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the existing articles of association of the Company

Passed ﬁf*{ of #ﬂf/L 2013

|, Alan Smiles, signing on behalf of the Company, as a director, confirm thal the above
Resolutions were duly passed as a written resolution of the Company on the date set out
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

INTERPRETATION

In these Articles unless the context otherwise requires each of the following words and
expressions shall have the following meanings

"acting 1n concert”

"Adoption Date"

"Auditors”

“Bad Leaver”
"Board"

"Business Day"

"Companies Act 2006"

"Company"

"Controlling Interest”

"Deemed Transfer Notice"

"electronic form"” and
"electronic means"”

‘Fair Value”

has the meaning set out in the City Code on Takeovers and
Mergers for the time: being,

the date of adoption of these Articles of Association,

the auditors of the Company for the time bemng or an
independent chartered accountant or other adviser as selected
by the Investor, and in the absence of such selection, the
President of the Institute of Chartered Accountants in England
and Wales shall be asked to appoint a charlered accountant for
such role,

a Leaver who 1s not a Good Leaver,
the board of directors of the Company from time to time,

any day (other than a Saturday or Sunday) on which banks are
open in London for normal banking business,

the Compantes Act 2006 (as amended from time to time),

A&M Electncals Limited, a company registered i England and
Wales with company registration number 5718298,

an Interest (within the meanmg of sections 820 to 825
(inclusive) of the Companies Act 2006) in shares in the
Company confernng n aggregate more than 50 percent of the
total voting rights normally exercisable at a general meeting of
the Company,

has the meanmng given at Article 11 2,

have the meanings given in Section 1168 of the Companies
Act 2008,

for the purposes of these Articles means the value agreed
between the Board (with Investor Consent) and the Seller or, in
the absence of agreement within 15 Business Days of the




“Financial Year”

"Good Leaver’

“G rou pls

“hard copy formy’

“holder”

“Investor”

“investor Consent”
“Investor Director”

“Issue Price”

“Joint Election”

‘Leaver’

Transfer Event determined by the Auditors in accordance with
Article 12,

an accounting period in respect of which the Company
prepares its accounts In accordance with the relevant
provisions of the Companies Act 2006,

a Leaver who is a Leaver by reason of

{a)  disability, ill-health or injury provided that the Board with
Investor Consent 1s satisfied, on production of such
evidence as it may reasonably require, that () the
Leaver has ceased to exercise and by reason of such
disability, ili-health or injury 1s incapable of exercising his
employment andfor office and (i) 1s likely to remain so
incapable for the foreseeable future,

(b} death n service,

(c)  any other reason but only where the Investor determines
in wnting that such a Leaver should be treated as a
Gooad Leaver for the purposes of these Articles,

the Company and its subsidiary undertakings from time to time
and references to "member of the Group” and "Group
Company" are to be construed accordingly,

has the meaning given in Section 1168 Companies Act 20086,

in respect of any share in the capital of the Company, the
person or persons for the time being registered by the
Company as the holder of that share,

Paul O'Donnell or such other party as nominated by Paul
O'Donnell,

the consent in wnting of the Investor,
any director appointed pursuant to Article 17,

in respect of a share in the capital of the Company, the
aggregate of the amount paid up (or credited as paid up) n
respect of the nominal value and any share premium,

a Joint election under section 431(1) of the Income Tax
(Earrungs and Pensions} Act 2003 1n a form approved by the
Investor, such approval being evidenced by the delivery of
Investor Consent,

any Manager ceasing to hold cffice or employment so that no
Group Company employs him (unless the Investor notifies the

3
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“‘Manager’

“‘Model Articles”

“Ordinary Shares”

“Preference Shares

“Seller”

"Shareholder"
"Statutes”

"Transfer Event"

“Transfer Price”

“In writing”

Company within twelve months of the matter coming to its
attention that such event 1s not a Transfer Event in relation to
the relevant holder(s) of Ordinary Shares for the purposes of
Article 11 1),

Alan Smiles (Senior) and Alan Smiles (Junior), directors of the
Company as at the Adoption Date and, where applicable in the
Articles, references thereto shall apply whether or not he then
remains in office or employment with any Group Company,

means the model articles for pnvate compames lmited by
shares contained in Schedule 1 of the Companies (Model
Articles) Regulations 2008 (Sl 2008/3229) as amended prior to
the date of adoption of these Articles,

ordinary shares of £1 00 each in the capital of the Company,

preference shares of £1 00 each in the capital of the Company,

a holder of shares who wishes, or 1s required, to transfer
shares or any beneficial interest therein to a person to whom
Article 8 does not apply,

a holder of any share in the capital of the Company,

the Companies Act 2006 and every other statute, order,
regulation, instrument or other subordinate legislation for the
time being in force relating to companies and affecting the
Company,

has the meaning given to that term at Article 11,

in relation to a Transfer Notice given under a voluntary transfer
pursuant to Article 9, the Transfer Pnce (as stated in the
Transfer Notice), or in the case of a Deemed Transfer Notice
as determined in accordance with Article 11 4, and

hard copy form or, to the extent agreed by the recipient (or
deemed to be agreed by virtue of a provision of the Statutes),
electronic form or website commurucation

Save as otherwise specifically provided in these Articles, words and expressions which have
particular meanings in the Model Articles shall have the same meanings in these Arlicles,
subject to which and unless the context otherwise requires, words and expressions which
have particular meanings in the Act shall have the same meanings in these Articles

Headings n these Articles are used for convenience only and shall not affect the construction
or interpretation of these Articles
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22

23

24

25

26

27

A reference in these Articles to an “article” 1s a reference to the relevant article of these
Articles unless expressly provided otherwise

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 1s a reference to it as it is in force from time to time, taking account of

151 any subordinate legislation from time to time made under it, and

152 any amendment or re-enactment and mcludes any slatute, statutory provision or
subordinate legislation which it amends or re-enacts

Any phrase introduced by the terms "including”, "include”, ™in particular™ or any similar
expression shall be construed as illustrative and shall not imit the sense of the words
preceding those terms

PRELIMINARY

The Model Articles shall apply to the Company, except in so far as they are modified or
excluded by these Articles

Articles 11(2) and (3) and 21 of the Model Articles shall not apply to the company
Article 7 of the Model Articles shall be amended by
231 the insertion of the words "for the time being” at the end of article 7(2)(a), and

232 the insertion in article 7(2) of the words "(for so long as he remains the sole director)”
after the words "and the director may"

Articte 20 of the Model Articles shall be amended by the insertion of the words "(including
alternate directors) and the secretary (if any)" before the waords "properly incur”

In article 25(2)(c) of the Model Articles, the words "evidence, indemmnity and the payment of a
reasonable fee" shall be deleted and replaced with the words "evidence and indemnity”

Ariicle 29 of the Model Articles shall be amended by the insertion of the words ", or the name
of any person(s) named as the transferee(s) in an instrument of transfer executed under
article 28(2)," after the words "the transmittee's name”

Articles 31(1)(a} to (d) (inclusive) of the Model Articles shall be amended by the deletion, in
each case, of the words "either” and "or as the directors may otherwise decide”







SHARE RIGHTS

41

42

43

AUTHORISED SHARE CAPITAL

The authonsed share capital of the Company at the Adoption Date 1s £150,100 dwvided into
150,000 Preference Shares and 100 Ordinary Shares

SHARES
The nghts attached to the Ordinary Shares and the Preference Shares are as follows
Dividends

Any profits which the Company determines to distnibute in respect of any Financial Year shall,
subject to the approval of the holders of Shares in general meeting and the Investor, be
distributed in the following order of prionty

411 firstly, to pay the holders of the Preference Shares a fixed preferential diwvidend
(Preferred Dividend) at an annual rate of £0 00001 per Preference Share, and

412 thereafter, amongst the holders of the Ordinary Shares according o the number of
such Ordinary Shares held by them

Capital

On a return of capital on hquidation or capital reduction or otherwise, the surplus assets of the
Company remaining afier the payment of its liabilities shall be applied in satisfaction of the
mherent nghts applying to the relevant classes of shares in the Company in the following order

421 firstly, In paying to each holder of the Preference Shares any dwvidends which have
been declared but are then unpaid and an amount equal to the nominal value of each
Preference Share held by him,

422 thereafter, in paying to each holder of Ordinary Shares, firstly, any dwvidends thereon
which have been declared but are then unpaid and, secondly, an amount equal to the
nominal value of each Ordinary Share held by such holder, and

423 thereafter, in distnbuting the balance of such assets amongst the holders of the
Ordinary Shares In proportion to the number of Ordinary Shares held by them
respectively as a proportion of the aggregate Ordinary Shares then in 1ssue

Voting

431 Subject to Articles 4 3 2 to 4 3 4 (inclusive), the holders of the Ordinary Shares shall
be entitied to receive notice of and to attend and speak at any general meetings of the
Company and the holders of Ordinary Shares (beng individuals) are present in
person or by proxy or (being corporations) are present by duly authonsed
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representative or by proxy shall, on a show of hands, have one vote each, and, on a
poll, shall have one vote for each Ordinary Share of which it or he 1s the holder

432 The prowisions of Aricle 4 3 3 shall apply, unless the investor determines otherwise,
if

(a) any holder of Qrdinary Shares {other than an Investor) or any former holder of
Ordinary Shares who has transferred such shares (either in breach of the
provisicns of these Articles or in accordance with Article 8) 1s in breach of the
provisions of these Articles, or

(b) the Manager becomes a Bad Leaver

433 If any of the circumstances stated at Articles 4 3 2(a) and 4 3 2(h) have occurred, then
all Ordinary Shares shall immediately cease to entitle the holder(s) thereof to (1)
receive notice of or to attend and vote (whether on a show of hands or on a poll) at
any general meeting or at any separate class meeting of the Company

434 The provisions of Article 4 3 3 shall continue to apply in the case of Article 4 3 2(a), for
so long as such breach subsists

435 Preference Shares shall not carry the nght for any holder thereof to be entitled to
receive notice of or to attend, speak or vote (whether in person or by proxy) at any
general meeting of the Company in respect of such a holding

VARIATION OF RIGHTS

Whenever the share capital of the Company 1s divided into different classes of share, the
special nghts attached to any such class may only be varied or abrogated (either whilst the
Company i1s a going concern or dunng or in contemplation of a winding-up) either (1) with the
consent In writing of the holders of more than three-quarters of the 1ssued shares of that class,
or (1) with the sanction of an extraordinary resolution passed at a separate general meeting of
the holders of that class To every such separate general meeting all the provisions of these
Articles relating to general meetings of the Company (and to the proceedings at such general
meetings) shall apply

ALLOTMENT OF SHARES

The directors shall not allot any shares unless notice n writing 1s given to each holder
specifying

611 the number and class of shares which are proposed to be issued,
612 the consideration payable on such issue, and
613 any other matenal terms or conditions

7
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Subject always to the prowisions of Article 6 8, the notice specified in Article 6 1 shall invite
each holder to state, in wnting within 5 Business Days from the date of such notice (which
date shall be specified therein), whether he or it (as the case may be) 1s to subscribe for any,
and If so, how many shares

The shares proposed fo be 1ssued pursuant to Article 6 1 shall be i1ssued to the holders
accepting the offer in proportion (as nearly as may be) to therr existing holdings of shares
("Proportionate Element”) It shall be open to each such holder to specify If hefit 1s willing to
subscribe for shares in excess of his/its Proportionate Element ("Additional Shares") and, i
the holder does so specify, hefit shall state the number of Additional Shares

Within three Business Days of the expiry of the invitation made pursuant to the nolice given
under Article 6 1 (or sooner If all holders have responded to the invitation and all the shares
proposed to be 1ssued have been accepted in the manner provided n Article 6 3), the Board
shall allocate the shares in the following manner

641 if the total number of shares applied for 15 equal to or less than the available number
of shares to be i1ssued the Company shall allocate the number applied for in
accordance with the applications, or

642 if the total number of shares applied for 1s more than the available number of shares
to be i1ssued, each holder shall be allocated hisfits Proportionate Element (or such
lesser number of shares to be 1ssued for which he/it may have appled) applicaticns
for Additional Shares shall be allocated in accordance with such applications or, in the
event of competition, (as nearly as may be) to each holder applying for Additional
Shares in his/its Proportionate Element,

and in erther case the Company shall forthwith give notice of each such allocation (an "Issue
Notice") to each of the persons to whom shares are to be 1ssued (a "Member Subscriber") and
shall specify in the Issue Notice the time {being not later than ten Business Days after the date
of the Issue Notice) at which the allotment of the shares shall be made

Upon such allocations being made as set out in Article 6 4, the Board shall be bound, on
payment of the subscription price, to 1ssue the shares compnsed in the Issue Notice to the
Member Subscriber named therein at the time therein specified free from any hen, charge or
encumbrance

If any share is allotted to a holder holding Ordinary Shares of a different class from those to be
allotted or transferred, such shares shall as on and from the time of registration of the
allotment of that share in the register of members of the Company be immediately
redesignated as shares of the same class as those already held by that holder prior to such
alletment (disregarding any holding of Preference Shares)

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply
to an allotment of equity secunties (as defined in section 560(1) of the Act) made by the
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Company where Investor Consent to that allotment has been obtained as required by these
Articles and that allotment otherwise conforms to the requirements of these Articles

The autharity to allot shares under this Article 6 15 subject to the authonsed share capital in
Article 3 and may only be exercised for a penod of five years from the Adoption Date, save
that the Board may make an offer or agreement which would, or might, require shares to be
allotted after the expiry of such authonty (and ihe Board may allot shares in pursuance of an
offer or agreement as if such authonty had not expired)

The provisions of Articles 6 2 to 6 4 (inclusive) shall have no application to any holder to whom
the provisions of Articles 4 3 2 and 4 3 3 apply

TRANSFER OF SHARES

7
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GENERAL

No transfer of any share in the capital of the Company shall be made or registered unless
such transfer complies with the prowisions of these Articles and, if so required by the Investor,
the transferee therecf has first entered into a Joint Election which has also been signed by the
relevant employing company Subject thereto, the Beard shall sanction any transfer so made
unless (1) the registration thereof would permit the registration of a transfer of shares on which
the Company has a lien, (n) the transfer ts to a mmor or (in) the Board i1s otherwise entitled to
refuse to register such transfer pursuant to these Articles

For the purposes of these Articles the following shall be deemed (but without imitation) to be a
transfer by a holder of shares in the Company

721 any direction (by way of renunciation or otherwise) by a holder entitled to an allotment
or transfer of shares that a share be allotted or issued or transferred to some person
other than himself, and

722 any sale or any other disposition of any legal or equitable interest in a share {including
any voting nght attached to it), (1) whether or not by the relevant holder, (n) whether or
not for consideration, and () whether or not effected by a wntten instrurnent

Other than as prowvided for by Articles 8, 9, 10 or 11, a Shareholder who 1s not an Investor
shall only be entitled to transfer any Shares held by it or lim with the prior wnitten consent of
the Investor

PERMITTED TRANSFERS

Notwithstanding the provisions of any other Arlicle, the transfers set out In this Article 8 shall
be permitted without restnction and the provisions of Articles 9 (Voluntary Transfers) and 10
(Change of Control) shall have no application to such transfers

Permitted Transfers by all Shareholders

9
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821 Any holder may at any time transfer any shares in accordance with the provisions of
the Statutes to the Company

822 Any shares may be transferred pursuant to Articles 10 5 and 10 6 (Drag along)
823 Any shares may be transferred with the prior written consent of the Investor

Subject to the provisions of Article 11, a person who has become a Leaver, and any holder
who received shares from such a person in accordance with the prowvisions of this Article 8,
may only transfer shares with prior wntten consent of the Investor

VOLUNTARY TRANSFERS

Except as permitted under Article 8, any Seller who wishes to transfer shares shall give notice
in wrniting (the *Transfer Notice™) to the Company of his wish specifying

911 the number and class of shares (the "Sale Shares") which he wishes to transfer, and
912 the price at which he wishes to transfer the Sale Shares (the "Transfer Price")

The Seller may state in the Transfer Notice that he 15 only willing to transfer all the Sale
Shares 1n which case no Sale Shares can be sold unless offers are received for all of them

Where any Transfer Notice 1s deemed to have been given in accordance with these Articles all
the shares registered in the name of the Seller shall be included for {ransfer, and the
provisions of Article 9 2 shall not apply

Transfer Nobice or Deemed Transfer Notice once given or deemed to be given in accordance
with these Articles shall be withdrawn unless the Seller 1s obliged to procure the making of an
offer under Articles 10 1 to 10 4 and 15 unable to procure the making of such an offer or the
Investor approves such withdrawal In that event the Seller shall be enttled to withdraw such
Transfer Notice without liability to any person, prior to completion of any transfer save that
where the Investor approves such withdrawal), the Seller shall bear all costs relating to such
Transfer Notice or Deemed Transfer Notice

The Transfer Notice shall constitute the Company the agent of the Seller for the sale of the
Sale Shares at the Transfer Price upon the following terms

951 the price for each Sale Share 1s the Transfer Price, (save in the case of a Deemed
Transfer Notice where the Transfer Price will be as determuned in accordance with
either Article 11 3 2 or Arlicle 11 4),

952 the Sale Shares are to be sold free from all lens, charges and encumbrances
together with all nghts attaching to themn

Each holder of shares shall state, in wniting within 20 Business Days from the date of such
Transfer Notice (which date shall be specified therein}, whether he 1s willing to purchase any

10
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and, If so, how many of the Sale Shares which shall, if he so wishes, include an amount in
excess of his Proportionate Entitlement as mentioned in Article 97 2

97 For the purposes of allocation of the Sale Shares, the Sale Shares shall be treated as offered

971

972

973

in the case of Sale Shares which are Ordinary Shares or Preference Shares
(a) first, to the Investor,

{b} second, to the Company (in so far as it may purchase shares under the
Statutes) , and

(c) third, to the Managers

Subject always to the order of prionties set out in Article 9 7 1, the Sale Shares shall
be treated as offered on terms that, in the event of competition, the Sale Shares
offered shall be sold to the holders accepting the offer in proportion (as nearly as may
be) to therr existing holdings (f any) of shares of the class or classes to which the
offer 1Is made (the "Proportionate Entittement") [t shall be open to each such holder
to specify If he 15 willing to purchase Sale Shares in excess of his Proportionate
Entittement ("Excess Sale Shares”) and, if the holder does so specify, he shall state
the number of Excess Sale Shares

Within three Business Days of the expiry of the invitation made pursuant to Article 9 1
or pursuant to any Transfer Notice deemed to be given (or sooner if afl holders of
shares have responded to the wnwvitation and all the Sale Shares shall have been
accepted in the manner provided in Article 9 6), the Board shall allocate the Sale
Shares n the following manner

(@) if the total number of Sale Shares applied for 15 equal to or less than the
avallable number of Sale Shares the Company shall allocate the number
applied for in accordance with the applications, or

(b) f the total number of Sale Shares applied for 1s more than the available number
of Sale Shares, each holder shall be allocated his Proportionate Entitlement (or
such lesser number of Sale Shares for which he may have applied) in the order
of prionttes set out In Article 9 7, applications for Excess Safe Shares shall be
allocated in accordance with such applications or, in the event of competition,
(as nearly as may be) to each holder applying for Excess Shares in the
proportion which shares held by such holder bears to the total number of
shares heald by all such holders applying for Excess Sale Shares PROVIDED
THAT such holder shall not be allocated more Excess Sale Shares than he
shall have stated himself willing to take,

and in either case the Company shall forthwith give notice of each such allocation (an
“Allocation Notice") to the Seller and each of the persons to whom Sale Shares have

1"
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99
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been allocated (a "Member Applicant") and shall specify in the Allocation Notice the
place and time (being not later than ten Business Days after the date of the Allocation
Notice) at which the sale of the Sale Shares shall be completed

Subject to Article 9 9, upon such allocations being made as set out in Article 9 7, the Seller
shall be bound, on payment of the Transfer Price, to transfer the Sale Shares comprised in the
Allocation Notice to the Member Applicants named therein at the tme and place therein
specified free from any lien, charge or encumbrance If he makes default in so doing, the
chairman for the time being of the Company or, failing him, one of the Directars, or some other
person duly nominated by a resclution of the Board for that purpose, shall forthwith be
deemed to be the duly appointed attorney of the Seller with full power to execute, complete
and deliver in the name and on behalf of the Seller a transfer of the relevant Sale Shares to
the Member Applicant and any Director may receive and give a good discharge for the
purchase money on behalf of the Seller and (subject to the transfer being duly stamped) enter
the name of the Member Applicant in the register of members as the holder or holders by
transfer of the Sale Shares so purchased by him or them The Board shall forthwith pay the
purchase money into a separate bank account in the Company's name and shall hold such
money on trust (but without interest) for the Seller untl he shall deliver up his certificate or
certificates for the relevant shares (or an indemnity, in a form reasonably satisfactory to the
Board, in respect of any lost certificate) to the Company when he shall thereupon be paid the
purchase money

If the prowisions of Article 9 2 apply and if the tetal humber of shares appled for by Member
Applicants 1s less than the number of Sale Shares then the Allocation Notice shall refer to
such provision and shall contain a further invitation, open for ten Business Days, to those
persons to whom Sale Shares have been allocated to apply for further Sale Shares and
completion of the sales in accordance with the preceding paragraphs of this Article 9 shall be
condiional upon all Sale Shares being sold

In the event of all the Sale Shares not being sold under the preceding paragraphs of this
Article 9 the Seller must retain the Sale Shares or the balance of the Sale Shares

CHANGE OF CONTROL
Tag along

Subject to Article 10 2 If the effect of any transfer of shares by a Seller would, 1f completed,
result in the transferee together with persons acting tn concert or connected with that
transferee obtaining a Controlling Interest, the Seller shall procure the making, by the
proposed transferee of the Seller's Shares, of a Come Along Cffer to all of the other holders of
shares of the Company Every holder or recipient of such offer, on receipt of a Come Along
Offer, shall be bound within 20 Business Days of the date of such offer (which date shall be
specified therein) either to accept or reject such offer In wnting (and in default of so doing shall
be deemed to have rejected the offer) Untl such Come Along Offer has been made and

12
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105

completed the Board shall not sanction the making and registration of the relevant transfer or
fransfers

The provisions of Article 10 1 and 10 5 shall not apply to any transfer of shares pursuant to
Article 8 (other than Article 8 2 2)

"Come Along Offer” means an unconditional offer, open for acceptance for not less than 20
Business Days, to purchase shares held by the recipients of a Come Along Offer or shares
which recipients may subscribe free from all liens, charges and encumbrances at a price per
share equal to the mghest price per share (exclusive of stamp duty, stamp duty reserve tax
and commussion) paid or to be paid by any transferee referred to in Article 10 1 (or any person
with whom such transferee 1s connected with or with whom such transferee ts acting n
concert) for shares (inclusive of the shares giving nise to the obligation to make the Come
Along Offer) within the period of one year ending on the proposed date of completion of such
transfer of shares

in the event of disagreement, the calculation of the relevant Come Along Offer price shall be
referred to the Auditors and Article 28 shall apply

Drag along

if the Investor wishes to transfer his Ordinary Shares in the Company (the "Offer”) to any
person (the "Buyer"), pursuant to the terms of a bona fide arm's length transaction provided
that the Offer

1051 offers the same constderation 1n all material respects (including, without Limitation,
value and form) for each share in the capital of the Company,

1052 does not provide for any holder of shares to receive other censideration, (whether in
cash or otherwise) which, having regard to the substance of the transaction as a
whole, can reasonably be regarded as an addition to the price paid or payable for the
shares to be sold by such holder, and that neither the Buyer nor any person acting by
agreement or understanding with 1t has otherwise entered into or has agreed or
proposed terms with any holder of shares for the purchase of shares in the capital of
the Company which are more favourable than those entered into, agreed or proposed
with or to any other holder, and

1053 15 on terms that the sale and purchase of shares in the capital of the Company In
respect of which the Offer I1s accepted will be completed at the same time,

then the Investor shall also have the option to require all of the other holders, and any persons
who would become holders upon exercise of any options, warrants or cther nghts to subscnbe
for shares which exist at the date of the Offer, to transfer with full title guarantee all their shares
{including any shares of the Company 1ssued pursuant to any options, warrants or rights to
subscnbe existing at the date of the Offer once exercised) in the Company to the Buyer, or as
the Buyer directs, by giving notice (the "Drag Along Notice") to that effect to all such other

13




holders (the “Called Shareholders”) The Drag Along Notice shall specify that the Called
Shareholders are, or will, in accordance with this Article 10 & and Articles 106 and 107, be
required to transfer with full title guarantee all their shares of the Company including any shares
of the Company i1ssued pursuant to any options, warrants or nghts o subscnbe existing at the
date of the Offer once exercised) pursuant to Articles 105, 106 and 107 free from all liens,
charges and encumbrances and the pnce (the "Proposed Price”) at which such shares of the
Company are proposed to be transferred which shall be a pnce per share determined in
accordance with these Articles 105, 106 and 107

106  Upon any person, following the 1ssue of a Drag Along Notice becoming a holder of shares of
the Company pursuant to the exercise of any option, warrant or other nght to subscribe for or
acquire shares of the Company (a "New Member"), a Drag Along Notice, on the same terms
as the previous Drag Along Notice, shall be deemed to have been served upon the New
Member who shall thereupon be bound to sell and transfer all such shares of the Company
acquired by him to the Buyer or as the Buyer may direct and the prowvisions of this Aricle 106
shall apply mutatis mutandis to the New Member save that completion of the sale of such
shares of the Company shall take place forthwith upon the Drag Along Notice being deemed
served on the New Member or, if later, upon the date of completion under the previous Drag
Along Notice

107 K the Called Shareholders (or any of them which shall include any New Member) shall make
default \n transferring their shares in the Company (including any shares of the Company
1Issued pursuant to any options, warrants or nghts to subscribe existing at the date of the Offer
once exercised) pursuant to Articles 105, 106 and 107, then the provisions of Article 9 8
(references therein to the Seller, Sale Shares, Allocation Notice and Member Applicant being
read as references to the holder making such default, the shares in respect of which such
default 1s made, the Drag Along Notice and the Buyer respectively) shall apply to the transfer
of such shares mutatis mutandis but the Transfer Price shall be the price offered for such
shares as set out in this Article 10 5 and the provisions of Article 9 7 shall not apply

i1 COMPULSORY TRANSFERS
111 In this Article 11, a "Transfer Event" means, in relation to any Manager

1111  who s an individual, becoming bankrupt unless the Investor notifies the Company
within twelve months of the matters coming to its attention that such event 1s not a
Transfer Event in relation to that holder for the purposes of this Article 11 1,

1112 making any arrangement or composition with his creditors generally unless the
Investor notifies the Company within twelve months of the matter coming to its
attention that such event 1s not a Transfer Event in relation to that holder for the
purposes of this Article 11 1,

14




1113  becoming a Leaver unless the Investor notifies the Company within twelve months of
the matter coming to its attention that such event is not (in whole or 1n part) a Transfer
Event in relation to that holder for the purposes of this Article 111,

1114 attempting to deal with or dispose of any share or any interest in it otherwise than n
accordance with these Articles unless the Investor notifies the Company within twelve
months of the matter coming to its attention that such event 1s not a Transfer Event in
relation to that holder, and

1115 faling to make a transfer of shares required by these Articles unless the Investor
notifies the Company within six months of the matter coming to s attention that such
event is not a Transfer Event in relation to that holder for the purposes of this Article

Upon the happening of any Transfer Event, the Manager shall be deemed to have
immed ately given a Transfer Notice In respect of all the Ordinary Shares then held by lum and
which In the case of a transferee of such Ordinary Shares were the shares recerved directly or
indirectly from the holder who I1s the immediate subject of the Transfer Event (a "Deemed
Transfer Notice") A Deemed Transfer Notice shall supersede and cancel any then current
Transfer Notice insofar as it relates to the same shares except for shares which have then
been validly transferred pursuant to that Transfer Notice

The shares the subject of any Deemed Transfer Notice shall be offered for sale in accordance
with Article 9 as if they were Sale Shares in respect of which a Transfer Notice had been given
save that

1131 a Deemed Transfer Notice shall be deemed to have been given on the date of the
Transfer Event or, If later, the date upon which the Investor becomes aware that the
relevant event 1s a Transfer Event and has notified the Company that the relevant
event 1s a Transfer Event,

1132 subject to Article 11 4, the Sale Price shall be the Issue Pnice,
1133  the provisions of Article 9 2 shall not apply to a Deemed Transfer Notice,
1134 the Seller may retain any Sale Shares for which Buyers are not found, and

1135 the Sale Shares shall be sold together with all nghts attaching thereto as at the date of
the Transfer Event

The Sale Price for any Sale Shares which are the subject of a Deemed Transfer Notice given
as a consequence of a Transfer Event ansing due to the Manager being a Leaver shall be (i) «f
the Manager 1s a Good Leaver, therr Fair Value or if tugher their Issue Price and, (i) if the
Manager Is a Bad Leaver, the lower of their Issue Price and their Fair Value

For the purpose of Articie 11 1 3 the date upan which a holder becomes a Leaver shall be
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12

121

122

13

131

1151 where a contract of employment or directorship 1s terminated by the employer by
giving notice to the Manager of the termination of the employment or directorship, the
date of that notice (whether or not a payment 1s made by the employer in lieu of all or
part of the notice penod required to be given by the employer in respect of such
termination),

1152 where a contract of employment or directorship 1s terminated by the Manager by
giving notice to the employer of the termination of the employment or directorship, the
date of that notice,

1153 save as provided in Article 11 51 where an employer or the Manager wrongfully
repudiates the contract of employment and the other accepts that the contract of
employment has been terminated, the date of such acceptance,

1154 where a contract of employment of the Manager 15 terminated under the doctnine of
frustration, the date of the frustrating event, and

1155 where a contract of employment or direclorship of the Manager 1s terminated for any
reason other than in the circumstances set out in Articles 11 5 1to 11 5 4 above, the
date on which the action or event giving nse to the termination occurs

VALUATION OF SHARES

In the event that the Auditors are required to determine the price at which shares are to be
transferred pursuant to these Articles, such price shall be the amount the Auditors shall, on
the application of the Board or the Investor (which application shall be made as soon as
practicable following the time it becomes apparent that a valuation pursuant to this Article 12
1s required), give their wntten opinion as to the prnice which represents a fair value for such
shares as between a willing seller and a willing buyer as at the date the Transfer Notice or
Deemed Transfer Notice 1s given In making such determunation, the Auditors shall take any
account of whether the Sale Shares comprise a majority or a minonty interest in the Company
and also the fact that transferabilty 1s restncted by these Articles

Article 26 1 shall apply to any determination by the Audrtors under this Article

COMPLIANCE

For the purpose of ensuring () that a transfer of shares Is duly authonsed under these Articles
or {n) that no circumstances have arisen whereby a Transfer Notice 1s required to be or ought
to have been given under these Articles or (1) whether an offer 1s required to be or ought to
have been made under Article 10 1, the Board may require any holder or the legal personal
representatives of any deceased holder or any person named as transferee In any transfer
lodged for registration or such other person as the Board may reasonably believe to have
information relevant to such purpose, to furmish to the Company such information and
evidence as the Board may reasonably think fit regarding any matter which they deem
relevant to such purpose, including (but not mied to) the names, addresses and interests of
16




132

all persons respectively having interests in the shares from time to time registered in the
holder's name

Falling such information or evidence being furnished to enable the Beard to determine to its
reasonable satisfaction that no such Transfer Notice 1s required to be or ought to have been
gwven, or that no offer 1s required to be or ought to have been made under Article 10 1, or that
as a result of such information and ewidence the Board 1s reasonably satisfied that such
Transfer Notice 1s required to be or ought to have been given, or that an offer 1s required to be
or ought to have been made under Article 10

1321  where the purpose of the enquiry by the Board was to establish whether a Transfer

Notice I1s required to be or ought tc have been given, then a Transfer Notice shall be
deemed to have been given by the holder of the relevant shares in respect of such
shares, or

1322 where the purpose of the enquiry by the Board was to establish whether an offer 1s

required to be or ought to have been made under Article 10 1, then the shares held by
or on behalf of the person or persons connected with each other or acting in concert
with each other who has or have (as the case may be) obtained a Controlling Interest
as 1s referred to 1n Article 10 1, such shares shall cease to entitle the relevant holder
or holders (or any proxy) to receive notice of any meeting or of any voting rights
(whether on a show of hands or on a poll and whether exercisable at a general
meeting of the Company or at a separate meeting of the class in question) otherwise
attaching to such shares or to any further shares 1ssued in nght of such shares or in
pursuance of an offer made to the relevant holders to the extent that will result in such
person or persons only being able fo control that percentage of the voting nghts
attaching to the Ordinary Shares that such person or persons were in a position to
control prior to the obligation to procure the making of an offer ansing

GENERAL

14

141

142

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of holders Is present
at the ime when the meeting proceeds to business and for its duration One person (being the
Investor) present in person, by proxy or by duly authorised representative (if a corporation),
shall be the quorum at any general meeting If a meeting 1s adjourned under Article 41 of the
Model Articles because a quorum is not present, and at the adjourned meeting a quorum Is
not present within half an hour from the time appointed for that adjourned meeting, the holders
then present shall form a quorum, and Article 41 of the Model Articles shall be modified
accordingly

A poll may be demanded at a general meeting either by the chairman of the meeting or by any
holder who 15 present in person, by proxy or by duly authonsed representative (f a
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14 4

15

16

161

16 2

17

171

172

173

corporation) and who, In any such case, has the nght fo vote at the meeting, and Article 44 of
the Mode! Articles shall be modified accordingly

Every notice concerning a general meeting shall be given in accordance with the Companies
Act 2006 that 1s, In hard copy form, electranic form or by means of a website

The Company may send a notice of meeting by making it avallable on a website or by sending
it n electronic form and if notice 1s sent in either way it will be valid provided it comples with
the relevant prowvision of the Companies Act 2006

WRITTEN RESQOLUTIONS

In the case of a corporation which holds a share or shares in the capital of the Company, the
signature of any director or the secretary of such corporation shall be sufficent for the purposes
of any resolution in writing

REMOVAL OF DIRECTORS
The office of any Director shall iImmediately be automatically vacated if

(in the case of an execulive Director only) he shall, for whatever reason, cease to be
employed by the Company or any subsidiary of the Company and he does not remain an
employee of any other Group Company, or

(other than in the case of an Investor Director) he shall be reguested to ressgn in wnting by the
Investor,

and the provisions of Article 18 of the Model Articles shall be extended accordingly

INVESTOR DIRECTOR AND CHAIRMAN

The Investor may from time to tme appoint up o three persons to be directors with the title of
mvestor directors (each an "Investor Director' which expression shall, where the context so
permits, include a duly appointed alternate of such a director) and from time to tme remove
such Investor Director from office

There shall not be more than three directors bearng the title of Investor Director in office at
any time

Any appomntment or removal of an Investor Director shalt be in writing served on the Company
signed by an Investor and shall take effect at the time it 1s served on the Company or
produced to a meeting of the Board, whichever 1s earlier Any such appointment or removal by
a corporation may be signed on its behalf by its duly authonsed representative
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17 4

175

176

177

178

179

18

181

Notice of meetings of the Board shall be served on any Investor Director {if any) who 1s absent
from the United Kingdom at the address for service of notice on each Investor Articles 9 of the
Model Articles shall be amended accordingly

Upon written request by an Investor the Company shall procure that an Investor Director so
specified 1s forthwith appointed as a director of any other member of the Group, to any
committee of the Board or the board of any member of the Group

Where any decision 1s to be made by any member of the Group n relation to the exercise,
enforcement or waiver of its nghts against any holder of Ordinary Shares or any director or
person connected with any such holder or director, any such deciston shall (if at least one
Investor Director has been appointed) be within the exclusive power of the Investor Director(s)
{to the exclusion of the other directors but after consultation with a majority thereof) who shall
have (without Imitation) exclusive authority in relation to the conduct of any proceedings of
whatever nature ansing in connection with any such nghts and no other director shall have
power to settle or compromise any such claim

The Investor may from time to ttme, in addition to the Investor Directors, appoint any person to
be a director and the chairman of the Board ("Chairman") and remove from the office of
chairman and director a person so appomnted Article 17 3 shall apply to any such appointment
or removal mutatis mutandis Article 12 of the Model Arlicles shall be modified accordingly
The fee payable to the Chairman shall be at such rate agreed between the Board and the
Chairman and, in the absence of agreement, shall be determined by the Investor Cirectors

The Investor Directors (if any) shall be entitled to exercise such number of votes at any
meeting of the Board or of any committee of which they are a member which 1s equal to one
vote more than half of the total number of votes exercisable at such a meeting or, in the event
that this would result in their apparently being entitled to exercise a fractional number of votes
(for example 2 5 with a Board of 5) the number of votes they are entitled to exercise should be
rounded up to the nearest whole number For the avoidance of doubt, where only a single
Investor Director 1s present, he shall have such number of votes at 1o allow him to exercise the
enhanced voting nghts set out n this Article 17 8

For the avoidance of doubt, Preference Shares shall not confer the nght to appoint any person
to be a director of the Company

ALTERNATE DIRECTORS

Any director (the “appointor’) may appoint as an allernate any other director, or any other
person approved by the Board, to

1811 exercise that director's powers, and

1812  carry out that director’s responsibilities,
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18 2

18 3

19

191

192

193

\ 194

in relation to the taking of dectsions by the directors, in the absence of the alternate’s appointor
Any Investment Director may appoint an alternate without the approval of the Board

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
1831 dentify the proposed alternate, and

1832 n the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the director
giving the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and has the same
rights in relation to any decision of the directors as the alternate's appointor

Except as the Articles specify otherwise, alternate directors
1921  are deemed for all purposes to be directors,
192 2  are liable for their own acts and omissions,
1823 are subject to the same restrictions as their appointors, and
1824 are not deemed to be agents of or for their appointors
and, in particular (without mitation), each alternate director shall be entitled to receive notice of

all meetings of directors and of all meetings of committees of directors of which his appomtor 1s
a member

A person who Is an alternate director but not a director

1931 may be counted as participating for the purposes of determining whether a quorum 1s
preseni {but only If that person's appointor i1s not participating),

1932 may participate tn a unanimous decisicn of the directors (but only if his appointor Is an
eligible director in relation to that decision, but does not participate), and

1933 shall not be counted as more than one director for the purposes of articles 19 3 1 and
1932

A director who 1s also an alternate director 1s entstled, in the absence of his appointor, to a
separate vote on behalf of his appointor, in addition to his own vote on any decision of the
directors (provided that his appointor 15 an eligible director in relation to that decision), but
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20

201
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203

204

21

211

212

213

22

221

shall not count as more than one director for the purposes of determiming whether a quorum 1s
present

An alternate director may be paid expenses and may be indemnified by the company to the
same extent as his appotntor but shall not be entitled to receive any remuneration from the
company for serving as an alternate director except such part of the alternate's appointor's
remuneration as the appointor may direct by notice in wnting made to the company

TERMINATION OF ALTERNATE DIRECTORSHIP
An alternate director's appointment as an alternate terminates

when the altemnate’s appointor revokes the appointment by notice to the company in writing
specifying when 1t 1s to terminate,

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

on the death of {he alternate's appointor, or

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

PROCEEDINGS OF DIRECTORS
The quorum for meetings of the Board shall be one Investor Director

Any Director or member of a committee of the Board may participate in a meeting of the Board
or such committee by means of conference telephone or similar communications equipment
whereby all persons participating in the meeting can hear and speak to each other, and any
Director or member of a committee participating in a meeting in this manner shall be deemed
to be present in person at such meeting

Except with the prior wntten consent of the Investor, a Director shall not vote on any resolution
concerning a matter in which he has, directly or indirectly, any kind of interest or duty
whatsoever, save In respect of the matters specified In sub paragraphs 4(a) to (c) of Article 14
of the Model Articles which shall be modified accordingly Reference in Articles 14(6) and 13 of
the Model Articles to "the Chairman" shall be construed as a reference to "an Investor
Director” for so long as one 1s appointed

THE SEAL

If the Company has a seal 1t shall only be used with the authorty of the Board or of a
commuittee of the Board The Board may determine who shall sign any instrument to which the
seal 1s affixed and, unless otherwise so determined, it shall be signed by a Director and by the
secretary or a second Director
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The Company may exercise the powers conferred by section 49 of the Companies Act 2006
with regard to having an official seal for use abroad, and such powers shall be vested in the
Board

INDEMNITY

Subject to the provisions of, and so far as may be permitted by, the Companies Act 2006 but
without prejudice to any indemnity to which the person concermned may be otherwise entitied,
the Company may indemnify every director, alternate director, auditor, secretary or other
officer of the Company against all costs, charges, losses, expenses and hlabilihes incurred by
him in the execution and discharge of his duties or the exercise of his powers or otherwise In
relation to or in connection with his duties, powers or office, including any labiity which may
attach to im in respect of any negligence, default, breach of duty or breach of trust relation to
anything dene or omitted to be done or alleged to have been done or omitted to be done by
him as a director, alternate director, auditor, secretary or other officer of the Company Article
52 of the Model Articles shall not apply to the Company

The directors may purchase and mantain at the cost of the Company insurance cover for or
for the benefit of every director, alternate director, auditor, secretary or other officer of the
Company or of any associated company (as defined in the Companies Act 2006) against any
habitity which may attach to him in respect of any negligence, default, breach of duty or breach
of trust by him in relation to the Company {or such associated company), including anything
done or omitted to be done or alleged to have been done or omitted to be done by him as a
direclor, alternate director, auditor, Secretary or other officer of the Company or associated
company

Subject to the provisions of, and so far as may be permitted by, the Companies Act 2006, the
Company shall be entitled to fund the expenditure of every director, alternate director or other
officer of the Company incurred or to be incurred

2331 indefending any cnminal or civil proceedings, or

2332 n connection with any application under section 1157 of the Companies Act 2006

BORROWING POWERS

The Board may exercise all the powers of the Company to borrow money and to martgage or
charge its undertaking, property and uncalled capital, or any part thereof, and, subject to the
provisions of the Companies Act 2006, to issue debentures, debenture stock, and other
securities whether outnight or as security for any debt, liability or obligation of the Company or of
any third party

LIEN

The Company has a lien {the Company’s Lien) over every share (whether fully paid up or
not) which 1s registered in the name of a person indebled or under any liabilty to the company,
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whether he 1s the sole registered holder of the share or one of several joint holders, for all
montes payable by him (either alone or jointly with any other person) to the company, whether
payable immediately or at some time in the future

The prowvisions of articles 52(2) and (3), 55, 56(2), 57(2), (3) and {4), 59, 60, 61 and 62 for
public companies set out in Schedule 3 to The Companies (Model Articles) Regulations 2008
(S| 2008/3229) shall apply to the Company, save that each reference in those articles to a
"member” or "members" shall be deemed to be references to a "shareholder" or
"shareholders” (as the case may be)

AUDITORS DETERMINATION

If any matter under these Articles i1s referred 1o the Auditors for determination then the
Auditors shall act as experts and not as arbitrators and therr decision shall be conclusive and
binding on the Cempany and all the holders of shares (in the absence of fraud or manifest
error)

The costs of Auditors shall be bormne by the Cempany unless the Auditors shall otherwise
determine

DOCUMENTS SENT IN ELECTRONIC FORM OR BY MEANS OF A WEBSITE

Where the Statutes permit the Company to send documents or notices to its members In
electronic form or by means of a website, the documents will be valdly semt provided the
Company complies with the requirements of the Statutes

Subject to any requirement of the Statutes, only such documents and nctices as are specified
by the Company may be sent to the Company in electronic form to the address specified by
the Company for that purpose and such documents or notices sent to the Company are
sufficiently authenticated If the identity of the sender Is confirmed in the way the Company has
specified
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