver”

“Grant Agreement”

"Group”

"Group Company Intersst™

"holder” or “member”

“Investment Agreement”

“Invastor”

367622741

means any peried during which the Company or cther
Group Company, in respect of an Employee and pursuant
to the service contract between the Company or relevant
Group Company and that Employee, ceases or has
ceased to provide that Employes with work or withdraws
or has withdrawn his right of access to any premises of the
Company and any other Group Company;

means a Leaver who is not a Bad Leaver;

means a grant agresment in a form required by the Parent
with respect to holders of PlUs on substantially the same
tarms as the exacutive investment agreement attached as
Schedule 9 to the Investment Agreement, containing (inter
alia) the same terms as to vesting of PlUs, save that for
the purposes of vesting of PlUs (i) the PiUs shall be
deemed to have been acquired on the Issue Date of the
corresponding C Shares and (i) the provisions relating
accelerated vesting of unvested PIUs shall Instead provide
for accelerated vesting of all {and not some only) of the
PlUs upon a “Sale of the Company” as defined in the LLC
Agreement, provided always that prior to such event the
halder was not a Leaver or subject to an outstanding
requirement to transfer his PlUs under the repurchase
provisions in the LLC Agreement or otherwise;

means the Company and Affiliates thereof and references
to "Group Company” and "members of the Group” shall
be construed accordingly;

has the meaning ascribed to that expression in Article
201.2;

in refation to shares means the member whose name is
entered in the Register of Members as the holder of the
shares;

means the Investment agreement or shareholders
agreement among the Company, the Parent and others
dated on or around 13 April 2017;

means (i) AKKR Investor, (i) Accel-KKR Capital Partners
IV Strategic Fund, LP, a Delaware limited partnership, (iil)
Accel-KKR Members Fund, LLC, a Delaware limited



“Investor Affiliate™

"Investor Consent™ or "Investor
Instruction™

"Investor Director”

“Investor Director Interest”

"Investor Group™

“Issue Date”™

"[TEPA"

“Joinder Agreement”

“Leaver”
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liability company, (iv) any investment fund or Fund
managed by or that is an Affillate of AKKR Fund IV
Management Company, LP and any of their respective
successors in fitle or assignees;

means an Investor and/or any of their Affiliates;

means the glving of a written consent or diraction by the
Parent with the consent of an Investor, provided that for so
long as there Is an Invesior Director, any such consent or
direction required or permiited to be given under these
Articles may alternatively be validly given if given by an
Investor Director;

means any director appointed to the Board by the Parent
and who s specifically designated as such by the Parent
(with the prior written consent of an Investor) or by an
Investor Instruction pursuant to Article 29.1.2;

has the meaning ascribed fo that expression in Article
21.1;

means, in relation to an Investor, that Investor, its Investor
Affiliates and their respective subsidiary undertakings or,
as the case may be, their respective parent undertakings,
whether direct or indirect, and any other subsidiary
undertaking of any such parent undertaking from time o
time and any person designated by the Investor as a co-
investor and references to "member” or "members” of the
or an "Investor Group" shall be construed accordingly;

has the meaning ascribed to it in Article 9.1.3.2;
means the Income Tax (Eamings and Pensions) Act 2003;

means the joinder agreement to the LLC Agreement in the
form attached to the Investment Agreement or such cther
form as may from time to time be required by the board of
the Parent;

means a person who is a holder of B Shares andfor C
Shares who ceases io be an Employee of a Group
Company {where such person dces not remain as an
Employee of another Group Company), provided that, for
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these pumposes, a person shall be deemed to cease, or
have ceased, to be an Employee upon the
commencement of any period during which the relevant
individual is placed on Garden Leave pursuant to his
servica contract with the Company or cther Group
Company, notwithstanding that the refevant individua!
remains an Employse of the Company or any other Group

Company;

"Lien Enforcement Notice™ means an enforcement notice given in respect of a
Company's Lien;

"Liquidity Event® means a Sale or an Asset Sale or a proposal for a Listing

or Change of Control or a return of capltal on liquidation or
otherwise in relation to the Company, the Parent or any
other Group Company;

"Listing” means in relation to any of the issued share capital of any
member of the Group:

(a) an announcement has been made In accordance
with the "Listing Rules" (as referred tc below)
regarding the decision of the UKLA to admit the
same to the official list of the UKLA; or

{b) the grant of permission (and announcement
thereof) by the London Stock Exchange for the
same to be dealt in on the Altamative |Investment
Market of the London Stock Exchange; or

(c) the admission of or the grant of permission (and
announcement thereof if applicable) for the same
to be dealt in on some other market similar or
equivalent to those aforesaid whether in the UK or
elsewhere; or

(d) a reverse fakeover (within the meaning contained
in (and in accordance with) the UKLA publlication
entiied the "Listing Rules" current at the date of
this Agreement) by a member of ancther group of
companies any of whose shares are aiready the
subject of a Listing (including for the avoidance of
doubt on the Aitemative Investment Market of the

367622741



"LLC Agreement”

"Model Articles™

"officer™

"Purchase Value”

"Parent"

"PIU”

“piU Participation Threshold”

“Preferred Unit”
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1

London Stock Exchange);

(e) the equivalent to any of above in respect of any
Jurisdiction other than in the United Kingdom; and

Listed shall be interpreted accordingly;

means the fimited liability company agresment relating to
the Parent dated on or around the date hereof as may be
amended and/or restated from time to time;

means the model articles for private companies limited by
shares contalned in Schedule 1 of the Companies (Model
Aricles) Regulations 2008 (S| 2008/3229) (as amended
on or prior to the date of adoption of these Articles);

means an officer of the Company and includes a Director
or the Secretary;

means the value to be paid in Equity Consideratlon or the
Cash Equivalent as determined in accordance with Article
a.1;

. means ESG-Utiligroup Holdings, LLC or any successor

entity from time to time {(whether as a result of a merger or
Share Reorganisation or ctherwise);

means a Profit Interest Unit (as designated as such in the
LLC Agreement), representing a fractional part of the
interest of a unitholder interest in profits, losses and
distributions of the Parent and having the rights and
obligations with respect to such Profit Interest Units in the
LLC Agreement, and having the PIU Participation
Threshoid and *PlUs" shall be Interpreted accordingly;

means a Participation Threshold (as defined in the LLC
Agreement) of USD$1.63 (one dollar sixty-three cents) per
PIU, as such threshold may be adjusted in accordance
with the terms of the LLC as If the corresponding PIU had
been Issued at the date of issue of the corresponding C
Share;

meaans a Class A-2 Preferred Unit (as designated as such
in the LLC Agreement), representing a fractional part of
the interest of a unitholder interest in profits, losses and



"Relevant Investor”

"Sale”

“Seller”

"Share™

"Share Reorganisation™

"Situational Confllct”

"subsidiary™

"Tax Election™
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distributicns of the Parent and having the rights and
obligations with respect 10 such Preferred Units in the LLC
Agreement, and "Preferred Units" shall be Interpreted
accordingly;

has the meaning ascribed to that expression in Article
21.1.1;

means the sale or other disposal (whether by one
transaction or a series of related transactions) of a
Controlling interest in the Company;

means the holder of any B Shares and/or any C Shares
who is required to transfer any of those shares pursuant to
Article 7 or who gives a Transfer Notics in terms of Article
8

means any share in the capital of the Company from time
to time (inclusive of the A Shares, B Shares and C
Shares);

in refation to any company, any sub-division or consolidation
or combination or redesignation or recrganisation of its own
shares or securities or units or interests (as the case may
ba);

shail mean a direct or indirect interest of a Director which
conflicts or may potentially conflict with the Interests of the
Company ({other than a Transactional Conflict or In
circumstances which cannot reasonably be regarded as
lkely to give rise to a conflict of interest). For these
purposes a conflict of interest shall include a corflict of
interest and duty and a conflict of duties;

has the meaning attributed to It in Section 1159 and
Schedule 6 of the Act;

means an election pursuant to Section 431(1), [TEPA, in
the form prescribed by HM Customs & Excise, to elect that
the market value of the shares or securities covered by the
elaction is to be calcuiated as if the shares or securities
were not restricted and that Sections 425 to 430, ITEPA
do not apply to such shares or securities {in the case of
the UK) or any overseas equivalent or other election
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aimed at reducing the amount of payroil taxes or similar
(including without limitation an election with the US
Internal Revenue Service under Section 83(b) of the US
Intenal Revenue Code and the regulations promulgated
thereunder, as amended);

“Transactionatl Conflict* shall mean a dirsct or indirect conflict of interest of a

Director which arises In relation to an existing or proposed
transaction or arrangement with the Company;

"Transfer Notice™ shall have the meaning ascribed to it in Article 8.1;

"UKLA"

“Units”

means the UK Listing Authority or its successor or
replacement body or authority from time to time;

means a unit, representing a fractional part of the interest
of a unitholder interest in profits, losses and distributions
of the Parent and having the rights and obligations with
respect to such units in the LLC Agreement, including
without limitation the Preferred Units and the PlUs.

12 Unless the context requires otherwise the words or expressions contained in these Articles bear
the same meaning as in the Act, but excluding any statutory provision or modification theraof not in
force on the date of adoption of these Articles.

13 In the Articles:

1.3.1

1.3.2

133

134

1.3.5

1.36

36762274v1

Article headings are included for convenience only and shall not affect the construction
of these Articles;

wonds denoting the singular shall include the plural and vice versa;
words denoting one gender include each gender and all genders;

references to persons are deemed to include references 1o natural persons, to firms, to
partnerships, to companies, to corporations, to associations, to organisations and o
trusts (in each case whather or not having separate legal personality);

unless an Investor Instruction or the context requires otherwise a shareholder or member
of the Company shall exclude the Company holding its own shares in traasury;

a reference to a "company™ shall include any company, limited liability partnership,
corporation or other body corporate or parinership (including without limitation any US
limited liability company or corporation), wherever and however incorporated or
established;



2.1

31

3.2

14

137 Any words following the terms Including, include, In particular, for example or any
simflar expression shall he construed as illusirative and shall not limit the sense of the
words, description, definition, phrase or term preceding those terms. Where the
context permits, other and otherwlse are illustrative and shall not limit the sense of
the words preceding them.

138 Any reference to an English legal term for any action, remedy, method of judicial
proceeding, legal document, legal status, court, official or any legal concept or thing
shall, in respect of any jurisdiction other than England, be deemed to include a
reference to that which most nearly approximates to the English legal term In that
jurisdiction. '

Modei Articles

The Model Articles shall apply to the Company except insofar as they are modified by, excluded
by, or inconsistent with the Articles.

Share capital

The rights attaching to the respective classes of shares shall be as follows:

As regards fiability

The liability of the members is limited to the amount, if any, unpaid on the shares held by them.
As regards income:

The Company may not distribute any profits in respect of any financial year unless and until an
Investor Director or the Parent has made a request to the Board for a dividend to be paid and
Investor Consent or the consent of the Parent to such distribution shall have been obtained.
Subject thereto, the profits of the Company available for distribution shall be distributed amongst
the holders of such class or classes of Shares as the Company may by ordinary resolution
determine, PROVIDED ALWAYS that:

321 the dividends payabls to any particular class of Shares shall not exceed the amount
recommended by the Directors in respect of such class;

322 the aggregate dividends payable to all the classes of shares shall not exceed the
aggregate amount recommended by the Directors; and

323 the dividends to be paid to a particular class of Shares shall be distributed among the
holders of such class of Shares pro rata to the amount paid up or credited as paid up
on the Shares of such class held by them respectively.

For the avoidance of doubt, the foregoing provisions relating to income mean that diffarent
dividends may be distributed on different classes of shares and one or more class of share may

I6T62274v1



3.3

34

15

receive dividends when other classes do not. Such a course of conduct (even if it continues over
an extended period of time)} is not unfairly prejudicial to the interests of any of the members.

As regards capital:

3341 On a return of capital on liquidation or otherwise (except on a redemption or purchase
by the Company of any Shares), the surplus asseis of the Company remaining after
the payment of its liabilities shall be applied amongst the holders of the A Shares (pari
passu among them as a class).

33.2 On a retum of capital on liquidation or otherwise, the holders of the B Shares, the C
Shares and Deferred Shares will have no entittement to any proceeds.

As regards voting:

341 Subject to Article 3.4.2, the A Shares and the B Shares shail have the right to receive
notice of and attend and vote and speak at any general meeting of the Company and
shall be entitled to vote on any written resoiution of the Company.

342 Notwithstanding the foregoing provisions, as between each class of Share:

34.21 the voting rights conferred on the holders of the B1 Shares shall (for as
iong as in issue) collectively reprasent 5% of the voting rights attached to
all shares In issue;

3422 the voting rights conferred on the holders of the B2 Shares shall (for as
long as in Issue) collectively represent 5% of the voting rights attached to
all shares in issue;

3423 the voting rights caonfarred on the holders of the B3 Shares shall (for as
long as in issue) collectively represent 5% of the voting rights attached to
all shares in issue;

3424 the voting rights conferred on the holders of the B4 Shares shall (for as
long as in Issus) collectively represent 5% of the voting rights attached to
all shares in issue;

3425 the voting rights conferred on the holders of the A Shares pursuant to
Articla 3.4.1 shall collectively represent 80% of the voting rights attaching
to all shares in issue but that 80% shall automatically increase by the
percentage of voting rights attached to any B Shares that convert in
terms of Article 3.5.1.

and within each class of Share, save, in each dese. as provided otherwise in the Act,
each such holdar present in person or by proxy or by representative shall be entitled

38762274v1
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16

on a show of hands to one vofe and on a poll or written resolution to one vote for each
Share held by him.

C Shares and Deferred Shares shall confer no rights on any hoider thereof to receive
notice of, attend, speak or vote at any general meeting of the Company or to vote on
written resclutions.

35 Re-designation:

3.5.1

Any B Shares or C Shares transferred to a holder of A Shares shall on an Investor
Instruction (without further authority than is contained in this Article) forthwith on their
transfer be deemed to have been re-designated as A Shares (on the basis of one A
Share for every one B Share or C Share) having all the rights, privileges and
restrictions attaching to the A Shares. In the event of the nominat values being
different, the balance shall be made up of Deferred Shares.

36 Variation of class rights

3.6.1

3.6.2

Whenever the share capital of the Company is divided info different classes of shares,
the rights attached to any class may, whether or not the Company is being wound up,
be varied, modified, abrogated or cancelled only with the consent in writing of the
holders of 75% of the Issued shares of that class (subject always to the restrictions on
voting contained in Article 3.4.2); provided that the rights attached to the Deferred
Shares may be varied, modified, abrogated or cancelled by the holders of 75% of the
issued Shares in the Company voting as one class (subject always to the restrictions
on voting contained in Article 3.4.2).

Except as otherwise provided in Articla 3.6, the rights attached to any class of share
shall not be deemed varied by the creation or issue of further ghares ranking in some
or all respects pari passu with or in priority to those shares or by the purchase or
redemption by the Company of its own shares.

4 Further issue of shares

4.1 Except as may be resolved by ordinary resolution:

411

4.1.2

no shares may be allotted or Issued to any person;

the Company shall not exercise any of the powers referred to in article 22(2) of the
Model Articles (issue of redeemable shares); and

the Company shall not reduce, consoclidate, sub-divide, convert or otherwise make any
alteration to its share capital.

42 Pursuant to the Act, all statutory rights of pre-emption shall be exciuded from applying to the
Company. In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not
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apply to an allotment of equity securittes (as defined in section 560(1) of the Act) made by the
Company.

Unless the Board otherwise provides (having obtained Investor Consent), any new shares issued
to holders of A Shares will be A Shares, and any new shares issued to any other person, including
a holder of B Shares or C Shares, will be B Shares or C Shares (as the case may bs).

Transfer of Shares — General Principies
No member shall dispose of any share except:
5.1.1 as permitted by Article € (Permittad Transfers);

61.2 as required by Article 7 {Compulsory Transfers) or under any other obligation under
the Articles;

513 as permitted by and in accordance with Article 8 {Purchase Rights) end Aricle 9
(Purchase Value and Completion)

{but subject always to the restrictions contained in Articles 5.3 and 5.5) and the Directors shall
decline to register any transfer that Is either not made in accordance with the provisions of these
Articles or is of shares on which the Coempany has a lien.

Referenca in Articie 5.1 or Article 5.5 to disposing of shares shall include disposing of any interest
in or right attaching to any shares or renouncing or assigning any right to recelve or subscribe for
any shares or creating or permitting to exist any legal or equitable mortgage or charge, lien,
encumbrance or trust over any share or agreeing to do any such thing.

Notwithstanding any other provision of these Articles, no share shall in any circumstancss be issued
or transferred {0 any minor, bankrupt or person of unsound mind.

Any reference in these Articles to the transfer of a share shall include the transfer or purported
transfer of the beneficial ownership of such share.

Without prejudice to the foregoing, the holder(s) of B Shares and the holder(s) of C Shares shall not
be entitled to dispose of any sharas without Investor Consent,

Deferred Shares may be purchased by the Parent or (at its request) by the Company (subject to
compliance with the Act) at any time on demand for an aggregate amount of £1. Subject to the
foregoing, nona of the holder(s) of Deferred Shares shall be entitied to dispose of any Deferred
Shares without Investor Consent

Permitted transfers

Notwithstanding any other provision of these Articles:
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6.1 any A Shares may be disposed of by the holders thareof without restriction; and

62 any holder of Shares may transfer at any time without restriction as to price or otherwise all or any
of its shares in the Company to:

621 a holder of A Shares, or
6.2.2 any other parson (including the Company}) with Investor Consent.
7 Compulsory transfers
71 These compuisory transfer provisions only apply to B Shares and C Shares. In the event of an

Exercise Event, any holder of B Shares andfor C Shares will, if required to do so by written notice
from the Parent or an Investor, transfer the shares specified in that notice to the Parent in
accordance with these Articles or to any person nominated by the Parent provided that such
person has accepted such nomination. Such written notice shall include:

714

AN

the date on which the notice is given;

a statement to the effect that the Parent is exercising its rights under this Article in
respect of the Shares specified in the notice;

a statament by the Parent that it will be satisfying the Purchase Value either in cash or
by the ailotment of Units;

a statement by the Parent
7141 (if being satisfled in cash) of the cash value of the Purchase Value; or

7142 (otherwise) the number and type of Units comprising the Purchase Value
(having regard to the application of Article 9.1.5);

{subject to Article 7.1.6) a date, which is no more than 45 Business Days after the date
of the notice, on which Completion is fo take place;

if it is the case, that the notice is conditional on the occurrence of an anticlpated
Exercise Event and (if it is also the case) that Completion will only occur at the same
moment as or immediately prior to the Exercisa Event; and

a signature by or on behalf of the Parent.

Where a notice has been given In terms of this Article 7 (and is not withdrawn and Is, if applicabie,
no longer subject to a condition) the Seller is required to seil and the Parent (or its nominated
parson) Is required to buy the relevant shares in accordance with the terms of these Articles at the
Purchase Value at Completion all as provided for in Article 9 and subject always to the Selter
complying with all its complsticn obligations in Article 9.
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In the event of negotiations being conducted for a Liquidity Event, the Parent shall be entitled to
execute and deliver a conditional notice (as provided for in Article 7.1) in the form of a conditional
notice to acquire the relevant Shares at, or Immediately prior to, the Liquidity Event. Any
conditional notice shall lapse in the event that the Liquidity Event has not taken place within 60
days the notice being given; provided that nothing shall prevent the Parent or an Investor from
issuing further notice(s) (conditional or otherwise) before or after the previous one has lapsed.

The Parent may withdraw a nofice given in terms of either Article 7.1 or Article 7.2 and such
withdrawal shall not prevent further notices being given in the future.

An obligation to transfer a share under the provisions of this Article 7 shall be deemed to be an
obligetion to transfer the entire legal and beneficial interest in such share free from any lien,
charge or othar encumbrance.

Ths Board (with Investor Consent) or an Investor Instruction shall be entitled to decide that a
member, who is affected by an Exercise Event qualifying that member as a Bad Leaver, should
Ingtead be treated as a Good Leaver for the purposes of the transfer provisions, Including the
Purchase Value.

Where it transpires that a person should have been treated as a Bad Leaver, rather than a Good
Leaver, the Purchase Value shall (unless waived by Investor Consent) be deemed adjusted
accordingly; and If the transfer has already taken place, any difference between the Purchase
Value received by the Leaver and the Purchase Value that should have been made over shall be a
debt owed by the Leaver to the relevant transferee(s) of such shares or to the Company, as an
Investor [nstruction may direct.

The compulsory transfer provisions may only be exercised by the Parent er the Investor in relation
to a Leaver within 6 months of the later of (I} the date of cessation as an Employee of a Group
Company (where such person does not remain as an Employee of ancther Group Company) and
(ii) the board of the Parent (as a whole) and the Investor becoming aware of circumstances making
e person & Bad Leaver, rather than a Good Leaver.

If any B Sharas or any C Shares are required to be, and are not so, tfransferred In accordance with
the provisions of this Article 7 within 10 Business Days of the date set for Completion by the
Parent (and such failure to complete is not attributable to a default by the Company, the Parent or
the Investor at the date set for Completion) then the Parent may by notice to the holder of the
relevant Shares:-

7.8.1 authorise and instruct any person as it thinks fit (Including any Director) to execute the
necessary transfer(s) on behalf of the relevant person or persons; or

782 confirn in writing to the Company that the relevant Shares shall automatically be
converted, upcn receipt of such notice, such number of Deferred Shares with an
equivalent par value to those being converted.
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The Deferred Sharas shall net confer on the holder any entittement to dividends.

On a return of capital or Sale, the entire entittement in respect of ail of the Deferred Shares shall
be satisfied in full by the payment of £1 in aggregate to the holders of Deferred Shares. The
Deferred Shares shall confer no rights on any holder thereof to receive notice of, attend, speak or
vote at any general meeting of the Company or to vote on written resolutions

The Deferred Shares may be redeemed by the Company at any time and at its option for £0.01 for
all of the issued Deferred Shares (or such of them as the Company wish o redeem) without
obtaining the sanction of the Holder(s) of the relevant Deferred Shares (or anyone entitled to be
the Holder of such Deferred Shares) and, pending the transfer andior purchase, retain the
cartificates (if any) in respect of them.

Purchase Righta
Transfer Notice

8.1.1 An A Share may be transferred without restriction and the provisions of this Article 8.1
relating to the giving of a Transfer Notice only applies to the B Shares and C Shares.
Subject always to Article 5.5, except where a transfer is permitted pursuant to Articie 6
(Permitted Transfers), a member wishing to transfer his B Shares or C Shares or any
of them ("Transferor”) shall give nofice In writing {a "Transfer Notice") to the Company
and the Parent. A Transfer Notice must always be in respect of all of the Shares of the
relevant member of whatever class. Where a Transfer Notice has been given, the
buyer of the relavant Shares shall be the Parent (or, where permitted in these Articles)
its nominge and the relevant Shares may not be disposed of to any other parson
(unless with Investor Consent). A Transfer Notice once given may not be withdrawn.
Where a Transfer Notice has been vaiidly given in terms of this Article 8.1, the Parent
is required to purchase (or, where parmitted, procure the purchase by its nominee of)
the relevant shares In accordance with the terms of these Arfides at the Purchase
Value at Completion all as provided for in Aricle 9, and subject always to the Seller
complying with its cbligations in this Article 8 and Article 9.

812 A Transfer Notice must:
8.1.21 state the date on which the Transfer Notice is given;
8122  contain a statement o the effect that tha notics Is a Transfer Notice;

8123 provide a data, which is not less than 5 nor more than 20 Business Days
after the date of the Transfer Notice, on which Completion is to take
place (or such shorter period as may be agreed with the Parent);

8.1.24 include a signature by the person glving the notice;
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2

be accompanied by a Joinder Agreement duly executed by the Seller;
and

be accompanied by any Tax Election required to be delivered by the
Seller in terms of the Investment Agreement or otherwise, duly executed;
and

be accompanied a security transfer power with respect to the Equity
Conslideration, endorsed in blank;

all without prejudice to the other documentation required to be delivered at Completion
in terms of Article 9.2.2.

9 Purchase Value and Completion

21 Purchase Value

9.1.1

9.1.2

813

36T62274v1

The Purchase Value whether on a compulsory fransfer under Article 7 or a Transfer
Notice under Article 8 shail be determined in accordance with this Aricle 9.1.

The Parent shall have the right to elect {at the Parent's sole discretion) to satisfy the
Purchase Value by means of:

9.1.2.14

8122

the allotment and lssue of Consideration Preferred Units andfor
Consideration PiUs (as such number of Units are calculated in
accordance with Article 8.1.3)“Equlity Conslderation™); or

a payment in cash for an amount equivalent to the value of the relevant
Units (if any} which the Seller would have been entitled to receive in
accordance with Article 9.1.3 and determined In accordance with Article
9.1.4 (“Cash Equivalent”).

Where the Parent elecis to pay the Purchase Value for the ralevant Shares in Equity
Consideration, the Purchase Value shall be satisfied as follows:

$.1.31

In the case of B Shares: the allotment and issue by the Parent to the
Seller of one Preferred Unit for every one B Option Share to be
transferred by the Seller {or In such other proportions or as otherwise
amended pursuant to Article 9.1.5) (the "Consideration Preferred
Units"), PROVIDED THAT:

9.1.3.11 (where the Seiler is not also a Bad Leaver or a
Defauling Member .prior to Completion) such
Consideration Preferred Units shall have entittements to
such Preferred Yield as if the Consideration Preferred
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Units had been held from the date on which the Shares
being bought and sold were first issued to the Seller; or

(in the case of the seller being a Bad Leaver or
Defaulting Member pdor to Completion), then such
Consideration Preferred Units shall have no such
Preferred Yield entilement;

In the case of C Shares (other than held by a Bad Leaver or a Defaulting
Member): the allotment and issus by the Parent o the Seller of the
number of PlUs (the "Consideration PIUs") calculated as follows:

8.1.3.21

9.1.3.2.2

in the case of (i) a Transfer Notice given under Article
8.1 {which has not been superseded by a notice givan
under Article 7) or (i} a notice given under Article 7 for
an Exercise Event listed in paragraph a), 8) or f) of the
definition of “Exercise Event”:- one PIU for every cne
C Share to ba transferred by the Saller (or in such other
proportions or as otherwise amended pursuant to
Article 9.1.5); or

otharwise:- the number of Consideration PlUs
resulting from the following formula:

Number of PiUs = CP x Vested Proportion

Where:

a)

“CP" represants one PIU for every one C Share fo be
transferred by the Seller {or in such other proportions or as
otherwise amended pursuant to Article 9.1.5); and

b) "Vested Proportion” means the following proportion by reference to
the time elapsed since the date of first issue of the relevant C
Shares which are being transferred by the Seller ("lssue Data") (i)
until the date of, in the case of a Transfer Notice given under Article
7 in respect of paragraph {1) of tha definition of "Exercise Event®, the
date of the Liquidity Event; and (i) in the case of a notice given
under Article 7 for an Exercise Event listed in paragraph (c) or (d) of
the definition of "Exercise Event®, the date of the Exercise Event

itself :

i. Nil prior the first anniversary of the issue Date;

ii. 20% on the first anniversary of the Issue Date; and



9.1.4

9.16
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. thereafter in equal amounts (i.e., 20% per year)
over the following four (4) year period thereafter
(i.e., sach anniversary of the Issue Date

(each such anniversary date being a “Vesting Date”), in
each case so long as the Seller is and has remained
continuously employed by a Group Company from the date
of issue of the C Shares through and including such Vesting
Date; and there shall be no proportional or partial vesting in
the periods prior to each Vesting Date and all vesting
should only occur on the applicable Vesting Date
PROVIDED THAT, the Board may, In its sole discretion,
provide for accelerated vesting at any time. Notwithstanding
the foregoing, the vesting of the relevant C Shares shall
automatically accelerate upon a “Sale of the Company” (as
such term Is defined in the LLC Agreement);

8.1.3.3 In the case of C Shares held by a Seller who i3 a Bad Leaver or a
Defaulting Member: en aggregate sum of £1 for all his C Shares {and for
the avoidance of doubt, no Units shall be zllotted or issued in relation
theretn).

Subject always to any lesser value to be atiributed as a consequence of the Seller
being a Bad Leaver or a Defauiting Member, the Cash Equivalent of Equity
Consideration shalt be determined by a decision of the board of the Parent (with
Investor Consent) on a basis consistent with the valuation of the corresponding Units
forming part of the Equity Consideration under the LLC Agresment {incluiding without
limitation as to the provisions regarding distribution of proceeds among the Units,
commonly known as waterfall provisions), PROVIDED THAT, where in terms of the
LLC Agreement the Board would have discretion, it shall apply the last avaiiable
valuation of the Parent under any independent valuation (in the form of a US 409A
valuation or equivalent) in valuing the Units of the Parent as a whole. .

If, following the date of issue of B Shares and/or C Shares, the Company or the Parent
shall effect any sub-division or consolidation or redesignation or reorganisation in
relation to its shares capital or its Units {(as the cass may be) (“a Share
Reorganisation™), then the Purchase Value and/or number of Units shall be adjusted
in such manner as the board of the Parent {with the consent of the Investor) in itz sole
discretion desms fit.

In the case of an entitiement to a fraction of a Unit, it shall be rounded up or down at
the discretion of the board of the Parent.
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Where a Seller or a connected person of his is also a board member of the Parent,
such Seller and/or his connected person shall not be entitled to vote.

9.2 Completion of the transfers

9.2.1

922

823
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Compietion shall take place at such location as directad by the Parent and on the date
specified in the Transfer Notice or notice given in terms of Article 7 or (where
conditional upon a Liquidity Event) on or, Immediately prlor to, such Liquidity Event or
such other date as the parties may agree.

At Completion, the Seller shall delivér to the Parent each of the documants or ftems
set out or referred to in this Article:

9.221 a duly exacuted stock transfer form in favour of the Parent or such
person as it may nomihate and supporting share certificate or an
appropriate indemnity for the Shares bslng transferred;

9222 a duly executed Joinder Agreement(s) designating the Seller as an
"Executive Member® and/or “Rollover Member®" andicr as otherwise
designated at the request of the Investor;

9.22.3 a duly executed Tax Elsction (where the Seller is receiving Equity
Consideration);

9224 a securlly transfer power with respect to the Equity Consideration,
endorsed in blank;

9225 a duly executed Exscutive Investment Agreement;
92286 a duly executed Grant Agreement; and

9227 such other documentation and Instruments in form and substance
reasonably deemed by the Parent to be required for the issuance of the
Equity Consideration,

Subject to the Seller complying with the terms of Article 9.2.2, the Parent shall
immediately either (at its scle option):

9.2.3.1 pay {or procurs the payment of} the Purchase Value in cash to the
Seller; or
9.2.3.2 allot and issue to the Seller the relevant Equity Consideration, {reated as

fully paid up, in the Seller's name; or
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9233 in the case of the payment for the C Shares where the Seller is a Bad
Leaver or Defauiting Member, pay the aggregate sum of £1 in cash to
the Seller or to the Company for the Seller's account

and such payment or allotment and issue of relevant Equity Consideration (as the
case may be) shall constitute an absolute discharge to the Parent of its obligations to
satisfy the Purchase Vaiue.

Where the Parent has elected to satisfy the Purchase Value in Cash Equivalent, the
Parent may substitute any other person for itself to acquire the relevant Shares from a
Seller (including, sublect to compliance with the Act, the Company itself or any other
Group Company) by notifying the Seller to that effect and giving the proposed date for
completion of the sale of the relevant Shares; and on such completion date the Sefler
shall deliver the proposed transferee the documents refermed fo in Article 9.2.2.1 and
the Parent shall procure payment by such person of the relsvant Cash Equivalent.

Whaere the Seller is a Leaver or Defaulting Member and the Purchase Value has been
satisfied in Equity Consideration, the resulting Equity Consideration shall {(unless the
Parent with Investor Consent expressly waives such requirement in writing) be subject
to any compulsory transfers or sale obligations as may have affected the Equity
Consideration had the Seller held the Equity Consideration immediately before
bacoming a Leaver or Defaulting Member; and the Seller shall comply with the terms
of the LLC Agreement as If this had been the case and, in security of compliance with
such undertakings, hereby appoints as his attorney any person designated by the
Parent to execute such transfers or documentation required to give effect fo this
should the Seller fail to do so upon requast by the Parant.

9.3 Default by the Sellar

If the Seller defaults in transferring Shares or in otherwise executing any document required in
terms of these Aricles:

8.3.1

8.3.2
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the Chairman for the time being of the Company or failing him one of the Directors or
some other person duly nominated by the Board for that purpose, shall be deemed to
be the duly appointed attorney of the Seller with full power to execute, complete and
deliver in the name and on behalf of the Seller a transfer of the relevant Shares to the
Parent or nominated person, any Joinder Agreemsant and/or any other documentation
require under these Articles;

the Company may receive and give good discharge for the Purchase Value on behalf of
the Seller and (subject to the transfer being duly stamped) the Directors may enter the
name of the Parent or nominated person in the Registar of Members as the holder by
transfer of the relevant Shares;
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8.3.3 the Company shall forthwith pay the Purchase Value (or such part of it as is cash) into
a separate bank account in the Company's name and shall hold the same on trust for
the Seller and if and when the Seiler shall deliver up his certificate(s) for the rélevant
Shares to the Company (or an appropriate indemnity in respect of lost certificates)
then he shall be paid the Purchase Value without interest and less any sums owed to
the Company by the Seller pursuant to these Articles or otherwise.

Walver

The provisions of Article 8 and/or this Article 9 may be waived on a case-by-case basis by the
written consent of the holders of at least 50% in nominal value of the A Shares with Investor
Consant,

Conflicts

Where both a transfer notice under Article 7 and a Transfer Notice under Article 8 have been
served in respect of the same Shares, uniass there is an Investor Instruction otherwise, the former
shail prevail.

Lien

The Company has a lien ("Company's Lien”) aver every share which is registeraed in the name of
any person indebted or under any liability to the company, whether he is the sole registered holder
of the share or one of several joint helders, for all monias payable by him (sither alone or jointly
with any other person} to the Company, whether payable immediately or at some time in the
future.

The Company's Lien over a share:-
10.2.1 takes priority over any third party's interest in that share; and

1022 extends to any dividend or other meney payable by the Company in respect of that
share and (if the lien is enforced and the share is sold by the Company) the proceeds
of sale of that share.

The Directors may at any time decide that a share which is or would otherwise be subject to the
Company's Llen shali not be subject to it, either wholly or in part.

Enforcement of the Company's Lien
Subject to the provisions of this Artidle, if-
11.1.4 a Lien Enforcement Notice has bean given in respect of a share; and

11.1.2 the person to whom the notice was given has failed to comply with it
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the Company may sell that share in such manner as the Directors decide.
11.2  AlLien Enforcement Notice:-

1121 may only be given in respect of a share which is subject to the Company's Lien If a
sum in respect of which the lien exists is payable and the due date for payment of that
sum has passed;

112.2 must specify the share concemed:
1123 must require payment of the sum payable within 14 days of the notice;

1124 must be addressed either to the holder of the share or to a person entitled to it by
reason of the holder's death, bankrupicy or otherwise; and

11.25 must state the Company’s intention to sell the share if the notice is not complied with.
113  Where shares are soid under this Articla:-

11.31 the Directors may authorise any persen to execute an instrument of transfer of the
shares to the purchaser or a person nominated by the purchaser; and

11.3.2 the transferee is not bound to see to the application of the consideration, and the
transferee's title is not affected by any irmegularity in or invalidity of the process leading
to the sale.

114  The net proceeds of any such sale (after payment of the costs of sale and any cother costs of
enforcing the lien) must be applied:-

1141 first, in payment of so much of the sum for which the lien exists as was payable at the
date of the Lien Enforcoment Notice;

11.4.2 second, to the person entitied to the shares at the date of the sale, but only after the
cortificate for the shares sold has been surrendered to the company for cancellation or
a sultable Indemnity has been given for any lost cerfificates, and subject to a lien
equivalent to the Company’s Lien for any money payable (whether immediately or at
some time in the future) as existed upon the shares before the saie in respect of all the
shares registered in the name of such person after the date of the Lien Enforcement
Notice.

11.5 A statutory declaration by a Director or the company secretary (if any} that the declarant is a
Director or the company secretary and that a shara has been sold o satisfy the Company's Lien
on a specified date:-

11.5.4 is conclusive evidence of the facts stated in it as against all persons claiming to be
entitled to the share; and
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1152 subject to compliance with any other formalities of transfer required by the Articles or
by law, constitutes a good title to the share.

Proceedings at Genuoral Meetings

No business shall be transacted at any meeting of the members of the Company unless a quorum
is present at the time when the meeting proceeds to business.

Two persons entitted to vote upon the business to be transacted, each being & member or a proxy
for a member or a duly authorised representative of a corporation or partnership (at least one of
whom must be a helder of A Shares, or a proxy or duly autharised representative of such holder)
shall be a quorum.

If a quorum is not present within half an hour of the time appointed for a General Mesting, the
meeting, if convened on the requisition of members, shall be dissolved. In any other case, it shall
stand adjourned to the same day in the next week, at the same time and place {or to such other
date and at such other time and place as all the members may agree in writing). Article 41 of the
Medel Arficles shall not apply.

A polt may be demanded at any General Meeting by any member present in person or by proxy
and entitled to vote. Article 44{2) of the Model Articles shall be modified accordingly.

An instrumant appointing a proxy may, in the case of a corporation, be signed on its behalf by a
director or the secretary thersof or by its duly appointed attorey or duly authorised representative.

On a show of hands or on a poll, votes may be given either personally or by proxy.

Without limiting article 37 of the Model Articdles, a member may participate in a meeting of the
Company by means of conference telephone or similar communications equipment whereby all the
members participating In the meeting can hear each other and the members participating in a
meating In this manner shall be deemed to be present in person at such a mesting.

A proposed written resolution clrculated to the members shall lapse if it is not passed by the
requisite majority In accordance with the Act before the expiration of 60 days (or such other shorter
period as is stated on the proposed written resolution) from the Circulation Date stated on the
praposed written resolution.

Number of Directors

Save with Investor Consent, the number of Directors (other than altemate directors) shall not be
more than seven excluding any Investor Directors.

Alternate directors

Subject to Article 14.2, any Director may appoint as an altemnate any other Director, or any other
person approved by resolution af the Directors, to:-
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14,11 exercise that Director's powers; and
14.1.2 camy out that Director's responsibilities
In retation to the taking of decisions by the Directors in the absence of the aitemate's appointor.

An Investor Director may appoint any person to be alternate director and may remove from office
an alternate director appointed by him.

Any appoeintment or removal of an altemate must be effected by notice in writing to the Company
signed by the appaintor, or in any other manner approved by the Directors.

The notice must:-
1441 identify the proposed alternate; and

1442 in the case of a notice of appointment, contain a statement signed by the proposed
altemate that the proposed alternats Is willing to act as the alternate of the Director
giving the notice.

Rights and responsibilities of alternate Directors

An alternate Director may act as alternate to more than one Director and has the same rights in
relation to any decision of the Diractors as the altarnate's appointor.

Except as the Articles spacify otherwize, altemnate Directors:-

15.2.1 are desmed for all purposes to be Directors;

1522 are liable for their own acts and omissions;

15.2.3 are subject to the same restrictions as their appointors; and
15.2.4 are not desmed to be agents of or for their appointors

1525 and in parlicular each alternate Director shall be entitled to recelve notice of all
. mesetings of Dlrectors and of all meetings of committees of Directors of which his
appointor is a member.

An alternate Director is not entitted to receive any remuneration from the Company for serving as
an altemate Director except such part of the alternate's appointor's remuneration as the appointor
may direct by notice in writing made to the Company.

In detarmining the minimum and {if any) the maximum number of Directors, n6 account shall be
taken of any alternate Directors appointed from time to time.
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When an altemate Director is also a Director or acts as an aliernate for more than one Director, he
shall have one vote for every Director represented by him (in addition: fo his own vote if he Is himself
a Director) but he shall count only as one for the purpose of determining whether a quorum is
present.

Terminatlon of altemate Directorship
An alternate Director's appointment as an alternats terminates:-

16.1.1 when the alternate’s appointor revokes the appointment by notice to the Company in
writing specifying when it Is to terminate;

16.12 on the occurrence in relation to the altemate of any event which, Iif it occurred in
relation to the altemate's appointor, would result in the termination of the appointor's
appointment as a Director;

16.1.3 on the death of the alternata’s appointor; or

16.1.4 when the altemate's appointor's appointment as a Director terminates, except that an
alternate's appointment as an altemate does not terminate when the appointor vacates
his office at a general meeting and Is then re-appointed as a Director at the same
general meeting.

Appointment and Termination of Directors
Subject to Article 13, the Board shall be appointed as follows:

17.1.1 the Parent may appoint one or more persons willing to act as Director(s) and to
remove any such Director(s), all in accordance with Article 29.1.1;

17.1.2 the Company may (with Investor Consent) by ordinary resolution appoint one or more
persons willing to act as additional Directors and each such additional Director may be
removed by a general meeting or by notice in writing to that effect being given by the
holder or holders of a majority of the votes calculated in accordance with article 3.4;

17.1.3 the Directors may (with Investor Consent) appoint a person who is willingto acttobe a
director, either to fill a vacancy or as an additional Director (but not to fill the vacancy of
Investor Director).

No Director shali be appointed otherwise than as provided in these Articles. Article 17(1) of the
Model Articles is excluded.

The office of a Director shall also be vacated If he shall be removed from office as provided in
these Articles.
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The Investor Director(s) shall have the right to appoint the Chairman of the Board or any meeting
of Directors or committee thereof, and the right to appoint shall cany the corresponding right to
remaove such person as Chairman and appoint another person in his place.

Proceedings of Directors

The Chairman of any meeting of the Directors or any committee of the Directors shall be entitled to
a casting vote.

The quorum for the transaction of business of the Directors may be fixed by the Directors and unless
so fixed at any other number shall be 2 Directors PROVIDED THAT, while an Investor Director is in
office, no quorum shall be present unless the Investor Director or his altemate is padicipating,
except where such Investor Director, in respect of his attendance or that of his altemate, has
waived such reguirement.

An Investor Director shail not be taken to be in breach of his duty to promate the success of the
Company or his duty to exerclse independent judgement as set out in sections 172 and 173 of the
Act respectively by reason only that in the performance of his duties and the exercise of his
powers, he has regard to the Interests and acts upon the wishes of any Investor unless no honest
and reasonable director could have formed the view that, in doing so, the director was promoting
the success of the Company as a whole.

Without limiting article 10 of the Mode| Articles, a Director (or where appropriate his aliernate) may
participate in a meeting of the Board of Directors or of a committee of the Board by means of
cenference telephone or similar communications equipment whereby all the Directors participating in
the meeting can hear each other, and the Directors participating in a meeting in this manner shall be
desemed to be prasent in person at such mesting.

For the purpases of article 8 of the Modsl Articles, a resolution signed by an altemate Director
need not also be signed by his appointor, and if It is signed by a Director who has appointed an
alternate Diractor, it need not be signed by the alternate Diractor in that capacity.

Directors' conflicts of interest — Board approval for Situational Conflicts

If 2 sltuation arises or exists In which a Director has or could have a Situational Conflict, without
prejudice to the provisions of Articles 20 to 23 (inclusive), the Dirsctor concemed, or any other
Direclor, may propose to the Board that such Situational Confiict be authorised, such propesal to
be made in writing and delivered to the other Directors or made orally at a meeting of the Board, in
each case setting out particulars of the Situational Confiict in question. Subject to the Act, 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.

The relevant Director shall not be counted in the quorum at the relevant meeting of the Directors fo
authorise such Situational Gonflict nor be entiied to vote on the resolution authorising it. if the
relevant Director is the sole Investor Director, for the purposes of any part of the meeting of the
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Directors at which a resolution authorising the relevant Siuational Conflict pursuant fo section
175(4){b) of the Act is to be considered, the quorum requirement for such part of the meeting shall
be any two Directors, naither of whom have any interest in the matter and notwithstanding the
provisions of Article 18.2 it shall not be necessary for such Investor Director or his alternate to be
present during such part of the meeting for the quorum requirement to be met.

20 Directors’ Situational Conflicts — pre-approval for all Directors

20.1  Subject to compliance by him with his duties as a Director under Part 10 of the Act (other than the
duty in section 175(1) of the Act which is the subject of this Article 20.1), a Director may:

20.1.1 be an officer of, employed by, or hold shares or other securities (whether directly or
indirectly) in tha Company; or

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

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

201.21

20.1.2.2

20.1.2.3

20124
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shall be entitled to attend any meeting or part of a meeting of the
Directors or a committes 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 Diractor at the same time as the other Directors
{save that a Director may not vote on any resolution in respect of matters
relating to his employment with the Company or other Group Company);

shall not ba cbliged to account to the Company for any remuneration or
other bensfits received by him in consequence of any Group Company
Interest;

shall be entitled to consult freely about the Group and its affalrs with, and
to disclose Confidential Information to the Group's auditors, lenders and
proposed lenders (or with and to any of its or their professional advisers);

for the purpeses of facilitating a sale of shares in the Company or Listing,
shall be entitied to disclose any Confidential Information to any proposed
purchaser, underwriter, sponsor or broker, subject to the relevant
Director using his reasonabls endeavours to procure that any such
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recipient is made aware that it is Confidential Information and agrees to
treat it accordingly; and

20125 will not be obliged to disclgse 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 fo do so would breach any duty of confidentiality to any
other Group Company or third party.

21 Directors’ Situational Conflicts - pre-approval for Investor Directors

211 Subject to compliance by him with his duties as a Director under Part 10 of the Act (other than the
duty in section 175(1) of the Act {o the extent that it is the subject of this Article 21.1), an investor
Director may be a director or other officer of, employed by, hold shares or other securities in, or
otherwise be Interested, whether directly or indirectly, in:

21.1.4

2142
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eny Investor, Investor Affiliate, or other entity which, directly or indirectly, holds Shares
in the Company (a "Relsvant Investor") and as such the Investor Director may, on
behalf of the investor or Parent who appointed him, give or withhold any consent or
give any direction required of any Investor or Parent pursuant to the terms of any
subscription, investment or shareholders' agreement relating to the Company, or of
any similar agreement or document anclllary to such an agreement; or

any other company in which a Relevant investor also holds shares or other securities
or is otherwise interested, whether directly or indirectly,

(in either case an "Investor Director Interest"), and notwithstanding his office or the
exlistence 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
Act the relevant Investor Director:

21.1.21 shall be antifled to attend any meeting or part of a meeting of the
Directors or & committee of 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 Direclors or a committee thereof relating to
such matter, and any board papers ralating fo such matter shall be
provided to the relevant Investor Director at the same time as other
Directors;

21.1.2.2 shalt not be obliged to account to the Company for any remuneration or
other benefits received by him in consequence of any Investor Director
Interest;

21123 shall be entitied to consult freely about the Group and its affairs with, and
to disclose, for investment appraisal purposes, Confidential information
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34

to, any Investor, Investor Affiliate, or proposed Investor in the Group or
any other person aon whose behalf it Is 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); and

21124 for the purposes of facilitating a sale of shares in the Company or Listing,
shall be entitled to disclose any Confidential Information to any proposed
purchaser, underwiiter, sponsor or broker, subject to the relevant Investor
Director using his reasonable endeavours to procure that any such
recipient is made aware that it is Confidential Information and agrees to
treat it accordingly; and

21.1.25 will not be obliged to disciose to the Company or use for the benefit of
the Company any other confidential information received by him by virtue
of his Investor Director Interest and otherwise than by virtue of his pesition
as a Director.

Directors’ Situational Conflicts — disclosure of interests

Any Director who has a Group Company Interest and any Investor Director who hes an Investor
Director Interest shall, as scan as reasonably practicable following the relevant interest arising,
disclose to the Board the existence of such intarest and the nature and extent of such interest so
far as the relevant Investor Director or other Diractor is able at the time the disclosure is made
PROVIDED that no such disclosure Is 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 22 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 19.1, 20.1 and 21.1, the holders of 50% of the [ssued
shares which are held by shareholders who are not the same person as or connected persons in
relation to the relevant Director from time to time may, at any time, by notice in writing to the
Company, authorise, on such terms as they shall think fit and shall specify in the notice:

23141 any Situational Conflict which has been notifled to the Beard by any Director under
Article 19.1; or

23.1.2 any Group Company Interest or Investor Director interest which has been disclosed to
the Board under Article 22

(whether or not the matter has already been considered under, or deemed to fall within, Article
19.1, 20.10r 21.1, as the case may be).

No contract entered into shall be liable to be avoided by virtue of:
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2321 any Director having an interest of the type referred to in Article 19.1 where the relevant
Shuational Conflict has been approved as provided by that Article or which is
authorised pursuant to Asticle 23.1;

2322 any Director having a Group Company Interest which falls within Article 21.1 or which
is authorised pursuant to Article 23.1; or

2323 any Investor Director having an Investor Director Interest which falls within Article
21.1or which is authorised pursuant to Article 23.1.

For the purposes of this Article, connected persons shall have the meaning as set out in section
252 of the Act.

Directars’ conflicts of interest — Transactional Conflicts

The provisions of Arlicles 19 to 23 (inclusive) shall not apply to Transactional Conflicts but the
following provisions of this Article 24.1and Article 24.2shall so apply. Any Director may be
Interested in an existing or proposad transaction or arrangement with the Company provided that
he complies with the section 177 or 182 (as applicable) of the Act. Article 14 of the Model Articles
Is excluded.

Without prejudice to the obligation of each Director to declare the nature and extent of his interest in
accordance with the Act, a Director may vote at a meeting of the Board or of a commiitee of the
Board on any resolution conceming 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. Having so declared any such Interest or duty he may have, the Director shail be counted in the
quorum present when any such resolution is under consideration and if he votes on such resolution
his vote shall be counted.

Notices and Company Communications

Any notice, document or other information shall be deemed served on, or delivered to, the
intended recipient:

2511 if delivered by hand, on signature of a delivery receipt or at the time the notice,
document or other information is left at the address; or

25.1.2 If sent by fax, at the time of transmission; or

2513 if sent by pre-paid first class post, recorded delivery or special delivery to an address
in the United Kingdom, at 9.00 am on the second Business Day after posting; or

2514 if sent by pre-paid airmail to an address outside the country from which it is sent, at
9.00 am on the fifth Business Day after posting; or
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25.1.5 if sent by reputable iﬁtemaﬁonal overnight courier to an address outside the country
from which it is sent, on signature of a delivery receipt or at the time the notice,
document or other information is left at the address; or

2518 if sent or supplied by emalil, one hour after the notice, document or information was
sent or supplied; or

2517 if sent or supplied by means of a website, when the material is first made available on
the website or (If later) when the recipient receives (or Is deemed to have received)
notice of the fact that the material is avallable on the website (provided always that no
Transfer Notice or deemed Transfer Notice, or {without Invester Consent) no notice for
an Investor, may be served in this manner); and

25.1.8 if deemed recaipt under the previous paragraphs of this Article 26.1 would occur
outside business hours (meaning 9.00 am to 5.30 pm Monday to Friday on a day that
is not a public holiday in the place of deemed receipt), at 9.00 on the day when
business next starts in the place of deemed recelpt. For the purposes of this Article, all
references to time are to local time in the pla;:e of deemed receipt.

To prove service, it is sufficient to prove that:

2521 if deliverad by hand or by reputable intemational overnight courier, the notice was
delivered to the correct address; or

25.2.2 if sent by fax, a fransmission report was received confiming that the notice was
successfully transmitted to the correct fax number; or

2523 if sent by post or by airmail, the envelope containing the notice was properly
addressed, paid for and posted; or

2524 if sent by email, the notice was properly addressed and sent to the email address of
the recipient.

In proving that any notice, document or information was properly addressed, it will suffice to show
that the notice, decument or information was addressed fo an address permitted for the purpose
by the Act.

Indemnity

Subject to Article 26.2, a relevant director of the Company or an associated company may be
Indemnified out of the Company's assets agalnst—

2611 any liability incurred by that director in connection with any negligence, default, breach
of duty or breach of trust in ralation to the Company or an associated company;
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26.1.2 any liability incurred by that director in connection with the activities of the Company or
an assoclated company in its capacity as a trustee of an occupational pension scheme
(as defined in section 235(6) of the Act); and

26.1.3 any other liability incurred by that director s an officer of the Company or an
assoclated company.

This Article 26 does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Act or by any other provision of law.

In this Article 26 —

26.3.1 companies are associated if one Is a subsidiary of the other or both are subsidiarles of
the same body corporate, and

26.3.2 a "relevant director” means any director or former director of the Company or an
associated company,

Insurance

Subject to the Companies Acts, the directors shall purchase and maintain Insurance, at the
expense of the Company, for the benefit of any relevant director in respect of any relevant loss, all
on terms and with such Insurer(s) as required or approved by an Investor Instruction.

In this Article:

2721 a “relevant officer” means any director or former director of the Company or an
assoclated company, any other officer or employee or former officer or employee of
the Company or an assoclated cornpany (but not its auditors), or any trustee of a
pension fund or employee benefits trust of the Company or an associated company;
and

2722 a "relevant loss® means any loss or liability which has been or may be incurred by a
relevant officer in connection with that relevant officer's duties or powers or
responsibilities in relation to the Company or an associated company or any pension
fund or employees’ share scheme of the Company or associated company; and

27.23 "associated company” shall have the meaning ascribed to it In Article 26.3.1.
Approvals

Where the approval, agreement or consent of any member or Director is required under any
provision of these Articles to any particular matter, such approval, agreement or consent may be
given subject to such terms and conditions as that member or Director may require and any
breach of such terms and conditions shall ipso facto be deemed to be a breach of thess Articles.
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Parent Company

In the event that the Parent shall be the holder of shares that camy more than 50 per cent of the
total voting rights of the members of the Company, the following provisions shall apply
notwithstanding anything In these Articles which may be inconsistent therewith:

22.1.1 the Parent may at any time and from time to time appoint any person to be a Director
or remove from office any Director howsoever appointad;

29.1.2 any Director appointed in accordance with Article 29,11 may also be designated as
“Investor Director” by the Parent (with Investor Consent) or shall also be designated as
such by an Investor Instruction; and such designation may likewise be remcved by the
Parent (with Investor Consent) or by an Investor Instruction to that effect;

2813 no unissued shares of the Company shall be issued or agreed to be issued or put
under option without the prior written consent of the Parent;

2914 any or all pawers of the Directors shall be restricted in such respects and to such
axtent as the Parent may by notice to the Company from time to time prescribe,

Any such appointment, removal, consent or notice shall be In writing served on the Company and
signed by the Parent or, if the Parent is a company, on its behalf by any person duly authorised for

" the purpose. No person dealing with the Company shall be concermned to see or enguire whether

the powers of the Directors have been in any way restricted hereunder or whether any requisite
consent of the Parent has been obtained and no obligation incurred or security given or transaction
effected by the Company to or with any third party shall be invalid or ineffectual uniess the third
party had at the time express notice that the incurring of such obligation or the giving of such
security or the effecting of such transaction was in excess of the powers of the Directors.

U.S. Tax Matters

This Article 30, inter alia, sets forth principles under which iterms of income, gain, loss, deduction
and credit of the Con{pany shall be aflocated among the Shareholders solely for U.S. federat,
state and local income tax purposes. This Article 30 also provides for {i) the determination and
maintenance of capital accounts, generally in accordance with Regulations promulgated under
Code Section 704(b) and shail be read and interpreted consistent with such purpese and (li)
certain other elections and covenants of the Shareholders that related to and impact U.S. tax
matters, Capitalized terms not otherwise deflned in this Article 30 shall have the meanings given
in Article 30.1 below.

DEFINITIONS

“Book Value® means, with respect to any assst, the asset's adjusted besis for U.S. federal
income tax purposes, axcept as follows:
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{a) the Bock Value of any asset contributed by a Shareholder {o the Company shall
be the gross fair market value of such asset at the time of confribution;

{b) the Book Value of any asset distributed by the Company to any Shareholder shall
be adjusted immediately pricr to such distribution to equal its gross fair market
value at such time;

{c) the Book Values of all of the Company’s assets shall be adjusted in the discretion
of the Board o equal their respective gross fair market values as of the date of
the acquisiion of additional Shares by any new or existing Sharehoider in
exchange for a capital contribution, upon the liquidation of the Company, or upon
the distribution by the Company to a retiring or centinuing Shareholder of money
or other assets of the Company in redemption of some or all of such
Shareholder’s interests; and

{d) any adjustments to the adjusted basis of any asset of the Company pursuant to
Code Sections 732(d), 734(b) or 743(b) shall be taken into account in determining
such asset's Book Value in a manner consistent with Regulation Sectlon 1.704-

1{0)2)(v}.

If the Book Value of an asset has been determined pursuant to paragraphs (a), (b} or (d)
above, such Book Value shall thersafter be adjusted in the same manner as would the
asset's adjusted tax basis for federal income tax purposes, except that depreciation and
amortization deductions shall be computed based on the assst's Book Value as so
determined, and nct on the asset’s adjusted tax basis in a manner censistent with
Regulations Section 1.704-1(b)}(2)(Iv){g)(3} or 1.704-3{d}{2), as applicable.

“CFC" means a “controlled foreign corporation” as defined in Code Section 957(a).
“Code” means the United States Intemal Revenue Code of 1986, as amended from time to time.

“EATCA" means (i) Code §§1471-1474, any successor legislation, any U.S. Depariment of
Treasury Regulations, forms, Instructions or other guidance issued pursuant thereto, (i) any
intergavernmental agreement entered into pursuant to such authorities, and (jil) any current or
future legislation, regulations or guidance promulgated by any jurisdiction giving effect to any
item described in clause (i) or (ii) above.

“Global ___Account Reporting Reguifements® means FATCA and any similar law,
intergovernmental agreement or other legal or administrative requirement promuigated or agreed
{o by any jurisdiction, including the Standard for Automatic Exchange of Financial Account
Information {Common Reporting Standard) of the Organisation for Economic Co-operation and
Development.

*PFIC* means a passive foreign investment company as defined in Code Section 1297.
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“Profits and Losses™ means, for any tax year of the Company (of portion thereof), the taxable
income or loss of the Company, or particular items thereof, determined in accordance with the
accrual method of accounting and with the following adjustments and any other adjustments
determined by the Investors in their reascnable discretion to be reasonably appropriate and/or
necessary for maintaining Capital Accounts in accordance with Code Section 704{b): (a) any
income of the Company that is exempt from United States federal income taxation and not
otherwise taken into account in computing Profits and Losses shall be added to such taxable
income or loss; (b) if the Book Value of any asset differs from its adjusted tax basis for United
States federal income tax purposes, any gain or loss resulting from a dispesition of such assst
shall be calculated with reference to such Book Value; {c) upon an adjustment to the Book Vailue
(other than an adjustment in respect of depreciation, amortization or cost recovery deductions) of
any asset, pursuant to the definition of Book Value, the amount of the adjustment shall be
included as gain or loss In computing such taxable Income or loss; (d) if the Book Value of any
asset differs from its adjusted tax basis for Unlted States federal income tax purposes, the
amount of depreciation, amortization or other cost recavery deductions with respect to such assst
for purposes of determining Profits and Losses, if any, shall be an amount which bears the same
ratio to such Book Value as the United States federal income tax depreciation, amortization or
other cost recovery deductions bears o such adjusted tax basis; and (e} any expenditures of the
Company not deductible in computing taxable Income or loss, not properly capitalizable and not
otherwise taken Into account in computing Profits and Lossas pursuant to this definition shall be
treated as deductible items.

“Regulations™ means the reguiations promulgated by the United States Department of the
Treasury pursuant to, and in respect of, provisions of the Code.

“Sharehofder” means a member of or holder of shares in the capital of the Company from time
to time.

CAPITAL ACCOUNT

30.2

A separate capital account (a "Capital Account™) shall be maintained for each Shareholder in
accordance with Code Section 704(b) and Regulation Sections 1.704-1(b) and 1.704-2. The
Capital Account of each Shareholder shall ba credited with (i) such Shareholder’s capital
contributions and all items of income and gain allocated to such Shareholder, and (i) shall be
debited with all items of loss and deduction allocated to such Shareholder and all cash and the
Bock Value of any property {net of liabilities assumed by such Shareholder and the labillties to
which such property is subject) distributed by the Company to such Shareholder. Any transferee
of a share in the Company shall succeed fo the Capital Account relating to the share so
transfermed.

Whenever it Is necessary to determine the Capital Account of any Shareholder, the Capital
Account of such Shareholder shall be determined afler giving effect to all allocations and all
contributions and distributions made prior to the time as of which such determination is {o be
mada.
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Except as expressly required herein, no Shareholder shall be required to restore any negative
balance in its Capital Account.

Articles 30.2 to 30.8 (inclusive) are intended to comply with Regulation Sections 1.704-1(b) and
1.704-2 and shall be interpreted and applied in a manner consisted with such Regulations and any
amendments or successor provision thereto. if the Board determines in its reasonable discretion
that it is appropriate and/or necessary to modify the manner in which the Capital Accounts, or any
debits or credits or allocations thereto, are computed in order to comply with such Regulations, the
Company shall cause such modifications to be made.

ALLOCATIONS

Allocations of Profits and Losses

30.6

Profits and Losses (and to the extent necessary, individual items of income, gain, loss or
deduction) for the fiscal year shali be allocated in a manner that, to the extent possible, the Capital
Account of each Shareholder at the end of such year equals (a) the amount that would be
digtributed o such Shareholder if (i) the Company sold its assets for thelr Book Valus, {ii) all
Company liabilities were satisfied (limited with respect o sach non-recourse lability to the Book
Value of the asset securing such liability) and (jil) the net proceeds were distributed In full In
accordance with Article 3 minus {b) such Shareholder's share of “Company minimum gain” and
“Shareholder minimum gain” {within the meaning of and in accordance with the Regulations under
Code Sectlon 704(b)), computed immediately prior to the hypothstical sale of assets and, for this
purpose, treating all Shares as vested, Any Company asset distributed in kind shall be deemed to
ba soid for its fair market value, and any gain or loss associated with such deemed sale shall be
included in determining Profits and Lossas for the applicable period. If any Interests in the
Company are transferred or redeemed cther than on the first day of the Company's taxable year,
then Profits, Losses, each item thereof and ail other items atiributable to such intarest for such
Company taxable year shall be divided and allocated between the transferor Shareholder and the
transferee Shareholder using any method permitted under Code Section 706 as determined by the
Board. The Investors may medify the provisions of Articles 30.6 to 30.8 (inclusive) in order to
result in allocations for Section 704(b) and U.8. income tax purposes that reflect the Shareholders’
interest in the Company.

Income Tax Allocations

30.7

For U.S. federal income tax purposes, each item of income, gain, loss and deduction of the
Company shall be ailocated among the Shareholders in the same manner as the comesponding
items of Profits and Losses and specially allocated items are allocated for Capital Account
purposes; provided, that in the case of any asset the Book Value of which differs from its adjusted
tax basis for United States federal income tax purposes, income, gain, loss and deduction with
respect to such asset shall be allocated solely for income tax purposes in accordance with the
principles of Code Sections 704(b) and {c) (in any manner determined by the Investors) so as to
take account of the difference between Book Value and adjusted basis of such asset. Allocations
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pursuant to this Article 30.7 are solely for purposes of income taxes and shall not affect, or in any
way he taken into account in computing any Shareholder's Capital Account.

Special Allocations

30.8  Notwithstanding any other provision of this Article 30, the following special allocations shall be
made in the following order:

I/TB22741

30.8.1

30.8.2

30.8.3

3084

30885

“Sharehclder nonrecourse deductions” {as defined in Regulation Section
1.704-2(i)}, if any, of the Company shall be allocated for each period to the
Shareholder that bears the economic risk of loss within the meaning of
Regulation Section 1.704-2{i).

“Nonrecourse deductions” (as defined in Regulation Section 1.704-2(b))
and “excess nonrocourse liabilities™ (as defined in Regulation Section
1.752-3(a)), if any, of the Company shall be allocated to the Shareholders
in accordance with their respective percentage interests in the Company,

The Articles shall be deemed to inciude “qualified income offset”
“minimum gain chargeback” and “Shareholder nonrecourse debt minimum
gain chargeback” provisions within the meaning of the Regulations
promulgated under Code Section 704{b). Accordingly, notwithstanding
any other provision of this Annex, items of gross income shall be allocated
to the Shareholders on a priority basis to the extent and in the manner
required by such provisions.

To the extent that Losses or ltems of loss or deduction otherwise aliocable
to a Shareholder hereunder would cause such Shareholder to have a
negative Capital Account as of the end of the taxable period to which such
Losses, or items of loss or deduction, relate (after teking into account the
alfocation of all tems of income and galn for such taxable period), such
Losses, or items of loss or deduction, shall not be sllocated to such
Shareholder and instead shall be allocated tc the other Shareholders in
accordance with paragraph 3 hereof as if such Shareholder were not a
Shareholder.

Any allocations required to be made pursuant to Articles 30.8.1, 30.8.2,
30.8.3, or 30.84 of this Article 30 (the “Regulatory Allocatlons™) (other
than allocations, the effect of which are likely to be offset In the future by
other special allocations) shall be taken into account, to the extent
permitted by the Regulations, In computing subsequent allocations of
income, gain, less or deduction pursuant to Article 30.6 of these Articles
so that the net amount of any items so allocated and all other tems
allocated to each Sharehoider shall, to the extent possible, be equal to the



43

amount that would have been allocated to each Shareholder pursuant to
Article 30.6 had such Regulatory Allocations under this Article 30.8 not
occurred.

COVENANTS

30.9

30.10

30.11

Unless AKKR ccnsents in writing, the Company and its subsidiaries will be operated, and
investments will be made, in a manner that avoids any Shareholder, or any direct or indirect owner
of an Sharehalder, {i) incurring any income that is effectively connected with the conduct of a U.S.
trade or business as defined in Code Section 864(b), {ii} having a permanent establishment in the
United States, (jll) realizing any unrelated business taxable income as defined in Code Sections
512 and 514(e), {v) engaging in any "commercial activity” as defined in Code Section 892(a)(2)(i}
or any activity that would create a significant risk of causing the Company, or any flow through
entity in which the Shareholders are invested, tc be freated as engaged in a "commercial activity”
and subject to tax in the United Stetes as a result.

Without the written oonseni of AKKR, the Company shall not make any investments that wouid
result in any direct or Indirect beneficial cwner of the Company having to include In taxable income
any amounts under subpart F of the Code, other than any investments already made as of the
date of adoption of these Articles, or being traated as having made an investment (either directly or
indirectly) in a PFIC,

Upon request of a Sharehclder, the Company shall provide each Shareholder with such
information and records as is reasonable to request, and make such of its officers, directors,
empioyees and agents available as may be reasonably requested by such Sharehaolder, so that
such Shareholder can obtain any information that It needs in order to timely make any
determination necessary for the filing of any tax retum, the payment of any tax, the provision of
any tax information fo its direct or indirect owners, or the defense of, or participation in, any tax
audit or controversy, including, without limitation, such information as is reasonably necessary to
determine whether the Shareholder {directly or indirectly) owns an interest in any PFIC or CFC and
to determine whether treaty qualilfication is available with respect to any distribution.

OTHER U.S. TAX MATTERS

Tax Elections

30.12

The Company shzll timely file, or cause to be timely filed, an elsection under Code Section 7701
and the Regulations promulgated thereunder for the Company to be treated as a partnership for
U.S. federal income tax purposes. The Company intends to cperate so that it Is treated as a
partnership {and not as a publicly traded partnership taxable as a corporation) for U.S. federal
income tax purposes. All other tax elections required or permitted to be made under the Code and
any applicable state, local or foreign tax law shall be made In the discretion of the Board, with the
consent of AKKR, and any decision with respect to the treatment of Company transactions on the
Company's U.S. federal, state, local or foreign tax returns shall be made in such manner as may
be approved by the Board and AKKR.
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Tax Returns

30.13 The Board is hereby authorized and empowered to prepare or have prepared, to execute or have
executed and to file, on behalf and in the name of the Company, any returns, applications,
agreements, elections and other instruments or documents, under appilcable tax law, which it
deems desirable or advisable , the cost of which shall be bome by the Company. For the
avoidance of doubt, C Shares are intended to be treated as "profits interests™ under IRS Revenue
Procedure 93-27 and IRS Revenue Procedure 2001-43 and the provisions of these Arlicles shall
be interpreted and applied consistently therewith. The liquidation value of such shares shall be
zero upon issue. Each Shareholder authorizes the Company, at the election of the Board, to slect
to have the “Safe Harbor* described in the proposed Revenue Procedure (the "Revenue
Procedure®) set forth in Infemal Revenue Service Notice 200543 (the "Notice™) and Proposed
Regulations Section 1.83-3(l) apply to any interest in the Company transferred to a service
pravider by the Company on or after the effective date of such Revenue Procedure in connection
with services provided to the Company.

Tax Matters Shareholder

30.14 The Company shall appoint and designate a “tax matters partner” of the Company as such tem is
defined under the Cods for U.S. federal incoma tax purposes (the “Tax Matters Shareholder”) and
such person shall serve the related rols (Including the “Partnership Representative™) under any
comparable provision of state or local or non-U.S. tax law or successor or subsequent related
provision: of faderal law (including the 2015 Bipartisan Budget Act). The Tax Matters Sharehoider
shall initially bs AKKR Investor, and shall be authorized and required to represent the Company (at
the Company’s expense) in connection with all examinations of the Company's affairs by all
federal, state, local and non-U.S. taxing authorities, including resulting administrative and judicial
proceedings, and to expend Company funds for professional services and other expenses
reasonably incurred In connection therewith, provided that the Tax Matters Shareholder shall not
settle any such examination or proceeding in a manner that would materially and disproporticnally
adversely afiect the holders of the B Shares and the C Shares without such holders' written
consents as compared to the other Shareholders of the Company. Each Shareholder agrees (1) to
cooperate with the Company and the Tax Matters Sharehalder and to do or refrain from doing any
or all things reasonably requested by the Company or the Tax Matters Shareholder with respect to
the conduct of such proceedings and (i} to provide to the Company or the Tax Matters
Shareholder any information that could heip mitigate any tax due by the Company or the
Shareholders. Promptly following the written request of the Tax Matters Shareholder, the
Company shall, to the fullest extent permitted by law, reimburse and indemnify the Tax Matters
Sharsholder for all reasonable expenses, including reasonable legal and accounting fess, claims,
liabilities, losses and damages incurred by the Tax Maiters Sharsholder in connection with any
administrative or judicial proceeding (1) with respect to the tax liability of the Company and/or (i)
with respect to the tax liability of the Shareholders in connection with the operations or activities of
the Company.

Global Account Reporting Requirements
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30.15 The Board shall use commercially reasonable efforts to (i) take or cause the Company and each of

K3

3141

its subsidiaries to take such actions as may be reasonably required to minimize the imposition of
withholding tax under FATCA with respect to any payments thereto, and (ji) cause the Company
and each of ils subsidiaries to comply with applicable Global Account Reporting
Requirements. Each Shareholder shall fumish the Company with any information, represeniations
and forms as shall reasonably be requested by the Company solely in order to comply with its
obligations pursuant to any Global Account Reporting Requirements. Notwithstanding anything in
these Articles to the contrary, (x) the AKKR Investor shall have no liability with respect to any
iaxes, penalties or interest resulting from the status of any Shareholder other than the AKKR
Investor or the faillure of any Shareholder other than the AKKR Investor to timely provide any
information or otherwise take action required by FATCA or any Global Account Reporting
Requirements, (y) any such Shareholder agrees to promptly relmburse the Company for any such
taxes, penalties, and interest payable or otherwise bome directly or indirectly by the Company or
any of its subsidlaries and (z) the Board shall use commercially reasonable efforts, to the extent
reasonably practicable under applicable law and the governing documents of the applicable entity,
to allocate the burden of {or any diminution in distributable proceeds resulting from) any such
amounts to those Shareholders to whom such amounts are specifically atiributable (whether as a
resuft of their status, actions, inactions or otherwisse), as determined by the Board in its sole
discretion.

Transfers in Security

Notwithstanding anything contained in these arlicles or anything to the contrary contained in the
Companies Acts (as amendsd from time fo time):

31141 Any pre-emption rights conferred on existing members or any other person by these
articles or otherwise and any other restrictions on transfer of shares contained in these
articles or otherwise shail not apply to:

311141 any transfer of any shares in the Company or proposed transfer of such
shares to any person, any bank or institution (or any agent, trustee,
nominee or nominees of such person, bank or Institution) to whom such
shares are being transferred by way of security,

31.11.2 any transfer or proposed transfer of such shares by such person, bank or
institution (or any agent, trustee, nominee or nominees of such persan,
bank or institution); and

31113 any transfer or proposed transfer of such shares by a receiver appointed
by such person, bank cr Institution {or any agent, trustee, nominee or
nomineas of such person, bank or institution); and

31.1.2 the directors shall not for any reason dedline to register, nor suspend the registration
of, any transfer of shares where such transfer is:
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31.1.241 in favour of any person, any bank or institution (or any agent, trustee,
nominee or nominees of such person, bank or Institution) to whom such
shares are being transferred by way of security, or

31122 duly executed by a receiver appointed by a person, bank or institution
pursuant to any security document which creates any security interest
over such shares, or

31123 duly executed by any person, bank or institution (or by agent, trustee,
nominee or nominees of such person, bank or institution) to whom such
shares have been transferred by way of security pursuant to any security
document which creates any security interest over such shares,

and a certificate by any official of such bank or institution or any such receiver that the shares are
or are to be subject to such a security and that the transfer is executed In accordance with the
provisions of this Article shall be conclusive evidence of such facts.

31.2  Any lien on shares which the Company has shall not apply in respect of any shares which have
been charged by way of security fo a bank or financial insfitution or a subsidiary of a bank or
financial institution or which are transferred in accordance with tha provisions of this article.
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