FOURTEEN NINETY TWO LIMITED
Registered in England & Wales under number 03452981

(the "Company")

Written Resolution of the sole Member of the Company, Columbus Courtyard Limited (the
“Member”), pursuant to section 288 of the Company Act 2006, of date 1A " Anvany 20U

1 | the undersigned being the duly authonised representative of the sole corporate
shareholder in the Company hereby resolve the following be passed as a Special
Resolution.

2 That the agreement made between Fourteen Ninety Two Limited, Columbus
Courtyard Limited, Partners Group Access 277 L.P. and Partners Group Access 309
L P of date 12 December 2011 (the “Investment Agreement”) be hereby ratified

3 That the articles of association of the Company in the form of the document annexed
hereto and for the purposes of identification marked with the letter “A” be and 1s
hereby adopted in substitution for, and to the exclusion of, the existing articles of
association of the Company

4, That the board of the Company be authonsed to allot 7,700,000 A Preference Shares
of £1 each in the Company pursuant to the terms of the Investment Agreement

I

Signed

Duly authonzed repre

tative of the Columbus Courtyard Limited, the sole
member of the-Compan

HHmAgAI

25/01/2011
COMPANIES HOUSE

TUESDAY




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(Adopted by special resolution passed
20 January 2011)

-of -

FOURTEEN NINETY TWO LIMITED

Disapplication of Table A

The regulations contained in Table A In the Schedule to The Companies (Tables A to F)
Regulations 1985 shall net apply to the Company

Definitions and interpretation
In these Articles the following words and expressions shall have the following meanings

A Preference Amount: an amount per A Preference Share equal to the Subscription Price for
that A Preference Share,

A Preference Shares: A Preference Shares of £1 00 each n the capital of the Company,

A Preference Shareholders: the members for the tme being holding A Preference Shares,
acceptors: as defined in Article 30 3,

the Act- the Compames Act 2006,

alternate. has the meaning given In Article 24 and alternate director has a corresponding
meaning,

appointor' has the meaning given in Article 24,
Articles the Company's articles of association,

Asset Sale: the disposal by the Company of all or substantially all of its undertaking and
assets including, without imitation, a disposai of the Property,

B Preference Amount: an amount per B Preference Share equal to the Subscriphon Price for
that B Preference Share multiplied by 1 022 where “a” 15 the number of calendar quarters
since the subscnption for that share (and for this purpose any part of a quarter shall be
counted as a number of days divided by the number days in that quarter),

B Preference Shareholders: the members for the time being holding B Preference Shares,




B Preference Shares: Cumulative B Preference Shares of £1 00 each in the capital of the
Company,

Bankrupt: a person who (1) petitions for his own bankruptcy or 1s declared bankrupt, or (i)
applies for an interim order under the Insolvency Act 1986, or (1) makes a proposal for the
adoption of a voluntary arrangement under the Insolvency Act 1986, or (iv) seeks a
compromise of his debts with his creditors or any substantial part of his creditors,

bankruptcy: includes individual insolvency proceedings in a junsdictton other than England
and Wales or Narthern Ireland which have an effect similar to that of bankruptey,

Board' the board of directors and any committee of the board constituted for the purpose of
taking any action or deciston contemplated by these Articles,

business day: any day other than a Saturday, a Sunday or any other day which 1s a public
hcliday in England,

certificate. a paper certificate evidencing a person’s title to specified shares or other
secunties,

chairman. has the meaning given in Article 14,
chairman of the meeting: has the meaning given in Article 58,

clear days’ in relation to a penod of a notice means that period excluding the day when the
notice 1s deemed to be receved (or, If earlier, received) and the day of the meeting,

Companies Acts: the Companies Acts (as defined in s 2 Companies Act 2008), in so far as
they apply to the Company,

company: includes any body corporate,
company’s lien. has the meaning given in Article 69,

director: a director of the Company, and includes any person occupying the position of
director, by whatever name called,

Disenfranchisement Event has the meaning given in the Investment Agreement,
distribution recipient' has the meaning given in Article 48,

document: ncludes, unless otherwise specified, any document sent or suppled n
electronic form,

electronic form: has the meaning given in s 1168 of the Act,

Enforcement Action: has the meaning given In the Intercreditor Deed,

Excess Shares. as defined in Article 30 3,

Excluded Transfer: a transfer made under Articles 42 11, 42 12 or42 1 4,

Financing Documents: as defined in the Investment Agreement,

financial year and financial period- a financial year (as defined by the Act) of the Company,

fully paid in relation to a share means that the nominal value and any premium to be paid
to the Company in respect of that share have been paid to the Company,

hard copy and hard copy form: have the meaning given th 5 1168 of the Act,




holder: in relation to shares means the person whose name I1s entered in the reqister of
members as the holder of the shares,

holding company: has the meaning given in s 1159 of the Act,

instrument: a document in hard copy form,

Intercreditor Deed: has the meaning given in the Junior B Facility Agreement,

Investment Agreement: the agreement dated [ ], 2010 made between the Company (1)
Columbus Courtyard Limited (2) and the PG Investor (as defined therein) (3), as amended,
supplemented, adhered to or restated from time to time,

Junior B Facility Agreement: has the meaning given in the Investment Agreement,

lien enforcement notice: has the meaming given in Article 70,

member: a person who 1s the holder of a share,

member of the same group' In relation to any company, a company which 1s for the time
being a parent undertaking of that company or a subsidiary undertaking of that company or of
any such parent undertaking,

Minority Shareholders. as defined in Article 43 1,

Minority Shares: as defined in Article 43 5 1,

ordinary resolution: has the meaning given in s 282 of the Act,

Ordinary Shares: Ordinary Shares of £1 00 each in the capital of the Company,

Ordinary Shareholders: the members for the time being holding Ordinary Shares,

paid- n relation to a share, means paid or credited as paid (as to its nominal value or any
premium on it),

parent undertaking: has the meaning given in s 1162 of the Act,
participate. in relation to a directors’ meeting has the meaning given in Article 12,

partly paid: in relation to a share, means that part of that share’s nominal value or any
premium at which it was 1ssued has not been paid to the Company,

Patient: a person who lacks capacity as defined in s 2 Mental Capacity Act 2005,

PG Investors:

(a) Partners Group Access 277 L P and Partners Group Access 309L P,

{b) any other person for the time being owning shares (whether legally or beneficially)
who has agreed to be bound by the Investment Agreement as a “PG Investor” (as

defined in that Agreement), and

(c) any nominee or trustee holding shares on hehalf of any person falling within
paragraphs (a) or (b) above,

PG Investor Affihate any person to whom a PG Investor 1s entitled to transfer shares
pursuani to Article 42 1,

Prescribed Consideration a consideration (whether in cash, securities or otherwise, or In
any combination) per A Preference Share, B Preference Share or Ordinary Share equivalent
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to that which the holders of the Minority Shares would have been entitled to on a Share Sale
under Article 28 3 1,

Proceeds of Sale: the consideration payable (including any deferred consideration) whether
in cash or otherwise to those Shareholders selling Shares under a Share Sale,

proxy notice: has the meaning given in Article 65,

Realisation’ an Asset Sale or a Share Sale,

Senior Facility Agreement" has the meaning given In the Investment Agreement,

Share Sale:

(a) the sale of all of the 1ssued A Preference Shares, B Preference Shares and Ordinary
Shares to a single purchaser (or to one or more purchasers as part of a single
transaction), or

({)] the sale of less than all of the iIssued A Preference Shares, B Preference Shares and
Ordinary Shares in circumstances where the purchaser or purchasers is or are (or will
upen the agreement or agreements for such sale or any offer to purchase becoming
unconditional be) enbitled to acquire the 1ssued A Preference Shares B Preference
Shares and Ordinary Shares not agreed to be acguired pursuant to such agreement
or agreements or offer in accordance with the provisions of Chapter 3 of Part 28 of the
Act or pursuant to the provisions of Article 43,

shares' shares of any class in the Company,

special resolution: has the meaning given in s 283 of the Act,

Specified Shares: as defined in Article 43 1,

Subscription Price’ in respect of any share, the amount paid on that share (including by way

of a release of interest accrued pursuant to the Junior B Loan Factlity Agreement), including

amounts paid by way of premwum being, in the case of the shares 1ssued on or pnor to
completion of the Investment Agreement

(a) £1 00 in respect of each Ordinary Share,

(b) £1 00 n respect of each A Preference Share,

subsidiary’ has the meaning given in s 1159 of the Act,

subsidiary undertaking: has the meaning given in s 1162 of the Act,

transmittee: a person entitled to a share by reason of the death or bankruptcy of a member
ofr otherwise by operation of law,

writing. the representation or reproduction of words, symbols or other information i a
visible form by any method or combination of methods, whether sent or supplied in
electroric form or atherwise

In these Articles

221 the term “transfer” shall, unless the context otherwise requires, include
2211 a sale or disposal of any legal or equitable interest in a share,
whether or not by the member registered as the holder of that
share, and
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2212 any renunciation or other direction by a member entitled to an
allotment or transfer of shares that such shares be allotted,
Issued or transferred to another person,

222 any reference to an “interest” in the context of any transfer of shares shall
include any tnterest in shares as defined by s 820 of the Act,

223 any notice, consent, approval or other document or information, including the
appaintment of a proxy, required to be given in wniting may be given in writing
in hard copy form or electronic form, save where expressly provided otherwise
in these Articles,

224 any phrase introduced by the terms “including”, “include”, “in particular” or any
similar expression shall be construed as Illustratve and shall not limit the
sense of the words preceding those terms, and

225 save as expressly provided otherwise

2251 words or expressions contained in these Articles bear the
same meaning as 11 the Act as In force from time to time,

2252 any reference to any statute or statutory provisicn includes any
subordinate legislation made under that statute or statutory
provision, whether before or after the date of adoption of these
Articles,

2253 any reference to any legislation including {o any statute,
statutory provision or subordinate legislation (“Legislation”)
includes a reference to that Legislation as from time to time
amended or re-enacted, whether before or after the date of
adoption of these Articles, and

2254 any reference to re-enactment includes conschdation and
rewriting, 1n each case whether with or without modification

Liability of members

The hability of the members 1s mited to the amount, If any, unpaid on the shares held by
them

Company name

The name of the Company may be changed by
special resolution of the members, or

a decision of the directors, or

otherwise 1n accordance with the Act
Directors’ general authority

Subject to these Articles, the directors are responsible for the management of the
Company's business, for which purpose they may exercise all the powers of the Company

Members' reserve power

The members may, by special resolution, direct the directors to take, or refrain from taking,
specified action
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No such special resolution invalidates anything which the directors have done before the
passing of the resolution

Directors may delegate

Subject to these Articles and to the prior written consent of the PG Investors, the directors
may delegate any of the powers which are conferred on them under these Articles (a) to
such person or committee, (b) by such means {including by power of attorney), (¢) to such
an extent, (d) in relation to such matters or terntories, and (e) on such terms and conditions,
as they think fit

If the directors so specify, any such delegation may authonse further delegation of the
directors’ powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter its terms and conditions
Committees

Committees to which the directors delegate any of therr powers must follow procedures
which are based as far as they are applicable on those provisions of these Articles which

govern the taking of decisions by directors

The directors may make rules of procedure for all or any committees, which prevail over
rules denved from these Articles If they are not consistent with them

Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the directors
must be either a majonty decision at 2 meeting or a decision taken in accordance with
Article 10

If

921 the Company only has one director and

922 no provision of these Articles requires it to have more than one director,

the general rule does not apply, and the director may take decisions without regard to any of
the provisions of these Articles relating to directors’ decision-making including, for the
avoidance of doubt, Article 13

Unanimous decisions

A decision of the directors Is taken in accordance with this Article when all eligible directors
indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution In writing, of which each eligible director
has signed one or more copies or to which each eligible director has otherwise indicated
agreement in wnting

References in this Article 10 to eligible directors are to directors who would have been
entitled to vote on the matter had 1t been proposed as a resolution at a directors’ meeting
(but exclude in respect of the authonsation of a Conflict Situation, the director subject to that
Conflict Situation)

Notwithstanding the requirements of Articles 10 1 to 10 3
1041 if a person who 18 an alternate director indicates on behalf of his appointor

whether or not he shares the common view his appointor 1s not also required to
do so in order to satisfy those requirements,
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1042 if a director who has appointed an alternate indicates pursuant to Article 10 1
whether or not he shares the common view his alternate 1s not also required to
do s0 in order to satisfy those requirements

A decision may not be taken in accordance with this Article if the eligible directors would not
have formed a quorum at such a meeting

Calling a directors’ meeting

Any director may cali a directors’ meeting by giving notice of the meeting to the directors or
by authensing the company secretary (if any) to give such notice

For the purposes of these Articles, the contemporaneous linking together by telephone or
other means of audic communication of a number of Directors not less than the quorum
shall be deemed to constitute a meeting of the Directors, and all the provisions In these
Articles as to meetings of the Directors shall apply to such meetings

Notice of any directors’ meeting must indicate

11 31 its proposed date and time,
1132 where 1t 1s {o take place, and
1133 if it 1s anticipated that directors participating in the meeting will not be in the

same place, how It is proposed that they should communicate with each other
during the meeting

Notice of a directors’ meeting must be given to each director, but need not be in writing

Notice of a directors’ meeting need not be given to directors who waive therr entitlement to
notice of that meeting, by giving notice to that effect to the Company not more than seven
days after the date on which the meeting 1s held Where such notice 1s given after the
meeting has been held, that does not affect the validity of the meeting, or of any business
conducted at it

Participation in directors’ meetings

Subject to these Articles, directors (or therr alternates) participate in a directors’ meeting, or
part of a directors’ meeting, when

1211 the meeting has been called and takes place 1n accordance with these Articles,
and
1212 they can each communicate to the others any information or opinions they

have on any particular item of the business of the meeting

In determining whether directors (or therr alternates) are participating in a directors’ meeting,
it 1s rrelevant where any directer (or his alternate) 1s or how they communicate with each
cther

If all the directors (or their alternates) participating in a meeting are not in the same place,
they may decide that the meeting 1s to be treated as taking place wherever any of them s
In default of such a decision, the meeting shall be treated as being held where the majonty
of the directors (or therr alternates) are located or, if there 15 no such majonty, where the
chairman is located

Quorum for directors’ meetings

At a directors’ meeting, unless a quorum 1s participating, no proposa! 1s to be voted on,
except a proposal to calt another meeting
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Unless otherwise stated in these Articles, the quorum for directors’ meetings shall be any
two directors

For the purposes of any directors’ meeting, (or part of a meeting) at which it 1s proposed to
authonse a Conflict Situation In respect of one or more directors, If there 1s only one director
in office other than the director or directors subject to the Conflict Situation, the quorum for
such meeting (or part of a meeting) shall, with the consent of the PG Investors, be two
directors

At a directors’ meeting

1341 a director who 1s also an alternate director may be counted more than once for
the purposes of determining whether a quorum s participating,

1342 a person who s an alternate director, but 1s not otherwise a director, shall be
counted as participating for the purposes of determiming whether a quorum 1s
participating,

but only, in each case, If that director's or other person's appo:ntor 1s not
participating If on that basis there 1s a quorum the meeting may be held
notwithstanding the fact (1f it 1s the case) that only one director 1s participating

If the total number of directors for the time being i1s less than the quorum required, the
directors must not take any decision other than a decision

13561 to appoint further directors, or
1352 to call a general meeting so as to enable the members to appoint further
directors

Chairing of directors’ meetings

The chairman of the board from time to time (“chairman”) shall chawr each directors’
meeting at which he i1s present If there 1s no director holding that office, or If the chairman
15 unwilling to chair the directors’ meeting or 15 not participating in the meeting within ten
minutes after the time at which it was to start, the participating directors must appoint one of
themselves to chair it

Casting vote

In the case of an equality of votes, the chairman shall have a second or casting vote
Voting at directors’ meetings

Subject to these Articles, each director participating in a directors’ meeting has one vote

A director who 15 also an alternate director has an additional vote on behalf of hus appointor
provided

1621 his appointor 1S not participating in the directers’ meeting, and
1622 in respect of a particular matter
6221 his appointor would have been enttled to vote if he were

participating in it, and

16222 the matter 1s not the authorisation of a Conflict Situation of the
appointor

A person who 1s an alternate director, but 1s not otherwise a director, only has a vote If
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1631 his appointor 1s not participating in the directors' meeting, and
1632 in respect of a particular matter

16321 his appointor would have been entitled to vote f he were
participating in it, and

16322 the matter 1s not the authonisation of a Conflict Situation of the
appointor

Directors voting and counting in the quorum

Save as otherwise specified in these Articles or the Act and subject to any limitations,
conditions or terms attaching to any authornisation given by the directors for the purposes of
s 175(4)(b) of the Act, a director (or his alternate} may vote on, and be counted n the
quorum In relation to any decision of the directors relating to a matter in which he {or, in the
case of an alternate, he or his appointor) has, or can have, a direct or indirect interest or
duty, including

an interest or duty which conflicts, or possibly may conflict, with the interesis of the
Company, and

an interest ansing In relation to an existing or a proposed transaction or arrangement with
the Company

Records of decisions to be kept

The directors must ensure that the Company keeps a record, in wnting, for at least ten years
from the date of the decision recorded, of every unanimous or majcrity decision taken by the
directors

Directors’ discretion to make further rules

Subject to these Articles, the directors may make any rule which they think fit about how
they take decisions, and about how such rules are to be recorded or communicated to
directors

Appointing and removing directors

Save in the event of an Enforcement Action, any person who 1s willing to act as a director, and 15
permitted by law to do so, may be appointed to be a director by the Ordinary Shareholders
with the written consent of the holders of more than 50% of the A Preference Shares

In any case where, as a result of death, the Company has no members and no directors, the
personal representatives of the last member to have died have the night, by notice in writing,
to appoint a person to be a director

For the purposes of Article 20 1, where two or more members die in circumstances
rendenng it uncertain who was the last to die, a younger member s deemed to have
survived an older member

Observer

The Company shall at all times permit one representative (the “Representative’)
designated by the PG Investors to attend, as an observer, and to speak at afl meetings of
the Board or of a committee of the Board In this regard, the Company will ensure that

2111 the Representative 1s given at least as much notice of the date, time and place
of, and agenda for, all Meetings as 1s given to members of the Board generally
and, in any event, no less than i1s required to be given under these Articles, and
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2112 the Representative 15 supplied with copies of all such notices, reports, wntten
presentations, board papers and other written information as are supphed or
distnbuted generally to members of the Board for the purpose of Meetings at
the same time such notices, reports, written presentations, board papers and
other written information are so supplied to such members

The Representative shall be entitled to attend Meetings as an observer only (in this
capacity, as “Observer”), and shall have no rnights or habilites with regard to the direction
and/or conduct of the management of the Company by virtue of being entitled to attend, and
attending, Meetings as an Observer In #s capacity as Observer, the Representative will,
however, be entitled to speak at, and to be heard at Meetings but will not have a vote at
Meetings, and will not be, or be entitled te be, counted in the quorum for any Meeting

Any Observer may appoint as an alternate Observer any other person without the approval
of a decision of the directors

Termination of director’s appointment
A person ceases to be a director as soon as

2211 that person ceases to be a director by virtue of any provision of the Act or 1s
prohubited from being a director by law,

2212 that person becomes a Bankrupt,

2213 a registered medical practitioner who 1s treating that person gives a written
opinion to the Company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than
three months or that person otherwise becomes a Patient,

2214 by reason of that person’s mental health, a court makes an order which wholly
or partly prevents that person from personally exercising any powers or rights
whtch that person would otherwise have,

2215 notification 15 received by the Company from the director that the director 1s
resigning from office, and such resignation has taken effect in accordance with
its terms,

22186 notification 15 received by the Company of the removal of the director from office

In accordance with Article 22 2 or the directors decide, with the consent of the
PG Investors, that his office be vacated

Save m the event of an Enforcement Action, in addition and without prejudice to the provisions of
s 168 of the Act, the Company may by ordinary resclution remove any director before the
expiration of his perniod of office and may by ordinary resolution appoint another director in
his place

Directors’ expenses

The Company may pay any reasonable expenses which the directors properly incur in
connection with their attendance at

meetings of directors or commuttees of directors,
general meetings, or
separate meetings of the holders of any class of shares or of debentures of the Company,

or otherwise in connection with the exercise of theirr powers and the discharge of ther
responsibilities in relation to the Company

10
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Appointment and removal of alternates

Any director (the “appointor”) may, with the prior written consent of the PG Investors or, In
circumstances where he can no longer attend a scheduled meeting owtng to unforeseen
crrcumstances occumng immediately before the meeting including 1ll health, without such
consent, appoint as an alternate any other director, or, subject to Article 21 3, any other
person approved by a decision of the directors, to

2411 exercise that director's powers, and

2412 carry out that director's responsibilities,

in relation to the taking of decisions by the directors in the absence of the alternate’s
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
2431 identify the proposed alternate, and

2432 confirm that the proposed alternate 1s wiling to act as the alternate of the
director giving the notice

No person may be appointed as alternate to more than one director of the Company
Rights and responsibilities of alternate directors

An alternate director has the same nights, in relation to any directors’ meeting or a decision
taken in accordance with Article 10, as the alternate’s appointor

Except as these Articles specify otherwise, aiternate directors

2521 are deemed for all purposes to be directors,

2522 are hable for their own acts and omissions,

2523 are subject to the same restrictions as their appointors, and
2524 are not deemed to be agents of or for their appontors

An alternate director 1s not entitted 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 appotntor may direct by notice in wnting made to the Company

Termination of alternate directorship

An alternate director's appointment as an alternate terminates

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

on the occurrence In relation to the alternate of any event which, if it occurred in relation to
the alternate’s appointor, would result in the termination of the appointor's appointment as a
director,

on the death of the alternate’s appointor, or

when the alternate’s appointor's appotntment as a director terminates

1
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Share capital

The share capital of the Company at the date of adaption of these Articles is divided into A
Preference Shares, B Preference Shares and Ordinary Shares

Share rights

The A Preference Shares, B Preference Shares and Ordinary Shares shall have the
following nghts and be subject to the following restrictions

Income

Amounts distnbuted by the Company in or in respect of any financial year in the nature of
income shall be apportioned in the following crder of pnority {though the Company shall not
make any distnbution without the prnior written consent of the PG investors)

2811 first in paying to each of the B Preference Shareholders, in prionty to any other
classes of shares, an amount per B Preference Share which, when taken
together with all prior distnbutions 1n respect of that B Preference Share, 1s no
greater than the B Preference Amount and, for the avoidance of doubt, the B
Preference Shareholders shall have no further nght to receive any income
distributions on or in respect of their B Preference Shares following distnbution
of the B Preference Amount,

2812 second In paying to each of the A Preference Sharehoiders an amount per A
Preference Share which, when taken together with all prior distrnibutions in
respect of that A Preference Share, 1s no greater than the A Preference

Amount,

2813 the balance of the distnbutien (f any) (the “Ordinary Income”) shall be
distrbuted among the Ordinary Shareholders pro rata to ther respechtive
holdings of Ordinary Shares

Capital

On a return of captal on hguidation or otherwise (other than a purchase of shares), the
surplus assets of the Company remaining after payment of its habiliies shall be applied (to
the extent that the Company 1s lawfully permitted to do so)

2821 first In paying to each of the B Preference Shareholders, in prionty to any other
classes of shares, an amount per B Preference Share held equal to the B
Preference Amount less any amounts paid in respect of that B Preference
Share under Article 28 1 1 (the “B Preference Proceeds”) (provided that if
there are insufficient surpius assets to pay the amounts per share equal to the
B Preference Proceeds, the remaining surplus assets shall be distnbuted to B
Preference Sharehclders pro rata to the amount of the B Preference Proceeds
in respect of the B Preference Shares held by them) which, for the avoidance
of doubt, when taken together with all prior distributions 1n respect of that B
Preference Share i1s no greater than the B Preference Amount and, for the
further avoidance of doubt, the B Preference Shareholiders shall have no
further nght to receive any capital distnbutions on or In respect of therr 8
Preference Shares following distribution of the B Preference Amount,

2822 second in paying to the A Preference Shareholders for each A Preference
Share held an amount equal to the A Preference Amount less any amounts
paid In respect of that A Preference Share under Article 28 12 (the *A
Preference Proceeds”) (provided that If there are insufficient surplus assets
to pay the amounts per share equal to the A Preference Proceeds, the
remaining surplus assets shall be distributed to A Preference Shareholders pro
rata to the amount of the A Preference Proceeds in respect of the A Preference

12
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Shares held by them) which, for the avoidance of doubt, when taken together
with all prior distributions In respect of that A Preference Share 1s no greater
than the A Preference Amount,

third 1In paying to the A Preference Shareholders pro rata to therr respective
holdings of A Preference Shares an amount equal to the difference between
the total amount of the habilibes outstanding under the Junior B Facility
Agreement 1mmediately prior to the return of capital and the amount such
llabilities would have been had the Fixed Rate as defined in the Senior Faciity
Agreement been 2 10 per cent for the term of the Serior Facility Agreement,

the balance of the surplus assets (if any) (the “Ordinary Proceeds’) shall be
distrnbuted among the A Preference Shareholders and Ordinary Shareholders
as follows

28241 first in paying the A Preference Capital Portion to the A
Preference Shareholders pro rata to thewr respective holdings
of A Preference Shares (provided that if there are insufficient
surplus assets to pay the A Preference Capital Portion, the
remaining surplus assets shall be distributed to A Preference
Shareholders pro rata to the number of A Preference Shares
held by them) For these purposes, the A Preference Capital
Portion shall be 26% of Net Proceeds where the Net Proceeds
means the gross proceeds on the return of capital (before
payment of the Company’s lrabilities) less (1) the amount of all
labilites of the Company outstanding under the Financing
Documents immediately prior to the return of capital (n) the B
Preference Proceeds and {m) the A Preference Proceeds,

28242 second In paying the balance to the Ordinary Shareholders pro
rata to their respective holdings of Ordinary Shares

On a Share Sale the Proceeds of Sale shall be distnbuted in the order of
priority set out 1n Article 28 2 and the Directors shall not register any transfer of
shares if the Proceeds of Sale are not so distributed save in respect of any
shares not sold In connection with that Share Sale provided that If the
Proceeds of Sale are not settled in their entirety upon completion of the Share
Sale

28311 the Directors shall not be prohibited from registering the
transfer of the relevant Shares so long as the Proceeds of Sale
that are settled have been distributed in the order of prionty set
out In Article 28 2, and

28312 the members shall take any action required by the PG
Investors to ensure that the Proceeds of Sale in their entirety
are distnbuted in the order of priority set out in Article 28 2

On an Asset Sale the surplus assets of the Company remaining after payment
of its liabilities shall be distributed (to the extent that the Company s lawfully
permitted to do so) in the order of prionty set out in Article 282 provided
always that If it 1s not lawful for the Company to distnibute its surplus assets In
accordance with the provisions of these Articles, the members shall take any
action required by the PG Investors (including, but without prejudice to the
generality of this Article 28 32, actions that may be necessary to put the
Company into voluntary liquidation so that Article 28 2 applies)

In the event of a Realisation approved by the PG Investors (n accordance with
the terms of these Articles (the "Proposed Exit"), all members shall consent
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Voting

2841

to, vote for, raise no objections to and waive any applicable nghts in
connection with the Proposed Exit ("Actions"”) The members shall be required
to take all Actions with respect to the Proposed Exit as are required by the
Board to facilitate the Proposed Exit  If any member fails to comply with the
provisions of this Article, the Company shall be constituted the agent of each
defaulting member for taking such actions as are necessary to effect the
Proposed Exit and the Directors may authorise an officer or member to
execute and deliver on behalf of such defauling member the necessary
documents and the Company may receive any purchase money due to the
defaulting member in trust for each of the defaulting members

Subject to Article 28 4 1 4, on a vote

28411 on a show of hands, every Ordinary Shareholder who (being
an dividual) 1s present in person or (being a company) 1
present by a representative shall have one vote and every
proxy duly appointed by cne or more Ordinary Shareholders
(or, where more than one proxy has been duly appointed by
the same member, all the proxies appointed by that member
taken together) shall have one vote, save that a proxy shall
have one vote for and one vote against the resolution if

{n the proxy has been duly appointed by more than one
Ordinary Shareholder entitled to vote on the resolution,
and

(n}  the proxy has been instructed by one or more of those
Ordinary Shareholders to vote for the resolution and by
one or more other of those Crdinary Sharehclders to
vote against it, and

28412 on a poll, every Ordinary Shareholder who (being an
individual) 1s present in person or by one or more duly
appointed proxies or {being a company} by a representative or
by one or more duly appointed proxies shall have one vote for
every Ordinary Share of which he 1s the holder, and

28413 on a wrtten resolution every Ordinary Shareholder shall have
one vote for every Ordinary Share of which he 1s the holder,

28414 if any of the circumstances constituting a Disenfranchisement
Event exist then for so long as any such circumstance
continues the aforementioned nghts of the Ordinary Shares
shall transfer to the A Preference Shares and the Ordinary
Shares shall carry no nght to vote, whether on a show of
hands or otherwise

Powers to issue different classes of share

Subject to these Articles, but without prejudice to the rights attached to any existing share,
the Company may Issue shares with such nghts or restrictons as may be deterrmined by
ordinary resolution

Issue of new shares

The Company has the power to allot and 1ssue shares and to grant nghts to subscribe for, or
to convert any security into, shares pursuant to those rights
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In the event that the Company has at any time only one class of shares, the directors may
only exercise the power of the Company to allot and 1ssue shares or to grant nghts to
subscribe for, or to convert any secunty Into, shares 1n accordance with s 551 of the Act
The powers of the directors pursuant to s 550 of the Act shall be imited accordingly

The provisions of ss 561 and 562 of the Act shall apply to the Company, subject always to
the provisions of ss 570 and 571 of the Act, with the following modifications The holders of
equity secunties {as defined in s 560 of the Act) who accept all the equity secunities offered
to them (“acceptors’) shall be enttled to indicate whether they would accept equity
securities not accepted by other offerees (“Excess Shares”), and any such Excess Shares
shall be allotted to such acceptors in the numbers in which they have been accepted by
such acceptors or, if the number of Excess Shares 1s insufficient for alt such acceptors to be
allocated all the Excess Shares they have indicated they would accept, then the Excess
Shares shall be allocated as nearly as practicable in the proportion that the number of
Excess Shares each such acceptor has indicated he would accept bears to the aggregate
number of Excess Shares apphed for by all such acceptors Fractional entittements to equity
securifies shall be ignored

Variation of class rights

Whenever the capital of the Company 15 divided into different classes of shares, the nghts
attached to any class may be vaned or abrogated either whilst the Company I1s a going
concern, or during or in contemplation of a winding up, with the consent \n writing of the
holders of three fourths of the 1ssued shares of the class or with the sanction of a special
resolution passed at a separate meeting of the holders of that class

The nghts attached to any class of shares shall not (unless otherwise provided by the rights
attached to the shares of that class) be deemed to be vaned by the creation or 1ssue of
further shares ranking in some or all respects pan passu with or in pnonty to those shares or
by the purchase or redemption by the Company of any of its own shares

Payment of commissions on subscription for shares

The Company may pay any person a commission in cansideration for that person

3211 subscnbing, or agreeing to subscribe, for shares, or

3212 procuring, or agreeing to procure, subscriptions for shares

Any such commission may be paid

3221 in cash, or In fully paid or partly paid shares or other secunties, or partly in one
way and partly in the other, and

3222 in respect of a conditional or an absolute subscription
Procedure for disposing of fractions of shares

This Article applies where

3311 there has been a consolidation or division of shares, and
3312 as a result, members are entitled to fractions of shares
The directors may

3321 sell the shares representing the fractions to any person including the Company
for the best price reasonably obtainable,

3322 authonise any person to execute an instrument of transfer of the shares to the
purchaser or a person nominated by the purchaser, and
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3323 distnibute the net proceeds of sale in due proportion among the holders of the
shares

Where any holder's entitlement to a portion of the proceeds of sale amounts to less than a
minimum figure determined by the directors, that member's porticn may be distributed to an
organisation which i1s a charity for the purposes of the law of England and Wales, Scotland
or Northern Ireland

The person to whom the shares are transferred 1s not obliged to ensure that any purchase
money Is received by the person entitled to the relevant fractions

The transferee's title to the shares i1s not affected by any irregulanty in or invalidity of the
process leading to their sale

Company not bound by less than absolute interests

Except as required by law, no person 1s to be recognised by the Company as holding any
share upon any trust, and except as otherwise required by law or these Articles, the
Company 1s not in any way to be bound by or recognise any interest in a share other than
the holder's absolute ownership of it and all the nghts attaching to it

Share certificates

The Company must 1ssue each member, free of charge, with one or more certificates In
respect of the shares which that member holds

Every certificate must specify (a} in respect of how many shares, of what class, it s 1ssued,
(b} the nominal value of those shares, (¢) the amount paid up on them, and (d) any
distinguishing numbers assighed to them

No certificate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only one certificate may be issued n respect of it
Certificates must

3551 have affixed to them the Company's common seal, or

3552 be otherwise executed in accordance with the Companies Acts

Replacement share certificates

If a certificate 1ssued in respect of a member’s shares 1s

3611 damaged or defaced, or

3612 said to be lost, stelen or destroyed,

that member 1s entitled to be 1ssued with a replacement certificate in respect of the same
shares

A member exercising the nght to be issued with such a replacement certificate

3621 may at the same time exercise the nght to be 1ssued with a single certificate or
separate certificates,

3622 must return the certificate which 1s to be replaced to the Company if it I1s
damaged or defaced, and

3623 must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the directors decide
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Consolidated share certificates

When a member's holding of shares of a particular class increases, the Company may 1ssue
that member with

3711 a single, consolidated certificate in respect of all the shares of a particular class
which that member holds, or

3712 a separate certificate in respect of only those shares by which that member's
holding has increased

When a member's holding of shares of a particular class I1s reduced, the Company must
ensure that the member 1s 1Issued with one or more certificates in respect of the number of
shares held by the member after that reduction But the Company need not (in the absence
of a request from the member) 1ssue any new certificate if

3721 all the shares which the member no longer holds as a result of the reduction,
and
3722 none of the shares which the member retains following the reduction,

were, Immediately before the reduction, represented by the same certificate
A member may request the Company, in wnting, to replace
3731 the member’'s separate certificates with a consolidated certificate, or

3732 the member's consolidated certificate with two or more separate certificates
representing such preportion of the shares as the member may specify

When the Company complies with such a request it may charge such reasonable fee as the
directors may decide for doing so

A consolidated certificate must not be 1ssued unless any certificates which it 1s to replace
have first been returned to the Company for cancellation

Share transfers
Except as may be prowided in Article 44

Shares may be transferred only in accordance with the provisions of Articles 42-43 (to the
extent apphcable), any other transfer shall be void

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which 15 executed by or on behalf of (a) the transferor,
and (b) (if any of the shares is partly paid) the transferee

No fee may be charged for registening any instrument of transfer or other document relating
to or affecting the title to any share

The Company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share untl the transferee’s name 1s entered In the
register of members as holder of it

Subject only to Article 387, the directors shall register any transfer of shares made n
accordance with the provisions of Articles 42-43 (to the extent applicable) within 21 days of
the following being lodged at the Company’s registered office or such other place as the
directors have appointed

3861 the duly stamped instrument of transfer, and
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3862 the certificate for the shares to which the transfer relates or an indemnity in lieu
of the certificate In a form reasonably satisfactory to the directors

The directors may refuse to register the transfer of a share (f
871 the share 1s not fully paid,

3872 the transfer 1s not lodged at the Company’s registered office or such other
place as the directors have appointed,

3873 the transfer 15 not accompanied by the certificate for the shares to which it
relates, or such other evidence as the directors may reasonably require to
show the transferor's nght to make the transfer, or evidence of the nght of
someone other than the transferor to make the transfer on the transferor's

behalf,
3874 the transfer 1s 1n respect of more than one class of share,
3875 the transfer i1s in favour of more than four transferees, or
3876 tF?et tratnsfer 15 1n favour of a person under the age of 18, a Bankrupt or a
atien

If the directors refuse to register the transfer of a share, they shall

3881 send to the transferee notice of refusal, together with the reasons for the
refusal, as soon as prachcable and in any event within two months of the date
on which the instrument of transfer was lodged with the Company,

3882 return the instrument of transfer to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent

For the purpose of ensuring that a transfer of shares 1s authonsed under these Articles, the
directors may from time to time require any member or past member or any person named
as transferee 1n any instrument of transfer lodged for registration to provide to the Company
such information as the directors reasonably think fit regarding any matter which they
consider relevant  Unless that information 15 supplied within 30 days of the date of the
request, the directors may declare the shares in question to be subject to the restnictions set
out in section 454 Companies Act 1985 until such time as that information 1s supplied or (as
the case may be) may refuse to register the relevant transfer

Reference in Article 389 to a member or past member includes the personal
representatives, trustee In bankruptcy, recewver or iquidator of any member and any deputy
or other person authorised by the Court of Protection to act on behalf of a Patient
Transmisston of shares

If title to a share passes to a transmittee, the Company may only recognise the transmittee
as having any title to that share

Nothing in these Articles releases the estate of a deceased member from any habifity in
respect of a share solely or jointly held by that member

A transmittee who produces such ewvidence of entittement to shares as the directors may
properly require

3531 may, subject to these Articles, choose either to become the holder of those
shares or to have them transferred to another person, and

3932 subject to these Articles, and pending any transfer of the shares to another
person, has the same nghts as the holder had
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But transmittees do not have the nght to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reason of the
holder’'s death or bankruptey or otherwise, unless they become the holders of those shares

Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become entitled
must notify the Company in wnting of that wish

if the transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transfer in respect of it

Any transfer made or executed under this Article 1s to be treated as If it were made or
executed by the person from whomn the transmittee has denved nghts in respect of the
share, and as If the event which gave nise to the transmission had not occurred

Transmittees bound by prior notices

If a notice 15 given to a member in respect of shares and a transmittee 15 entitled to those
shares, the transmittee 1s bound by the notice If it was given to the member before the
transmittee’s name or the name of any person named as the transferee in an instrument of
transfer executed pursuant to Article 40 2 has been entered in the register of members
Permitted transfers

Permitted transfers

Subject to the provisions of Article 38, any share, other than one which in accordance wath
these Articles 1s declared to be subject to the restrictions set out in s 454 Companies Act
1985, may at any time be transferred

4211 by a PG Investor to any entity advised by Partners Group AG or by an affiliate
of Partners Group AG, or

4212 by any member in consequence of acceptance of an offer made to that
member pursuant to a notice given under Article 43, or

4213 by a member in pursuance of a sale of Specified Shares (whether alone or In
combination with other sales of shares) as descnbed in 43, or

4214 by any member in consequence of a repurchase of shares by the Company
approved in accordance with the procedures in the Act

Drag Along Rights
Article 43 applies when a proposed transfer (other than an Excluded Transfer) of A
Preference Shares and/or B Preference Shares (also the "Specified Shares”) would, if

registered, result in a person, or such person and any other person(s)

4311 who n relation to him 1s a connected person, as defined in the Corporation Tax
Act 2010 ss 1122-1123, or

4312 with whom he 1s acting in concert, as defined in The City Code on Takeovers
and Mergers

(each a "member of the purchasing group”} holding all of the A Preference Shares or B
Preference Shares then in 1ssue in the capital of the Company

The proposed transferee of the Specified Shares may give notice in wnting to each A

Preference Shareholder, B Preference Shareholder andfor Ordinary Shareholder, other
than
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4321 the holders of the Specified Shares, and
4322 members of the purchasing group,

(the “Minority Shareholders”) requirning them within seven days of the date of
the notice to sell and transfer all (but not some of) of therr holdings of A
Preference Shares, B Preference Shares and Ordinary Shares to the proposed
transferee The transfer shall be for the Prescribed Consideration and
otherwise on terms no less favourable to the Minonty Shareholders than those
agreed between the holders of the Specified Shares and the proposed
transferee, provided that a Minonty Shareholder shall not be required to sell
and transfer hus holding of A Preference Shares, B Preference Shares and/or
Ordinary Shares pnor to the date on which the Specified Shares are
transferred to the proposed transferee

If within a perniod of six months following the date of a notice given under Article 43 1, A
Preference Shares, B Preference Shares or Ordinary Shares are issued to any person
(whether on exercise of any subscription or conversion nghts or otherwise) the transferee of
the Specified Shares may serve a further notice on each holder of such shares (also a
‘Minority Shareholder”) requinng him to sell and transfer all his shares to a person
specified In the notice on the same terms as are provided for in Article 43 1

A notice given under Article 43 1 or 43 3 shall be accompanied by all documents required to
be executed by the relevant Minority Shareholder to give effect to the required sale and
transfer

If any Minonty Shareholder shall fail to

43 51 transfer his shares (for the purposes of this Article 43 5, "Minority Shares”) as
required by Article 43 1 or 43 3, or

4352 execute any document required to be executed in order to give effect to the
provisions of Article 43 1 0r 43 3,

the directors may authorise any individual to execute on behalf of and as attorney or agent
for the Minornty Shareholder any necessary transfer or other document and shall register the
proposed transferee as the holder of the Minority Shares The Company's receipt of the
Prescribed Consideration for the Minority Shares shall be a good discharge to the proposed
transferee, and the Company shall after that time hold the Prescribed Consideration on trust
for the Minonty Shareholder After the name of the proposed transferee has been entered
in the register of members In purported exercise of these powers, the valdity of the
proceedings shall not be questioned by any person

While this Article 43 applies to a Minonty Shareholder's shares, those shares may not be
transferred other than under this Article

Transfer of Shares on Enforcement of Security Notice

Notwithstanding any other provision of these Articles, if any shares (the “Secured Shares”)
are subject to a secunty interest and such Secured Shares are to be transferred pursuant to
the provisions of the relevant secunty agreement, {1} the directors shall not refuse to register
such a transfer of the Secured Shares provided only that an executed instrument of transfer
relating to the Secured Shares has been lodged at the Company’s registered office together
with the share certificates in respect of such Secured Shares, () the directors shall register,
or shall procure that any transfer of shares made pursuant to the provisions of the relevant
secunty agreement shall be registered, immediately upon delivery of the executed
instrument of transfer to the Company’s registered office pursuant to paragraph (1) above,
and (1) no such faillure by the directors to comply with the provisions of paragraph (1) above
shall invalidate or delay the effectiveness of any transfer of such Secured Shares and for
these purposes any purported transferees of such Secured Shares shall iImmmediately be
deemed and authonsed to exercise all rights exercisable pursuant to such Secured Shares
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notwithstanding the directors failure to register such transfer and the directors shall provide
all due assistance to such transferee to procure the registration of such transfer of Secured
Shares without delay

Dividends and distributions
The provisions of Articles 46, 47 and 52 are subject to Article 28 1
Procedure for declaring dividends

The Company may by ordinary resolution declare dividends, and the directors may decide
to pay interim dividends No dividend may exceed the amount recommended by the
directors

No dividend may be declared or paid unless it 1s in accordance with members’ respective
rights

Unless the members' resolution to declare or directors' decision to pay a dividend, or the
nghts attached to the shares, specify otherwise, it must be paid by reference to each
member's holding of shares on the date of the resolution or decision to declare or pay it

Calculation of dividends

Except as otherwise provided by these Articles or the nghts attached to shares, ali dvidends
must be

4711 declared and paid according to the amounts paid up (as to nominal value) on
the shares on which the dividend 1s paid, and

4712 apporticned and paid proportionately to the ameounts pad up (as to nominal
value) on the shares during any portion or portions of the penod in respect of
which the dividend I1s paid

If any share 1s 1ssued on terms providing that it ranks for dividend as from a particular date,
that share ranks for dividend accordingly

For the purposes of calculating dividends, no account I1s to be taken of any amount which
has been paid up on a share in advance of the due date for payment of that amount

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distnibution 1s payable in respect of a share, it
must be paid by one or more of the following means

4811 transfer to a bank or building society account specified by the distribution
recipient either in wniting or as the directors may otherwise decide,

4812 sending a cheque made payable to the distnbution recipient by post to the
distnbution recipient at the distnbution recipient's registered address (if the
distnbution recipient 1s a holder of the share), or (in any other case) to an
address specified by the distribution recipient either in wnting or as the
directors may ctherwise decide,

4813 sending a cheque made payable to such person by post to such person at
such address as the distribution recipient has specified either in wniting or as
the directors may ctherwise decide, or

481 4 any other means of payment as the directors agree with the distnbution
recipient either in wniting or by such other means as the directors decide
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In these Articles, the “distribution recipient” means, In respect of a share in respect of
which a dividend or other sum is payable

482 1 the holder of the share, or

482 2 if the share has two or more joint holders, whichever of them 1s named first In
the register of members, or

4823 if the holder i1s no longer entitled to the share by reason of death or bankruptcy,
or otherwise by operation of law, the transmittee

Deductions from distributions in respect of sums owed to the Company

If
4811 a share 15 subject to the Company’s lien, and
4912 the directors are entitled to 1ssue a lten enforcement notice In respect of it,

they may, instead of 1ssuing a lien enforcement notice, deduct from any
dividend or other sum payable 1n respect of the share any sum of money which
Is payable to the Company n respect of that share to the extent that they are
entitled to require payment under a lien enforcement notice

Money so deducted must be used to pay any of the sums payable in respect of that share

The Company must notify the distribution recipient in wniting of

49 31 the fact and amount of any such deduction,

493 2 any non-payment of a dividend or other sum payable in respect of a share
resulting from any such deduction, and

4333 how the money deducted has been applied
No interest on distributions

The Company may not pay (nterest on any dividend or other sum payable 1n respect of a
share unless otherwise provided by the nghts attached to the share

Unclaimed distributions
All dividends or other sums which are
5111 payable in respect of shares, and

5112 unclaimed for at least five Business Days after notice having been served on
the members that they have been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of
the Company until claimed

The payment of any such dividend or other sum into a separate account does not make the
Company a trustee in respect of it

If

5131 twelve years have passed from the date on which a dividend or other sum
became due for payment, and

5132 the distribubion recipient has not claimed |,
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the distnibution recipient i1s no longer entitled to that dividend or other sum and
1t ceases to remain owing by the Company

Non-cash distributions
Subject to the nghts attaching to the share in question, the Company may, by ordinary
resolution, with the consent of the PG Investors and on the recommendation of the
directors, decide to pay all or part of a dividend or other distnbution payable in respect of a
share by transferring non-cash assets of equivalent value (including shares or other
securities in any company)

For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution

5221 fixing the value of any assets,

5222 paying cash to any distribution recipient on the basis of that value in order to
adjust the nghts of recipients, and

5223 vesting any assets In trustees
Waiver of distributions

Distribution recipients may waive their entitiement to a dividend or other distribution payable
In respect of a share by giving the Company notice in writing to that effect, but if

the share has more than cne holder, or

more than one person Is entitled to the share, whether by reason of the death or bankruptcy
of one or more joint holders, or otherwise,

the notice 1s not effective unless It I1s expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share

Authority to capitalise and appropriation of capitalised sums

Subject to these Articles, the directors may, If they are so authornised by an ordinary
resolution

5411 decide to capitalse any profits of the Company (whether or not they are
avallable for distribution) which are not required for paying a preferental
dividend, or any sum standing to the credit of the Company’s share premium
account or capital redemption reserve, and

5412 appropriate any sum which they so decide to capitalise (a “capitalised sum”)
to the persons who would have been entitled to it if it were distnbuted by way
of dividend (the “persons entitled”) and in the same proportions

Capitalised sums must be applied

5421 on behalf of the persons entitled, and

5422 in the same proportions as a dividend would have been distributed to them

Any capitalised sum may be apphed in paying up new shares of a nominal amount equal to

the capitaiised sum which are then allotted credited as fully paid to the persons entitted or

as they may direct

A capitalised sum which was appropnated from profits available for distnbution may be
applied
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5441 In or towards paying up any amounts unpaid on existing shares held by the
persons entitled, or

5442 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

Subject to these Articles the directors may

5451 apply capitalised sums in accordance with Article 54 3 and 54 4 partly in one
way and partly in another,

5452 make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this Article (including the issuing of
fractional certificates or the making of cash payments or the ignorng of
fractions altogether), and

5453 authonise any person to enter into an agreement with the Company on behalf
of all the persons entitled which is binding on them in respect of the allotment
of shares and debentures to them under this Article

Members can call general meeting if not enough directors

If

the Company has only one director or no directors, and

the director (if any) 1s unable or unwilling to appoint sufficient directors to make up a quorum
or to call a general meeting to do s0,

then two or more members may call a general meeting (or instruct the company secretary (if
any) to do so) for the purpose of appointing one or more directors

Attendance and speaking at general meetings

A person 1s able to exercise the nght to speak at a general meeting when that person is 1n a
position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting

A person Is able to exercise the right to vote at a general meeting when

5621 that person I1s able to vote, during the meeting, on resolutions put to the vote at
the meeting, and

5622 that person’s vote can be taken into account in determining whether or not
such resolutions are passed at the same time as the votes of all the other
persons attending the meeting

The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their nghts to speak or vote at it

In determining attendance at a general meeting, it 1s immatenial whether any two or more
members attending it are in the same place as each other

Two or more persons who are not in the same place as each other attend a general meeting
if their circumstances are such that if they have (or were to have) nghts to speak and vote at
that meeting, they are (or would be) able to exercise them

Quorum for general meetings

No business other than the appointment of the charman of the meeting is to be transacted
at a general meeting If the persons attending it do not constitute a quorum
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Chairing general meetings

If the directors have appointed a chairman, the chairman shall chair general meetings
present and willing to do so

If the directors have not appointed a chairman, or If the chairman 1s unwilling to chair the
meeting or 1s not present within ten minutes after the time at which a meeting was due to
start

5821 the directors present, or

5822 {if no directors are present), the meeting,

must appoint a director or member to chair the meeting, and the appointment
of the chairman of the meeting must be the first business of the meeting

The person chairing a meeting In accordance with this Article 1s referred to as “the
chairman of the meeting”

Attendance and speaking by directors and non-members
Directors may attend and speak at general meetings, whether or not they are members

The chairrman of the meeting may permit other persons who are not

5021 members of the Company, or
5922 otherwise entitled to exercise the nghts of members n relation to general
meetings,

to attend and speak at a general meeting
Adjournment
If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or If dunng a meeting a guorum
ceases to be present, the chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum is present
If

6021 the meeting cansents to an adjournment, or

6022 it appears to the chairman of the meeting that an adjournment I1s necessary to
protect the safety of any person attending the meeting or ensure that the
bustness of the meeting 1s conducted in an orderly manner

The chairman of the meeting must adjourn a general meeting If directed to do so by the
meeting

When adjourning a general meeting, the chairman of the meeting must

6041 either specify the time and place to which it 1s adjourned or state that it 1s to
continue at a time and place to be fixed by the directors, and

6042 have regard to any directions as to the tme and place of any adjournment
which have been given by the meeting

If the continuation of an adjourned meeting I1s to take place more than 14 days after it was
adjourned, the Company must give at least seven clear days’ notice of it
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6051 to the same persons to whom notice of the Company’s general meetings Is
required to be given, and

60562 containing the same information which such notice is required to contain

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting iIf the adjournment had not taken place

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s duly demanded in accordance with these Articles

No voting of shares on which money owed to Company
Unless all amounts payable to the Company in respect of a particular share have been paid

no voting nghts attached to that share may be exercised at any general meeting, at any
adjournment of it, or on any poll called at or in relation to it, and

the hotder of that share does not constitute an eligible member In relation to any written
resolution proposed ta the holders of such shares

Errors and disputes

No objection may be raised to the quallfication of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to s tendered, and
every vote not disallowed at the meeting 15 vald

Any such objection must be referred to the chairman of the meeting, whose deciston 1s final
Poll votes

A poll on a resclution may be demanded at a general meeting, either before a show of
hands on that resolution or iImmediately after the result of a show of hands on that resolution

Is declared

A poll may be demanded by

6421 the chairman of the meeting,
6422 two or more persons having the nght to vote on the resolution, or
6423 a person or persons representing not less than one tenth of the total voting

rights of ali the members having the rnight to vote on the resolution
A demand for a poll may be withdrawn If
64 31 the poll has not yet been taken, and
6432 the chairman of the meeting consents to the withdrawal

Polls must be taken when, where and in such manner as the chairman of the meeting
drects

Content of proxy notices
Proxies may only validly be appointed by a notice in writing {a “proxy notice”) which

6511 states the name and address of the member appointing the proxy,
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6512 identifies the person appointed to be that member's proxy and the general
meeting in relation to which that person 1s apponted,

6513 ts signed by or on behalf of the member appomting the proxy, or Is
authenticated in such manner as the directors may determine, and

6514 15 delivered to the Company tn accordance with these Articles and any
instructions contained in the notice of the general meeting to which they relate

The Company may require proxy notices to be delivered in a partrcular form, and may
specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them s to vote (or that the proxy
Is to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as

6541 allowing the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and

6542 appointing that person as a proxy In relation to any adjournment of the general
meeting to which it relates as well as the meeting itself

Delivery of proxy notices

Any notice of a general meeting must specify the address or addresses (“proxy notification
address”) at which the Company or its agents will receive proxy notices relating to that
meeting, or any adjournment of it, delivered (n hard copy or electromic form

A person who 15 entitled to attend, speak or vote (erther on a show of hands or on a poll) at
a general meeting remains so entitled 1n 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
perscn

Subject to Articles 66 4 and 66 5, a proxy notice must be delivered to a proxy notification
address not less than 24 hours before the general meeting or adjourned meeting to which it
relates

In the case of a poll taken more than 48 hours after it 1Is demanded, the notice must be
delivered to a proxy notfication address not less than 24 hours before the time appointed for
the taking of the poll

in the case of a poll not taken dunng the meeting but taken not more than 48 hours after it
was demanded, the proxy notice must be delivered

6651 in accordance with Article 66 3, or

6652 at the meeting at which the poll was demanded to the chairman of the meeting,
company secretary (If any) or any director

The directors may, in therr sole discretion, determine from time to time that tn calculating the
periods referred to in Articles 66 3 and 686 4 no account shall be taken of any part of a day
that 1s not a working day

A proxy notice which 1s not delivered in accordance with Articles 66 3, 66 4 or 66 5 shall be
wwald unless the directors, in their sole discretion, accept the proxy notice at any time
before the meeting

An appointment under a proxy notice may be revoked by delivering to a proxy notification

address a notice in writing given by or on behalf of the person by whom or on whose behalf
the proxy notice was given
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A notice revoking a proxy appointment only takes effect if it i1s delivered before
6691 the start of the meeting or adjourned meeting to which it relates, or

6692 (in the case of a poll not taken on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll to which it relates

If a proxy notice 1s not signed by the person appointing the proxy, it must be accompanied
by written evidence, satisfactory to the directors, of the authonty of the person who signed 1t
to do so on the appointor’s behalf

If more than one proxy notice relating to the same share 1s delivered for the purposes of the
same meeting, the proxy notice last delivered shall prevall in confernng authorty on the
person named In the notice to attend the meeting and vote A proxy notice in electronic
form found by the Company to contain a computer virus shall not be accepted by the
Company and shall be invalid

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resclution If

67 11 notice of the proposed amendment I1s given to the Company in wnting by a
person entitled to vote at the general meeting at which it 15 to be proposed not
less than 48 hours before the meeting 1s to take place (or such later time as the
chairman of the meeting may determine), and

6712 the proposed amendment does not, In the reasonable opinion of the chairman
of the meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, If

6721 the chairman of the meeting proposes the amendment at the general meeting
at which the resolution 1s to be proposed, and

6722 the amendment does not go beyond what 18 necessary to correct a
grammatical or other non-substantive error in the resolution

if the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman's error does not invahdate the vote on that
resolution

Class meetings

Section 334 of the Act and the provisions of these Articles relating to general meetings shall,
with necessary modifications, apply to separate meetings of the holders of any class of
shares, but so that any holder of shares of the class in question present in person or by
proxy may demand a poll

Company’s lien over partly paid shares

The Company has a lien {the "Company’s lien") over every share which is partly paid for
any part of

6911 that share's nominal value, and

6912 any premium at which it was i1ssued,
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which has not been paid to the Company, and which ts payable immediately or
at some time n the future, whether or not a call notice has been sent in respect
of it

The Company’s lien over a share

6921 takes prionty over any third party’s interest in that share, and

6922 extends to any dividend or other money payable by the Company in respect of
that share and (if the lien 1s enforced and the share 1s sold by the Company)
the proceeds of sale of that share

The directors may at any time decide, with the consent of the PG Investors, that a share

which 1s or would otherwise be subject to the Company'’s lien shall not be subject to it, either

wholly or in part

Enforcement of the Company’s lien

Subject to the provisions of this Article, (f

7011 a lien enforcement notice has been given n respect of a share, and

7012 the person to whom the notice was given has falled to comply with it,

the Company may sell that share in such manner as the directors decide

A lien enforcement notice

7021 may only be given in respect of a share which 1s 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,

7022 must specify the share concerned,

7023 must require payment of the sum payable within 14 days of the notice,

7024 must be addressed either to the holder of the share or to a person entitled to it

by reason of the holder's death, bankruptcy or otherwise, and

7025 must state the Company’s intention to sell the share If the notice 1s not
complied with

Where shares are sold under this Article

7031 the directors may authorise any person to execute an instrument of transfer of
the shares to the purchaser or a person nominated by the purchaser, and

7032 the transferee is not bound to see to the application of the consideration, and
the transferee’s title 1s not affected by any iregulanty in or invahdity of the
process leading to the sale

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

7041 first, sn payment of so much of the sum for which the lien exists as was payable
at the date of the llen enforcement notice,

7042 second, to the person entitled to the shares at the date of the sale, but only
after the certificate for the shares sold has been surrendered to the Company
for cancellation or an indemnity in lieu of the certificate in a form reasonably
satisfactory to the directors has been given for any lost certificates, and subject
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to a hen equivalent to the Company’s llen over the shares before the sale for
any money payable in respect of the shares after the date of the lien
enforcement notice
A statutory declaration by a director or the company secretary (if any) that the declarant is a
director or the company secretary and that a share has been sold to satisfy the Cempany’s
lien on a specified date

7051 is conclusive evidence of the facts stated in 1t as against all persons claiming to
be entitled to the share, and

7052 subject to compliance with any other formaltes of transfer required by these
Articles or by law, constitutes a good title to the share

Notice of intended forfeiture
A notice of intended forfeiture

may be sent in respect of any share in respect of which a call has not been paid as required
by a call notice,

must be sent to the holder of that share or to a person entitled to it by reason of the holder's
death, bankruptcy or otherwise,

must require payment of the call and any accrued interest by a date which 1s not less than
14 days after the date of the notice,

may require payment of 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 days after the
date of the notice,

must state how the payment is to be made, and

must state that if the notice 1s not complied with, the shares in respect of which the call 1s
payable will be liable to be forfeited

Directors’ power to forfeit shares

If a notice of intended forfeiture 1s not comphied with before the date by which payment of
the call 1s required In the notice of intended forfeiture, the directors may decide that any
share n respect of which it was given i1s forfeited, and the forfeiture 15 to include all
dividends 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

7311 all interests in that share, and all ¢claims and demands against the Company In
respect of it, and

7312 all other nghts and labiities 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

7321 s deemed to have been forfeited when the directors decide that it 1s forfeited,
7322 1s deemed to be the property of the Company, and
7323 may be sold, re-allotted or otherwise dispased of as the directors think fit
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If a person’s shares have been forfeited

7331 the Company must send that person notice that forfeiture has occurred and
record it in the register of members,

7332 that person ceases to be a member in respect of those shares,

7333 that person must surrender the certficate for the shares forfeited to the
Company for cancellation,

7334 that person remains hable to the Company for all sums payable by that person
under these Articles at the date of forfeiture In respect of those shares,
mncluding any interest (whether accrued before or after the date of forfeiture)
and any costs and expenses required by the Company to be paid pursuant to
Article 71 4, and

7335 the directors may waive payment of such sums wholly or in part or enforce
payment without any allowance for the value of the shares at the time of
forferture or for any consideration received on theirr disposal

At any time before the Company disposes of a forfeited share, the directors may decide to
cancel the forfeiture on payment of all calls, interest and costs and expenses (if any) due in
respect of it and on such other terms as they think fit

Procedure following forfeiture

If a forfeited share 1s to be disposed of by being transferred, the Company may recewve 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 (if any) that the declarant 1s a
director or the company secretary and that a share has been forfeited on a specified date

7421 Is conclusive evidence of the facts stated in 1t as against all persons claiming to
be entitled to the share, and

7422 subject to compliance 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 1s transferred 1s not bound to see to the application of
the consideration (iIf any) nor 1s that person’s title to the share affected by any irregulanty in
or invahdity 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 forfeiture 1s entitied
to recewve from the Company the proceeds of such sale, net of any commission, and
excluding any amount which

74 4 1 was, or would have become, payable, and
7442 had not, when that share was forfeited, been paid by that person in respect of
that share,

but no interest 1s payable to such a person in respect of such proceeds and the
Company 1s not required to account for any money earned on them

Surrender of shares
A member may surrender any share

7511 In respect of which the directors may 1ssue a notice of intended forfeiture,
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7512 which the directors may forfest, or

7513 which has been forfeited

The directors 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

Communications

The company communications provisions (as defined in the Act) shall also apply to any
document or information not otherwise authorised or required to be sent or supplied by or to
a company under the Companies Acts but to be sent or supplied pursuant to these Articles

7611 by or to the Company, or
7612 by or to the directors acting on behalf of the Company

The provistons of s 1168 of the Act {(hard copy and electronic form and related expressions)
shall apply to the Company as If the words “and the Articles” were inserted after the words
“the Companies Acts" in ss 1168{1) and 1168(7)

Section 1147 of the Act shall apply to any document or information to be sent or supplied by
the Company {o its members under the Companies Acts or pursuant to these Articles as if

76 31 in s 1147(2) the words “or by airmait (whether in hard copy or electronic form)
to an address cutside the Unmited Kingdom” were inserted after the words “in
the United Kingdom”,

7632 in s 1147(3) the words “48 hours after it was sent” were deleted and replaced
with the words “when sent, notwithstanding that the Company may be aware of
the failure in delivery of such document or information ",

7633 a new s 1147(4)(A) were inserted as follows

“Where the document or information 1s sent or supplied by hand (whether in hard copy or
electronic form) and the Company is able to show that it was properly addressed and sent at
the cost of the Company, it 1s deemed to have been received by the intended recipient when
delivered ",

7634 s 1147(5) were deleted

Proof that a document or information sent by electronic means was sent in accordance with
guidance 1ssued by the Institute of Chartered Secretanes and Administrators shall be
conclusive evidence that the document or information was properly addressed as required
by section 1147(3) of the Act and that the document or information was sent or suppled

In the case of members who are joint holders of shares, anything to be agreed or specified
by the holder may be agreed or specified by the holder whose name appears first in the
register of members Schedule 5, Part 6, para 16(2) of the Act shall apply accordingly
Failure to notify contact details

If the Company sends two consecutive documents or pieces of information to a member
over a pernod of not less than 12 months and

7711 each of them 1s returned undelivered, or
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7712 the Company receives notification that nerther of them has been delivered,

that member ceases to be entitled to receive documents or information from the Company

A member who has ceased to be entitled to receive documents or information from the

Company shall become entitled to receive documents or information again by sending the

Company

7721 a new address to be recorded in the register of members, or

7722 if the member has agreed that the Company should use a means of
communication other than sending things to such an address, the information
that the Company needs to use that means of communication effectively

Destruction of documents

The Company 1s entitled to destroy

7811 all instruments of transfer of shares which have been registered, and all other
documents on the basis of which any entries are made in the register of

members, from six years after the date of registration,

7812 all notfications of change of address, from two years after they have been
recorded, and

7813 all share certificates which have been cancelled from one year after the date of
the cancellation

If the Company destroys a document in good faith, in accordance with these Articles, and
without notice of any claim to which that document may be relevant, it 1s conclusively
presumed in favour of the Company that

7821 entries in the register purporting to have been made on the basis of an
instrument of transfer or other document so destroyed were duly and properly
made,

7822 any instrument of transfer so destroyed was a vald and effective instrument

duly and properly registered,

7823 any share certificate so destroyed was a valid and effective certificate duly and
properly cancelled, and

7824 any other document so destroyed was a valid and effective document in
accordance with its recorded particulars in the books or records of the
Company

This Article does nat impose on the Company any liability which it would not otherwise have
if it destroys any document before the time at which this Article permits it to do so

In this Article, references to the destruction of any document include a reference to its being
disposed of In any manner

Company seals

Any common seal may only be used by the authonty of the directors

The directors may decide by what means and in what form any common seal 15 to be used
Unless otherwise decided by the directors, If the Company has a common seal and it 15

affixed to a document, the document must also be signed by at least one authorised person
in the presence of a witness who attests the signature
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For the purposes of this Article, an authonised person 1s
7941 any director of the Company, or

7942 any person authonsed by the directors for the purpose of signing documents to
which the common seal 1s applied

No right to inspect accounts and other records

Except as provided by law or authonised by the directors or an ordinary resolution of the
Company, or pursuant to any shareholders' agreement or other legally binding obligation
entered nto by the Company with that member from time to time, no person 1s entitlied to
inspect any of the Company's accounting or other records or documents merely by virtue of
being a member

Provision for employees on cessation or transfer of business

The directors may, subject to Article 81 2, exercise the power to make provision for the
benefit of persons employed or formerly employed by the Company or any of its subsidiares
In connection with the cessation or the transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary

Any exercise by the directors of the power to make provision of the kind referred te in Article
81 1 for the benefit of directors, former directors or shadow directors employed or formerly
employed by the Company or any of its subsidiaries must be approved by an ordinary
resolution of the Company before any payment to or for the benefit of such persons Is
made

Indemnities and funding of defence proceedings

This Article 82 shall have effect, and any indemmty provided by or pursuant to it shall apply,
only to the extent permitted by, and subject to the restrictions of, the Act It does not allow
for or provide (to any extent) an indemnity which 1s more extensive than 1s permitted by the
Act and any such indemnity s limited accordingly This Article 82 1s also without prejudice
to any indemmnity to which any person may otherwise be entitled

The Company

8221 may indemnify any perscn who 1s a director or other officer (other than an
auditor) of the Company, and

8222 may indemnify any persen who 1s a director or other officer (other than an
auditor) of any associated company of the Company

In each case out of the assets of the Company from and against any loss, lability or
expense incurred by him or them in relation to the Company or any associated company of
the Company

The Company may indemnify any person who i1s a director of a company that 15 a trustee of
an occupational pension scheme (as defined in s 235(6) of the Act) out of the assets of the
Company from and against any loss, hability or expense incurred by him or them in
connection with such company's activities as trustee of the scheme

The directors may, subject to the provisions of the Act, exercise the powers conferred on
them by ss 205 and 206 of the Act to

8241 provide funds to meet expenditure incurred or to be incurred in defending any
proceedings, Investigation or action referred to in those sections or In
connechion with an apphcation for relief referred to in s 205, or

8242 take any action to enable such expenditure not to be incurred
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Insurance

The directors shall purchase and maintain insurance at the expense of the Company for the
benefit of any person who 1s or was at any time a director or other officer (other than an
auditor) of the Company or of any associated company {as defined m s 256 of the Act) of
the Company or a trustee of any pension fund or employee benefits trust for the benefit of
any employee of the Company

35




