PRIVATE COMPANY LIMITED BY SHARES
COFPY WRITTEN RESOLUTIONS
of
REAQUA SYSTEMS LIMITED (the "Company™)
(Registered 1n England and Wales under company number 06832970}

Passed on 3t ¥ rAtow(]14

In accordance with the written resolution procedure in chapter 2 of part 13 of the Companies Act
2006 (2006 Act) the following resolutions were duly passed on 31sT MARe# 2014 as
ordinary or special resolutions as detatled below

Ordinary Resolutions

1

THAT the draft rules of the Reaqua Systems Limited 2014 Share Optien Plan be approved
and adopted by the Company

Special Resolutions

2

THAT the drafi regulations attached to this resclution be adopted as the articles of
association ot the Company in substitution for, and to the exclusion of, the existing articles
of associatieon

THAT pursuant to section h51 of the 2006 Act, the directors be and are generally and
unconditionally authonsed to exercise all powers of the Company to allot B preferred
shares of £0 10 each in the capital of the Company, up to an aggregate nomimal amount of
£122 40 provided that {unless previously revoked, varied or renewed) this authority shall
expire on the fifth anmversary of the date of the passing of this resolution, save that the
Company may make an offer or agreement before this authority expires which would or
night require shares to be allotted after this authority expires and the directors may allot
shares pursuant to any such offer or agreement as f this authority had not expired This
authority 1s m addition to all existing authorties under section 551 of the 2006 Act

THAT 1n accordance with section 570 of the 2006 Act, the directors be generally
empowered to aflot equity securities (as defined in section 560 of the 2006 Act) pursuant
to the authority conferred by resclution 3, as if section 561{1) of the 2006 Act did not
apply to any such allotment, provided that this power shall expire on the fifth anmversary
of the date of passing of this resclution (unless renewed, varied or revoked by the
Company prior to or on that date) save that the Company may, before such expiry make an
offer or agreement which would or might require equity securiles to be allotted after such
expiry and the directors may allot equity securities n pursuance of any such offer or

agreement notwithstanding that the power conferred by t lytion has expired
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THE COMPANIES ACTS

PRIVATE COMPANY LIMITED BY SHARES

PRELIMINARY

ARTICLES OF ASSOCIATION
OF
REAQUA SYSTEMS LIMITED
(Company No 06832970)

11 In these articles of association, the following expressions shall have the following

meanings -

IlActll

“Acting in Concert”

“Anti-Dilution Shares"

"A Ordinary Share”

"A Ordinary Shareholder”

"Articles”

"Asset Sale”

“‘Auditors”

‘Bad Leaver”

means the Companies Act 2006, and any statutory modification or re-
enactment of it for the time being in force,

has the meaning given to it in the City Code on Takeovers and
Mergers published by the Panel on Takeovers and Mergers (as
amended),

has the meaning given i Article 6 1,

means an A ordmary share of £0 01 i the Company,

means a Shareholder who holds A Ordinary Shares,

means these articles of assoctation,

means the disposal by the Company of all, or a substantial part of, its
business and assets

means the auditors from time to tme of the Company (or, in the event
of no auditors being appointed to the Company at any time, shall
mean such firm of accountants as has been apponted by the
Company to prepare its annual accounts and financial statements
from time to time),

means a Leaver who 1s not classified as a Good Leaver,




‘Bonus Issue”  or
‘Reorganisation”

"B Preferred Share"

means any return of capital, bonus 1ssue of shares or other secunties
of the Company by way of capitalisation of profits or reserves (other
than a capitalisation 1ssue in substitution for or as an alternative to a
cash dividend which 1s made avallable to the Investors) or any
consolidation or sub-division or any repurchase or redemption of
shares (other than Shares held by Investors} or any variation in the
subscription price or conversion rate applicable to any other
outstanding shares of the Company in each case other than shares
1ssued as a result of the events set out in Article 4 5,

means a B preferred share of £0 10 in the Company,

"B Preferred Shareholder" means a Shareholder who holds B Preferred Shares,

llca""
“‘Call Notice’
“Call Payment Date"

“Company”

“Controlling Interest’

"Conversion Shares"

"EEFII

shall have the meaning as defined in Article 8 1,
means the notice defined in Article 8 1,
means the notice defined In Article 8 10 1,

means Reaqua Systems Limited (formerly Waterevolution Limited)
(company number 06832970),

In relation to a person means the ownership by that person (either
alone or together with any person who 15 a connected person of his)
of shares carrying the nght to more than 50% of the total number of
votes which may be cast on a pell at a general meeting of the
company in guestion,

means B Preferred Shares and/or Senior Shares issued by the
Company pursuant to the terms of the Loan Note Instruments,

means Environmental Energies Fund LP, a Scottish limited
partnership established under the Limited Partnerships Act 1807 with
registered number SL0O10000 and having its pnncipal place of
business at 17 Blythswood Square, Glasgow G2 4AD,

"EEF Permitted Transferee” means

()

()

“Excluded Shares”

in relaton to EEF and any EEF Permitted Transferee which 1s an
Investment Fund, any Member of the same Fund Group,

in relation to any EEF Permitted Transferee which 1s an undertaking
(as defined In section 1161(1) of the Companies Act 2006), any
Member of the same Group,

means any Ordinary Shares ansing out of the exercise of options

granted in accordance with 922 to 924 of the Investment
Agreement,
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"Exercising Investor"

“Family Member”

“First Supplemental
Investment Agreement"

“Forfeiture Notice”

‘Fund Manager’

“Good Leaver”

"Initial Loan Note
instrument"

has the meaning set out In Article 6 1,

means in relation to any Shareholder (being an individual), the
Shareholder's spouse or cwil parner (as defined in the Civil
Partnership Act 2004) for the time being, parent or brother or sister,
and all lineal descendants of that Shareholder (including for this
purpose any step-chid, adopted child or illegitimate chid of the
Shareholder or his ineal descendants) or any person who for the time
being 1s marned to any such lneal descendant but no lineal
descendant may be a Family Member whilst a minor,

means the supplemental subscription and shareholders' agreement
between the Company, the Investors and others dated 24 May 2013
as the same may be amended, varied or supplemented from time to
time,

means the notice defined under Article 8 9 1,

means, In relation to an Investment Fund, a person whose principal
business Is to make, manage or advise upon investments In securities
and who manages the business of that Investment Fund,

means a Leaver where he is a leaver by reason of

(a) permanent incapacity due to il health, or disabiity in each case
confirmed by medical advice which the board of directors (including
the Investor Directors) considers acceptable and renders the Leaver,
in the opinion of the board of directors, incapable of exercising his
position of employment or directorship,

(b) death,

(c) ceasing to be an employee, director and/or consultant of the
Company by virtue of retirement In accordance with his contract of
employment or contract for services (as appropriate);

(d) ceasing to be an employee, director and/or consultant of the
Company as a result of termination by the Company for reasons other
than the employee, consultant or director being guilty of fraud,
dishonesty, gross negligence or matenal breach of his contract of
employment, consultancy or service, as appropriate or any other
malerial agreement with the Company, or

(e) his being deemed a Good Leaver by the Investors
means the loan note instrument constituting the Initial Loan Notes

onginally dated 30 May 2012 and amended on 13 June 2013 as
further amended from time to time,

56085452_6




"Initial Loan Notes™"

‘Investment Agreement’

"Investment
Documentation”

“Investment Fund’

means the £2,860,000 secured convertible deep discount loan notes
2016 of the Company constituted by the Inihal Loan Note Instrument,

means the subscription and shareholders' agreement between the
Company, the Investors and others dated 30 May 2012 as the same
may be amended, vaned or supplemented from time to time,

means each of the Investment Agreement, the First Supplemental
Investment Agreement, the Second Supplemental Investment
Agreement or any of them,

means a fund, partnership, company, syndicate or other entity whose
business is managed by a Fund Manager, and includes EEF,

"Investor Director Consent' means the consent in wnting of each Invester Director or, in the

“Investors”
“Investor Director”

‘PO’

“Leaver’
“Lien”

“Lien Enforcement
Notice”

"Loan Agreement”

event that an Investor has not appointed an Investor Director, the
consent in wnting of such Investor,

means SE and EEF,
means a director appointed by either of the Investors,

means the admission of all or any of the Shares or secunties
representing those shares (including without limitation American
depositary receipts, Amencan depositary shares and/or other
instruments) to or the grant of permission by any hke authonty for the
same to be traded or quoted on Nasdaq or on the Official List of the
United Kingdom Listing Authonty or on the AIM Market operated by
the London Stock Exchange Plc or any other recognised investment
exchange (as defined In section 285 of the Financial Services and
Markets Act 2000),

has the meaning given in Article 12 4,

means the lien as defined in Article 7 1,

means the notice as defined as Article 7 4,

means the loan agreement between the Company as borrower and
EEF (previously with SSE Venture Capital Limited as lender) and SE
as lenders dated 23 February 2011 (as amended on 12 August 2011,

17 November 2011 and 21 December 2011 and 13 June 2013) as
amended or varied from time to time,

“Loan Note Instruments” means the Initial Loan Note Instrument and the Prionty Loan Note

"Loan Notes"

Instrument and "Loan Note Instrument’ shall mean either of them,

means Inibal Loan Notes and the Prionty Loan Notes or either of
them,
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“Member of the same Group" means, as regards any company, a company which i1s from time

to time a Parent Undertaking or a Subsidiary Undertaking of that
company or a Subsidiary Undertaking of any such Parent
Undertaking,

"Member of the same Fund Group" means, as regards an Investment Fund-

{1} any participant or partner i, or member of, such Investment Fund or the holders of
any unit trust which is a participant or partner in, or member of, that Investment
Fund (but cnly in connection with the dissolution of the Investment Fund or any
distnbution of assets of the Investment Fund pursuant to the operation of the
Investment Fund in the ordinary course of business),

(n) any Investment Fund managed by the Fund Manager,
{m) any Parent Undertaking or Subsidiary Undertaking of the Fund Manager, or any
Subsidiary Undertaking of any Parent Undertaking of the Fund Manager, or

(v) any trustee, nominee or custodian for the Investment Fund

“Model Articles” means those articles contained in schedule 1 of the Companies
(Mode! Articles) Regulations 2008 (S| 2008/3229), as amended,

"New Securities" means any shares or other securities convertible into, or carrying the
nght to subscribe for those shares, 1ssued by the Company after the
date of adoption of these Articles (other than shares or securities
issued pursuant to the Investment Documentation or Article 6 or the
1ssue of any Conversion Shares or Option Shares)

“Option Shares" means Ordinary Shares i1ssued pursuant to the exercise of any
Permitted Options,

"Ordinary Share" means an ordinary share of £0 01 1n the Company,

"Ordinary Shareholder"  means a Shareholder who holds Ordinary Shares,

‘Permitted Transferee”  means any person to whom Shares may be transferred pursuant to
Article 12 5,

"Permitted Options" means options over Ordinary Shares granted by the Company under
a share option plan which has recewved the consent of the Investor
Majonty {as defined n the Investment Agreement) pursuant to the
terms of the Second Supplemental Investment Agreement and the
grant of which 1s in accordance with the Investment Documentation,

"Priority Loan Note means the loan note instrument constituting the Priority Loan Notes

Instrument" dated on or around the date of adoption of these Articles as amended

from time to time,
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"Priority Loan Notes"

"Qualifying Shares”

‘Relevant Rate"

JISEH

“SE Group”

“Second Supplemental
Investment Agreement’

“Senior Shares”

“SE Successor”

“Share”

“Shareholder’

“Share Sale”

“Starting Price’

means the £1,027,000 pnonty secured convertible deep discount loan
notes 2016 of the Company constituted by the Prionty Loan Note
Instrument,

has the meaning set out In Article 6 1,
means the interest rate as defined in Article 8 10 2,

means Scottish Enterpnse, established by the Enterprise and New
Towns (Scotland) Act 1990 and having its principle place of business
at Atnum Court, 50 Waterloo Street, Glasgow G2 6HQ,

means SE, any subsidiary for the time being of SE and any company,
corporation or other body of persons which shall have acquired the
whole or substantially the whole of the undertaking of SE or any
subsidiary of such company, corporation or other body and any other
body to which the statutory functions of SE have been delegated or
an SE Successor and the expression a “member of the SE Group”
shall be construed accordingly,

means the supplemental subscription and shareholders’ agreement
between the Company, the Investors and others dated on or around
the date of adoption of these Articles as the same may be amended,
varied or supplemented from time to time,

has the meaning given in the Loan Note Instruments,

means any party succeeding in whole or in part to the interest of SE,

means, where the context so admits or requires, a share in the
Company,

means, where the context so admits or requires, the holder of a Share
or Shares in the Company and where the context so admits, shall
also include any former Shareholder who has transferred their Shares
to a Permitted Transferee pursuant to Article 12 5,

means the sale of (or the grant of a nght to acquire or to dispose of)
any of the shares in the capital of the Company (in one transaction or
as a senes of transactions) which will result in the buyer of those
shares (or grantee of that nght) and persons Acting in Concert with
him together acquinng a Controlling Interest in the Company, except
where the shareholders and the proportion of shares held by each of
them following completion of the sale are the same as the
shareholders and ther sharehoidings in the Company immediately
before to the sale,

means £840 (if applicable, adjusted as referred to in Article 6 3 to
reflect any Bonus Issue or Reorganisations),
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“Termination Date”

“Transfer Notice"

“Transferor"

means

(a) where employment ceases by wirtue of notice given by the
employer to the employee, the date of that notice (whether or not a
payment 1s made by the employer in heu of ali or part of the notice
penod required to be given by the employer in respect of such
termination),

(b) where a contract of employment is terminated by the employee by
giving notice to the employer, the date of that notice,

{c) where the employee concerned 1s a director, the earlier of the date
upon which he ceases to be a director of the Company and the date
upon which any contract for the provision of his services with or to the
relevant company is terminated,

(d) where the Shareholder concerned s a contracting party with the
Company, the date upon which any contract for the provision of its
services to the Company 1s terminated, or

(e} where Article 12 4(u) applies, the date upon which the relevant
Managers Service Company (as defined in the Investment
Agreement) ceases to have a Controling Interest in 1t held by the
relevant Manager (as defined in the Investment Agreement) (but in
determining whether such a Controlling Interest 1s so held no account
shall be taken of whether the relevant Manager's connected persons
hold any interest In the shares In the relevant Manager's Service
Company other than 1n case of Stephen Bates where any shares held
by his wife shall be taken into account),

means a notice in wnting from a Shareholder to the Company of that
Shareholder's desire (or requirement, pursuant to these Articles or
pursuant to a shareholders agreement to which a Shareholder may
be subject) to sell or transfer a legal or beneficial interest in Shares in
the Company, and

means any Shareholder who desires (or is required, pursuant to these
Articles or pursuant to a shareholders agreement to which a
Shareholder may be subject) to sell or fransfer any legal or beneficial
interest in Shares

12  The Mode! Articles shall apply to the Company save in so far as they are excluded or
vanied In these Articles, and the regulations in the Model Articles (save as so excluded or
vaned) and these Articles shall be the regulations of the Company

13 References herein to the masculine gender shall include references to the feminine and
neuter and vice versa.

14  References herein to the singular shall include references to the plural and vice versa
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The terms Parent Undertaking and Subsidiary Undertaking have the respective meanings
set out In section 1162 of the Act

16. A person shall be deemed to be connected with another If that person 15 so connected
within the meaning of section 1122 of the Corporation Taxes Act 2010

2. LIABILITY OF MEMBERS / NAME

21 The name of the Company Is “Reaqua Systems Limited”

22  Theregistered office of the Company shal! be situated in England

23, The liability of the Shareholders 1s limited to the amount, if any, unpaid on the Shares held

by them

3. SHARE CAPITAL AND VOTING

31

32
33

At the date of adoption of these Articles, the Company has an 1ssued share capital of £7 71
divided into 771 A Ordinary Shares

Subject to the following provisions of this Article 3, each Share shall carry one vote

If {1} there has been, or 15 likely to be (in the opinion of the Investors, acting reasonably), a
breach of the Investment Documentation or these Articles which 1s not capable of being
remedied or where such breach 1s capable of being remedied and has not been remedied
within 30 days of such breach occurring, then {for so long as such breach has not been
remedied} or (i) a corporate entity being a Permitted Transferee pursuant to Article 1253
ceases to be wholly owned by the relevant Shareholder then, for any penod durning which
the relevant Shareholder 1s not the owner of the entire 1ssued share capital of that
company

331 the Shares held by the Investors shall carry in aggregate 95% of the voting nights
in the Company, and

332 each Investor Director shall be deemed to have ten votes in relation to any
resolutions of the board of directors

4. ALLOTMENT OF SHARES

41.

All Shares which the directors propose to 1ssue shall first be offered to the Shareholders on
the same terms and at the same price as those Shares are being offered to other persons
In proportion as nearly as may be to the number of existing Shares held by them
respectively, unless the Company in general meeting shall otherwise direct by special
resolution The offer shall be made by notice specifying the number of Shares offered, the
price per Share and lmiting a period {not being less than 14 days) within which the offer, if
not accepted, will be deemed to be declined After the expiry of that period, those Shares
so deemed to be declined shall be offered in the proportion aforesaid to the Shareholders
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who have, within the said perod, accepted all the Shares offered to them and indicated
their willingness to acquire any such declined shares Such further offer shall be made in
like terms, in the same manner and hmited by a like penod as the onginal offer. Any
Shares not accepted pursuant to such offer (or further offer}, or not capable of being
offered except by way of fractions, and any Shares released from the prowisions of this
Article by any such special resolution, shall be under the control of the directors who may
allot, grant options over or otherwise dispose of them to such persons, on such terms, and
i such manner as they think fit, provided that (in the case of Shares not accepted), such
Shares shall not be disposed of on terms which are more favourable to the subscrbers
than the terms on which they were offered to the Shareholders

42  Inaccordance with Section 567 of the Act, Sections 561 and 562 of the Act shall not apply
to the Company

43  Shares may be 1ssued as nil, partly or fully paid

44. In accordance with Section 581 of the Act, the Company may make arrangements on the
issue of Shares for a difference between the aliottees in the amounts and times of payment
of calls on the Shares so allotted

45  The provisions of Article 4 1 shall not apply in the case of any 1ssue of Shares'
451 tothe Investors in accordance with Article 6,
452 that are Conversion Shares, or
453 that are Option Shares

LIQUIDATION PREFERENCE

51 On a return of capital on hquidation or capital reduction or other return or distnbution of

capital or assets (a "Return of Capital"), any capital or assets of the Company remaining
after the payment of its labilittes (including, for the avoidance of doubt,
repayment/redemption of all sums outstanding in respect of any Loan Notes in issue and
under the Loan Agreement) for distnbution among the Shareholders shall be applied as
follows

511  first, in paying to each of the B Preferred Shareholders the amount paid up or
credited as paid up (including any premium on 1ssue) on each of its B Preferred
Shares together with a sum equal to all unpaid arrears, accruals and deficiencies
of any dividend on such B Preferred Shares together with any interest thereon
calculated down to and including the date the Return of Capital 1s made (such
arrears, accruals and deficiencies being payable irrespective of whether the
relevant dividend has become due and payable in accordance with these
Articles},

512  second, In paying to each of the A Ordinary Shareholders the amount paid up or

credited as paid up {including any premium on 1ssue) on each of its A Ordinary
Shares together with a sum equat to all unpaid arrears, accruals and defictencies
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52

53

54

3.9,

of any dividend on such A Ordinary Shares together with any interest thereon
calculated down to and including the date the Return of Capital 1s made (such
arrears, accruals and deficiencies being payable irrespective of whether the
relevant dividend has become due and payable in accordance with these
Articles), and

513  thereafter, in distrbuting the balance of such capital or assets amongst the
Shareholders n proportion to the aggregate number of Shares (irrespective of
class) which are held by each Shareholder

Neither the purchase price paid by the Company on a purchase by it of its own Shares nor
the monies patd by it to redeem any of its Shares shall be regarded as a return of capital
for the purposes of this Article 5

The proceeds of a Share Sale shall be distnbuted in the order of prionty set out In this
Article 5 The directors shall not register any transfer of Shares If the proceeds of a Share
Sale are not distributed in that manner (save In respect of any Shares not sold n
connection with that Share Sale), provided that, If the proceeds of a Share Sale are not
settled in their entirety on completion of the Share Sale

531 the directors may register the transfer of the relevant shares, prowided that the
proceeds have been distnbuted in the order of pnonty set out in this Article 5, and

532 the Shareholders shall take any action reasonably required by the Investors to
ensure that the proceeds of a Share Sale are distrbuted in the order of prionty set
out in this Article 5

On an Asset Sale, the surplus assets of the Company remaining after payment of its
llabihties (including, for the avoidance of doubt, repayment/redemption of all sums
outstanding in respect of any Loan Notes in 1ssue and under the Loan Agreement) shall be
distributed (to the extent that the Company 15 lawfully able to do so} in the order of prionity
set out in this Article 5 If it 1s not lawful for the Company to distribute its surplus assets in
accordance with the provisions of these Articles, the Shareholders shall take any action
required by the Investors (including (but not imited to) any actions that may be necessary
to put the Company mto voluntary iquidation so that this Article 5 applies

On an IPO

551. the Company shall 1ssue to each A Ordinary Shareholder and B Preferred
Shareholder such number (if any) of Ordinary Shares such that the proportion
which the Shares held by that Shareholder bears to the 1ssued Shares following
the completion of all such 1ssues and, if such conversion I1s required on the IPQ,
the conversion of all A Ordinary Shares and B Preferred Shares shall be equal to
the proportion that the proceeds that Shareholder would have been entitled to
receive on a Share Sale on that date would bear to the valuation of the Company
at that date (assuming that the valuation of the Company was equal to the Pre-
New Money Valuation),

552 the additional Ordinary Shares shall be paid up by the automatic capitalisation of
any amount standing to the credit of the share premium account or any other
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avallable reserve of the Company as determined by the directors and those
additional Ordinary Shares shall be 1ssued at par fully paid The capitalisation shall
be automatic and shall not require any action on the part of the Shareholders and
the Directors shall allot the Ordinary Shares ansing on the capitalisation to the
Shareholders entitled to them in accordance with this Article I the Company 1s
not legally permitted to carry out the capitahsation the A Ordinary Shareholders
and B Preferred Shareholders shall be entitled to subscribe in cash at par for that
number of additional Ordinary Shares as would otherwise have been issued
pursuant to Articie 551 To the extent that there I1s insufficient share capital to
effect the said issue the Directors shall procure {so far as they are able) that the
Company's share capital 15 increased to the extent necessary to permit the 1ssue
required and all Shareholders shall vote in favour of the necessary resolutions to
effect the increase,

553 the Company shall issue at par to each A Ordinary Shareholder and B Preferred
Shareholder that number (if any) of Ordinary Shares credited as fully paid, which,
at the offer/placing price on IPO have an aggregate value equal to any arrears of
dividend in respect of the A Ordinary Shares or B Preferred Shares

6. ANTI-DILUTION

61

If New Secunties are 1ssued by the Company at a pnce per New Secunty which equates to
less than the Starting Price (a “Qualifying Issue”) (which in the event that the New
Security 15 not issued for cash shall be a pnce ceriified by the Auditors acting as experts
and not as arbitrators as being In therr opinion the current cash value of the new
consideration for the allotment of the New Securities) then the Company shall, offer (such
offer, unless waived, to remamn open for acceptance for not less than 15 Business Days) to
each holder of B Preferred Shares (the “Exercising Investor’) the right to receive a
number of new B Preferred Shares determined by applying the following formula (and
rounding the product, N, down to the nearest whole share), subject to adjustment as
certified In accordance with Article 6 3 (the “Anti-Dilution Shares")

611 N=(—W—]-z,and/or
WA

612 tothe extent that the Exercising !nvestor 1s required to subscribe in cash for any
Anti-Dilution Shares in accordance with Article 6 2 2, the following equation shall

apply

= ¥ ~(WaxZ))
WA-V

Where
N= the number of Anti-Difution Shares,

V= the nominal value of each Anti-Dilution Share,
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7.

WA = the weighted average price per share held by the Exercising Investor as
calculated by the following formula

as P20
Z+ (—]
X

W= the total amount subscribed (whether in cash or by way of conversion of
loan} by the Exercising Investor for B Preferred Shares pnor to the
Qualifying 1ssue,

X= the price (if any} at which each New Secunty 1s to be 1ssued pursuant to a
Qualifying Issue;

Z= the number of B Preferred Shares subscribed by the Exercising Investor
pror to the Qualfying Issue, and

M= the aggregate of amounts to be paid in respect of the New Secunties

1ssued pursuant to the 1ssue of New Secunties and any amounts paid In
respect of all previous Issues of New Secuntes (if any)

The Anti-Dilution Shares shall

be paid up by the automatic capitalisation of avallable reserves of the Company,
unless and to the extent that the same shall be impossible or unlawiul or the
Exercising Investor shall agree otherwise, in which event the Exercising Investor
shali be entitled to subscribe for the Anti-Dilution Shares in cash at par (being the
par value approved In advance by the Investor Director) In the event of any
dispute between the Company and any the Exercising Investor as to the effect of
Article 6 1, the matter shall be referred (at the cost of the Company) to the Auditors
for certfication of the number of Anti-Dilution Shares to be issued The Auditor's
certification of the matter shall in the absence of manifest error be final and binding
on the Company and the Exercising Investor, and

subject to the payment of any cash payable pursuant to Article 6 2 1 (if applicable),
be 1ssued, credited fully paid up in cash and shafl rank pan passu in all respects
with the existing B Preferred Shares, within five Business Days of the expiry of the
offer being made by the Company to the Exercising Investor and pursuant to
Article 62 1

In the event of any Bonus Issue or Reorganisation, the Starting Pnice shall also be subject
to adjustment on such basis as may be agreed by the Company with the Exercising
Investor within 10 Business Days after any Bonus Issue or Reorganisation If the
Company and the Exercising Investor cannot agree such adjustment it shali be referred to
the Auditors whose determination shall, in the absence of manifest error, be final and
binding on the Company and each of its Sharehclders The costs of the Auditors shall be
borne by the Company

62
621
622
63
SHARES
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71.

72

7.3

74

75

The Company shall have a first and paramount lien on all Shares {whether fully paid or not)
standing registered in the name of any Shareholder indebted or under liabity to the
Company, whether he shall be the sole registered Shareholder or shall be one of two or
more Joint Shareholders, for all moneys presently payable by him or his estate to the
Company (the “Lien”)

The Lien-

721  takes prionty over any third party's interest in the Shares to which the Lien
applies,

722  extends to any dvidend or other money payable by the Company in respect of
such Shares (and if the Lien 1s enforced and such Shares are sold by the
Company, the proceeds of the sale of such Shares)

The directors may at any time decide that a Share which 1s, or would otherwise be subject
to the Lien shall not be subject to it, either wholly or in part

Subject to the provisions of this Article, if -

741  anotice of the Company's intention to enforce the Lien (the “Lien Enforcement
Notice”) has been sent in respect of any of the Shares, and

742 the Shareholder to whom the Lien Enforcement Notice was sent has failed to
comply with i,

the Company may sell such Shares in such manner as the directors may unanimously

{excluding the relevant Shareholder if he shall be a director) decide, subject to compliance

with any formalities of transfer required by these Articles (and in particular all nghts of pre-

emption contained n these Articles) or by law

A Lien Enforcement Notice -

7.51.  may only be sent in respect of Shares If a sum Is payable to the Company by the
sole registered Shareholder, or one or more joint registered Shareholders, of
such Shares and the due date for payment of such sum has passed,

752  mustspecify the number and class of Shares concerned,

753  mustinclude a demand for payment of the sum payable within 14 days,

754 must be addressed to either the relevant Shareholder or to a person entitled to
such Shares by reason of the relevant Shareholder's death, bankruptcy or
otherwise, and

755  must state the Company's intention to sell the Shares if the Lien Enforcement
Notice 1s not complied with
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If any Shares are sold under this Article 7 by the Company as a result of the failure of a
Shareholder to comply with a Lien Enforcement Notice -

761 the directors may authorise any person to execute an nstrument of transfer of
the Shares to the purchaser of the Shares under this Aricle or a person
nominated by such purchaser,

762  the purchaser of the Shares under this Article 15 not bound to see to the
application of the consideration, and

763  the purchaser's title 1s not affected by any invalidity or irregulanty of the process
leading to a sale under this Article

The net proceeds of any sale under this Article 7 (the net proceeds being the consideration
paid for the Shares less, (1) any costs of such sale incurred by the Company, and (2) any
other costs incurred by the Company in enforcing the Lien Such costs under (1) and (2}
being retained by the Company out of the gross proceeds of such sale) must be applied as
follows.-

771 Firstly, in payment of so much of the sum for which the Lien exists as was
payable at the date of the Lien Enforcement Notice; and

772  The remaining sums shall be made in payment to the relevant Shareholder or
other such person entitled to the Shares immediately prior to the sale, but only
after the share certficate of such Shares sold has been surrendered to the
Company for cancellation or a suitable indemnity has been given for any lost
share certficates, and subject to a lien equivalent to the Lien over the Shares
before the sale for any sums payable in respect of the Shares after the date of
the Lien Enforcement Notice

A statutory declaration by a director or the company secretary that the declarant is a
director or company secretary of the Company and that a Share has been sold to satisfy
the Lien on a specified date -

781 Is conclusive evidence of the facts stated in such declaration, as against all
persons claming to be entitled to the Share, and

782  subject to compliance with any other formaliies of transfer required by these
Articles or by law, constitutes a good title to the Share

Articles 21 and 24 of the Model Articles shall not apply to the Company

8. CALLS ON SHARES AND FORFEITURES

81

Subject to these Articles and the terms on which Shares are to be, or have been, allotted,
the directors may send a notice {the “Call Notice”) to a Shareholder requinng that
Shareholder to pay a specified sum of money (the “Call”} which 1s payable in respect of
Shares which that Shareholder holds at the date when the directors decide to send the Call
Notice.
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86
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88

89

A Call Notice -

821 may not require a Shareholder to pay a Call which exceeds the total sum unpad
on that Shareholder's Shares (whether as to the Shares nominal value or any
amount payable to the Company by way of a premium),

822  must state when and how any Call to which it relates 1s to be paid, and

823  may permit or require the Call to be paid in instalments

A Shareholder must comply with the requirements of a Call Notice but no Shareholder s
obliged to pay any Call before 14 days have elapsed since the Call Notice was 1ssued.

Before the Company has received any Call due under a Call Notice the directors may -

841  revoke the Call Notice wholly or in part, or

842  specify a later time for payment than 1s specified in the Call Notice by a further
notice in wnting to the Shareholder in respect of whose Shares the Call was

made

No hability to pay a Call 1s transferred or extinguished by transfernng the Shares in respect
of which the Call 1s required to be paid

Joint holders of a Share are jointly and severally liable to pay ail costs in respect of that
Share

A Call Notice need not be 1ssued In respect of sums which are specified within the terms
and conditions on which a Share is allotted as being payable to the Company in respect of
that Share (whether in respect of a nominal value or a premium).-

871 on allotment,

8§72 on the occurrence of a particular event, or

873 on a date fixed by or in accordance with the terms and conditions of allotment

If the due date for payment of a sum due under Article 8 7 has passed and it has not been
paid, the relevant Shareholder shall be treated, in all respects, as having falled to comply
with a Call Notice n respect of that sum, and is liable to the same consequences as
regards the payment of interest and forfeiture as If he had failed to comply with such a Call
Notice

If a Shareholder 1s liable to pay a Call and fails to do so by the Call Payment Date -

891 the directors may send a notice of forfeiture (the “Forfeiture Notice”) to that
Shareholder, and

56085452_6




16

810

811

8.12

813

892  untlthe Callis paid, that Shareholder must pay to the Company, interest on any
amounts due in relation to the Call from the Call Payment Date at the Relevant
Rate untit payment s recewved in full by the Company

For the purposes of this Article 8 -

8101 the “Call Payment Date” means the date on which a Call Notice says that a Call
is payable, unless the directors issue a notice specifying a later date,

8102 the “Relevant Rate” means the interest rate fixed by the terms on which the
Shares In respect of which the Call 1s due were allotted or, if no such interest rate
exists, the interest rate of five percent per annum above the base rate of the
Bank of England as set from time to time,

8103 the Relevant Rate must not exceed by more than five percentage points the base
lending rate set by the Bank of England from time to time, and

8104 the directors may choose to waive any obligation to pay interest on a Call, wholly
orin part.

A Forfeiture Notice -

8111 may be sent in respect of any Share in respect of which a Call has not been paid
as required by a Call Notice,

8112 must be sent to the relevant Shareholder or to a person entitled to the relevant
Shareholder's Shares, by reason of that Shareholder's death, bankruptcy or
otherwise,

8113 must require payment of a Call and any accrued interest by a date which 1s not
less than 14 days after the date of the Forfeiture Notice,

8114 must state how such payment is to be made, and

8115. must state that If the Forferture Notice 1s not complied with, the Shares in respect
of which the Call 1s payable will be lable to be forfeited

If a Forfeiture Notice 1s not complied with before the date by which payment 1s required
under the Forfeiture Notice, the directors may decide that any Share In respect of which it
was given 1s forfeited and the forferture 1s to include all dividends or other moneys payable
In respect of the forfeited Shares and which was not paid before the forfeiture

Subject to the following provisions of this Article 813, the forfeiture of a Share
extinguishes -

8131 all interests in that Share, and all clams and demands against the Company in
respect of it, and

8132 all other nghts and liabiliies incidental to the Share as between the Shareholder
in whose name the Share 1s registered and the Company.
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8 14,

8 15.

8.16

817

818

Any Share which is forfeited -

814.1.

8142
8143

is deemed to have been forfeted when the directors decide unanimously
{excluding the relevant Shareholder If he shall also be a director) at a directors’
meeting that it 1s forfeited,

is deemed to be the property of the Company, and
may be disposed of as the directors think fit, always subject to the terms of these

Articles (and in particular all nghts of pre-emption contaned in these Articles) and
the provisions of the Act

if any or all of a Shareholder's Shares have been forferted -

8151

8152

8153

8154

8155

the Company must send that Shareholder a notice that forfeiture has cccurred
and record it in the register of members,

that Shareholder ceases to be a Shareholder in respect of those Shares,

that Shareholder must surrender the certificate for the Shares forfeited to the
Company for cancellation,

that Shareholder rematns hiable to the Company for all sums due and payable by
that Shareholder at the date of forfeiture in respect of those Shares so forfeited,
including any interest (whether accrued before or after the date of forfeiture); and

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
forfeiture or any consideration received on therr disposal

At any tme before the Company disposes of a forfeted Share, the directors may
unanimously decide (excluding the relevant Shareholder if he shall also be a director) to
cancel the forfeiture of such Share on such terms as they think fit

A statutory declaration by a director or the company secretary that the declarant 1s a
director or the company secretary and that a Share has been forfeited on a specified date -

8171.

8172

Is conclusive evidence of the facts stated in such a declaration as aganst ali
persons claiming to be entitied to that Share,

subject to compliance with any formalities of transfer required by these Articles or
by law, constitutes a good title to that Share

A person to whom a forfeited Share 1s transferred 1s not bound to see to the application of
the consideration (if any) nor 1s that person’s title to the Share affected by any wregulanity in
or invalidity of the process leading to the forfeiture or transfer of the Share
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10.

818

820

821

822

823

If the Company sells a forferted Share, the Shareholder or person who held it pror to its
forfeiture 1s entitled to receve from the Company, the proceeds of such sale, net of any
commission, and excluding any amount which -
8191 was, or would have become, payable,

8192, had not when that Share was forfeited, been paid by that person in respect of
that Share,

but no interest 1s payable to such person in respect of such process

A Shareholder may surrender any Share -

8201 nrespect of which the directors may 1ssue a forfeiture notice,
8202 which the directors may forfeit, or

8203 which has been forfeited

The directors may accept the proposed surrender of any Share by a Shareholder under
Article 8 20

A surrender of a Share under Article 8 20 shall have the same effect as If the surrendered
Share had been forfeited

A Share which has been surrendered may be dealt with in the same way as a Share which
has been forfeited

CAPITALISATION OF PROFITS

91

92

Article 36(4) of the Model Articies shall be deleted and substituted by the following the
words -

“A capitalised sum which was appropriated from profits available for distnbution may be
appled -

(@) n or towards paying up any amounts unpaid on any existing or parily paid shares
held by the persons entitled, or

(b) n paying up new debentures of the company which are then allotted credited as fully
paid to the persons entitled or as they may direct”

Article 36(5) (a) of the Model Articles shall be modified by the deletion of the words,
“paragraphs (3) and (4)" and their replacement with words, “Model Article 36(3) of these
Model Articles and Article © 1 of the articles of association of the Company”

TRANSMISSION OF SHARES
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1.

12.

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

PURCHASE OF OWN SHARES

Subject always to Part 17 of the Act, the Company shall, in accordance with Section 684 of the Act,
have the power fo issue Shares which may be or are liable to be redeemed, either at the option of
the Shareholders or the Company The Company shall, in accordance with Section 690 of the Act,
have the power to purchase its own Shares, including any redeemable Shares in 1ssue and to
make any payment in respect of such redemption or purchase otherwise than out of the
distributable profits of the Company or the proceeds of a fresh issue of Shares

TRANSFER OF SHARES

121

122

123

The instrument of transfer of a Share shall be signed by or on behalf of the Transferor, and
the Transferor shall be deemed to remain the holder of the Share until the name of the
Transferee 1s entered in the register of members (provided that in the case of a partly paid
Share the instrument of transfer must also be signed by the Transferee) Article 26 of the
Model Articles shall not apply

The directors shall refuse to register any transfer of Shares made in contravention of the
provisions of Article 12 3, but they shall not refuse to register any transfer to which the
consent in wnting of all the Shareholders (for the tme being) 1s given or any transfer of
Shares made In accordance with Articles 12 5, 28, 29 or 30  For the purposes of ensuring
that Shares are transferred in accordance with the provisions of these Articles, the
directors may at any time require any Shareholder or any person named as a transferor or
transferee under any transfer lodged for registration to furnish the Company with such
information and evidence that they may desire regarding any matter they deem relevant to
such purpose The directors may refuse to register any transfer pending receipt of any
information or evidence so requested

Subject {and without prejudice to} Article 12 2, the following provisions shall have effect in
relation to the transfer and the transmission of Shares, namely -

1231 the Transferor shall give a Transfer Notice to the Company (accompanied by the
relevant Share certificate) stating the number of Shares ("Sale Shares™) which
he desires (or 1s required) to sell or transfer A Transfer Notice may not relate to
more than one class of Share and it shall not be revocable except with the
sanction of the directors

1232 A Transfer Notice shall constitute the directors as the Transferor's agents for the
sale or transfer pursuant to this Article of the Sale Shares, at a price (the "Sale
Price") to be agreed between the Transferor and the directors (excluding the
Transferor if he shall be a director) and, faling such agreement within 30 days of
the date of the Transfer Notice, the Sale Price shall be a price which the Auditors
(or at the discretion of the Auditors or In the event that the office of Auditor I1s
vacant, a person appointed by the president for the time being of the Institute of
Chartered Accountants in England and Wales or its successors) ("Relevant
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1233

1234

Accountants") shall certify n writing to be in their opinion the fair selling value of
the Sale Shares as between a willng vendor and a willing purchaser, selling at
arm's length by private treaty for cash payable on completion, and in so
certifying, the Relevant Accountants shall be considered to be acting as experts
and not as arbiters Where (1) the fair selling value 1s determined by the Relevant
Accountants, and (i) the Transferor is seeking to (or is required to) sell or transfer
all of his Shares, the Relevant Accountants shall, when ascertaining the value of
each of the Sale Shares, value each such Sale Share without discounting or
enhancing such value by reference to the number of Shares referred to in the
Transfer Notice The decision of the Relevant Accountants as to the Sale Price
shall be conclusive and final, and binding on the Shareholders save In case of
manifest error

If the Relevant Accountants are asked to certify the fair selling value of the Sale
Shares, as soon as the directors receive the Relevant Accountants' certificate,
the directors shall furnish a certified copy of 1t to the Transferor, and the
Transferor shall be entitled (save in the case where he is required by any
provision of the Articles or by any shareholders agreement to which he may be
subject to sell his Shares}, by notice in wnting given to the Company within 7
days of service on him of the certified copy, to cancel the directors' authornty to
sell the Sale Shares The cost of obtaining the certificate shall be borne by the
Company unless the Transferor shall cancel the directors' authonty, in which
case the Transferor shall bear such cost On receipt from the Transferor of a
notice of cancellation the relevant Share certificates in respect of the Sale Shares
shall be returned to the Transferor

Within a penod of 7 days after the Sale Price 1s agreed pursuant to Article 12 3 2,
or (in the event of the price being determined by the Relevant Accountants)
forthwith after the penod of 7 days referred to in Article 12 3 3 shall have expired,
the directors shall (subject to Articles 1235 and 123 6) give notice (an
"Invitation Notice") to each of the Shareholders {other than the Transferor) of
the number and class of the Sale Shares and the Sale Pnce, and shall invite
such Shareholders (subject to Article 12 3 5 and 12 3 6) to state in writing within
21 days after the date of the Invitation Notice whether they are willing to
purchase any Sale Shares After the expiry of the penod of 21 days provided for
In this Article, (or, if sooner, upon valid applications being received for alt of the
Sale Shares from such Shareholders {or any of them}) the directors shall allocate
Sale Shares among those Shareholders in accordance with Article 1237  As
soon as such allocation has been made, (and provided that such allocation
consists of all of the Sale Shares, but not otherwise) the Transferor shall be
bound (on payment of the Sale Price) to transfer the Sale Shares to the
purchaser or purchasers If he shall default in so doing when required by this
Article, the directors (excluding the Transferor if he shall be a director) shail
receive and give good discharge for the purchase money on behalf of the
Transferor and shall authorise some person (who shall be deemed to be the
attorney of the Transferor for that purpose) to execute and deliver to the
purchaser(s) a transfer(s) of the purchased Sale Shares and shall enter his name
In the register of members In the event that any Sale Shares remain to be sold,
the Shares In respect of which offers have been receved shall be provisionally
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1235

allocated but shall not yet be transferred and the remaining Sale Shares shal! be
dealt with In accordance with Article 123 8

It shall be a term of any Invitation Notice given pursuant to Article 12 3.4, that f
Shareholders holding Shares of more than one class apply for some or alf of the
Sale Shares, the Sale Shares of a particular class specified in column (1) in the
table below will be treated as being available

12351 n the first instance to all persons In the category set out in the
corresponding ine in column (2) in the table below, and

12 352 to the extent the persons in column (2) are not willing to purchase any of
the Sale Shares (whether as part of therr Proportionate Enhtlement or as
Extra Shares), to all persons in the category set out in the corresponding
line in column (3} In the table below

(1) () (3)

Class'of Sale’Share . { First Priority . Second-Priority -

A Ordinary Shares Investors Shareholders other than
Investors

B Preferred Shares Investors Shareholders other than
Investors

Ordinary Shares Investors Shareholders other than
Investors

1236

1237.

It will be a further term of the Invitation Notice that, if there 1s competition within
any category of Shareholder set out in column (2) or column (3) in the table in
Article 1235 above for the Sale Shares offered to that category, such Sale
Shares will be treated as offered among the persons in such category in
proportion (as nearly as possible) to therr existing holdings of Shares
("Proportionate Entitlement”) However, the Invitation Notice will also invite
Shareholders to indicate in their applications for Safe Shares, whether they wouid
be willing to buy Shares in excess of their Proportionate Entitlement should any
such Shares be available and, If so, how many ("Extra Shares")

The directors will allocate the Sale Shares as follows

1237 1 1f the total number of Sale Shares applied for (including Extra Shares) is
equal to or less than the avallable number of Sale Shares, each offeree
will be allocated the number applied for in accordance with his application,
or

12 37 2 if the total number of Sale Shares applied for is greater than the available
number of Sale Shares, each offeree will be allocated his Proportionate
Entitiement, or, if less, the number of Sale Shares which he has applied
for, and
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1238

12389

12310

12 37 3 applications for Extra Shares will be allocated in accordance with such

applications or, in the event of competition within any class of shareholder,
among those applying for Extra Shares in such proportions as equal (as
nearly as possible) the proportions of all the Shares of the same class held
by such offerees

If within the pertod of 21 days provided for by Article 12 3 4, the Shareholders
shall have expressed their wiltingness to purchase part only of the Sale Shares,
or shall not have expressed their willingness to purchase any of the Sale Shares,
then such remaining Sale Shares shall be offered to the Investors Such offer
shall be made on like terms, in the same manner and imited by a like period as
the offer to the Shareholders If, after the expiry of such further offer period, the
Investors have offered to buy all of the remaining Sale Shares (and not already
provisionally allocated pursuant to Article 12 3 4), the directors shall allecate such
Sale Shares to the Investors, and the Transferor shall be bound to transfer the
Sale Shares upon payment of the price, all in the manner set out in Article 12 3 4
If the Transferor shall default in so doing when required by this Article, the
directors (excluding the Transferor if he shall be a director) shall receve and give
good discharge for the purchase money on behalf of the Transferor and shall
authorise some person (who shall be deemed to be the attorney of the Transferor
for that purpose) to execute and deliver to the Investors such documentation in
relation to the Investors’ acquisition of the Sale Shares as the directors may
reasonably require

If within the period of 21 days provided for by Article 12.3 8, the Investors shall
have expressed ther willingness to purchase part only of the remaining Sale
Shares, or shall not have expressed their willingness to purchase any of those
Sale Shares, then such remaining Sale Shares shall be offered to the Company
Such offer shall be made on like terms, in the same manner and limited by a like
period as the offer to the Investors  If, after the expiry of such further offer period,
the Company has offered to buy all of the remaning Sale Shares {and not
already provisionally allocated pursuant to Article 12 3 8), the directors shall
allocate such Shares to the Company, and the Transferor shall be bound to
transfer the Shares upon payment of the pnce, all in the manner set out in Article
1234 If the Transferor shall default in so doing when required by this Article,
the directors (excluding the Transferor if he shall be a director) shall receive and
give good discharge for the purchase money on behalf of the Transferor and
shall authonse some person (who shall be deemed to be the attorney of the
Transferor for that purpose) to execute and deliver to the Company such
documentation tn relation to the Company's acquisition of the Sale Shares as the
directors may reasonably require and the Company shall cance! any shares
acqured by it The Company shall not purchase any Sale Shares i
circumstances where such a purchase would be contrary to any prowvision of the
Act or the Model Articles

If, after the expiry of 21 days after the date of the offer to the Company pursuant
to Article 1239, any of the Sale Shares remain to be sold, then the Transferor
shall not be obliged to transfer any of those remaning Sale Shares to the
Shareholders or to the Investors or to the Company During the pericd of three
months from the expiry of the 21 day penod of the offer to the Company, the
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12311

12312

Transferor shall be entitied (subject to the next following sentence) to transfer the
remaining Sale Shares to be sold to a person whom the Transferor selects (the
“Residual Transferee”), at a price not lower than any price fixed pursuant to
Article 123 2, and on terms no more favourable than those offered in the
Transfer Notice No Shares shall be transferred to the Residual Transferee
unless the identity of the Residual Transferee has been approved n wnting by a
majonty of the directors (including the investor Director(s)) of the Company
(excluding the Transferor, if he shall be a director) or the sole director If there
shall be only one (such approval not to be unreasonably withheld or a decision
unreasonably delayed)

If any person shall become entitled to any Shares as a result of -

123 11 1.1n the case of a natural person who 1s a Shareholder of the Company,
that person dying, being sequestrated or signing a trust deed for tus
creditors, or

12 3 11 2:n the case of a legal person who 15 a Shareholder of the Company,
that person having a recelver appointed, having an administration order
made against it or going into liquidation (other than a solvent iquidation
for the purposes of reconstruction),

such person becoming entitied shall -

12 3 11 3 forthwith give notice 1n wnting to the Company to that effect, and if that
person shall fall to give such notice the directors may give the notice on
his behalf, and

12 3 11 4 be deemed to have given a Transfer Notice to the Company 1n respect
of all of the Shares to which such person has become entitled and,
subject to the following prowisions of this Atticle, all the foregoing
provisions of this Article 12 3 in relation to a Transfer Notice and the
procedure to be adopted following the service of such a notice shall
apply mutatis mutandis to such notice, provided however that there
shall be no nght pursuant to Article 1233 to cancel the directors'
authority to sell any of such Shares

If any Shares to which any person has become entitled as contemplated by
Article 12 3 11 shall not be sold pursuant to Article 12 3 11, then after the expiry
of the penod during which such Shares might have been purchased by a
Shareholder or the Company pursuant to Article 12 3 11, such person shall {upon
such evidence being proeduced as may from time to time be required by the
directors) have the nght to elect erther to be registered himself as holder of the
Shares in question or to have some person nominated by him registered as the
Transferee thereof, but in either case the directors shall have the same nght (if
any) to refuse or suspend registration as they would have had in the case of a
transfer of the Shares by the Shareholder in question before the occurrence of
any of the events mentioned in sub-clauses at Articles 12311 and 123112
Articles 27 and 28 of the Model Articles shall not apply to the Company
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124

12313 In the event that any person acquires any

12313.1 B Preferred Shares pursuant to the pre-emption provisions of Article
12 3 5 who does not already hold any B Preferred Shares, or

123132 A Ordinary Shares pursuant to the pre-emption provisions of Aricle
12 3 5 who does not already hold any A Ordinary Shares,

then such Shares so acquired shall be deemed, immediately prior to them being
registered in the name of such person, to have been automatically re-classified as
Ordinary Shares without the requirement for the passing of any resolution of the
Company or its members or any class thereof

If a Shareholder {1) who 1s an employee, director or consultant (including any such
Shareholder which 1s not a natural person but 1s an employee, director or consultant or
contracting party) of the Company ceases for any reason (including death or bankruptcy or
insolvency) to be an employee, director or consultant or contracting party of the Company
or (n) who 15 one of the Manager's Service Companies (as defined in the Investment
Agreement) ceases to have a Controlling Interest in 1t (but in determining whether such a
Controlling Interest i1s so held no account shall be taken of whether the relevant Manager's
connected persons hold any interest in the shares in the relevant Manager's Service
Company other than in case of Stephen Bates where any shares held by his wife shall be
taken into account} held by the relevant Manager (as defined in the Investment Agreement)
(as relevant) (such person being a “Leaver”}, a Transfer Notice shall be deemed to be
given on the Termination Date by the Leaver to the Company in respect of (excluding in
each case all Excluded Shares)

1241 all of the Shares held by the Leaver,

1242 all of the Shares which have been transferred by the Leaver in accordance with
Article 12.5 (the “Transferred Shares”), and

124 3 all Shares subsequently acquired by the Leaver and the holders of the Transferred
Shares after the Termination Date

(a) by way of nights or bonus issue, conversion, transfer or otherwise, and/or

{b) under any ophon scheme or other arrangement which was made prior to the
Termination Date and in this case the Transfer Notice will be deemed served
on the date that such Shares are acquired by the Leaver or his transferees,

and the provisions of Article 12 3 in relation to a Transfer Notice and the procedure to be
adopted following the service of such a notice shall apply mutatis mutandss to such notice,
save that

1244 uniess the board of directors {(with the approval of the Investor Director(s) then
appointed and in office) otherwise resolves, upon a person becoming a Leaver,
any Transfer Notice previously 1ssued or deemed 1ssued in refation to his Shares
shall mmediately be cancelled (unless all the Shares subject to it have already
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125

12.6

been sold) and no further Transfer Notice shall be 1ssued or deemed to be issued
in respect of such Shares (except under this Article 12 4),

1245 if the Leaver 15 a Bad Leaver, the pnce of the Shares in the Transfer Notice shall
be the farr seling value of the Shares (as determined in accordance with Article
12 32) as at the Termination Date, or, If less, the amount paid up or credited as
paid up (including any premium on issue) on the Shares, in each case subject to a
maximum price of £1 00 if there has been any fraud or dishonesty by the Bad
Leaver (in the opinion of the Investors, acting reasonably), and

1246 f the Leaveris a Good Leaver, the pnce of the Shares in the Transfer Notice shall
be the farr selling value of the Shares (as determined in accordance with Article
12 3 2) as at the Termination Date

Notwithstanding any other provision of these Articles, a transfer of Shares in the
Company -

1251, held by EEF may be made to an EEF Permitted Transferee and that EEF
Permitted Transferee may transfer all or any of the Shares transferred to it by EEF
to another EEF Permitted Transferee, or

1252 held by SE may be made to a member of SE's Group, or

1253 held by a Shareholder, being a natural person, may be made to a Family Member
of that Shareholder or 10 a company m which the relevant Shareholder (either
alone or together with Family Members of that Shareholder) holds all of the 1ssued
shares provided the relevant Shareholder holds a Controling Interest in that
company, or

1254 held by a Shareholder, being a company all of whose 1ssued shares are held by a
single natural person (or by a single natural person and his or her Family
Members), to that person (or those persons) provided that if a Manager's Service
Company (as defined in the Investment Agreement) transfers any of its Shares to a
Manager (as defined in the Investment Agreement) or to his Permitted Transferees
then the provisions of Article 12 4 shall continue to apply mutatis mutands to such
Shares as if they were still held by the relevant Manager's Service Company,

without restriction as to price or otherwise and, for the avoidance of doubt, shall not be
subject to the pre-emption nghts or other restrictions on fransfer contained in these Articles
or otherwise, and the directors shall be obliged to register any such transfer

If any person or corporate entity has acquired Shares in accordance with Article 125 3

1261 n the capacity of a Family Member from a Shareholder by way of one or more
permitted transfers and that person ceases to be a Family Member of that
Shareholder, or

1262 as a company wholly owned by a Shareholder and that company ceases to be

wholly owned by the relevant Shareholder and/or that Shareholder's Permitted
Transferees,
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127

128

the Shareholder shall immediately notfy the Directors in wnting of the change in
circumstances and the relevant person or entity {as applicable) being the Permitted
Transferee, shall immediately transfer all the Shares then held by that person or entity back
to that Shareholder, for such consideration as they agree, within 10 Business Days of the
cessation, or, faing such transfer within that period, shall duning the remainder of the 15
Business Day perod after the cessation, give a Transfer Notice in respect of all of the
Shares then held by that person (and all of the provisions of Article 12 3 in relation to a
Transfer Notice and the procedure to be adopted following the service of such a notice
shall apply mutatis mutandis)

If the persons or entity required to transfer Shares pursuant to Article 12 6 fails to transfer
the relevant Shares or give a Transfer Notice within the timescale specified m Article 12 6,
then the Directors may elect that ether

1271 a Transfer Notice shall be deemed to have been given n respect of any relevant
Shares which have not been so transferred, or

1272 a person of ther choosing (who shall be deemed to be the attorney of the
Permitted Transferee for that purpose) be appointed to execute and deliver to the
original Shareholder a transfer of the transferred Shares for no consideration and
the Directors shall enter his name in the register of members

If at any time after the adoption of these Articles a person acquires a Controlling Interest in
any Shareholder which 1s a company, unless that person 1s a Permitted Transferee of the
shareholders of that company that company shall be bound at any time, if and when
required in writing by the directors to do so, to give (or procure the giving in the case of a
nominee) a Transfer Notice in respect of all the Shares reqistered in its and their names
and therr respective nominees’ names save that, in the case of a Shareholder who 1s a
Permitted Transferee, it shall first be permitted to transfer those Shares back to the oniginal
Shareholder from whom 1t received its Shares or to any other Permitted Transferee before
being required to serve a Transfer Notice This clause shall not apply to a Shareholder that
is an Investor or a Permitted Transferee of an Investor

13.  GENERAL MEETINGS AND RESOLUTIONS

131

132

A notice convening a general meeting must comply with the provisions of -

1311 Section 311 of the Act as to the prowvision of information regarding the time, date
and place of meeting and the general nature of the business to be dealt with at
the meeting, and

1312 Section 325(1) of the Act as to the giving the information to Shareholders
regarding their nght to appoint proxies

Every notice of, or other communication relating to, any general meeting which any

Shareholder i1s entitled to receive must be sent to each of the directors and to the Auditors
for the time being of the Company
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14,

133

134.

135

136

137

Article 44 4 of the Model Articles shall not apply to the Company

Subject to Article 13 5, a written resolution of the Shareholders passed in accordance with
Part 13 of the Act is as valid and effectual as a resolution passed at a general meeting of
the Company

The following may not be passed as a wntten resolution and may only be passed at a
general meeting of the Company -

1351 A resolution under Section 168 of the Act for the removal of a director before the
expiration of his period of office, and

1352 Aresolution under Section 510 of the Act for the removal of an auditor before the
expiration of his perod of office

Subject to Article 13 5, on a written resolution, a Shareholder has one vote in respect of
each Share held by him

No Shareholder may vote on a wrtten resolution unless all moneys currently due and
payable in respect of any Shares held by him have been paid

VOTING AT GENERAL MEETINGS

141

142

143

Subject to Article 14 3 below, on a vote on a resolution at a general meeting on a show of
hands -

1411 each Shareholder who, being an individual, 1s present in person has one vote,

141.2. |f a Shareholder {whether such Sharehalder 1s an individual or a corporation)
appoints one or more proxies to attend the meeting, all proxies to attend the
meeting have collectively one vote In the event that the proxies do not reach
agreement as to how their vote should be exercised on a show of hands, the
voting power Is treated as not exercised, and

141.3. if a corporate Shareholder appoints one or more persons to represents It at the
meeting, each person so appointed and in attendance at the meeting has,
subject to Section 323(4) of the Act, one vote

Subject to Article 14 3 below, on a resolution at a general meeting on a poll, every
Shareholder (whether present in person, or by proxy or authonised representative) has one
vote In respect of each Share held by him

No Shareholder may vote at any general meeting or any separate meeting of the holders of
any class Shares in the Company, either in person, by proxy or, In the event that the
Shareholder 1s a corporate body, by a corporate representative in respect of Shares held
by that Shareholder unless all moneys currently due and payable by that Shareholder In
respect of any Shares held by that Shareholder have been paid
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15.

16.

17.

14 4

14 5

146

Article 44(2) of the Model Articles 1s amended by the deletion of the word “or" in Article
44(2) (c) of the Model Articles, the deletion of the “ " after the word “resolution” in Article
44(2)(d) of the Model Articles and its replacement with *, or" and the insertion of a new
Article 44(2)(e) of the Model Articles in the following terms -

“by a member or members holding Shares confernng a nght to vote at the meeting being
Shares on which an aggregate sum has been paid up equal to not less than one-tenth of
the total sum paid up on all Shares conferring that nght

A demand for a poll made by a person as a proxy for a Shareholder I1s the same as an
equivalent demand by the Shareholder.

Polls must be taken at the general meeting at which they are demanded and in such
manner as the chairman of such meeting directs

DELIVERY OF PROXY NOTICES

Article 45(1) of the Model Articles 1s modified, such that a “proxy notice” (as defined in Article 45(1)
of the Model Articles) and any authentication of it demanded by the directors must be received at
an address specified by the Company in the proxy notice not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the proxy appointed pursuant to the proxy
notice proposes to vote Any proxy notice received at such address less than 48 hours before for
holding the meeting or adjourned meeting shall be invalid

QUORUM

161.

A quorum at any meeting of the Company shall be formed by one or more Shareholders If
those Shareholders are the holders of (or have been appointed as proxy in respect of) a
total of not less than 51% of the 1ssued voting Shares in the Company

162 For so fong as either Investor shall be a Shareholder, there shall be no quorum at a
general meeting unless the relevant Investor(s) shall be present by proxy or by a duly
authorised representative

163  Article 41(1) of the Model Articles 1s modified by the addition of a second sentence as
follows -

‘If at the adjourned general meeting, a quorum 1s not present within half an hour from the
time appointed therefor or, alternatively, a quorum ceases to be present, the adjourned
meeting shall be dissolved

APPOINTMENT OF DIRECTORS

171 The maximum number and mmimum number of the directors {other than the Investor

Director(s)) may be determined from time to tme by an ordinary resolution at a general
meeting of the Company Subject to (and in default of) any such determination there shall
be no maximum number of directors and the minimum number of directors shall be one
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18.

19.

20.

(other than the Investor Director(s)) Whenever the mimimum number of the directors shall
be one, a sole director shall have authonty to exercise all the powers and discretions
expressed to be vested in the directors generally by the Model Articles, the Act and by
these Articles

172  The Company may (by ordinary resolution in general meeting) appoint any person who 15
willing to act to be a director, either to fill a vacancy or as an additional director

173  Notwithstanding Article 17 2, each of the Investors shall be entitled at any tme and on
more than one occaston to appoint any person to be a director {each, an “Investor
Director”) and at any time and on more than one occasion remove the relevant Investor
Director from office and appoint another person in his place. The other Shareholders shall
not vote their Shares so as to remove an [nvestor Director from office

174  Any appointment or removal of an Investor Director shall be in wnting served on the
Company signed on behalf of the relevant investor by its duly authonsed representative
and shall take effect at the time it 1s served on the Company or produced to a meeting of
the Board, whichever 1s earlier

175 If an Investor Director 1s absent from the United Kingdom notice of meetings of the
directors shall be served at any address for service of notice indicated in any relevant
shareholders' agreement (including the Investment Documentation)

176  Each Investor shall be entitled to appoint one person to act as an observer to meetings of
the directors The observer(s) shall be enttled to attend and speak at all meetings of
directors and to receive copies of all board papers as If he were a director, but shall not be
entitied to vote on any resolutions proposed at the board meeting.

BORROWING POWERS

The directors may exercise all the powers of the Company to borrow money without fimit as to
amount, and upon such terms and in such manner as they think fit, and subject {in the case of any
secunty convertible into Shares) to Section 549 of the Act to grant any mortgage, charge or
standard secunty over its undertaking, property and any uncalled capital (or any part of them) and
to 1ssue debentures, debenture stock, and other secunties (whether outnght or as secunty for any
debt, llabhity or obligation of the Company or of any third party).

SECRETARY

The directors may appoint a secretary to the Company for such period, remuneration and penod as
they think fit, and a secretary so appointed by the directors may be removed by them

ALTERNATE DIRECTORS

201  Any director (the “Appointor”) may appoint as an alternate any other director, or any person
approved by a decision of the directors to.-
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202

203

204

20 5.

206

20.7.

208

2011 exercise that director's powers, and

2012 carry out that director’s responsibilities,

Any appointment of an alternate director must be effected by notice n writing to the

Company signed by the Appointor, or in any other manner approved by the directors The

notice must -

2021 dentify the proposed alternate director, and

2022 in the case of a notice of appointment, contan a statement signed by the
proposed alternate that he has agreed to act as the alternate director of the
Appointor

An alternate director has the same nghts to participate in a directors’ meeting or a decision
by the directors reached in accordance with Article 8 of the Model! Articles as the Appointor

Except as these Articles otherwise specify, alternate directors -
2041 are deemed for all purposes to be directors;

2042 are hable for theirr own acts or omissions,

2043 are subject to the same restrictions as the Appointor, and
2044  are deemed to be agents of or for the Appointor

An alternate director who is not a director -

2051 may be counted for the purpose of determining whether a quorum 1s participating
(but only if the Appointor is not participating); and

20562 may sign or otherwise signify his agreement in writng to a written resolution In
accordance with Article 8 of the Model Articles (but only if the Appointor has not
signed or otherwise signified his agreement to such wntten resolution

20.53. No alternate director may count as more than one director for such purposes

An alternate director shall not be entitled as such to receive any remuneration from the

Company, save that he may be paid by the Company such part (if any) of the remuneration

otherwise payable to his Appointor as such Appointor may (by notice in wniting to the

Company) from time to time direct

Article 20 of the Model Articles 1s modified by the deletion of each of the references to
“director” and their substitution with the words “directors/and or any alternate directors,

An alternate's appointment terminates -

2081 when the Appointor terminates the appointment by way of notice to the Company
specifying when the termination is to take effect from;
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21,

22,

209

2082 on the occurrence, In relation to the alternate director, of any event such if it
occurred in relation to the Appomtor would result in the termination of the
Appointor's office as a director,

2083 on the death of his Appomtor,
2084, when the Appointor's appointment as a director terminates

A director may act as an alternate director to represent more than one director, and at any
meeting of the directors (or of any committee of the directors) an alternate director shall be
entitled to one vote for every director whom he represents in addition to his own vote (if
any) as a director, but he shall count as only one for the purpose of determining whether a
quorum Is present

DISQUALIFICATION OF DIRECTORS

211 In addition to the events terminating a director's appointment set out In Articles 18(a) ~ (c)
and (f} of the Model Articles, a person ceases to be a director as soon as -
2111 thatperson s, or may be, suffenng from mental disorder and -

(@) he is admitted into hospital in pursuance of an application for admission for
treatment under mental health legislation in force for the time being in any part
of the United Kingdom, or

{b) an order 1s made by a court having junsdiction (whether in the United Kingdom
or elsewhere) In matter concerning mental disorder for his detention, or

(c) such mental disorder wholly or partly prevents that person from personally
exercising any powers of nghts which that person would otherwise have, or

2112 that person has for more than six consecutive months been absent without
permission of the directors from meetings of the directors held dunng that penod
and the directors make a decision to vacate that persen’s office, or

2113 1f he or she 1s also an employee of the Company and shall leave that employment
at any time and for whatever reason

212 Aricles 18(d) and (e) of the Model Articles shall not apply to the Company
GRATUITIES AND PENSIONS
22.1  The directors may establish and maintain or procure the establishment and maintenance of

any pension superannuation funds or retirement benefit schemes (whether contributory or
otherwise), pensions, allowances, emoluments and any other benefits to any persons who
are or were at any time in the employment or service of the Company, or who may be or
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23.

24,

222

have been directors or officers of the Company, and the spouses, families and dependents
of any such persons

Article 19 5 of the Model Articles shall not apply to the Company

PROCEEDINGS OF DIRECTORS

231

232

233

234,

Subject to Article 23 2, at any meeting of the directors (or of any committee of the directors)
a director may vote on any resolution, notwithstanding that it in any way concemns or
relates to a matter in which he has (directly or indirectly) any kind of interest provided that
he has previously disclosed the nature of such interest to the other directors, and if he shall
vote on any such resolution his vote shall be counted In relation to any such resolution he
shall (whether or not he shall vote on it} be taken into account in calculating the quorum
present at the meeting However, any director will be required to state any interest they
may have 1n an actual or proposed transaction in compliance with the Act, prior to any
business of the meeting being transacted

if the directors propose to exercise their power in relation to Section 175 {4)(b) of the Act,
to authonse a director's conflict of interest, the director facing the conflict 1s not to be
counted as participating in the decision to authonse the conflict for quorum or voting
purposes

Subject to the provisions of the Act and provided that (if required to do so by the Act) he
has declared to the directors the nature and extent of any direct or indirect interest in his, a
director, notwithstanding his office -

2331 may be a party to, or otherwise interested in, any arrangement or transaction with
the Company or in which the Company 1s otherwise interested,

2332 may be a dector or other officer or an employee of, or party to any transaction, or
arrangement with, or otherwise Interested n, any subsidiary of the Company or
body corporate in which the Company 1s interested, and

23 33 15 not accountable to the Company for any remuneration of other benefits which he
denves from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no transaction or
arrangement 1s hable to be avoided on the ground of any such remuneration,
benefit or interest

Articles 9(2) and 14 of the Model Articles shall not apply to the Company

MEETINGS OF DIRECTORS

241

242

To be quorate, any meeting of directors shall include each Investor Director(s) who Is
holding office at the beginning of the meeting (or therr alternate director(s})

Members of the board of directors (or of any committee of it) may participate in a meeting
of the board of directors and be counted towards a quorum thereof (or of such committee)
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25.

26,

24 3.

244

by means of conference telephone, or similar communication equipment by means of
which all persons participating in the meeting can hear each other, and participation in a
meeting pursuant to this provision shall constitute presence in person at such a meeting

Subject to Article 24 2, the board of directors shall meet at least 8 tmes a year with a
penod of not more than 8 weeks between any two meetings

Article 8(2) of the Model Articles shall be amended by the deletion of the words “copies of
which have been signed by each eligible director” and the substitution of the following
“where each eligible director has signed one or more copies of it in its place Article 8(2) of
the Model Articles shall be construed accordingly

COMMUNICATION BY MEANS OF A WEBSITE

25.1.

252,

253

254

255

256

257

Subject to the provisions of the Act, a document or Information may be sent or supphed by
the Company to a person by being made available on a website

A Shareholder whose registered address i1s not within the United Kingdom and who gives
to the Company an address within the United Kingdom at which notices may be sent to him
or an address to which notices may be sent by electronic means Is entitled to have notices
sent to him at that address, but otherwise no such Shareholder 1s entitled fo receive any
notices from the Company

If any Share 1s registered in the name of joint holders, the Company may send notices and
all other documents to the joint Shareholder whose name stands first in the register of
members in respect of the joint holding and the Company s not required to serve notices
or other documents on any of other joint Shareholders

If the Company sends or supplies notices or such other documents by first class post and
the Company proves that such notices or other documents were properly addressed,
prepaid and posted, the intended recipient is deemed to have received such notices or
other documents 48 hours after posting

If the Company sends or supplies notices or other documents by electronic means and the
Company proves that such notices or other documents were properly addressed, the
intended recipient 1s deemed to have received such notices or other documents 24 hours
after they were sent or supplied.

If the Company sends or supplies notices or other documents by means of a website, the
intended recipient 1s deemed to have received such notices or other documents when such
notices or other documents first appeared on the website or, If later, when the intended
recipient first received notice of the fact that such notices or other documents were
avallable on the website

For the purposes of Articles 25 4 - 25 6, no account shall be taken of any part of a day that
IS not a working day

COMPANY SEAL
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26 1

262

Article 49(1) of the Model Articles is modified, such that any common seal of the Company
may be 1ssued by the authonty of the directors or any committee of directors

Article 49(3) of the Model Articles 1s modified by the deletion of all the words which follow
the “," after the word “document’ and their replacement with “the document must also be
signed by -

26 21 one authorised person In the presence of a witness who attests the signature, or

26 22 two authorised persons”

27.  PROTECTION FROM LIABILITY

271

272

273

Article 52 of the Model Articles shall be amended by the deletion of Article 52(3) (b} and its
substitution with the words “a “relevant officer’, means any director, auditor, former director
of the company or an associated company”

Article 52(1) of the Model Articles shall be amended by the substitution of each reference
to “director” for “retevant officer”

Subject always to Article 52(2) of the Model Articles, all references to “hability” under Article
52(1) of the Model Articles shall include any loss or liability incurred by the relevant officer
in defending any proceedings in connection with the Company or otherwise In connection
with his duties, powers of office, civil or cniminal, in which judgment 1s given in his favour or
In which he 1s acquitted or In connection with any application in which relief is granted to
him by the court from any Liability, and no director or other officer shall be hable for any
loss, damage or misfortune which may happen fo or be incurred by the Company in the
execution of the duties of his office or in relation thereto

28.  DRAG ALONG RIGHTS

281

282

If the Investors, acting unanimously, wish to transfer their interest in their entire holdings of
Shares {the “Investors’ Shares”) to a bona fide arm’s length purchaser who has offered
to acquire the entire issued share capital of the Company (a “Third Party Purchaser”)
then the Investors shall have the option (the “Drag Along Option”) to require each of the
other Shareholders (the “Remaining Shareholders”) to sell and transfer all of therr
Shares to the Third Party Purchaser, or as the Third Party Purchaser shall direct, in
accordance with the provisions of this Article 28

The Drag Along Option may be exercised by giving written notice to that effect (a “Drag
Along Notice”) to the Remaining Shareholders at any time before the transfer of the
Investors’ Shares to the Third Party Purchaser A Drag Along Notice shall specify that the
Remaining Shareholders are required to transfer afl (but not some only) of their Shares (the
“Called Shares"”) pursuant to this Article, the person to whom they are to be transferred,
the consideration for which the Called Shares are to be transferred {(calculated in
accordance with Article 28 4) and the proposed date of transfer
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283

284

285

286

287

Drag Along Notices shall be irrevocable but will lapse if for any reason there 1s no sale of
the Investors' Shares to the Third Party Purchaser within 60 days after the date of service
of the Drag Along Notice The Investors shall be entitled to serve further Drag Along
Notices following the lapse of any particular Drag Along Notice

The consideration for which the Remaining Shareholders shall be obliged to sell each of
the Called Shares shall be that to which they would be entitled if the total consideration
proposed to be paid by the Third Party Purchaser for the entire 1ssued share capital of the
Company were disiributed amongst all of the Shareholders in accordance with Article 5 3

Completion of the sale of the Called Shares shall take place on the same date as the date
for completion of the sale of the Investors' Shares

Notwithstanding any other provision of these Articles, any nghts of pre-emption contained
in these Articles shall not apply to any transfer of the Called Shares to a Third Party
Purchaser (or as he may direct) pursuant to a safe in respect of which a Drag Along Notice
has been duly served

If the Remaining Shareholders, or any of them, shall fail to sign and deliver a valid transfer,
or transfers, of any of the Called Shares and which the Remaining Shareholders have
become bound to sell pursuant to this Article {any such Remaining Shareholder being a
“Defaulting Shareholder”), any director of the Company (excluding the Defaulting
Shareholder, If the Defaulting Shareholder shall also be a director), or any person
nominated by the directors for that purpose {excluding the Defauiting Shareholder), may be
deemed by the directors to have been appointed the agent of the Defaulting Shareholder
with full power to complete, execute and deliver in the name and on behalf of the
Defaulting Shareholder, a transfer, or transfers, of the Called Shares held by the Defaulting
Shareholder and to recetve payment of the price on the Defaulting Shareholder's behalf, to
be held to the Defaulting Shareholder's order and to give a valid receipt and discharge
therefor The directors shall register any transfer granted in pursuance of these powers
notwithstanding that the certficate or certificates for the Called Shares held by the
Defaulting Shareholder may not be produced with such transfer or transfers and after the
name of the Third Party Purchaser (or his nominee) has been entered in the register of
members in respect of the Called Shares fransferred by or on behalf of the Defaulting
Shareholder in exercise of these powers, the validity of the proceedings shall not be
questioned by any person

29.  TAG ALONG RIGHTS

29 1

292

The provisions of this Article 29 shall apply in the event of an offer being made to acquire a
Controlling interest in the Company.

If, Shareholders holding a Controlling Interest in the Company (the “Sellers”) wish to
transfer their interest in their entire holdings of Shares (the “Sellers’ Shares”) to a bona
fide arm’s length purchaser (a “Third Party Purchaser”), then the remaining Shareholders
{the “Remaining Shareholders”) shall have the option (the “Tag Along Option™) to
require the Sellers to procure that the Third Party Purchaser purchases the Remaining
Shareholders’ Shares In accordance with the provisions of this Article 29 The Sellers shall
give written notice (a “Tag Along Offer”) to the Remaining Shareholders as soon as
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30.

293

294

295

296

29.7

reasonably practicable of the Tag Along Opticn becoming exercisable, and in any event not
less than 14 days prior to the date of sale of the Seller's Shares The Tag Along Offer shall
specify who the Third Party Purchaser 1s, the price per Share to be paid by the Third Party
Purchaser to the Seller in respect of the Seller's Shares and the proposed date of transfer
to the Third Party Purchaser

Tag Along Offers shall be rrevocable but will lapse if for any reason there is no sale of the
Sellers’ Shares by the Sellers to the Third Party Purchaser within 60 days after the date of
service of the Tag Along Offer The Sellers shall be required to 1ssue a further Tag Along
Offer in accordance with Article 29 2 in the event of their wishing to sell their Shares to the
Third Party Purchaser (or any other bona fide arm's length purchaser) outwith the said
penod of 60 days

The Remaining Shareholders may exercise the Tag Along Option by giving wntten notice
to that effect to the Sellers (a “Tag Along Notice”) at any time before the date of transfer
of the Sellers’ Shares to the Third Party Purchaser which shall be a date no sooner than 14
days from the date of receipt by the Remaining Shareholders of the Tag Along Offer A
Tag Along Notice shall specify that the Sellers are required to procure that the Third Party
Purchaser purchases all the Shares of the Remaining Shareholders (the “Called Shares”)
pursuant to this Article 29

The consideration for which the Third Party Purchaser shall be obhiged to purchase each of
the Called Shares shall be the pnce per Share to be paid by the Third Party Purchaser for
the Sellers’ Shares (adjusted to take Into account the prowisions of Article 5 3} including the
value of any non-cash consideration to be paid by the Thied Party Purchaser for the Sellers'
Shares

Completion of the sale of the Called Shares shall take place on the same date as the date
proposed for completion of the sale of the Sellers’ Shares

Any nghts of pre-emption contamned in these Articles shali not apply to any transfer of
Shares to a Third Party Purchaser pursuant to a sale in respect of which a Tag Along
Notice has been duly served to the extent that the Seller has already complied with the
terms of this Article 29 in respect of the proposed sale of Shares which is the subject of the
Tag Along Notice

CO-SALE RIGHT

301

302

No transfer (other than a Permitted Transfer) of any of the Shares held by any Sharehoider
(other than the Investors) (a "Proposed Seller") may be made or validly registered unless
the relevant Proposed Seller {a “Selling Shareholder”) shall have observed the following
procedures of this Article

After the Selling Shareholder has gone through the pre-emption process set out in
Article 12 3, the Selling Shareholder shall give to each Investor not less than 15 Business
Days' notice in advance of the proposed sale (a “Co-Sale Notice”) The Co-Sale Notice
shall specify:

3021 the identity of the proposed purchaser (the “Buyer”),
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3.

303

304

305

306

307.

3022 the price per share which the Buyer 1s proposing to pay,

3023 the manner in which the consideration is to be pad,

3024 the number of Shares which the Selling Shareholder proposes to sell, and
30.25 the address where the counter-notice should be sent

Each Investor shall be entitied within five Business Days after receipt of the Co-Sale
Notice, to notify the Selling Shareholder that they wish to sell a certain number of Shares
held by them at the proposed sale price, by sending a counter-notice which shall specify
the number of Shares which such Investor wishes to selt  The maximum number of shares
which an Investor can sell under this procedure shall be

X xZ
Y

where

X is the number of Shares held by the Investor,

Y Is the total number of Shares in 1ssue, and

Z is the number of Shares the Selling Shareholder proposes to sell

Any Investor who does not send a counter-notice within such five Business Day perod
shall be deemed to have specified that they wish to sell no Shares

Following the expiry of five Business Days from the date the Investors receive the Co-Sale
Notice, the Selling Shareholder shall be entitled to sell to the Buyer on the terms notified to
the Investors a number of Shares not exceeding the number specified in the Co-Sale
Notice less any Shares which the Investors have indicated they wish to sell, provided that
at the same time the Buyer (or another person) purchases from the Investors the number
of Shares they have respectively indicated they wish to sell on terms no less favourable
than those obtained by the Selling Shareholder from the Buyer

No sale by the Selling Shareholder shall be made pursuant to any Co-Sale Notice more
than three months after service of that Co-Sale Notice

Sales made tn accordance with this Article 30 shall not be subject to Article 12 2

VARIATION OF RIGHTS

31

Whenever the share capital of the Company 1s divided into difierent classes of shares, the
special nghts attached to any such class may only be vaned or abrogated (either whilst the
Company 1s a going concern or durng or In contemplation of a winding-up} with the
consent in wnting of the holders of more than 75 per ¢ent In nominal value of the 1ssued
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312

313

shares of that class save that the special nghts attaching to the A Ordinary Shares and the
B Preferred Shares may only be vaned or abrogated with Investor Director Consent

Without prejudice to the generality of Article 31 1, the special nghts attaching to the A
Ordinary Shares and the B Preferred Shares shall be deemed to be vaned by the
occurrence of the following events.

3121 the amendment or repeal of any provision of, or additon of any provision to the
Articles,

3122 the alteration of the authorised or 1ssued share capital of the Company or creation
of any secunties other than as referred to in Article 4 5,

3123 the reduction of the amount standing to the credit of the share premium account or
capital redemption reserve other than as expressly provided for in these Articles,

3124 the approval of any merger, liquidation, dissolution or acquisition of the Company
or sale of all or a substantial part of the business, undertaking or assets of the
Company,

3125 the purchase by the Company of any Ordinary Shares,

3126 the acquisition of any shares or other secunties,

3127 the making of any bonus 1ssue of shares or debenture stock,

3128 the entenng into of a voluntary winding-up,

3129 the transfernng of any profits to reserves or otherwise (save in the ordinary course
of business) and the taking of any action (excluding payment of dividends) which
will raise or may reduce the amount of the profits of the Company avalable for

distribution,

31.2 10 any Subsidiary doing any of the events described in the foregoing sub-paragraphs
above,

31 2 11 the Company or any Subsidiary incurming any obligation to do any of the events
described In the foregoing sub-paragraphs above

The creation of a new class of Shares which has preferential nghts to one or more existing

classes of Shares shall not, except as provided in Article 31 2, constitute a varation of the
nghts of those existing classes of Shares
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