Company No 06166785
THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION

of

CATCH?22 SOCIAL ENTERPRISE LIMITED
(the “Company”)

to REBRuARY 2012

(the “*Circulation Date™)

We, the undeisigned, being peisons who at the Circulation Date have the 1ight to attend and
vote at a general meeting of the Company, and holding not less than seventy-five percent of
the votes which may be cast at a general meeting of the Company, heieby resolve
accordance with Chaptet 2 of Part 13 of the Companies Act 2006 (as amended) (the 2006
Act™) as follows and agiee that the following 1esolutions shall for all pmposes be as vahd and
effective as il they had been passed as special o oi1dinary 1esolutions (as the case may be) at
a genelal meeting of the Company duly convened and held

SPECIAL RESOLUTION

1 THAT the Company adopt new articles of association 1n the form annexed to these
1esolutions 1 substitution foi, and to the exclusion of, the existing aiticles of
association and the provisions of the memoiandum of association of the Company
incotporated therein by vitue of section 28 of the 2006 Act

ORDINARY RESOLUTION

2 THAT the Company’s 1ssued shaie capital of two otdinary shaies of £1 be sub-
divided into two hundied ordinary shares of £0 01

ST A

1710212012
COMPANIES HOUSE

Date: () FEBRYARY 2012
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3.2

THE COMPANIES ACT 1983
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
CATCH22 SOCIAL ENTERFPRISE LIMITED
PRELIMINARY

The regulations contained 1n Table A in the Companies (Tables A to F) Regulations 1985
(as amended) (“Table A”) shall apply to the company save 1n so far as they are hereby
modified of excluded. .

Regulations 8 to 22 inclusive, 24, 25, 26, 65 to 69 inclusive, 73 to 80 inclusive and 94 of
Table A shall not apply to the company

References 1n Table A and 1n these Articles to wniting shall include typewriting, printing,
lithography, photography, telex and fax messages and other means of representing or
reproducing words 1 a legible and non-transitory form

The company 1s a pnvate company and accordingly no offer shall be made to the publhic
(whether for cash or otherwise) of any shares 1n or debentures of the company and no
allotment or agreement to allot (whether for cash or otherwise) shall be made of any
shares 1n or debentures of the company with a view to all or any of those shares or
debentures being offered for sale to the public

MISSION

The mussion of the company 1s to create, for the commumties i which it operates,
maximum social impact to include, but not limited to, tramng and employment
opportunities for the unemployed, through its normal business activities, and/or through
mvestment of all profits 1n furthenng the growth and sustamability of the social
enterprnise sector (which, for the avoidance of doubt, would include distributions and
dividends paid to social investors who are Shareholders) On a winding up, monies will
be distributed to Sharcholders (after applicable payments to any creditors), who as at the
date of these Articles are mnvolved 1n the growth and sustainability of the social enterpnise
sector.

SHARES AND ALLOTMENT

The directors may unconditionally exercise the power of the company to allot Shares m
the captal of the company up to an aggregate nominal amount of £1,000,000

The general authonty conferred by this Article shall. ﬂl
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3.4

3.5

4.1

42

4.3

3.21 expire on the fifth anmversary of the adoption of these Articles unless varied
or revoked or renewed by the company, and

322 entitle the directors to make at any time before the expiry of such authority
any offer or agreement which will or may require relevant securities to be
allotted after the expiry thereof.

Subject to and without prejudice to the generality of the provisions of Article 7 below,
and subject to the provisions of the Investment Agreement, the directors may allot, grant
options over or otherwise deal with or dispose of equity securities to such persons
(including the directors themselves) on such terms and in such manner as they think fit,
provided that no shares shall be 1ssued at a discount

In accordance with Sections 89(1), 90(1) to (6) inclusive and 91(1) of the Act shall be
excluded from applying to the company

The directors shall register a transfer of Shares which 15 presented for registration duly
stamped

SHARE TRANSFERS
General prohibition on transfer

No transfer of any Shares, or any interest 1n any Shares, may be made except pursuant to
these Articles and the Investment Agreement or otherwise 1n accordance with the wnitten
consent of the Shareholders. For this purpose, an interest m any Shares 1s deemed to be
transferred if a Shareholder enters mnto an agreement (other than the Investment
Agreement) with any person n respect of the cxercise of votes attached to such Shares,
The Parent shall not, without the pnor consent of the Investor, create or allow to create
any claim, charge, hen, encumbrance or equity on or over or affecting any of 1ts Shares.

Permitted transfers by the Investor

The following Share transfers by the Investor are pernutted under this Article 4.2
(including any agreement 1n respect of the exercise of votes attached to such Shares)
(each, a “Permitted Transfer”)

421 a transfer to an Affiliate of the Investor provided that the transferee agrees
with the company that if the transferee ceases to be an Affiliate of the
Investor, all 1ts Shares will be transferred to the Investor or another Affihate of
the Investor; and

422 a transfer to a Social Enterprise Investor.
Right of first offer

With the exception of any transfers that are Perrmtted Transfers, before any Shareholder
transfers any Shares, or any imnterest m any Shares, (such Shareholder referred to as the
“Selling Shareholder”), the Selling Shareholder shall request the approval of the Board
for such transfer in wnting (a “Transfer Notice™)
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44 The Transfer Notice:

44.1

44.2

443

shall specify the number of Shares proposed to be transferred (“Offered
Shares™);

shall specify the price per Share at which the Selling Shareholder proposes to
Transfer the Offered Shares (the “Prescribed Price™),

shall specify the name of the proposed transferee (the “Proposed
Transferee”) and 1ts busimness and any other material terms pertaining to the
transfer to the Proposed Transferee, and

shall request that the Board, on behalf of the Selling Shareholder, offers to sell to the
other Shareholders (the “Offerees”) the Offered Shares m accordance with Article 4.5.

4.5 Within five (5) Business Days following receipt of the Transfer Notice, the Company
shall offer the Offered Shares to the Offerees on the following basts (the “Offer”’)

4.51

452

453

454

4355

456

the Offered Shares shall be offered at the Prescnibed Price per Share specified
m the Transfer Notice,

the Offer sha!l it the time, not being less than three (3) or more than fifteen
(15) Business Days, within which the Offer may be accepted by Offerees (the
“Transfer Acceptance Period™);

the Offered Shares shall be offered to the Offerees pro rata, i proportion io
their respective holdings of Shares (excluding Ordinary Shares held by the
Selling Sharcholder);

each Offeree to whom the Offer 1s made shall be invited to mndicate whether, 1f
1t accepts some or all of the Offered Shares offered to 1t pursuant to Article
4.5, and whether 1t wishes to purchase any Offered Shares offered to other
Offerees which they decline to accept (such Offered Shares being referred to
as “Excess Shares”) and if so the maximum number which it would wish to
purchase,

if there are any Excess Shares they shall be allocated between the Offerees
who have indicated that they wish to purchase Excess Shares pro rata,
proportion to their respective holdings of Ordinary Shares (excluding
Ordinary Shares held by the Selling Shareholder);

any remaining balance of Excess Shares after such pro rata allocation shall be
allocated to any Offerees who have sought to purchase more than its
proportionate entitlement of Excess Shares pro rata, in proportion to their
respective holdings of Ordinary Shares

4.6 Not later than five (5) Business Days following the end of the Transfer Acceptance
Period the Company shall give written notice (a “Transfer Allocation Notice”) to the
Selling Shareholder stating one of the following:
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4.7

51

461 that (1) the Offerees have not sought to purchase all of the Offered Shares
(“msufficient take-up™), (1) the Board has therefore resolved to approve the
transfer to the Proposed Transferee, and (in) that the Selling Shareholder may,
within ten (10) Business Days of service on 1t of the relevant Transfer
Allocation Notice proceed with the transfer to the Proposed Transferee at a
price not lower than the Prescribed Price and on no more favourable terms
than the terms set out in the Transfer Notice and further subject to the
condition that any Proposed Transferee must enter 1nto a deed of adherence
prior to the transfer of such Shares to the Proposed Transferee, or

462 that (1) the Offerees have sought to purchase all of the Offered Shares (“full
take-up™), giving the name and address of cach Offeree and the number of
Offered Shares to be purchased by each of them, (i1) the Board has therefore
resolved to approve the transfer to the Offerees, and (i) the Seiling
Sharcholder shall be bound on payment of the Prescnibed Price to transfer the
Shares 1n question to the accepting Offerees, such transfer to be completed on
the first Busmess Day after the expiry of ten (10) Business Days from the date
of service of the Transfer Allocation Notice

If one or more Offerees fail to complete the purchase of the Offered Shares which are to
be transferred to 1t under Article 4 6.2 (the “Defaulted Offered Shares”) in accordance
wth the terms of a Transfer Allocation Notice then the following provisions shall apply.

471 the company shall notify the fact to the Sellhing Shareholder; and
472 the Selling Shareholder may:

(a) cancel the authority of the company to sell the Defaulted Offered
Shares to such Offeree(s) by delivering to the Company a written
notice of withdrawal; and

(b) before the expiration of forty (40) Busmess Days after the end of the
Transfer Acceptance Period, select by notice mn wrtng to the
company to transfer the Defaulted Offered Shares to any person at a
price not lower than the Prescribed Price and on terms not more
favourable than those offered to the Offerees, (provaded that 1f such
person is 1 the sole opimon of the Board a competitor of the company
then prior to any such transfer to any such person the prior wntten
approval of the Board shall be required) and further subject to the
condition that any proposed purchaser of the Offered Shares enter into
a Deed of Adherence prior to the transfer of such Offered Shares.

TAG-ALONG RIGHTS

Tag-along mechanism

No transfer of any Shares (or any nterest 1n any Shares) may be made by the Parent if it
would result 1 a Proposed Tag-along Transfer uniess the Acquirer has first made a

wntten offer n accordance with ths Article 5 to the Non-Selling Shareholders to
purchase such number of the Non-Selling Shareholders’ Shares as 1s proportionate to the
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33

54

5.5

56

number being sold by the Selling Shareholder(s) as a proportion of the total number of
Shares held by the Seller Shareholder(s) at the Notified Price (whether the consideration
1s cash or newly 1ssued secunties issued by the proposed purchaser) on no less
preferential terms and conditions (including time of payment, form of consideration,
representations, warranties, covenants and indemmties (1f any)) (provided they are given
on a several basis) as to be paid and given to and by the Selling Shareholder(s)

Costs

A Tagging Shareholder 1s responsible for his or 1ts proportionate share of the costs of the
Proposed Tag-along Transfer to the extent not paid or reimbursed by the Acquirer or the
company based on his or its number of Shares sold as a proportion of all Shares sold.

Advance notice of tag-along offer

The Selling Shareholder(s) must give wnitten notice to each Non-Selling Shareholder of
each Proposed Tag-along Transfer s soon as possible and at least five Business Days
prior to signing a defimtive agreement relating to the Proposed Tag-along Transfer
providing details of the Acquirer and 1ts proposed price and, to the extent 1t 15 able, the
other terms and conditions.

Terms of tag-along offer

The written offer required to be given by the Acquirer under Article 5.1 must be given
not more than five Business Days after the signing of the defimtive agreement relating to
the Proposed Tag-along Transfer and must be open for acceptance during the Acceptance
Period The Sclling Shareholder(s) must deliver or cause to be delivered to the Non-
Selling Shareholders copies of all transaction documents relating to the Proposed Tag-
along Transfer promptly as the same become available.

Acceptance of tag-along offer

If a Non-Selling Sharcholder wishes to accept the Acquirer’s offer under Article 51 1t
must do so by means of a wntten notice to the Selling Sharebolder(s) indicating 1ts
acceptance of the offer 1n respect of all of the number of its Shares specified 1 the
written offer If the Tag-Along Notice 15 accepted the Proposed Tag-Along Transfer shall
be conditional upon the Selling Shareholders® sale and shall be completed at the same
time as that sale

Effect of no acceptances of tag-along offer

If some or all of the Non-Selling Shareholders do not accept (as set out n Article 5.5)
such offer within the Acceptance Period, the Proposed Tag-along Transfer 1s permitted to
be made:

5.6.1 within 45 Business Days after the expiry of that period,

562 so long as it takes place on terms and conditions no more favourable i any
respect to the Selling Shareholder(s) than those stated in the wntten offer; and
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56.3 on the basis that all of the Shares proposed to be sold under the Proposed Tag-
along Transfer are transferred

Exclusions

57  The provisions of Articles 4 and 5 will not apply to any transfer of Shares®
571 which 1s a Permutted Transfer; or

572 to a new holding company of the company which 15 established for the
purposes of planning for a reorgamzation or an Intial Public Offering and n
which the share capital structure (principally the shareholdings) of the
company is and the rights of the parties are replicated in all matenial respects

6 PROCEEDINGS AT GENERAL MEETINGS
61 Regulation 40 of Table A shall be deleted and the following substituted therefor-

“No business shall be transacted at any meeting unless a quorum 15 present. Two persons
entitled to vote and together being members registered as the holders of not less than 90%
of the 15sued shares or a proxy for each such member or a duly authonsed representative
of each such member shall be a quorum”

6.2 A poll may be demanded at any general meeting by the charman or by any member
present in person or by proxy and entitled to vote. Regulation 46 of Table A shall be
modified accordingly.

63 The first sentence of Regulation 38 of Table A shall be amended by deleting the words
‘or a resolution appownting a person as a director’.

6.4 If and so long as there 1s only one member of the company, a decision taken by the
member which may be taken 1n general meeting 15 as effective as 1f agreed by the
company in general meeting

6.5 A decision taken by a sole member of the company under paragraph 6 4 of thus Article
(unless taken by way of wntten resolution) shall be recorded mn writing and a copy
provided to the company.

7 VOTES OF MEMBERS

A proxy shall be entitled to vote on a show of hands and Regulation 54 of Table A shall be
modified accordingly An strument appointing a proxy shall be deemed to confer authonty to
vote on any amendment or a resolution put to the meeting for which 1t is given as the proxy thinks
fit and shall be valid as well for any adjournment of the meeting as for the meeting to which 1t
relates

8 APPOINTMENT, DISQUALIFICATION AND REMOVAL OF DIRECTORS

g1 The directors shall not be liable to retire by rotation
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82 A director shall not be required to hold and share qualification,

8.3 The mummum number of directors shall be two and unless otherwise determined by
ordinary resolution, the number of directors 1s not subject to a maximum.

84 Subject to the provisions of the Investment Agreement, the company may by ordinary
resolution appoint a person who is willing to act to be a director exther to fill a vacancy or
as an additional director

9 PROCEEDINGS OF THE DIRECTORS

0.1 Subject to the provisions of Section 317 of the Act, a director may vote on any contract or
arrangement 1n which he is interested and on any matter ansing therefrom and if he shall
so vote his vote shall be counted and he shall be reckoned 1n estimating a quorum when
any such contract or arrangement 1s under consideration Regulation 95 of Table A shall
be modified accordingly and Regulation 96 shall not apply.

9.2 Any director or member of a commuttee of the directors may participate 10 a meeting of
the directors or such commuttee by means of conference, telephone or similar
communications equipment whereby all participating 1n the meeting can hear each other
and participation 1n such a meeting 1n this manner shall be deemed to constitute presence
1n person at such meeting.

10 DIRECTORS’ BORROWING POWERS

Subject to the terms of the Investment Agreement, the directors may exercise all the powers of
the company to borrow or raise money without limut as to amount and upon such terms and 1n
such manner as they think fit and to grant any mortgage or charge over its undertalking, property
and uncalled capital, or any part thereof and subject in the case of any secunty convertible nto
shares to Section 80 of the Act to 1ssue debentures, debenture stock and other securities, whether
outright or as securty for any debt, hiability or obligation of the company or of any third party

11 DIVIDENDS

All of the Distnbutable Profits of the Company shall be distributed to the Shareholders pro rata to
therr respective holding of Shares, such distribution to be paid by the Company within three
calendar months from the end of each financial year of the Company If the Board considers 1t
prudent to retain any profits by way of reserve (with due consideration of the Company’s balance
sheet, 1ts forecast business performance, future commitments and cash position), 1t may do so,
subject to the prior written consent of the Investor, not to be unreasonably withheld Any profits
that have been reserved pursuant to this Article 11 shall be accounted for as a liability on the
balance sheet of the Company and shall accrue for the benefit of the Shareholders and, at such
ume when such monies are no longer reasonably required to be reserved by the Company, shall
be distributed by way of dividend pursuant to this Article 11

12 THE SEAL
If the company does not have a common seal Regulation 1 shall be amended accordingly, the

obligation 1n Regulation 6 relating to the sealing of a share certificate shall not apply and
Regulation 101 shall not apply.
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13 INDEMNITY

Subject to the provisions of the Act but without prejudice to any indemnity to which a director
may otherwise be entitled, every director, secretary, auditor or other officer of the company shall
be entitled to be indemnified by the company aganst all losses and liabilities sustained or
incurred by hum in the execution of lus duties or 1n the exercise of his powers or otherwise m
connection with his office including, but without prejudice to the generality of the foregoing, any
liability ncurred by him (a) 1n defending any proceedings, whether civil or criminal, i which
judgment 15 given 1n his favour or m which he is acquitted or which otherwise disposed of
without any finding or admission of any material breach of duty on his part, or (b) 1n connection
with any application 1n which relief is granted to him by the court from liabihity in respect of any
action or omussion done or alleged to be done by him as an officer or employee of the company.

14 NOTICE

14.1  Any notice required by these Articles to be given by the company may be given by any
visible form on paper, including telex, facsimile and electrome mail, and a notice
communicated by such forms of immediate transmission shall be deemed to be given at
the time 1t is transmitted to the person to whom 1t 1s addressed provided that a hard copy
thereof 15 either delivered personally or sent by post Regulations 111, 112 and 115 of
Table A shall be amended accordingly.
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SCHEDULE 1

In these Articles unless the context otherwise requires the expressions set out below have the
meanings set out after them and Table A 1s modified accordingly

“Acceptance Period” 1s the period beginning with the date of the wnitten offer given pursuant to
Article 5 and ending not less than 10 Business Days after the date of the written offer, such penod
to be specified 1n the written offer,

“Acquirer” any person or group of persons acting in concert, other than the Parent or the
Investor, interested m acqunng Shares from a Selhing Shareholder

“Affiliate” with respect to a person (the “First Person™)

(a) another person that, directly or indirectly through one or more intermediaries, controls,
or 1s controlled by, or is under common control with, the First Person;

(b) a pooled investment vehicle orgamsed by the First Person (or an Affiliate thereof) the
investments of which are directed by the First Person,

(c) a partner or an officer or employee of the First Person (or an Affiliate thereof);

(d a Fund orgamsed by the Furst Person for the benefit of the First Person’s (or its
Affiliates) partners, officers or employees or their dependants; or

(e) a successor trustee or nomunee for, or a successor by re-organisation of, a qualfied trust,

“Board” the board of directors of the company from time to time including any duly appointed
commuitee thereof;

“Business Days” a day, except a Saturday or Sunday or a public holiday in the United Kingdom,
on which clearing banks 1n the City of London are generally open for business,

“Distributable Profits” 50% of post-tax profits of the Company, stated prior to any funds repatriated
to the Parent m the form of gift of dividends,

“Initial Public Offering” the first public offering of any class of equity secunties by the
Company (or a new holding company nterposed for the purposes of being a successor to the
Company) 1n the legal form (after conversion if necessary) that results in a listing of such class of
secunties on a public secunities market, whether effected by way of an offer for sale, a new 1ssue
of shares, an mtroduction, a placing or otherwise,

“Investment Agreement” the investment agreement entered mto between the company and the
Shareholders on or around the date of adoption of these Articles,

“Investor” Bridges Social Entrepreneurs Fund L.P and any person who is a named an Investor in
a deed of adherence to the Investment Agreement;
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“Non-Selling Shareholder” each holder of Shares who 1s not a Selling Shareholder;

“Notified Price” on a Proposed Tag-along Transfer the same price per Share offered by the
Acquurer to the Selling Shareholder(s);

“Parent” Catch22 Charity Limuted,

“Proposed Tag-along Transfer” the proposed transfer of any Shares by the Parent,

“Shares” the shares in the capital of the company,

“Shareholders” the holders of Shares m the company;

“Social Enterprise Investor” a person or persons that mvest in social enterprise businesses, and

“Tagging Shareholder” a Non-Selhing Shareholder who wishes to participate in a Proposed Tag-
along Transfer, pursuant to Article 5
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