Company no 07439676

The Companies Act 2006

of

IR

22/05/2014
Certus Compliance Limited COMPANIES HOUSE

2. June 2011 (the "Circulation Date")

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of Certus Comphance
Limited (the "Company") propcse that

. resolutons 1, 2 and 3 below are passed as ordinary resolutions (the "Ordinary
Resolutions™), and

. resolutions 4 and 5 below are passed as special resolutions (the "Special Resolutions™)
Ordinary Resolutions:

1 That each of the 1ssued and unissued ordinary shares of £1 each in the captal of the
Company be and they are sub-divided into 100 ordinary shares of £0 01 each,

2 That each of the 1ssued ordinary shares of £0 01 in the captal of the Company be and 1s
redesignated as an A ordinary share of £0 01 in the capital of the Company, with the resulting
1ssued share capital of the company being 200 A crdinary shares of £0 01 each, and

3 That the directors of the Company be and they are unconditionally authonsed pursuant to
Section 551, Companies Act 2006 (the "Act"”) to exercise all powers of the Company to allot,
or to grant any night to subscnbe for or to convert any secunty into, shares in the Company up
to an aggregate nommal amcunt of £1,000 This authonty shall expire on the date 5 years after
the passing of this resolutbon unless previously revoked, vaned or extended save that the
directors may, notwithstanding such expiry, allot any shares or grant any nght to subscribe for,
ar to convert any secunty into, shares in pursuance of an offer or agreement to do so made by
the Company before this authority expires

Special Resolutions:

4 That the draft articles of association attached to this resolution be and they are adopted by the
Company n substitution for, and to the exciusion of, its existing articles of association, and

5 That the directors of the Company be and they are empowered for the purposes of Section
570 of the Act to allot equity secunties (as defined by Section 560 of the Act) for cash pursuant
to the authonty conferred by resolution 2 above as If Section 561 of the Act did not apply to any
such allotment

Important:

Please read the notes at the end of this document before signifying your agreement to the
Ordinary Resolutions and the Special Resolutions
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The undersigned, being persons entitled to vote on the resclutions on the Circulation Date, hereby
trevocably agre the Ordinary Resoluttons and Special Resolutions

(LML

Crinlae Uhidetsac

Name M-.t:r_(ct.m A decrend

For and on behalf of Certus GP Limited acting in its capacity as general partner of Certus LP

Number of ordinary shares 2

Date T 3wE 22U
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Notes

If you agree to the resolutions, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the following
methods

by hand (by dehivering the signed copy to marked for the attenton of Karen Pettigrew,
Osborne Clarke, 6th Floor, One London Wall, London EC2Y 5EB,

by post (by delivenng the signed copy to marked for the aftention of Karen Pettigrew, Osborne
Clarke, 6th Floor, One London Wall, London EC2Y 5EB,

By email (by attaching a scanned copy of the signed document to an email and sending It to
Karen Pettigrew@osbomeclarke com Piease enter "Wntten resolutions circulated on
June 2011" in the email subject box

The resolutions will lapse if sufficient votes in favour of it have not been received by
the end of the date which 1s 28 days after the Circulation Date (the Circulation Date
being counted as day one). Unless you do not wish to vote on the resolutions, please
ensure that your agreement reaches the Company on or before this date and time if the
Company has not received this document from you by then you will be deemed to have voted
against the resolutions

If you are signing this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authorty when returning this
document

If you require any assistance in completing this document, please contact Karen Pettigrew of
Osborne Clarke, One London Wall, London EC2Y 5EB on 0207 105 7050
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Company No 07439676

The Companies Act 2006

Private company limited by shares

Articles of association
of
Certus Comphance Limited ("the Company")

(as adopted by written special resolution passed on 2 Jure_ 20 1)

Part 1
Preliminary, Defined terms and Interpretation
1 Preliminary

The Model Articles shall apply to the Company save insofar as they are excluded or vaned by
these Articles or are tnconsistent with these Articles and the Model Articles {except as so
excluded, vared or inconsistent) together with these Articles shall be the ariicles of
association of the Company (to the exclusion of any other regulations set out in any statute,
statutory instrument or other subordinate legislation from time to time in force) If there 1s any
conflict or inconsistency between any provision of the Mode! Articles and these Articies, the
latter shall prevail

2 Defined terms

in these Articles, unless a contrary intentron 1s expressly stated, the following words and
expressions shall have the following meanings

“Acts” means the Companies Acts and every other statute, order, regulation, or other
subordinate legislation from time to time in force concerning companies and affecting the
Company

"acting in concert" has the meaning set out in the City Code on Takeovers and Mergers
from time to time

raddress” has the meaning set out in Section 1148, CA2006

"alternate” or “alternate director” has the meaning set out in Article 61 (Appointment and
removal of alternates)

"Annual Business Plan” means the annual business plan of the Group I1n respect of each
financial year which shall include a budget, projected cash flows and a statement of business
objectives relating to the financial year to which such annual business plan relates

"A Ordinary Shares" means the A ordinary shares of £001 each in the capital of the
Company

“appointor” has the meaning set out in Article 61 (Apporntment and removal of alternates)
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"Approved Offer" means an irrevocable offer in writing that is for all the shares n the capital
of the Company an terms prowviding for a distnbution of proceeds in accordance with Article
10 2 (Rughts attaching to shares — capital) which has receiwved Investor Consent

"Articles" means these articles of association as altered or varied from time to time and
*Article” means a provision of these Articles

"Board" means the board of directors of the Company from time to time being such number of
directors who together constitute a quorumn at a duly convened meeting of the directors

"Board Invitee” means such person (being an Employee Trust or an existing or prospective
Employee) as the Board, with Investor Consent, may nominate

"Business Day" means a day (other than a Saturday or a Sunday) on which cleanng banks are
open for business in the City of London

"Business Plan” means the business plan for the Group approved by the directors on the
date of adoption of these Articles

"CA2006" means the Companies Act 2006
"Call" has the meaning set out in Article 13 1 {Call Notices)
"Call Notice" has the meaning set out in Article 13 1 {Call Notices)

"Call Payment Date™ has the meaning set out in Article 17 2(a) (Falure to comply with Call
Notice automatic consequences)

"Called Shareholders” has the meaning set out in Article 29 1 (Drag along)
"Called Shares" has the meaning set out in Article 29 1 (Drag along)
"Cessation Date” means the date on which a Leaver ceases to be an Employee

"Co-Investment Scheme” has the meaning set out in Article 24 5(c) (Transfers by
Investment Managers and Investment Funds)

"Companies Acts" has the meaning set out In Section 2, CA2006

"Company's Lien" has the meaning set out in Article 12 1 (Company's Lien)

"Conflict Situation” has the meaning set out in Article 53 1(a) (Conflicts of interest)
"Conflicted Director” has the meaning set out In Article 53 1(a) {Conflicts of interest)
"Controller” means In relation to a corporate member a person who has the power or ability
to direct the management or the policies of that member, whether through the ownership of
voting capital, by contract or otherwise

"Controlling interest” means an interest (within the meaning of Schedule 1 of the CA2006)
in shares confernng in aggregate more than 50% of the total voting nghts conferred by all the

shares in the equity share capital of the Company for the time being In 1ssue

"Deed of Adherence” means a deed of adherence to the Shareholders’ Agreement
substantially in the form set out in the Shareholders’ Agreement

"Deferred Shares"” means the deferred shares of £0 01 each in the capital of the Company
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“"Disposal” means the sale or other disposal (whether by one transaction or a senes of
related transactions) of

(@ the whole or a substantal part of the business and assets of any Group Company, or

(b) more than 50% of the i1ssued share captal of any immedate Subsidiary or
Subsidiaries to the extent that it or they compnise the whole or a substantial part of the
business and assets of the Group

"document” means any document, including but not imited to, any summons, notice, order,
register, certificate or other legal process

"electronic address” has the meaning set out In Section 333(4), CA2006
"electronic form™ has the meaning set out in Section 1168, CA2006
"electronic means” has the meaning set out in Section 1168, CA2006

"eligible director" means a director who would be entitled to vote on the matter at a meeting
of directors (but exciuding any director whose vote 1s not to be counted In respect of the
particular matter)

"Employee" means a person who at the date of adoption of these Articles or subsequently 1s
employed by, or 1s a consultant to, any Group Company and/or holds the office of director of
any Group Company

“Employee Trust” means the trust to be established by the Board (with Investor Consent) to
encourage or facilitate the holding of shares in the Company by bona fide Employees or by
any section of such Employees, the trustees of which shall be such persons as the Board
(including the Investor Director} shall agree

"Equity Shares" means the Ordinary Shares and A Ordinary Shares
"Exit Notice™ has the meaning set out in Article 29 2 (Drag along)
"Exit Option” has the meaning set out in Article 28 1 (Drag along)
"Family Trust” means a trust under which

(a) no immediate beneficial interest in the shares held by it or the income from such
shares Is for the ime being or may In the future be vested in any person other than

) the settlor or a Privileged Relation of such settlor, or

() any charity or chanties as default beneficianes (meaning that such charity or
charities have no immediate beneficial interest in the shares or the Income
from them when the trust 1s created but may become so interested If there are
no other beneficianes from time to time excepi another chanty or charities),
and

{b) no power of control over the voting powers conferred by the shares held by it s for the
time being exercisable by or subject to the consent of any person other than the
trustee or trustees or the setttor or a Pnivileged Relation of such settlor

"Financial Institution"” means a bank, bullding society, industnal provident or fnendty society,
undertaking for collective investment (whether structured as a partnership, company, trust or
any other type of arrangement or undertaking), pension fund, insurance company or any other
person who I1s an authonsed person under the Financial Services and Markets Act 2000 or
any law with similar intent or effect in any other junsdiction (or a subsidiary of any such
person)

EDIN 3303412 v 4




"Further Issue™ has the meaning set out in Article 10 7(a) (Further 1ssues of shares)

"Group” means the Company and its Subsidianies (if any) for the time being and "Group
Company™ means any of them

"hard copy form" and "hard copy” have the meanings set out in Section 1168, CA2006

"Investment Fund™ has the meaning set out in Article 24 5(a)(n) (Transfers by Investment
Managers and Invastment Funds)

"Investment Manager" has the meaning set out in Article 24 5(a)(1) (Transfers by Investment
Managers and investment Funds)

"Investors” means the holder(s) of A Ordinary Shares from time to ime
"Investor Affiliate” means, in relation to an Investor or any Investor Affiliate of that investor

(a) any of its Subsidianes, parent undertakings, or any Subsidiaries of such parent
undertakings from time to time,

(b) any Investment Manager of that Investor or Investor Affilate and/or any Investment
Fund managed by any such Investment Manager from time to time,

(c) any person, from fime to time, in which the Investor and/or Investor Affillate may have
or 13 proposing to have a direct or indirect economic interest, including without
hmitatton any portfolio company investee,

(d) any person who controls or which 1s controlled, managed or advised or promoted by
the Investor and/or Investor Affilate, and/or

(&) any trustee, manager, beneficiary, shareholder, partner, unitholder or other financier or
participant in or of the Investor and/or Investor Affilate

"Investor Consent" means the wniten consent of the Investor Manager or of the Investor
Director {(whose consent shall be deemed to be given if he attends and votes in favour of the
matter at a meeting of the Board, which 1s then minuted)

"Investor Director” means a director of the Company appointed by the Investor under Article
57 1 (The Investor Directors and the Chamman) or the Shareholders’ Agreement or his
alternate

“Investor Manager" means Canter Private Equity LLP (registered in England and Wales with
company number QC346555) or such other person as the holders of more than 50% of the A
Ordinary Shares in 1ssue may from time to tme appoint in its place by notice in wnting to each
of the Investors and the Company

“Lead Managers” means the executive directors of the Company, being David Peace and
Stephen Bolton at the date of adoption of these Articles and “Lead Manager® shall be
construed accordingly

"Lead Manager Consent™ has the meaning given to it in the Shareholders’ Agreement
"Leaver" means an Employee (other than an Investor Director}) who ceases to be so for
whatever reason (including death or a Substdiary ceasing to be a member of the Group) and
does not conbnue to be an Employee by reason of his status in relation to any Group
Company

"Leaver's Shares" means in relation to a Leaver, all shares n the capital of the Company
held by him or his Privileged Relations or their Family Trusts, or any nominees of them
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"Listing” means the becoming effective of a listing of any Group Company's securties on a
Stock Exchange or the granting of permission for any of any Group Company's securnties to
be traded on a Stock Exchange and the listing shall be treated as occurrning on the day on
which trading in the securities began

"Magority Selters” has the meaning set out in Article 29 1 (Drag along)
"Majority Sellers’ Shares" has the meaning set out in Article 29 1 (Drag afong)

“Market Price" means the price which the Valuer states in wniting to be in theirr opinion the
market value of the shares concerned on the following assumptions and bases

(a) to have regard to the nghts and restrictions attached to the shares in respect of
income, capital and transfer,

(b) to assume that the sale 15 on an arms' length basis between a willing seller and a
willing purchaser,

(c) to disregard whether or not the shares represent a minonty interest,

(d) to take no account of whether the shares do or do not carry control of the Company,
and

(e) if the Company I1s then carrying on business as a going concern, to assume that it will

continue to do so In the same manner as immediately prior to the date of the Transfer
Notice or deemed Transfer Nolice giving rise to the valuation

“"Model Articles” means the model articles for private companies imited by shares set out in
Schedule 1 to The Companies {Model Articles) Regulations 2008 (S} 2008/3229)

"nil paid” in relation to a share, means that none of that share's nominal value or any
premium at which it was issued has been paid to the Company

"Observer” has the meaning set out In Article 58 (Observer)

"Offered Shares" has the meaning set out in Article 26 2 (Pre-emption procedure)

"Ordinary Shares” means the ordinary shares of £0 01 each in the capitai of the Company
"Onginal Subscription Price means, In respect of any share, the onginal subscription price
(including any premium) paid for that share as adjusted from time to time as a result of an
Issue or reorganisation (Including, for the avoidance of doubt, any conversion of shares into a

different class) of the Company's share capital

“partly paid" in relation to a share, means that part of that share's nominal value or any
premium at which it was i1ssued has been paid to the Company

"Pre-emption Purchasers" has the meaning set out in Article 26 6 (Pre-emption procedure)
and "Pre-emption Purchaser" means any one of them

"Privileged Relation” means in relation to a member, the spouse, civil partner or widow,
widower or surviving cvil partner of the member and the member's children and grandchildren
(including step and adopted children and therr 1ssue and step and adopted children of the
member's children)

"Relevant Rate” has the meaning set out in Article 17 2(b) (Faiure to comply with Call Notice
automatic consequences)

"Relevant Securities” means all shares, nghts to subscribe for shares or to receve them for
no consideration and all securities convertible inte shares, but excluding
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(a) the grant of options to subscnbe for Ordinary Shares under a Share Option Scheme,
and the subsequent allotment of those shares,

(b) the shares proposed to be issued under the Subscription Agreement,

{c) shares i1ssued In order for the Company to comply with its obligations under the
Articles,

(d) any shares to be allotted and i1ssued to an Employee Trust, and

(&) shares issued in consideration of an acquisition by the Company of any company or

business, such acquisition having received Investor Consent
"Resolution Date" has the meaning set out in Article 25 6(a) (Transfer by Leaver)

"Restricted Shares™ means shares restncted in accordance with Article 25 6(d) (Transfer by
Leaver)

"Sale" means the sale or other disposal (whether by one transachon or a senes of related
transactions) of more than 50% of the 1ssued share capital of the Company

"Sale Price” has the meaning set out in Article 26 3 (Pre-emption procedure)

"Shareholders’ Agreement” means the Shareholders’ Agreement entered into on the same
date as the date of adoption of these Articles between the Lead Managers (as defined therein)
(1), the Employee Sharehotders {as defined therein) (2) the Investor (as defined therein) (3),
the Company (4) and the Charman (as defined therein) (5) as that agreement may be
amended from time to time

"Share Option Scheme" means any share option scheme of the Company for the
incentivisation and/or reward of current and/or prospective employees of the Company and
any Group Company approved by Investor Consent for the purposes of the Articies

"Stock Exchange" means The London Stock Exchange plc (including the Alternative
investment Market operated by The London Stock Exchange pic), PLUS Markets plc
(including the PLUS-Iisted market and PLUS-quoted market operated by PLUS Markets pic) or
any other recognised investment exchange (as defined by Section 285, Financial Services
and Markets Act 2000) and therr respective share dealing markets

"Subscription Agreement” means the Subscription Agreement entered into on the same
date as the date of adoption of these Articles between the Managers (as defined therein) (1),
the Company (2), the Investor (as defined therein) (3) and the Chairman (4)

"Subsidiary” means a subsidiary (as defined in Secton 1159, CA2006} or a subsidiary
undertaking (as defined in Section 1163, CA2006) and "Subsidianes™ shall be construed
accordingly

"Third Party Purchaser"” has the meaning set out in Article 29 1 (Drag afong)

"Total Transfer Condition” has the meaning set out In Article 26 2 (Pre-emption procedure)

"Transfer Notice™ has the meaning set out in Article 26 1 (Pre-emption procedtre)

"transmittee" means a person entitled to a share by reason of the death or bankruptcy of a
sharehoider or otherwise by operation of law

"Underperformance Event" the period following the service of an Underperformance Notice

In accordance with the Shareholders' Agreement whilst the Period of Underperformance (as
defined in the Shareholders’ Agreement) to which it relates 1s continuing
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"Underperformance Notice™ has the meaning set out in the Shareholders' Agreement

"Valuer” means the auditor of the Company or (if the auditor declines to act for such purpose)
an independent accountant nominated by agreement between the Board (acting with Investor
Consent) and the transferor(s) or, faling agreement within 14 days, nominated by the
President for the time being of the Institute of Chartered Accountants in England and Wales

"Wholly-owned Group" means a body corporate and any holding company of which it 1s a
wholly-owned subsidiary and any other wholly-owned subsidianes of that holding company
(including any wholly-owned subsidiary of the body corporate) with all such terms construed In
accordance with the CA2006

"working day” has the meaning set out in Section 1173, CA2006
Interpretation
In these Articles

(a) words n the singular include the plural and vice versa and words in one gender
include any other gender,

{b) a reference to

(n “"transfer of shares” or any similar expression shall be deemed to include, in
respect of a share In the capital of the Company

(A) any sale or other disposition of the fegal or equitable interest in a
share (Including any voting nght attached to a share),

(B) the creation of any mortgage, charge, pledge or other encumbrance
over any legal or equitable interest in a share,

(C) any direction by a person entitled to an allotment or 1ssue of shares
that a share be allotted or 1ssued to some cther person, and

(D) any grant of an option to acquire, or agreement to enter into a grant of
an option te acquire, any legal or equitable interest 1n a share,

)] "person” includes any wndividual, firm, corporaton, body corporate,
association, partnership, trust, unincorporated association, employee
representative body, government or state or agency or department thereof,
executors, administrators or successors in ttle (whether or not having a
separate legal personality), and

() a document or information being sent or supplied by or to a company
(including the Company) shall be construed In accordance with the provisions
of Section 1148(3), CA2006 and any reference to "sent" or “supplied” (or
other similar term) shall be construed in accordance with the prowvisions of
Section 1148(2), CA2006,

()] the table of contents and headings are for convenience only and do not affect the
interpretation of these Articles, and

{d) general words shall not be given a restrictive meaning
)] if they are introduced by the word "other" or "including” or similar words by

reason of the fact that they are preceded by words indicating a particular
class of act, matter or thing, or
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91

92

(m) by reason of the fact that they are followed by particular examples intended to
be embraced by those general words

Unless the context otherwise requires cr unless otherwise defined or stated in these Articles

(a) words or expressions defined in the Model Articles shall have the same meaning in
these Articles, and

(b} any other words and expressions contained in these Articles and/or in the Model
Articles shall have the same meaning as in the CA2006 as 1n force from time to time

Save as provided to the contrary in these Articles, any reference in these Articles to the
CA2006 (or a provision of 1it) shall be deemed to include a reference to any statutory
modification, re-enactment or re-statement of it from time to time in force
Domicile
The Company's registered office 1s to be situated 1n England and Wales
Company's objects
The Company's objects shall not be restricted in any way
Company's name
The Company may (with investor Consent) change its name by means of a decision of the
Beoard made In accordance with the provisions of Article 468 (Directors to take decisions
collectively) or Article 47 (Unammous decisions) The provisions of Section 79, CA2006 shall
be complied with on any change of Company name made pursuant to this article
Part 2
Shares and Distributions

Company may issue shares which are nil, partly or fully paid

Shares may be i1ssued by the Company which are nil, partly or fully paid Article 21 of the
Mode! Articles shall not apply to the Company

Payment of commissions

Subject to Investor Consent, the Company may pay any person a commission In consideration
for that person subscribing, or agreeing to subscnbe, for shares or procuring, or agreeing to
procure, subscriptions for shares Any such commission may be paid in cash, or fully paid or
partly paid shares or other secunties, or partly in one way and partly in the other, and in
respect of conditional or an absolute subscription

Share capital

Except as otherwise provided In these Articles, the Ordinary Shares and A Ordinary Shares
shall rank pan passu In all respects but shali constitute separate classes of shares

Unless otherwise authonsed by these Articles, the directors shall not (save with Investor
Consent) exercise any power of the Company pursuant to Section 550, CA2006 to allot
shares or to grant nghts to subscnbe for, or convert any securty into, any shares in the
Company

Articles 3 and 22(1) of the Model Articles are modified accordingly
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94

10

101

10 2

103

10 4

Articte 22(2) of the Model Articles 1s modified by the inclusion of the words “"subject to Investor
Consent," after the word "directors" Article 22(2) of the Mode! Articles shall not apply to the
Company

Sections 561 and 562 CA2006 shall not apply to the allotment of the next 12,500 Ordinary
Shares by the Company

Rights attaching to shares

Income

Any profits which the Board may determine to distnbute shall be distnbuted amongst the

holders of the Equity Shares {equally as If they were one class of share) pro rata according to

the number of Equity Shares held

The Deferred Shares shall not be entitled to participate |n—any of the profits of the Company

Capital

)] On a return of assets on liquidation or capital reduction or otherwise (except upon the
redemption of shares of any class or the purchase by the Company of its own shares),
the assets of the Company remaining after the payment of its Iabilites shall be
distnbuted as follows

U] first, In paying to the holders of the Equity Shares the Onginal Subscription
Pnice per Equity Share,

() second, in paying to the holders of the Deferred Shares the Ornginal
Subscription Price per Deferred Share,

() then, paying the balance to the holders of the Equity Shares (equally as if
they were one class of share) in proportion to the number of Equity Shares
held by them respectively

Exit provisions

{a) Upon a Sale, the members who sell their shares in such Sale will be entitled to share
in the proceeds of the Sale as If the same had been distributed under the provisions of
Article 10 2

(b) Upon a Disposal, the surplus assets of the Company remaining after payment of its

liabilities shall be distributed (to the extent that the Company is lawfully permitted to do
so) In the order of prionty set out in Article 10 2 provided always that if it is not lawful
for the Company to distribute its surplus assets in accordance with the provisions of
these Articles, the members shall take any action required by the Investors (including
actions that may be necessary to put the Company into voluntary liguidation) so that
Article 10 2 applies

Voting
(a) Equity Shares

Subject to Articles 10 4(b) and 25 6(d), the hoiders of the Equity Shares shall have the
right to receive nohice of and attend and vote and speak at any general meeting of the
Company and shall be entitled to vote on any written resolution of the Company
Save, In each case, as provided otherwise in the CA2006, each such holder present
in person or by proxy or by representative shall be entitled on a show of hands to one
vote and on a poll or written resolution to one vote for each Equity Share held by him
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106

107

(b) Enhancement on underperformance

If any Underperformance Event subsists then, from the date of an Underperformance
Notice being served In respect of the Underperformance Event, for the penod while
such Underperformance Event subsists 1n the reasonable opinion of the Investors, the
voting nghts conferred on the holders of A Ordinary Shares pursuant to Article 10 4(a)
shall represent 80% of the voting rights attaching to all shares after the application of
this enhancement unless and until the Underperformance Notice 1s withdrawn by the
Investors which may be withdrawn by e-mail and shall be confirmed in writing

(€) The Deferred Shares shall not entitle the holders to receive nofice of or to attend or
vote at any general meeting of the Company

Conversion

(a) Subject to paragraph (b) below, on each occasion after the date of the adopton of
these Articles that new Ordinary Shares are 1ssued the same number of A Ordinary
Shares shall convert automatically into Deferred Shares

(b) The maximum number of A Ordinary Shares that will convert pursuant to paragraph
(a) above shall be 12,500 A Ordinary Shares and once that number have so converted
then no further A Ordinary Shares shall convert and paragraph (a) above shall cease
to have effect

Redesignation

Any Ordinary Shares transferred to a holder of A Ordinary Shares shall (without further
authonty than is contained in this Article) forthwith on their transfer be re-designated as A
Ordinary Shares (on the basis of one A Ordinary Share for every one Ordinary Share} having
all the nghts, privileges and restrictions attaching to the A Ordinary Shares Any A Ordinary
Shares transferred to a holder of Ordinary Shares or to the Employee Trust shall {without
further authority than 1s contained in this Article) forthwith on therr transfer be re-designated as
Ordinary Shares (on the basis of one Ordinary Share for every one A Ordinary Share) having
all the nghts, privileges and restrictions attaching to the Ordinary Shares

Further 1ssues of shares

(@) Provided that Investor Consent has been given to the allotment in question, the Board
may allot up to 12,500 Ordinary Shares to such persons for such a subscription price
as It shall see fit

{b) Subject to article10 7(a), unless Investor Consent to the contrary I1s given

() any Relevant Securities to be granted or allotted by the Company ("Further
Issue™) shall first be offered to the holders of the Equity Shares (excluding
Restricted Shares) in the same proportion as nearly as possible as the
nominal amount of therr existing hoiding of Equity Shares bears to the total
nominal amount of the Equity Shares in 1ssue {excluding Restncted Shares)
and such offers shall, subject to Article 10 7(h), be open for acceptance for
not less than 21 days from the date of despatch, and

(n} each such offer shall be conditional upon the holder also subscribing for the
same proportion of any debt instrument to be 1ssued In connection with the
issue of the Relevant Securities as nearly as possible as the nominal amount
of Retevant Secunties actually granted or allotted to the member bears to the
total nominal amount of Relevant Secunties actually granted or allotted under
the relevant Further Issue, and
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{c)

(d)

(e)

(N

(@

(h)

(m) when applying for his allocation, it shall be open to each such holder to
specify the number of Relevant Secunties in excess of his proportionate
entittement for which he 1s willing to subscribe

If the total number of Relevant Secunties applied for pursuant to an offer made under
Article 10 7(a) 1s equal to or less than the number of Relevant Securities available, the
Relevant Secunities shall be aliocated in satisfaction of the applications received

If the total number of Relevant Securities applied for pursuant to an offer made under
Article 10 7(a) 1s more than the number of Relevant Secunties available, the Board
shall allocate Relevant Secunties in accordance with the following formula This
formula shall be applied repeatedly until there are no Relevant Securittes remaining to
be allocated Each application of the formula 1s referred to below as an "iteration”

A=E><D
C

A is the number of Relevant Securities to be allocated to the relevant member in the
iteration

B 1s the number of A Ordinary Shares or Ordinary Shares, as approprate, held by the
relevant member

C 1s the number of A Ordinary Shares or Ordinary Shares, as appropnate, held by all
the members to whom the iteration i1s being applted

D 1s the number of Relevant Secunties or, after the first iteration, the number of
Relevant Secunties remaining unallocated by previous iterations

If in any iteration, a member would be allocated all or more than all of the Relevant
Secunties for which he applied {(including allocations from previous tterations} then
any excess will not be allocated to that member, who will cease to take part in any
further iterations, and the excess Relevant Secunties will be available for allocation in
the next iteration

The Board shall notify each member who applied for Relevant Secunties of the
number of Relevant Securnties that they have been allocated and the persons to whom
they have been allocated The notification shall include the place and time (being not
later than 14 days after the latest date by which applications had to be received) at
which the allotment of the Relevant Secunties shall be completed provided that where
a debt instrument 1s also to be i1ssued, each member must also subscribe and pay in
full for his propertion of such debt instrument at the same time as he subscribes and
pays for the Relevant Secunties

Any Relevant Securities and debt instrument not accepted or subscnbed for by the
members shall be at the disposal of the directors who may {(within a period of 3
months from the end of the offer period under Article 10 7(a)), subject to Investor
Consent allot, grant options over or otherwise dispose of the same to such persons at
a price per share and on terms no less favourable than that/those at which the same
were offered to the holders of Equity Shares, and otherwise on such terms as they
think proper

Pursuant to Section 587, CA20086, sub-section {1) of Section 561, CA2006 and sub-
sections (1) to {5) inclusive of Section 562, CA2006 shall be excluded from applying to
the Company

if an Underperformance Event subsists in the opinion of the Investors, then any offer
made pursuant to the provisions of this Article 10 7 to acquire shares shall be open for
acceptance for not less than 14 days from the date of an Underperformance Notice
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being served in respect of the relevant Underperformance Event and the remaining
provisions of this Article 10 7 shall apply (mutatis mutands) to any such offer

Dispute

In the event of disagreement as to whether any dividend, shares or Relevant Securtties shall
be due under the provisions of these Articles to the holders of any class of share capital In the
Company, or as to the amount of such dividend or number of such shares or Relevant
Secunties, any such disagreement shall be referred to the auditor of the Company or, If it
should decline to act for this purpose, to an umpire (acting as expert and not as arbitrator)
nominated by the parties concerned or, in the event of disagreement as to nomination, by the
President for the time being of the institute of Chartered Accountants in England and Wales
on application by any such party} whose decision shall be final and binding (save in the case
of fraud or manifest error) and the costs of such umpire shal! be borne equally by the parties
to the dispute or disagreement or as the umpire shall otherwise determine

Variation of class nghts

Whenever the share capital of the Company I1s divided into different classes of shares, the
rights attached to any class may, whether or not the Company 1s being wound up, be varned,
modified, abrogated or cancelled only with the consent in wnting of the holders of 75% of the
issued shares of that class

Without prejudice to the generality of this Article 11, the special nghts attached to the A
Ordinary Shares shall be deemed to be varied by

(a) the creation, allotment or 1ssue of any shares or securities by the Company or the
grant of any option or other night to require the allotment or 1ssue of them,

(b) the modification, vanation, alteration or abrogation of the nghts attached to any of the
classes of share capital of the Company,

{C} the alteration, increase, reduction, conschdation, sub-division, re-denomination or
other re-organisation of the Company's 1ssued share capital or any part of i,

{d}) the passing of any resolution amending the Company's Articles,
(e) the purchase, redemption or any distnbution of capital profits or reserves of the
Company in respect of any shares otherwise than in accordance with the provisions of

the Articles, or

(f) the application by way of capitalisation of any sum in or towards paying any debenture
or debenture stock (whether secured or unsecured) of the Company

Company’s Lien

The Company has a lien (the "Company’s Lien") over every share {whether fully paid or not)
registered in the name of any person {(whether he 1s the sole registered holder or one of two or
more joint holders) for all moneys payable by him or tis estate (and whether payable by him
alone or jointly with any other person) to the Company (whether presently payable or not)

The Company's Lien over a share

{(a) takes priorty over any third party's interest in that share, and

(h) extends to any dividend (or other assets attnbutable to it} or other money payable by

the Company n respect of that share and (i the lien 1s enforced and the share 1s sold
by the Company) the proceeds of sale of that share
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The directors (acting with Investor Consent) may, at any time, decide that a share which is or
would otherwise be subject to a hen pursuant to these Articles shall not be subject to if, either
wholly or in part

Subject to the provisions of this Article 12, If a ien enforcement notice has been given in
respect of a share and the person to whom the notice was given has falled to comply with i,
th_e Company may selt that share in such manner as the directors decide

A hen enforcement notice

(a) may only be given in respect of a share which 15 subject to the Company's Lien, in
respect of which a sum 1s payable and the due date for payment of that sum has
passed,

{b) must specify the share concerned,

{c) must require payment of the sum payable within 14 clear days of the notice (that ts,

excluding the date on which the notice 15 given and the date on which that 14 day
period expires),

(d) must be addressed either to the holder of the share or to any transmittee of that holder
or any other person otherwise entitled to the share, and

(e) must state the Company's intention to sell the share If the notice 1s not complied with
Where any share I1s sold pursuant fo this Article 12

{a) the directors may authorise any person to execute an instrument of transfer of the
shares to the purchaser or a persen nominated by the purchaser, and

(b) the transferee of the share(s) shall be registered as the holder of the share(s) to which
the transfer relates notwithstanding that he may not be able to produce the share
certificate(s) and such transferee 1s not bound to see to the applicaton of the
consideration and the transferee's title to the share 1s not affected by any irregulanty
or invalidity of the process leading or relating to the sale

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the hien) must be applied

{a) first, in payment of so much of the sum for which the lien exists as was payable at the
date of the lien enforcement notice,

(b) second, to the person entitled to the share(s) immediately before the sale took place
but only after the certficate for the share(s) sold has been surrendered to the
Company for cancellation or an indemnity in a form acceptable to the directors has
been given to the Company for any lost certificate(s} and subject to a lien (equivalent
to the Company's Lien over the share(s) immediately before the sale took place) for all
moneys payable by such person or his estate (whether immediately payable or not) in
respect of all share(s) reqistered in the name of such person (whether he 1s the sole
registered holder or one of two or more joint holders) and in respect of any other
moneys payable (whether immediately payable or not) by him or his estate to the
Company, after the date of the lien enforcement notice

A statutory declaration by a director or the Company secretary (if any) that the declarant 1s a
director or the company secretary and that a share has been sold to satisfy the Company's
Lien on a specified date

{(a) Is conclusive evidence of the facts stated in it as against all persons claming to be
entitled to the share(s), and
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(b) subject to compliance with any other formahties of transfer required by these Articles
of by law, constitutes a good title to the share(s)

Call Notices

Subject to these Articles and the terms on which shares are allotted, the directors may send a
notice (a "Call Notice”) to a shareholder (or his estate) requinng such shareholder (or his
estate) to pay the Company a specified sum of money {a "Cali") which 1s payable to the
Company in respect of shares which that shareholder (or his estate} holds at the date when
the directors decide to send the Call Notice

A Call Notice

(a) may not require a shareholder (or his estate) to pay a Call which exceeds the total
sum unpaid on the shares in question (whether as to nominal value or any amount
payable to the Company by way of premium),

(b) must state when and how any Call to which it relates 1s to be paid, and
{c) may permit or reguire the Call to be paid by instalments

A shareholder (or his estate) must comply with the requirements of a Call Notice but shall not
be obliged to pay any Call before 14 clear days {that 1s, excluding the date on which the notice
1s given and the date on which that 14 day penod expires) have passed since the notice was
sent

Before the Company has received any Call due under a Call Notice the directors may revoke 1t
wholly or in part or specify a later date and/or time for payment than 1s specified 1n the notice,
by a further notice In writing to the shareholder (or his estate) in respect of whose shares the
Call 1s made

Liability to pay Calls

Liability to pay a Call 1s not extinguished or transferred by transferning the shares in respect of
which 1t 15 required to be paird Joint helders of a share are jointly and severally lable o pay
ali Calls in respect of that share

Subject to the terms on which shares are allotied, the directors may, when 1ssuing shares,
provide that Call notices sent to the holders of those shares may require them to pay Calls
which are not the same or to pay Calls at different tmes

Payment in advance of Calls

The directors (acting with Investor Consent) may, If they think fit, receive from any shareholder
willing to advance it all or any part of the moneys uncalled and unpaid on the shares held by
him Such payment in advance of Calls shall extinguish only to that extent the hability on the
shares on which It 1s made

The Company may (subject to Investor Consent) pay interest on the money paid in advance or
so much of it as exceeds the amaount for the time betng called up on the shares In respect of
which such advance has been made at such rate not exceeding 15% per annum as the
directors may decide untl and to the extent that it would, but for the advance, become
payable

The directors (acting with Investor Consent) may at any time repay the amount so advanced
on giving to such shareholder not less than 14 clear days' notice {that 1s, excluding the date on
which the notice 1s given and the date on which that 14 day penod expires) of its intention in
that regard, unless before the expiration of such notice the amount so advanced shall have
been called up on the shares in respect of which it was advanced
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No sum paid In advance of Calls shali entitle the holder of a share in respect of them to any
portion of a diwvidend subsequently declared n respect of any period prior to the date upon
which such sum would, but for such payment, become payable

When Call Notice need not be issued
A Call Notice need not be 1ssued in respect of sums which are specified, in the terms on which

a share I1s issued, as being payable to the Company in respect of that share (whether in
respect of nominal value or premiumy)

(a) on allotment,
(b) on the occurrence of a particular event, or
(c) on a date fixed by or In accordance with the terms of 1ssue

If, however, the due date for payment of such a sum has passed and # has not been pad, the
holder of the share(s) concerned (or his estate) 1s treated in all respects as having failed to
comply with a Call Notice in respect of that sum, and is lable to the same consequences as
regards the payment of interest and forfeiture

Failure to comply with Call Notice. automatic consequences
if a person 1s lable to pay a Call and fails to do so by the Call Payment Date (as such I1s
defined below), the directors may 1ssue a notice of intended forfeiture to that person, and
unless and until the Call 1s paid that person must pay the Company interest on the Call from
the Call Payment Date at the Relevant Rate (as such 1s defined below)
Subject to Article 17 3, for the purposes of this Article
{a} the “Call Payment Date” 15 the time when the Call Notice states that a Call 1s
payable, unless the directors give a notice specifying a later date, in which case the
"Call Payment Date" 1s that later date,
{b) the "Relevant Rate" 15

(n the rate fixed by the terms on which the share in respect of which the Call 1s
due was allotted, or, if none,

(n) such other rate as was fixed in the Call Notice which required payment of the
Call, or has otherwise been determined by the direciors,

provided that If no rate Is fixed In either of the manners specified in paragraph (b)(1) or
(b)(n) above, 1t shall be & per cent per annum

The relevant rate must not exceed by more than 3 percentage points above the base lending
rate most recently set by the Monetary Policy Committee of the Bank of England in connection
with its responsibiities under Part 2 of the Bank of England Act 1998(a)

The directors (acting with Investor Consent) may waive any obligation to pay interest on a Call
wholly or in part

Notice of intended forfeiture
A notice of intended forfeiture

(a) may be sent in respect of any share in respect of which a Call has not been paid as
required by a Call Notice,
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(b) must be sent to the holder of that share (or to all the jont holders of that share} or {o a
transmittee of that holder,

{c) must require payment of the Call and any accrued interest together with all costs and
expenses that may have been incurred by the Company by reason of such non-
payment by a date which 1s not less than 14 clear days after the date of the notice
{that 1s, excluding the date on which the nottce 1s given and the date on which that 14
day penod expires),

(d) must state how the payment 1s to be made, and

(e) must state that if the notice 1s not complied with, the shares in respect of which the
Call 1s payable will be hiable to be forfeited

Directors’ power to forfeit shares

If a notice of intended forfeiture 15 not complied with before the date by which payment of the
Call 1s required In the notice of intended forfeiture, the directors (acting with Investor Consent)
may decide that any share in respect of which it was given is forfeited, and the forfeiture ts to
include all dwvidends or other moneys payable in respect of the forfeited shares and not paid
before the forfeiture

Effect of forfeiture

Subject to these Articles, the forfeiture of a share extinguishes all interests in that share, and
all claims and demands against the Company in respect of it and all other nghts and habilites
incidental to the share as between the person whose share it was prior to the forfeiture and
the Company

Any share which 1s forfeited in accordance with these Articles

(a) ts deemed to have been forfeited when the directors decide that it 1s forfeited,

{b) 1s deemed to be the property of the Company, and

(c) may (subject to the prowvisions of these Articles) be sold, re-allotted or otherwise
disposed of as the directors {acting with Investor Consent) think fit

If a person's shares have been forfeited

(a) the Company must send that person notice that forfeiture has occurred and record it in
the register of members,

{b} that person ceases to be a shareholder in respect of those shares,

{c) that person must surrender the certificate for the shares forfeited to the Company for
canceliation,
(d) that person remains liable to the Company for all sums payable by that person under

these Articles at the date of forfeiture in respect of those shares, including any interest,
costs and expenses (whether accrued before or after the date of forfeiture), and

(e) the directors may waive payment of such sums wholly or 1n part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any
consideration recewved on their disposal

At any time before the Company disposes of a forfeited share, the directors (acting with

Investor Consent) may decide to cancel the forfeiture on payment of all Calls and interest,
costs and expenses due m respect of it and on such other terms as they think fit
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Procedure following forfeiture

If a forfeited share 1s to be disposed of by being transferred, the Company may receive the
consideration for the transfer and the directors may authonse any person to execute the
instrument of transfer

A statutory declaration by a director or the company secretary that the declarant is a director
or the company secretary and that a share has been forfeited on a specified date 1s conclusive
evidence of the facts stated in it as against all persons claiming to be entitled to the share and,
subject to comphance with any other formalities of transfer required by these Articles or by
law, constitutes a good title to the share

A person to whom a forfeited share I1s transferred is not bound to see to the application of the
consideration (if any) nor is that person’s title to the share affected by any irregularity in or
invalidity of the process leading to the forfeiture or transfer of the share

If the Company sells a forfeited share, the person who held it prior to its forferture Is entitted to
receive from the Company the proceeds of such sale, net of any commission, and excluding
any amount which

{a) was, or would have become, payable, and
(b) had not, when that share was forfeited, been paid by that person in respect of that
share,

but no Interest Is payable to such a person in respect of such proceeds and the Company Is
not required to account for any money earned on them

Surrender of shares

A shareholder may surrender any share

(a) in respect of which the directors may issue a notice of intended forfeiture,

{b) which the directors may forfeit, or

{c) which has been forfested

The directors (acting with Investor Consent} may accept the surrender of any such share The
effect of surrender on a share 1s the same as the effect of forfeiture on that share A share
which has been surrendered may be dealt with In the same way as a share which has been
forfeited

Share certificates

The Company must Issue each shareholder with one or more certificates in respect of the
shares which that shareholder holds and, save as provided otherwise in the Articles, such
certificates must be 1ssued free of charge

Article 24(1) of the Model Articles 1s modified accordingly

Article 24(2)(c) of the Model Articles 1s modified by

(a) the deletion of the words "that the shares are fully paid”, and

(b) the insertion instead, of the words "the amount paid up on the shares"”
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Permitted transfers

Transfers to Privileged Relations, Family Trusts and nominees

(@) Any member being an Employee may at any time transfer up to 50% (or, with Investor
Consent such larger percentage as stated in that consent) of the shares n the capital
of the Company held by him at the date of adoption of these Articles to a Privileged
Relation or the trustees of his Family Trust

(b) The trustees of a Family Trust may transfer shares held by them in their capacity as
trustees

] on a change of trustees, to the new trustees of that Family Trust,

() to a person (cther than a chanty) who has an iImmediate beneficial interest
under the Family Trust, or

{m) to another Family Trust which has the same member as settlor

(c) Shares may be transferred by a member to a person to hold such shares as his bare
nominee and the nomiee may transfer such shares without restriction to the onginal
member or to another bare nominee of such onginal member but any other transfers
by the nominee shall be subject to the same restnctions as though they were transfers
by the onginal member himself

Transfers by corporate shareholders

A corporate member may at any time transfer shares to another member of ts Wholly-owned
Group

Transfers by a Financial Institution

Shares held by or on behalf of a Financial Institution (other than as trustee of a Family Trust)
may be transferred to ancther Financial Institution with investor Consent

Transfers with consent

A transfer of shares may be made to any person with Investor Consent

Transfers by Investment Managers and Investment Funds

Notwithstanding any other provision of these Articles, a transfer of any shares may be made
without restriction as to price or otherwise (and any such transfers shall be registered by the
directors) between

(a) any member (or a nominee of a member) who i1s

n a person whose principal business 15 to make, manage or advise upon
investments (an "Investment Manager"), or

(1) a fund, partnership, company, investment trust, syndicate or other entity
whose principal business 1s to make investments and whose business 1s
managed by an Investment Manager {an "Investment Fund”), or

(m) a nominee of an Investment Manager or an Investment Fund,

and
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(b) where that member 1s an Investment Manager or a nominee of an Investment
Manager

(1

1))

(m}

or

any participant or partner in or member of any Investment Fund in respect of
which the shares to be transferred are held (but enly in connection with the
dissolution of such Investment Fund or any distnbution of assets of the
Investment Fund pursuant to the operation of the Investment Fund in the
ordinary course), or

any Investment Fund whose business 15 managed by the Investment
Manager who 1s or whose nominee Is the transferor, or

any other Investment Manager who manages the business of the Investment
Fund 1n respect of which the shares are held,

(c) where that member i1s an Investment Fund or nominee of an Investment Fund

(1

(1)

(m}

(v)

any participant or partner in or member of the Investment Fund which 1s or
whose nominee 1s the transferor (but only in connection with the dissolution of
such Investment Fund or any distnbution of assets of the Investment Fund
pursuant to the operation of the Investment Fund n the ordinary course), or

any other Investment Fund whose business 1s managed by the same
Investment Mandger as manages the Investment Fund which 15 or whose
nominee s the transferor, or

the Investment Manager who manages the business of the Investment Fund
which 1s or whose nominee s the transferor, or

any co-investment scheme, being a scheme under which certain officers,
employees or partners of such Investment Fund or its adviser or manager are
entitled (as individuals or through a body corporate or any other vehicle) to
acquire shares which the Investment Fund would otherwise acqure {"Co-
Investment Scheme") and any person holding Shares in connection with a
Co-Investment Scheme may at any time transfer any share

{A) to another person which holds or 1s to hold shares in connection with
such Co-Investment Scheme, and/or

(B) to any person on their becoming entitied to the same under the terms
of such Co-Investment Scheme

Transfers to and from the Employee Trust

Any member may at any time transfer shares to the trustees of the Employee Trust and the
trustees of the Employee Trust may transfer any shares

(a) upeon change of trustees, to the new or remaining trustee or trustees for the time being
of the Employee Trust, and

(b} with Investor Consent, to any bona fide Employees on therr becoming entitled to the
same under the terms of the Employee Trust
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Mandatory transfers
Transfer if trust ceases to be a Family Trust

If any frust whose trustees hold shares in the capital of the Company ceases to be a Family
Trust or there cease to be any beneficianes of the Family Trust other than a chanty or
charities, then the trustees shall without delay nobfy the Company that such event has
occurred and if the trustees have not, within 14 days of receving a request from the directors
to do so, transferred the shares back to the settlor of that Family Trust, they shall be deemed
to have served the Company with a Transfer Notice in respect of all such shares on the date
on which the trust ceased to be a Famuly Trust or the date there ceased to be any
beneficianes other than a chanty or chanties (as appropnate) and such shares may not
otherwise be transferred

Transfer if shares cease to be held by a Privileged Relation

If a Privileged Relation holding shares transferred to him under Article 24 1 ceases to be a
Privileged Relation of the onginal member who held them, the Privileged Relation then holding
the shares shall without delay notify the Company that this event has occurred and shall be
deemed to have served the Company with a Transfer Notice in respect of all such shares as
at the date on which he ceased to be a Privieged Relation and such shares may not
otherwise be transferred

Transfer on change of control of corporate member

(&) If a corporate member holding shares transferred to it under Article 24 2 ceases to be
a member of the same Wholly-owned Group as the onginal corporate member who
held them, the corporate member then holding those shares shall without delay notify
the Company that this event has occurred and shall be deemed to have served the
Company with a Transfer Notice in respect of all such shares as at the date on which it
ceased to be a member of the relevant Wholly-owned Group and such shares may not
otherwise be transferred

{b) If there 1s a change in the Controller (or, if more than one, any of them) of a corporate
member other than an [nvestor, or any holding company of a corporate member other
than an Investor, then that member shall notify the Company that such event has
occurred and shall be deemed to have served the Company with a Transfer Notice in
respect of all shares then held by it as at the date on which the change n Controller
occurred and such shares may not otherwise be transferred

Transfer on death or bankruptcy of member

A person entitled to a share or shares in consequence of the death of a member (save where
such member becomes a Leaver) or the bankruptcy of a member shall be bound at any time,
if and when required in wnting by the directors so to do, to give a Transfer Notice in respect of
such share(s), and if such person fails to give a Transfer Notice, he shall be deemed to have
served the Company with a Transfer Notice in respect of all such share(s} on the date of the
directors’ request

Transfer on insolvency of corporate member

If a corporate member either suffers or resolves for the appointment of a lquidator,
administrator or administrative or other recetver over it or any matenal part of its assets or
enters into an arrangement with its creditors, the relevant member shall be deemed to have
given a Transfer Notice in respect of all the shares held by it as at the date of such iquidation,
admtmistration, administrative or other receivership or arrangement

Transfer by Leaver

Unless Investor Consent to the contrary i1s given, If an Employee becomes a Leaver
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(a)

(b)

(€)

the Board (with Investor Consent) may, at any time within the penod of 12 months
after the Cessation Date, resolve (the date of such Board resolution shall be the
"Resolution Date") that the Leaver shall, in respect of all of tus shares, and each
person holding any Leaver's Shares shall, in respect of those Leaver's Shares be
deemed to have served a Transfer Notice on the Cessation Date,

if such a Board resolution 1s passed, any existng Transfer Notice relating to the
Leaver's Shares or any of them in force at the Cessation Date shall immediately be
cancelled (unless the transferee(s) are bound to pay for such shares and the
transferor(s) are bound to transfer them in accordance with Article 26 7) and no further
Transfer Notice shall be 1ssued or be deemed to be 1ssued In respect of the Leaver's
Shares except pursuant to this Article 25 6,

if such a Board resolution is passed, no Leaver's Shares shall be transferred pursuant
to Article 24 until the Leaver can no longer be bound to transfer themn under this Article
25 6 or Article 26, and

all Leaver's Shares (and any shares issued to the Leaver after the Cessation Date
whether by virtue of the exercise of any nght or option granted or arising by vitue of
the holding of the Leaver's Shares or otherwise) shall cease to confer the nght to be
entitted to receve notice of or to attend or vote at any general meeting or on any
written resolution of the Company or at any meeting or on any written resolution of the
holders of any class of shares in the capital of the Company with effect from the
Cessation Date (or, where appropnate, the date of 1ssue of such shares, if later) and
such shares shall not be counted in determining the total number of votes which may
be cast at any such meeting or required for the purposes of a wntten resolution of any
members or class of members or any consent under these Articles or otherwise  Such
rights shall be restored immediately upon a Sale, a Listing or the Company registering
a transfer of the Leaver's Shares pursuant to these Articles

Price of Leaver's Shares

The price for the Leaver's Shares shall be the price agreed by the Leaver and the Board (with
Investor Consent) save that If agreement is not reached within 14 days of the Resolution Date
the Leaver or the Board may refer determination of the price to a Valuer in accordance with
the following provisions but in any particular case the Leaver and the Board (with Investor
Consent) may agree to substitute another higher price

(a)

If the Leaver ceases to be an Employee
{1} as a result of his death, long term critical dlness or permanent disablement, or

() as a result of his retirement at normal retirement age (being 65) or as a result
of wrongful disrmissal, or

{m) for any reason with Investor Consent,
the price payable for the Leaver's Shares shall be as follows

{A) If the Cessation Date 1s on or before the first anniversary of the date
of the adoption of these Articles, 20% of the Leaver's Shares shall be
at Market Price and 80% at the lower of the price paid by the Leaver
and Market Price,

(B8) If the Cessation Date 1s after the first anniversary and on or before the
second anniversary of the date of the adoption of these Articles, 40%
of the Leaver's Shares shall be at Market Price and 60% at the lower
of the price paid by the Leaver and Market Price,
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(93] If the Cessation Date I1s after the second anniversary and on or before
the third anniversary of the date of the adoption of these Articles, 60%
of the Leaver's Shares shall be at Market Pnce and 40% at the lower
of the price paid by the Leaver and Market Price,

(D) If the Cessation Date 1s after the third anniversary and on or before
the fourth anniversary of the date of the adoption of these Articles,
80% of the Leaver's Shares shall be at Market Price and 20% at the
lower of the price paid by the Leaver and Market Price, and

(E) If the Cessation Date 1s after the fourth anniversary of the date of the
adoption of these Articles the price for all of the Leaver's Shares shall
be the Market Price,

(b) if the Leaver ceases to be an Employee for any other reason (including, but not limited

to any crrcumstances that would entitle any Group Company summarily to dismiss
him), the price payable for the Leaver's Shares shall be the lower of the price paid by
the Leaver {whether by purchase or subscription (including any premium paid on any
such subscription)) and Market Price

Deemed Transfer Notice

Save where these Articles expressly provide otherwise, If In any case under the provisions of
these Articles

{a) the directors require a Transfer Notice to be given in respect of any shares, or
(b) a person has become bound to give a Transfer Notice in respect of any shares,

and such a Transfer Notice i1s not duly given within a period of one week of demand being
made or within the period allowed thereafter respectively a Transfer Notice shall be deemed to
have been given at the expiration of the said penod

Pre-emption procedure

Except as permitted in these Articles or as provided n the Shareholders' Agreement, any
member who desires to transfer (or enter into an agreement to transfer) any interest in his
shares must first offer them to the other members whether or not of the same class in
accordance with this Article 26 The offer may be in respect of all or part only of the shares
held by the proposing transferor and shall be made by the proposing transferor by notice 1n
writing to the Company (a "Transfer Notice")

The Transfer Notice shall specify the number and class of shares offered (the "Offered
Shares”) and the name and address of the proposed transferee(s) (if any) Save where 1t 1s
required or deemed to be given under Article 25, the Transfer Notice may contain a provision
that, unless all the Offered Shares are sold under this Article, none shall be sold ("Total
Transfer Condition") and that provision shall have effect The Transfer Notice shall constitute
the directors as the agent of the proposing transferor for the sale of the Offered Shares at the
Sale Price  Upon receipt, the Company shall send the Investors a copy of the Transfer Notice
(or if appropriate, notify the Investors that a Transfer Notice 1s deemed to have been given)
Save for as set out In Article 27 3, a Transfer Notice may not be varied or revoked other than
with Investor Consent

The Sale Price shall be

(a) in the case of a deemed Transfer Notice in respect of Leaver's Shares, the prnce
determined in accordance with Article 257

{b) In the case of a deemed Transfer Notice (other than in respect of Leaver's Shares),
the Market Price as at the date of the deemed Transfer Notice as agreed between the
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transferor and the Board (with Investor Consent) save that if agreement 1s not reached
within 14 days of the day on which the Transfer Notice 1s deemed to be given, either
the transferor or the Board may refer the matter to a Valuer, and

(c) in all other cases, the price specified in the Transfer Notice by the proposing transferor
or, if none 1s specified, the Market Price as at the date of the Transfer Notice as
agreed between the transferor and the Board (with Investor Consent) save that f
agreement 15 not reached within 14 days of the day on which the Transfer Notice I1s
given, either the transferor or the Board may refer the matter to a Valuer

As soon as practicable after determination of the Sale Price, any Offered Shares to the extent
they are Leaver's Shares will be offered to the Company, which may

(a) direct that all or some of such shares be transferred to one or more Board Invitees,
and/or
(b) accept the offer in respect of some or all of the shares itself provided the purchase Is

permitted by the Companies Acts and prior Investor Consent 1s obtained

Any Offered Shares declined by the Company or not accepted by a Board Invitee within 20
working days of the offer to it being made will immediately be offered to the members as set
out below

As soon as practicable after the determination of the Sale Price (and provided the Transfer
Notice has not been withdrawn In accordance with Article 27 3), or If Article 26 4 applies, as
soon as practicable after the shares are available to be offered to the members, the directors
shall give notice to all the members (other than the proposing transferor) of the number and
descnption of the Offered Shares (excluding any which have been taken up by the Company
or a Board Invitee under Article 26 4), the Sale Pnce and whether or not the Offered Shares
are subject to a Total Transfer Conditton The notice shall invite each of the members to state
i writing to the Company within 30 days of such notice being given whether he Is willing to
purchase any of the remaining Offered Shares, and if so the maximum number The directors
shall at the same bme give a copy of the notice to the proposing transferor

On the expiration of the 30 day penod the directors shall allocate the remaining Offered
Shares to or amongst the members who have accepted the invitation ("Pre-emption
Purchasers") and such allocation shall be made so far as practicable as follows

(a) if and to the extent that the Offered Shares are A Ordinary Shares they shall be
allocated in the following order amongst the following persons to the extent they are
Pre-emption Purchasers
{)] firstly to the holders of A Ordinary Shares,

() secondly, to the extent the Offered Shares have nol already been allocated to
the holders of A Ordinary Shares, to the holders of Ordinary Shares, and

() thirdly, to the extent the Offered Shares have not already been allocated to
the holders of A Crdinary Shares or to the holders of Ordinary Shares, to the
Employee Trust,

(b) if and to the extent that the Offered Shares are Ordinary Shares they shall be
allocated In the following order amongst the following persons to the extent they are
Pre-emption Purchasers
(" first to the holders of Ordinary Shares (other than the Employee Trust),

() secondly, to the extent the Offered Shares have not already been allocated to
the holders of Ordinary Shares, to the Employee Trust, and
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() thirdly, to the extent the Offered Shares have not already been allocated to
the holders of Ordinary Shares and/or the Employee Trust, to the holders of A
Ordinary Shares,

(c) each allocation between the holders of any class shall in the case of competition be
made pro rata to the nominal amount of shares of that class held by them (excluding
Restricted Shares, so that if all the shares held by a Pre-Emption Purchaser are
Restricted Shares, that Pre-emption Purchaser shall not be entitled to an allocation)
but shall not exceed the maximum which such holders have expressed a willingness
to purchase, and

{d) if the Transfer Notice contains a vald Total Transfer Condition, no allocation will be
made unless all the Offered Shares are allocated

On the allocation being made, the directors shall give detalls of the allocation in winting to the
proposing transferor and each Pre-emption Purchaser and, on the seventh day after such
detatls are given, the Pre-emption Purchasers to whom the allocation has been made shall be
bound to pay the Sale Price for, and to accept a transfer of, the Offered Shares allocated to
them respectively and the propostng transferor shall be bound, on payment of the Sale Price,
to transfer the Offered Shares to the respective Pre-emphton Purchasers to whom the
allocation has been made

If the proposing transferor after becoming bound to transfer any or all of the Offered Shares
fals to do so, the Company may receive the Sale Price and the directors may appoint a
person to execute instruments of transfer of the Offered Shares in favour of the Pre-emption
Purchasers to whom the allocation has been made and shall cause the names of those Pre-
emption Purchasers to be entered in the register of members of the Company as the holders
of the Offered Shares and shall hold the Sale Price on trust for the proposing transferor The
receipt of the Company shall be a good discharge to those Pre-emption Purchasers and, after
their names have been entered in the register of members of the Company under this
provision, the valdity of the transactions shall not be questioned by any person

if, following the expiry of the 30 day period referred to in Article 26 5, any of the Offered
Shares have not been allocated under that Article, the proposed transferor must retain such
Shares

Valuation

Any Valuer appointed under these Articles shall be considered to be acting as an expert and
not as an arbitrator and its decision shall be final and binding on the parties (in the absence of
fraud or manifest error)

The Board will give the Valuer access to all accounting records or other relevant documents of
the Company subject to them agreeing such confidentiality provisions as the Board may
reasonably impose and any representattons made to the Valuer shall be in writing and shall be
copled to the proposed transferor or his representatives at the same time as being sent to the
Valuer The proposed fransferor or his representatives may make such wrntten
representations as he or his representatives deem appropriate regarding the proposed
valuation of the Offered Shares provided that such representations are copied to the Board at
the same time as being sent to the Valuer

The Valuer shall be requested to reach its determination within 30 days of its appointment and
to notify the Board of its determination  The Board shail deliver a copy of the determination to
the relevant transferor(s) (or their agent) as soon as reasonably practicable after receipt
Save where the valuation relates to a Transfer Notice which 1s required or deemed to be given
under Article 25, the transferor may revoke the Transfer Notice by written nofice to the
Company within 7 days of the service on him (or his agent) of the Valuer's determination

The fees, expenses and any other charges of the Valuer in respect of a valuation shall be
borne
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{a) by the relevant transferor If the last price proposed by him (or by the Leaver if the
valuation 1s in respect of Leaver's Shares) before the matter was referred to the Valuer
exceeds the price certified by the Valuer by 10% or more of such cerhfied price,

(b) by the Company if the last price proposed by the Board before the matter was referred
to the Valuer 1s lower than the price certified by the Valuer by 10% or more of such
certified price, and

{(c) otherwise, as to 50% by the relevant transferor(s) and 50% by the Company

Tag along

Except as permitted by Article 24 or required by Article 25, no sale or transfer of any interest in
any Equity Shares may be made or validly registered If, as a result of such sale or transfer and
registration, a Controlling Interest in the Company would be obtained or increased by a person
or persons acting In concert unless such persons are bona fide arms' length purchasers and
have made an Approved Offer

Any transfer of shares pursuant to an Approved Offer shall not be subject to the restrictions on
transfer contained In these Articles

Drag along

If the holders of 75% or more of the A Ordinary Shares 1n 1ssue for the time being (the
"Majority Sellers”) wish to transfer all therr interest in Equity Shares (the “"Majority Sellers'
Shares™) to a bona fide purchaser or purchasers acting in concert (the "Third Party
Purchaser") who has made an Approved Offer, the Majonty Sellers shall have the option (the
“"Exit Option™) to require

(@) all the other holders of Equity Shares, and

(b) any holders of any options or other nghts to acquire or convert an interest into Equity
Shares {which 1s fully and unconditicnally exercisable) to exercise them,

{together the "Called Shareholders™) to sell and transfer all their Equity Shares, including
those allotted pursuant to such exercise or conversion (the "Called Shares™) to the Third
Party Purchaser or as the Third Party Purchaser shall direct in accordance with the provisions
of Articles 29 2 to 29 8 below

The Majonity Sellers may exercise the Exit Option by giving a written notice to that effect (an
"Exit Notice™) at any time before the transfer of the Majonity Sellers’ Shares to the Third Party
Purchaser An Exit Notice shall specify that the Called Shareholders are required to transfer
all their Called Shares pursuant to this Article, the person to whom they are to be transferred,
the consideration for which the Called Shares are to be transferred (calculated in accordance
with this Article) and the proposed date of transfer

Exit Notices shall be irrevocable but shall lapse if for any reason there 1s not a sale of the
Majority Sellers' Shares by the Majority Sellers to the Third Party Purchaser within 30 working
days after the date of service of the Exit Notice The Majonty Sellers shall be entitled to serve
further Exit Notices following the lapse of any particular Exit Notice

The Called Shares shail be acquired on the same terms and conditions (including time of
payment and form of consideration) for which the Majonty Sellers shall have agreed to sell
provided that any Investors and thewr permitted transferees under Article 24

(a) will receive cash or marketable secunties as consideration for the transfer of therr
Equity Shares, and
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{b) will not be required to provide the Third Party Purchaser with any representations,
warranties or indemnities (save as to ttle and capacity) or give any restrictive
covenants or undertakings

Completion of the sale of the Called Shares shall take place on the same date as the date
proposed for completion of the sale of the Majonty Sellers' Shares unless all of the Called
Shareholders and the Majority Sellers agree otherwise

The restrictions in Article 25 and 26 shall not arise on any transfer of shares to a Third Party
Purchaser {or as they may direct) pursuant to a sale in respect of which an Exit Notice has
been duly served in accordance with Article 29 2

If any Called Shareholder fails to complete the sale of s Called Shares in accordance with
thus Article 29, he shall be deemed to have irrevocably appointed any person nominated for
the purpose by the Majority Sellers to be his agent and attorney to execute all necessary
transfer(s), power(s) of attorney relating to the nghts attached to his Called Shares and
indemnities for missing share certificate(s) on his behalf and, against receipt by the Company
of the purchase maonies or any other consideration payable for the Called Shares (held on
trust for the relevant Called Shareholder}, to deliver such transfer(s), power(s) and indemnities
to the Third Party Purchaser (or as they may direct) The directors shall (subject only to
stamping of the transfers, If required) immediately register the Third Party Purchaser (or as
they may direct) as the hotder of the Called Shares After the Thwrd Party Purchaser (or therr
nominee) has been registered as the helder, the vahdity of such proceedings shall not be
questioned by any person It shall be no impediment to registration of shares under this sub-
article that no share certificate has been produced

Upon any person, following the 1ssue of an Exit Notice which has not lapsed, exercising a pre-
existing option to acquire shares, whether or not such person 1s registered as a member of the
Company, an Exit Notice shall be deemed to have been served upon such persen on the
same terms as the previous Exit Notice who shall thereupon be bound to sell and transfer all
such shares acquired by him to the Third Party Purchaser or as the Third Party Purchaser
may direct and the provisions of this Article 29 shall apply mutatis mutandis to such person
save that completion of the sale of such shares shall take place immediately upon the Exit
Notice being deemed served on such person

Registration
The directors shall refuse to register
(a) a purported transfer of any share not made under or permitted by Articies 24 to 29,

(b) a purported transfer of any share on a Sale where the proceeds of such Sate are not
distnbuted in accordance with Article 10 2, and/or

{©) an allottee or transferee of shares or a person entitied o shares by transmission
{unless he 1s already a party to the Shareholders' Agreement, the transfer 1S pursuant
to an Approved Offer or Investor Consent 1s given) unti! he has executed a Deed of
Adherence under which he undertakes to adhere to and be bound by the provisions of
the Shareholders' Agreement as if he were an onginal party to it and an original copy
of this Deed of Adherence has been delivered to the Company

The directors may n therr absolute discretion refuse to register a transfer of any share,
whether or not it 1s a fully paid share angd whether or not the Company has a lien on such
share (save that (in the absence of fraud) the directors shall have no such discretion In
respect of and shall register a transfer of shares made under or permitted by Articles 24 to
29) Article 26(5) of the Model Articles 1s modified accordingly

For the purposes of ensunng that a transfer of shares s duly authonsed or that no
circumstances have ansen whereby a Transfer Notice 1s required to be given the direclors
may and shall at the written request of the Investors and at the Company's expense request
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any member or past member or the personal representative or trustee In bankruptcy,
administrative receiver or liguidator or administrator of any member or any person named as
transferee in any instrument of transfer lodged for registration to furnish to the Company such
information and evidence as the directors may reasonably think fit regarding any matter which
they may deem relevant to such purpose

Failing such information or evidence being furnished to the reasonable satisfaction of the
directors within 14 days after such request or If such information or evidence discloses that the
transfer was made n breach of these Articles (including that a Transfer Notice ought to have
been given in respect of any shares)

(a) the directors shall be entitled to refuse to register the transfer in question,

{b) the relevant shares shall cease to confer upon the holder of them (or any proxy) any
nights
() to vote on a show of hands or poll at a general meeting of the Company or at

any meeting of the class of shares 1n question or on any written resolution of
the Company or the class of shares in question (provided that such nghts
shall not cease If as a result of such cessation the Company shall become a
Subsidiary of an Investor), or

{1) to recewe dividends or other distributtons otherwise attaching to the shares or
to receive any further shares issued In respect of those shares, and

(c) the directors may by notice in writing require that a Transfer Notice be given forthwith
in respect of all the shares concerned

Any transfer of a share by way of sale which 1s required to be made under these Articles will
be deemed to inciude a warranty that the transferor sells with full title guarantee

No share shall be 1ssued or transferred to any undischarged bankrupt or a person who lacks
mental capacity

Transmission of Shares

The directors may at any tme give notice requinng a transmitiee to elect either to be
registered himself in respect of the share or to transfer the share to a person nominated by
him and if such notice 15 not complied with within 90 days of such notice, the directors may
(subject to Investor Consent), thereafter, withhold payment of all dividends, bonuses or other
moneys payable in respect of the share until the requirements of the notice have been
complhed with

Fractional entitlements

Whenever, as a result of a consolidation or division of shares, any shareholders are entitled to
fractions of shares, the directors may (subject te Investor Consent)

(a) sell the shares representing the fractions to any person (including (provided permitted
by law) the Company) for the best price reasonably obtainable,

(b) authorise any person to execute an instrument of transfer of the shares to the
purchaser or a person nominated by the purchaser, and

(c) distnbute the net proceeds of sale In due proportion among those shareholders
The person to whom the shares are transferred is not obliged to ensure that any purchase
money I1s recelved by the person entitled to the relevant fractions and nor shall such

transferee's title to the shares be affected by any irregulanty in or invalidity of the process
leading to their sale
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Authority to capitalise and appropriation of capitalised sums

A capitalised sum which was appropriated from profits avaitable for distnbution may (subject to
any necessary approvals pursuant to these Articles or the Shareholders' Agreement) be
appled

(a) In or towards paying up any amounts unpatd on existing shares held by the person(s})
entitted, or
{b) In paying up new debentures of the Company which are then allotted credited as fully

paid to the persons entitled or as they may direct
Article 36(4) of the Model Articles 1s modified accordingly
Part 3
Decision-Making by Shareholders
Quorum for general meetings

No business, other than the appointment of the chairman of the meeting, 1s to be transacted at
a general meeting unless the persons attending # constitute a quorum when the meeting
proceeds to business {and nothing n these Articles shall prevent any other business being
transacted at such general meeting if the persons attending it do not constitute a quorum from
time to time thereafter throughout the meeting)

Article 38 of the Model Articles 1s modified accordingly

Whenever the Company has only one member, the member present (being an individual} in
person or by proxy, or (being a corporation) by a duly authorised representative or by proxy
shall be a quorum Subject to the provisions of Section 318(2), CA2006, whenever the
Company has two or more members, two persons entitied to vote upon the business to be
transacted each being a member {being an individual) present in person or by proxy, or (being
a corporation) present by a duly authonised representative or by proxy (at least one of whom
must be a holder of A Ordinary Shares or a proxy for or a duly authorised representative of
such a holder shall be a quorum

Adjournment

If within half an hour from the tme appointed for a general meeting convened upon the
requisition of members, a quorum 1s not present, the meeting shall be dissolved

Article 41(1) of the Model Articles 1s modified accordingly

If a quorum s not present at any adjourned meeting within half an hour from the time
appointed for that meeting, the meeting shall be dissolved

General meeting on members' requisition

In addition to any relevant provisions of the CA2006, the directors shall forthwith proceed to
convene a general meeting of the Company on the requisttion of holders of not less than 5%
by nominal value of the A Ordinary Shares or Ordinary Shares In 1ssue at the date of deposit
of the requisition, such meeting to be convened for such date as 1s specified in the requisition
or as soon thereafter as the CA2006 permits

The requisition must state the business to be dealt with at the meeting (and may mnclude the
text of a resolution that may properly be moved (as such is determined pursuant to the
provisions of the CA2006) and I1s intended to be moved at the meeting), and must be
authenticated (in accordance with the provisions of the CA20086) by the requisttionists and
deposited at the registered office of the Company (or such other address (including electronic
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address) as may be specified for the purpose) in hard copy form or electronic form, and may
consist of several documents in like form each signed by one or more requisitionists

If the directors do not within 7 days from the date of the deposit of the requisition proceed to
convene a meeting In accordance with this Article, the requisitionists, or any of them
representing more than one half of the total voting nghts of all of them, may themselves
convene a meeting, but any meeting so convened shall not be held after the expiration of 3
months from the date on which the directors became subject to the requirement to calt a
meeting

A meeting convened under this Article by requisitionists shall be convened in the same
manner, as nearly as possible, as that in which meetings are to be convened by directors and
f the requests received by the Company identify a resolution intended to be moved at the
meeting, the notice of the meeting must include notice of the resolution

Any reasonable expenses incurred by the requisitionists by reason of the fallure of the
directors to convene a meetng In accordance with this Article shall be repad to the
requisitionists by the Company

Voting: general

No shareholder shall, unless the directors {acting with Investor Consent) otherwise decide, be
entitled to vote (either in person or by proxy) at a general meeting, at any adjournment of ¢ or
on any poli called at or in relation to it in respect of any share held by him or o exercise any
nght as a shareholder unless all calls or other sums presently payable by him in respect of
that share in the Company have been paid to the Company

Errors and disputes

Article 43(2) of the Model Articles 1s modified by the addition, at the end of that article, of the
words "and conclusive”

Demanding a poll and procedure on poll
A poll may be demanded by

(a) the chairman of the meeting,

(b) the directors,

(c) two or more persons representing not less than one tenth of the total voting nghts of
all the shareholders having the nght to vote an the resolution, or

(d) by a person or persons holding shares in the Company confernng a nght to vote on
the resolution, being shares on which an aggregate sum has been paid up to not less
than one tenth of the total sum paid up on all the shares confernng that nght

Article 44(2) of the Model Articles 1s modified accordingly

A demand for a poll may be withdrawn if

(a) the poll has not yet been taken, and

{b) the chairman of the meeting consents to the withdrawal,

and a demand so withdrawn shall not be taken to have invalidated the result of a show of
hands declared before the demand was made

Article 44(3) of the Mode! Articles 1s modified accordingly
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Delivery of proxy notices

The appointment of a proxy and the power of attorney or other authority (if any) under which 1t
i1s signed (or a copy of such authority certified notarially or in some other way approved by the
Board) shall be sent or supplied in hard copy form, or (subject to any conditions and Iimitations
which the Board may specify) i electronic form

(a) to the registered office of the Company, or

{b) to such other address {including electromic address) as I1s specified in the notice
convening the meeting or in any instrument of proxy or any invitation to appoint a
proxy sent or supplied by the Company In relation to the meeting, or

(©) as the Board shall otherwise direct,

to be recetved before the time for the holding of the meeting or adjourned meeting to which it
relates or, in the case of a poll taken after the date of the meeting or adjourned meeting,
before the hme appointed for the poll

Any instrument of proxy not so sent or supplied or received shall be invalid unless the Board
at any time prior to the meeting or the chairman of the meeting at the meeting, in their or his
absolute discretion, accept as vahd an instrument of proxy where there has not been
compliance with the prowvisions of this Article and such proxy shall thereupon be vald
notwithstanding such default

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled In respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the company by or on behalf of that person
If a proxy notice 1s not executed by the person appointing the proxy, it must be accompanied
by written evidence of the authonty of the person who executed it to execute it on the
appointor's behalf

Article 46 of the Model Articles is modified accordingly

Revocation of proxy notices

The validity of

{a) a vote given or poll demanded in accordance with the terms of an appointment of a
proxy, or

(b) anything done by a proxy acting as duly appointed chairman of a meeting, or

(c) any decision determining whether a proxy counts in a quorum at a meeting,

shall not be affected notwithstanding the death or mental disorder of the appointor or the
revocation of the appointment of the proxy (or of the authority under which the appointment of
the proxy was executed) or the transfer of the share in respect of which the appointment of the
proxy Is given, unless notice in writing of such death, mental disorder, revocation or transfer
shall have been

{(a) sent or supplied to the Company or any other person as the Company may require in
the notice of the meeting, any instrument of proxy sent out by the Company n relation
to the meeting or in any Invitation to appoint a proxy issued by the Company in relation
to the meeting, In any manner permitted for the sending or supplying of appointments
of proxy pursuant to these Articles, and

{b) received at the registered office of the Company (or such other address (inciuding
electronic address) as has been designated for the sending or supplying of

EDIN 3303412 v 4




42

421

422

43

44

44 1

44 2

45

451

452

appointments of proxy), before the tme for the holding of the meeting or adjourned
meetng to which it relates or, in the case of a poll taken after the date of the meeting
or adjourned meeting, before the time appointed for the poll

Votes of proxies

The Company shall be under no obligation to ensure or otherwise venfy that any vote(s) cast
by a proxy are done so In accordance with any such instructions given by the member by
whom such proxy 1s appointed In the event that a vote cast by such proxy 1s not done so I
accordance with the instructions of the member by whom such proxy 1s appointed, such vote
shall not be deemed to be invalid

On a vote on a resolution on a show of hands, where a proxy 1s appointed by more than one
member (provided that, where some only of those members by whom the proxy I1s appointed
instruct the proxy to vote In a particular way, those members all instruct such proxy to vote tn
the same way on a resolution (either "for” or "against')) such proxy shall be entitled to cast a
second vote the other way n relation to any discretionary vote(s) given to him by other
members by whom such proxy I1s appointed

Part4
Directors
Borrowing powers
The directors may exercise all the powers of the Company to borrow money and to mortgage
or charge its undertaking, property and uncalled capital, or any part of i, and to i1ssue
debentures, debenture stacks and other securities whether outright or as secunty for any debt,
hability or obligation of the Company or of any third party

Directors may delegate

Articles 5(1), 5(2) and 5(3) of the Mode! Articles are modified by the insertion of the words
"acting with Investor Consent" after each reference to "directors”

Article 5(1)(a) of the Model Articles 1s further modified by the inclusion, after the words “"as
they think fit", of the words "(including whether any such delegation shall be made erther
collaterally with or to the exclusion of the powers otherwise conferred on the directors under
these Articles)”

Committees

Any commuttee of the Board may consist of one or more co-opted persons other than directors
of the Company on whom vohing nghts may be conferred as members of the committee but so
that

(@) the number of co-opted members shall be less than one-half of the total number of
members of the committee, and

(b) no resolution of the committee shall be effective unless a majonty of the members of
the commuttee present are directors of the Company, and

{c) any such committee shal! include the Investor Director
Article 6 of the Model Articles 1s modified accordingly

Articie 6(2) of the Model Articles 1s modified by the insertion of the words "acting with Investor
Consent" after the word "directors”
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Directors to take decisions collectively

Any decision of the directors must be taken at a meeting of directors in accordance with these
Articles or must be a unanimous decision taken in accordance with Article 47 1

Save as otherwise provided in these Articles, all decisions made at any meeting of the
directors shall be decided by a majonty of votes

At any meeting of the directors each director (or hus alternate director) present at the meeting
shall be entitled to one vote, save that if any Underperformance Event subsists in the
reasonable opinion of the Investors then, from the date of an Underperformance Notice being
served In respect of an Underperformance Event for the period while such Underperformance
Event subststs in the opinion of the Investors, the voting nghts conferred on the Investor
Director shall represent 90% of the voting nights conferred on all directors after the application
of this enhancement unless and untl the Underperformance Notice 1s withdrawn by the
Investors Such notice may be given by e-mail which shall be confirmed in wnting
Unanimous decisions

A unantmous decision of the directors ts taken when all eligible directors indicate to each other
by any means

A decision taken in accordance with Article 47 1 may take the form of a resolution 1n writing,
where each eligible director has signed one or more copies of it or to which each eligible
director has otherwise indicated agreement in wnting

A decision may not be taken in accordance with this Article 47 if the eligible directors would
not have formed a quorum (in accordance with Article 50 1) at a Board meeting to vote on the
matter

Article 8 of the Madel Articles shall not apply to the Company

Calling a directors' meeting

Save as otherwise provided tn these Articles, notice of a Board meeting must be given to each
director, but need not be in writing

Article 9(3) of the Model Articles 1s modtfied accordingly

Except with the prior consent of the Investor Director, at least 5 working days' notice of each
Board meeting shall be given in accordance with these Articles

Participation in directors’ meetings

Article 10(1)(b) of the Modet Articles 1s modified by the addition, after the word "communicate”,
of the words

"orally, including by means of telephone, video conference or other audto or audio-visual link
or any other form of telecommunication®

Article 10(2) of the Model Articles 1s modified by the addition, at the end of that article, of the
words

" provided that all persons participating in the meeting can hear each other”
Quorum for directors’ meetings

The quorum necessary for the transaction of business of the directors shall be 2 eligible
directors at least one of whom shall be an Investor Director If at the time of the meeting an
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Investor Director has been appointed unless the Investor Director has waived his nght to
attend, and one of whom shall be a Lead Manager, save that

{a) where there 1s a sole director, the quorum shall be one,

(b) if at any meeting of the directors a quorum Is not present within 30 minutes of the time
allotted for that meeting because of the absence of a Lead Manager, the meeting shall
be adjourned and reconvened at an appropnate time and place within two Business
Days and at that reconvened meeting the quorum shall be one Investor Director,

(c) where the business to be transacted at the meeting 1s authonsation of a Conflict
Situation of an Investor Director pursuant to Section 175(4) of the CA2006 and Article
53 1, the quorum shall be a Lead Manager and an Investor Director's presence shall
not be required to constitute a quorum for the purposes of that conflict authonsation
only, whereupon the quorum requirement shall revert, and

(d) where the business to be transacted at the meeting i1s authonsation of a Conflict
Situation of a Lead Manager pursuant to Section 175(4) of the CA2006 and Article
53 1 and the Conflict Situation also applies to the other Lead Manager and who 1s not,
as a result, able to count in the quorum of the meeting, the quorum shall be an
Investor Director and no Lead Manager's presence shall be required to consttute a
quorum for the purposes of that conflict authonsation only, whereupon the gquorum
requirement shalt revert

Article 11(2) of the Model Articles shal! not apply to the Company

If the total number of directors 1n office for the time being is less than two, the directors in
office must not take any decision other than a decision

(a) to appoint (subject to Investor Consent) further directors, or
(b) to cali a general meeting so as to enable the shareholders to appoint further directors,
Article 11(3) of the Model Articles shall not apply to the Company

Casting vote

if, at a meeting of the directors, the numbers of votes for and against a proposal are equal, the
chairman or other director appointed to chair the meeting pursuant to these Articles shall have
a casting vote

Article 13 of the Model Articles 1s modified accordingly
Directors may vote and count for quorum

Subject to Section 175(6), CA2006, and save as otherwise provided in these Articles, a
director may vote at any meeting of the directors or a committee of the directors of which he Is
a member on any resolution, and a director may participate in the transaction of the business
of the directors and count in the quorum at any such meeting of the directors or a committee
of the directors of which he 15 a member notwithstanding that it concerns or relates in any way
to a matter in which he has directly or indirectly any kind of interest This Article does not
affect any obligation of a director to disclose any such interest whether pursuant to Section
177, CA2008, Section 182, CA2006 or otherwise

Subject to Article 52 3, If a question anises at a Board meeting or a meeting of a committee of
directors as to the night of a director to participate in the meeting (or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the chairman whose ruling in relation o any director other than the chairman Is to
be final and conclusive (except In a case where the nature or extent of any Iinterest of the
director has not been fairly disclosed)
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If any question as to the nght to participate in the meeting {or part of the meeting) should arse
in respect of the chairman, the question 1s to be decided by a decision of the directors at that
meeting, for which purpose the chairman s not to be counted as participating In the meeting
(or that part of the meeting) for voting or quorum purposes

Article 14 of the Model Articles shali not apply to the Company
Conflicts of interest
Subject to and in accordance with the CA2006

(a) the directors may authorise any matter or situation ansing on or after 1 October 2008
in which a director (the "Conflicted Director”) has, or can have, a direct or indirect
interest that confiicts, or possibly may conflict, with the interests of the Company
(including, without imitation, In refation to the explottation of any property, information
or opportunity, whether or not the Company could take advantage of it) and for this
purpose a conflict of interest includes a conflict of interest and duty and a conflict of
duties (the "Conflict Situation™),

(b) any authonsation given in accordance with this Article 53 1 may be made on such
terms and subject to such conditions and/or hmitations as the directors may, in therr
absolute discretion, determine (including, without imitatton, excluding the Conflicted
Director and any other interested director from certain Board meetings, withholding
from him or them certain Board or other papers and/or denying him or them access to
certain confidentral Company information) and such terms, conditions and/or
hmitations may be imposed at the time of or after the authonsation and may be
subsequently varied or terminated, and

{c) in considering any request for authorisation in respect of a Conflict Situation, the
directors shall be entitled to exclude the Conflicted Director from any meeting or other
discussion (whether oral or wntten) concerning the authonsation of such Conflict
Situation and they shall also be entitted to withhold from such Conflicted Director any
Board or other papers concerning the authonsation of such Conflict Situation,

provided that, in the case of a director who 1s not an Investor Director, the provisions of this
Article 53 1 shali be subject to Investor Consent

If any Confiict Situation I1s authorised or otherwise permitted under these Articles, the
Conflicted Director (for as long as he reasonably believes such Conflict Situation subsists)

(a) shall not be required to disclose to the Company (including the Board or any
commitiee of ) any confidential information relating to such Conflict Situation which
he obtains or has obtained otherwise than in his capacity as a director of the
Company, If to make such disclosure would give nise to a breach of duty or breach of
obligation of confidence owed by him to another person,

(&) shall be entitied to attend or absent humself from all or any meetings of the Board (or
any committee of it) at which anything relating to such Conflict Situation will or may be
discussed, and

{c) sha!l be entitled to make such arrangements as he thinks fit to receive or not receive
documents or information (including, without imitation, Board papers (or those of any
committee of 1t}) relating to any such Conflict Situation and/or for such documents or
information to be received and read by a professional adviser on his behalf,

and In sc doing, such Conflicted Director shall not be in breach of any general duty he owes to
the Company pursuant to Sections 171 to 177 (inclusive), CA2006 and the provisions of this
Article 53 2 shall be without prejudice to any equitable prnciple or rule of law which may
excuse the Conflicted Director from disclosing information or attending meetings or receiving
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documents or information, in circumstances where such disclosure, attendance or receipt
would otherwise be required under these Articles

Provided permitted by the Acts, and provided he has disclosed to the other drrectors the
nature and extent of his interest pursuant to Section 177 or Section 182, CA2006 or otherwise
in accordance with these Articles (as the case may be), a director {including the Investor
Director), notwithstanding his office

(a) may be a party to, or otherwise directly or indirectly interested in any contract,
arrangement, transaction or proposal with the Company or in which the Company s
otherwise Interested and may hold any other office or place of profit under the
Company (except that of auditor or of auditor of a subsidiary of the Company) in
addition to the office of director and may act by himself or through his firm in a
professional capacity for the Company and in any such case on such terms as to
remuneration and otherwise as the directors may arrange either in addition to or in hieu
of any remuneration provided for by any other article,

{b) may be a member, director or other officer of, or employed by, or hold any other office
or position with, or be directly or indirectly interested in, any contract, arrangement,
transaction or proposal with or a party to or otherwise directly or indirectly interested
in, any Group Company, (and i the case of the Investor Director only, in the Investors
and/or in any Investor Affillates),

(c) shall not, by reason of his office, be liable te account fo the Company for any dividend,
profit, remuneration, superannuation payment or other benefit which he derives from

{1 any matter, office, employment or position which relates to a Confiict Situation
authorised in accordance with Article 53 1, or

{n any office, employment, contract, arrangement, transaction or proposal or
other interest permitted pursuant to paragraphs (a) and (b) of this Article 53 3,

and no contract, arrangement, transaction or proposal shall be avoided on the grounds of any
director having any such interest or receving any such dmdend, profit, remuneration,
superannuation, payment or other benefit authonsed in accordance with Article 531 or
permitted pursuant to paragraphs (a) or (b} of this Article 53 3 and the receipt of any such
dividend, profit, remuneration, superannuation, payment or other benefit so authorised or
permitted shall not constitute a breach of the duty not to accept benefits from third parties as
set out 1n Section 176, CA2006

For the avoidance of doubt, a director may be or become subject to cne or more Conflict
Situations as a result of any matter referred to 1n paragraph (b} of Article 53 3 without requiring
authonsation under the provisions of Article 53 1 provided he has declared, as soon as
reasonably practicable, the nature and extent of his interest in the conflict situation (save In
respect of a Conflict Situation of an Investor Director permitted under paragraph (b) of Article
53 3 where such Investor Director shall not be required to make any such declaration) The
provisions of Section 177(2), Section 177(3), Section 177(5), Section 177(6), Section 184 and
Section 185, CA2006 shall be apphed (with any necessary modifications) in respect of any
declaration required pursuant to this Article

For the purposes of this Article 53, an Interest of a person who 1s, for any purpose of the
CA2006 (excluding any statutory modification thereof not in force when this Article becomes
binding on the Company), connected with a director shall be treated as an interest of the
director and, in relation to an alternate director, an interest of his appointor shall be treated as
an interest of the alternate director without prejudice to any interest which the alternate
director has otherwise

EDIN 3303412 v 4




55

56

56 1

56 2

57

571

572

573

57 4

575

Records of decisions to be kept

Article 15 of the Model Articles 1s modified by the inclusion of the following new sentence at
the end of that Article "Notwithstanding any other prowssion of these Articles, where the
Company only has one director, the provisions of this Article shall apply to any decision taken
by such director, howsoever taken by him "

Directors’ discretion to make further rules

Article 16 of the Model Articles shall be modified by the inclusion of the words “"and subject to
Investor Consent" after the words "Subject to the articles,”

Number of directors

The number of directors (other than alternate directors) shall not be less than 1 nor more than
10

Article 17(1) of the Model Articles is modified by the inclusion of the words “provided that the
appointment does not cause the number of directors to exceed the maximum number set out
in Article 56 1

The Investor Directors and the Chairman

The Investors shall be entitled to appomt two persons as directors of the Company and to
remove from office any person so appointed and (subject to such removal) to appoint another
person in his place Article 59 (Termmation of director's appomntment) shall not apply to an
Investor Director appointed under this Article

Artictes 17(1) and 18 of the Model Articles are modified accordingly

Upon request by the Investor, the Company shall procure that the Investor Director be
appointed as a director of any Subsidiary The Company shall procure that such Investor
Director Is not removed from his office as director of the relevant Subsidiary other than at the
request of the Investor

In addition to any Investor Director appeinted pursuant to Article 57 1 the Investors shail
(subject to Lead Manager Consent) be entitled to appoint any person to be a non-executive
chairman of the Board and to remove from office any person so appointed and (subject to
such removal) to appoint another person in his place

Articles 12, 17(1) and 18 of the Model Articles are modified accordingly

Any appointment or removal of an Investor Director pursuant to Article 571 or 572 or
chairman pursuant to Article 57 3 shall be by signed nstrument in writing served on the
Company on behalf of the Investor which appointed him and shall take effect on and from the
date on which such instrument s lodged or deposited at the registered office of the Company
or sent or supplied to such other address (including electronic address) designated for the
purpose

Articles 17(1) and 18 of the Model Articles are modified accordingly

Subject to Section 168, CA2006, on any resolution to remove an Investor Director or chairrman
of the Board, upon election in writing to the Company by the Investors, the shares held by the
Investor shail together carry at least one vote n excess of 75% of the votes exercisable In
respect of that resolution at the general meeting at which such resolution is to be proposed or
in respect of the total voting nghts of members eligible to vote on that resolution if proposed as
a written resolution
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The investor Director {(and any alternate director appointed by him) shall be enttled to
consider the interests of and make such disclosure to the investors in relation to the business
and affairs of the Group as he may in his absolute discretion determine

Observer

The Investors shall be entitied to appoint one representative to attend and be present at all
Board meetings or meetings of a committee of the Board as an observer (each an
"Observer") and to remove from that position any person so appointed and (subject to such
removal) to appoint another person In his place

Any appointment or removal of an Observer shall be by signed instrument in writing served on
the Company on behalf of the Investars and shall take effect on and from the date on which
such nstrument 1s lodged or deposited at the registered office of the Company or sent or
supplied to such other address (including electronic address) designated for the purpose

An Observer may speak at all Board meetings or meetings of a committee of the Board but
shall have no vote and no authonty to bind the Company in any way

The Observer shall be entitled to make such disclosure to the Investors in relation to the
business and affairs of the Group as he may in his absolute discretion determine

Termination of director's appointment

In addition to the circumstances set out in article 18 of the Model Articles, a person ceases to
be a director as soon as that person has, for more than six consecutive months, been absent
without permission of the directors from meetings of directors held during that penod and the
directors make a decision that that person's office be vacated

Directors’ remuneration and expenses

Article 19(2) of the Model Articles 1s modified by the addition, after the second reference to the
word "directors”, of the words "acting with Investor Consent”

The Company may pay any reasonable expenses which the directors and the company
secretary (if any) properly incur in connection with their attendance at (or returning from)

(a) meetings of directors or committees of directors,

{b) general meetings, or

(c} separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise in connection with the business of the Company, the exercise of their powers and
the discharge of their duties and responsibilities in relation to the Company

Article 20 of the Model Articles 1s modified accordingly
Appointment and removal of alternates

Subject to Investor Consent, any director (other than an alternate director) (the "appointor”)
may appoint as an alternate any other director, or any other person, who I1s wilhng to act to

(a) exercise that director's powers, and

(b) carry out that director’'s responsibilities,
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in relaton to the taking of decisions by the directors in the absence of the alternate’s
appointor A person (whether or not otherwise a director) may be appeinted as an alternate
by more than one appointor

Any appointment or removal of an alternate must be effected by notice in wnting to the
Company signed by the appointor, or in any other manner approved by the directors

The notice must dentfy the proposed alternate and, in the case of a notice of appointment,
contain a statement signed by the proposed alternate that the proposed alternate i1s willing to
act as the alternate of the director giving the notice

The appointment of an alternate director who 15 not otherwise a director shall be valid
notwithstanding that he 1s approved by a resolution of the directors after his appointment as
alternate director Where an alternate director who 1s not otherwise a director attends a
meeting of the directors and no objection 1s raised at the meeting to his presence then he shall
be deemed to have been approved by a resolution of the directors

Rights and responsibilities of alternate directors

Except as these Articles specify otherwise, an alternate director has the same rights n relation
to any directors' meeting, directors' written resolution or any other directors’ decision-making
as the alternate’s appointor, including, but not hmited to, the right to receive notice of all
meetings of directors and all meetings of committees of directors of which his appointor is a
member

Except as these Articles specify otherwise, alternate directors

(a) are deermed for all purposes to be directors,

(b) are liable for their own acts and omissions,

(c) are subject to the same restrichons as their appointors, and
(d) are not deemed to be agents of or for their appointors

A person who Is an alternate director but not otherwise a director

{(a) may be counted as partcipating for the purposes of determining whether a quorum Is
participating (but only If that person’s appointor is not participating), and

{b) may participate In a unamimous decision of the directors (but only if that person's
appointor 1s an eligible director In respect of such decisions and only If that person’s
appointor does not participate),

provided that {(notwithstanding any other provision of these Articles) such person shall not be
counted as more than one director for the purposes of paragraphs (a) and (b) above A director
who is also an alternate for one or more directors s entitled, in the absence of the relevant
appointor, to a separate vote on behalf of each appointor in addition to his own vote on any
decision of the directors (provided the relevant appointor 1s an eligible director in relation to
that decision) but shall not count as more than one director for the purposes of determining
whether a quorum s present

An alternate director 1s not entitled to receive any remuneration from the Company for serving
as an alternate director except such part of the alternate’'s appointor's remuneration as the
appointor may direct by notice In writing made to the Company Notwithstanding any other
provision of these Articles, an alternate director shall not be entitted to vote on any resolution
relating to the remuneration of an alternate director (whether himself or others)
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Termination of alternate directorship
An alternate director's appointment as an afternate terminates

(a) when the alternate's appointor revokes the appointment by notice to the Company in
writing specifying when it 1s to terminate,

(b) on the occurrence, In relation to the alternate, of any event which, If tt occurred In
refation to the alternate's appointor, would result in the termination of the appointor's
appointment as a director,

(c) on the death of the alternate's appointor, or
(d) when the alternate’s appointor ceases to be a director for any reason
Secretary

The directors may appoint any person who 1s willing to act as the secretary of the Company on
such terms {including, but not imited to, term of office and remuneration) and subject to such
conditions as they may think fit and from time to time remove such person and, if the directors
determine, appoint a replacement secretary of the Company, in each case by a decision of the
directors

Part 5
Administrative Arrangements
Company communications
Method of communication

Subject to the provisions of the Acts, any document or information required or authorised to be
sent or supplied by the Company to any member or any other person pursuant to these
Articles, the Companies Acts or any other rules or regulations to which the Company may be
subject, may be sent or suppled 1n hard copy form, in electronic form, by means of a website
or n any other way in which documents or informaton may be sent or supphed by the
Company pursuant to the Companies Acts

Subject to these Articles, any notice or document to be sent or supplied to a director In
connection with the taking of decisions by directors may also be sent or supplied by the
means by which that director has asked to be sent or supplied with such notices or documents
for the time being

The provisions of the CA2006 which apply to sending or supplying a document or information
required or authonsed to be sent or supplied by the Companies Acts by making it available on
a website shall, mutats mutandis, apply to the sending or supplying of any document or
information required or authorised to be sent by these Articles or any other rules or regulations
to which the Company may be subject, by making it available on a website

The Company may send or supply any document or information to a member either
personally, or by post in a prepaid envelope addressed to the member at its registered
address (being a corporation) or, {being an ndwidual) his address for service, or by leaving it
at that address or any other address for the tme being nobfied to the Company by the
member for the purpose, or by sending or supplying it using electronic means to an electronic
address for the time being notified to the Company by the member for the purpose, or by any
other means authonised in wnting by the member concerned

A member whose registered address 1s not within the United Kingdom and who gives the

Company an address within the United Kingdom to which documents or information may be
sent or supplied to him or gives an electronic address to which documents or information may
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be sent or supplied using electronic means, shall be entitled to have documents or information
sent or supplied to him at that address, but otherwise no such member shall be entitled to
recewve any document or mformation from the Company

In the case of joint holders of a share, f the Company sends or supples any document or
information to one of the joint holders, it shall be deemed to have properly sent or supphed
such document or tnformation to all the joint holders

If, on at least 2 consecutive occasions, the Company has attempted to send any document or
information by electronic means to an address specified (or deemed specified) for the purpose
and a delivery failure (or other similar) notification has been received by the Company, the
Company thereafter shali send documents or information in hard copy form or electronic form
{but not by electronic means) to such member at his registered address or address for service
within the United Kingdom {whether by hand, by post or by [eaving it or them at such address),
in which case the prowvisions of Article 65 8 shall apply

If on 3 consecutive occasions documents or information have been sent or supphed to any
member at his registered address or address for the service of such documents or information
in the United Kingdom but have been returned undelivered, such member shall not thereafter
be entitled to recewve any documents or information from the Company until he shall have
communicated with the Company and supplied in wnting a new registered address or address
within the United Kingdom for the service of documents or information or an electronic
address to which documents or information may be sent or supplied using electronic means

Any member present, In person or by proxy at any meeting of the Company or of the holders
of any class of shares of the Company, shall be deemed to have received due notice of such
meeting and, where requisite, of the purposes for which such meeting was called

Any document or information addressed to a member (or other person to whom such
document or information 1s required or authorised to be sent pursuant to these Articles, the
Companies Acts or otherwise) at his registered address or address for service or electronic
address, as the case may be, shall

(a) if hand delivered or left at a registered address or cther address for service, be
deemed to have been served or delivered on the day on which it was so delivered or
left,

(b) if sent or supplied by post (whether in hard copy form or in electronic form), be
deemed to have been received at the expration of 48 hours after the envelope was
posted 1n the case of an address In the United Kingdom and 96 hours after posting for
any other address,

(c) if sent or supplied by electronic means (other than by means of website), be deemed
to have been received (if sent or supplied between the hoursof 9am and3pm ona
working day) 2 hours after it was sent, or (If sent or supplied at any other time) at 10
a m on the next following working day, and

(d) if sent or supplied by means of a website, be deemed to have been received when the
matenal was first made available on the website or, If later, when the recipent
received (or 1s deemed to have received) notice of the fact that the matenal was
avallable on the website

If the deemed time of service is not during normal business hours in the country of receipt, the
document or information shall be deemed to have been receved at, or In the case of
documents or information sent by electronic means, 2 hours after the opening of business on
the next working day of that country

In calculating a penod of hours for the purpose of Article 65 10, no account shall be taken of
any part of a day that 1s not a working day
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A director may agree with the Company that documents sent to that director in a particular
way are to be deemed to have been received within a specified time of their being sent, and
for the specified time to be less than those set out In Article 65 10

Subject to Article 65 9, In proving such service or delivery it shall be sufficient to prove that the
envelope contaning the document or information was properly addressed and put into the
post In a prepad envelope or, in the case of a document or infermation sent or supplied by
electronic means, that it was sent or supplied in accordance with guidance i1ssued by the
Institute of Chartered Secretaries and Administrators entitied "Electronic Communications with
Shareholders 2007" (as such guidance 1s amended or updated from time to time)

The Company shall not be held responstble for any faiure n transmission beyond its
reasonable control and the provisions of Articles 659 to 65 13 (inclusive) shall apply
regardless of any document or information being returned undelivered and regardless of any
delivery failure notification or "out of office” or other similar response and any such "out of
office” or other similar response shall not be considered to be a delvery fallure

This Article 65 1s subject to the provisions of the Shareholders’ Agreement Article 48 of the
Model Articles shall not apply to the Company

indemnity, Funds and Insurance

Subject to and to the fullest extent permitted by the Companies Acts (but without prejudice to
any indemnity to which the person concerned may otherwise be entitled)

(a) any person who Is or was at any time a director, secretary or other officer (other than
any person engaged as auditor) of the Company or any associated company (which
shall, for the purposes of this Article 66 have the meaning set out In Section 256,
CA2006) shall be indemnified out of the assets of the Company against all or any part
of any costs, charges, losses, expenses and habilities incurred by tim in the actual or
purported execution or discharge of his duties or in the actual or purported exercise of
his powers n relation to the affairs of the Company or any associated company, or
incurred by him in connection with the Company's activities as trustee of any
occupational pension scheme (which shall, for the purposes of this Article 66 have the
meaning set out In Section 235(6), CA20086), and

{b) any person who I1s or was at any time a director, secretary or other officer {other than
any person engaged as auditor) of the Company or any holding company (as such Is
defined 1n Section 1159 and Schedule 6, CA2006) shall be provided with funds to
meet any expenditure incurred or to be incurred by hm as provided In Sechions 205
and 206, CA2006 (or to enable him to avoid incurring any such expenditure)

Subject to the provisions of the Compantes Acts, the Company shall purchase and maintain,
at the expense of the Company, insurance for any person who 15 or was at any time a director,
secretary or other officer (other than any person engaged as auditor) of the Company or any
associated company In respect of all or any part of any costs, charges, losses, expenses and
habilties incurred by him in the actual or purported execution or discharge of his duties or in
the actual or purported exercise of his powers In relation to the affarrs of the Company, or
incurred by him in connection with the Company's activities as trustee of any occupational
pension scheme

Artictes 52 and 53 of the Model Articles shall not apply to the Company

Exercise of members’ nghts

No member of the Company shall be entitied to nominate another person or persons to enjoy
or exercise all or any specified nghts of the member of the Company in relation to the

Company pursuant to Section 145, CA2006 Accordingly, the Company shall not be obliged
to give effect to any purported nomination notice received by i
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68 Provision for employees on cessation of business

Article 51 of the Model Articles 1s modified by the addition, after the word “directors”, of the
words "(acting with Investor Consent)"
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