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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF
WOOQOSHII LIMITED (THE COMPANY)
(as adopted by written special resolution passed on 25 July 2023)

Part 1 - Interpretation, limitation of liability and other miscellaneous provisions
PRELIMINARY

Notwithstanding any other provislon of these Articles, no regulations for management of the
Company set out in any statute concerning companies or contained in any regulations, order,
instrument or olher subordinate legisiation made pursuant lo a slalute {including, but not
timited to, the regulations contained in the madel articles for private companies fimiled hy
shares as set out In Schedule 1 to The Companies (Mode! Articles) Regutations 2008 (S|
2008/3229) (as amended from time to tirme)) shall apply to the Company. The following shall
be the Articles of the Company.

DEFINED TERMS

In these Articles, unless a contrary intention is expressly stated. the following words and
expressions shall have the following meanings:

2021 Adoption Date
9 June 2021,

Acquisition Price
means in respect of any shares, the original acquisition price paid by the holder for that share,
as adjusted for any Reorganisation of the Company's share capital;

Acting in Concert
has the meaning set out i the City Code on Takeovers and Mergers (as amended from time
to lime);

Acts
means the Companies Acts and every other statule, arder, regulation, or other subordinate
legistation fram time o time In force concerning companies and affecting the Company;

Adogtion Date
the date of the adoption of these Articles by the Company;,

alternate
or “alternate director” has the meaning set out in Article 21 (Appointment and removal of
alternates),

A Ordinary Shares
means the A ordinary shares of £0.01 each in the capilal of the Company:

appointor
has the meaning set out In Article 21 (Appointment and removal of alternates):

Approved Offer

means an irrevocable offer in wrlting to purchase the entire issued share capital of the
Company on terms providing for a distribution of proceeds in accordance with Adicle 7.2
(Rights attaching to shares - capital) and for the repayment in full of all of the Preference
Shares and the D Convertible Shares (unless such D Converlible Shares will be redeemer
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immedialely prior to the relevant Exit) and, in the case of arlicle 17.1.2, the total return to the
Investars exceeds the Investment Return,

Arrears

in relation o any share, all accruals, deficiencies and arrears of any dividend or other
distribution payable in respect of such share, whether or nol earhed or declared and
irrespective of whether or not the Company has had, at any time, sufficient distributable profits
to pay such dividend or distribution, togethier with all interest and other amounlts payable on
such anounts,

Articles
means the Company's articles of association as altered or varied from time to time (and
"Article" means a provision of lhe Arlicles);

bankruptcy
includes Individual insolvency proceedings in a jurisdiction other than England and Wales o1
Northern Ireland which have an effect similar Lo that of bankruptcy;

Board
means the board of directors of the Company from time to time:

Board Invitec
meaus such person (being an Employee [rust or an existing or prospective Emplayee) as the
Board, with Investor Consent, may nominate;

8 Ordinary Shares
means the B ordinary shares of £0.01 each in lhe capital of the Company:

Business Day
means a day other than a Saturday, Sunday or public holiday in England when banks in
London are open for business;

CA2006
means the Companies Act 2006;

calt
has the meaning set out in Article 27 1 (Call notices),

call notice
has the meaning set out in Article 27 1 (Call notices),

call payment date
has the meaning se! oul in Adicle 31 (Failure to comply with call notice: atitomatic
consequencesy;

Called Shareholders
has the meaning set oul In Article 17.1 (Drag along);

Called Shares
has the meaning set aut in Article 17.1 (Drag along);

capitalised sum
has the meaning set out in Article 49 (Authority to capilalise and appropriate of capitalised
sum).

Cessation Date
means the date on which a Leaver ceases to be an Employae,

Chairman
means the chairman of the Board appointed pursuant to the investment Agreement:
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chairman of the meeting
has the meaning set out in Article 53 (Chalring gencral meetingsy,

Co-lnvestment Schame
has the meaning set out in Article 11.3.3 ( Transfers by tnvestment Managers and Investment
Funds),

Companies Acts
has the meaning set oult in Section 2, CA2006;

Company's lien
has the meaning set out in Article 25.1 (Company’s lien),

Conflicted Director
has the meaning set out in Article 15 1 (Authaorisation of conflicts of intorest);

Conflict Situation
has lhe meaning sel oul in Article 151 (Authorisation of conflicts of interest);

Controller

means in refation to a corporate member a person who has the power or abilily 1o direct the
managenient or the policies of that member, whether through the ownership of voling capital.
by contract or otherwisoe;

Controlling Interest
means an interest in shares (as defined in Schedule 1 of the CA2006) which elther:

(a)  confers in aggregate more than 50% af the total voting rights conterred by all the shares
In the equity share capilal of the Company for the time being in issue; or

{b) confers in aggregate more than 50% of Ihe lotal voting rights conferred by all the shares
in the equity share capital of the Company for the time being in issue which are not held
by the Investors; or

(¢) amounts to a disposal, sale or transfer of any of lhe shares in the equity share capital
of the Company held by Fergus Dyer-Smith (other than to any of his permitted
transferees in accordance with article 11),

Conversion Date
the date of the conversion of D Convertible Shares in accordance with article 7.8;

Conversion Event
has the meaning given to it in article 7.8.1;

Conversion Price
(a) where arlicle 7.8.1(a) applies, a 30% discount to the price per share paid for the shares
heing subscribed for on such Financing Round;

(b)  where arlicle 7.8.'1(b) applies. a 30% discount to the Exit Proceeds:; or

{c)  where article 7.8.1(c), article 7.8 1{d) or article 7 8.1(e) applies, a price per share of the
Long Stop Conversion Price;

Converted Shares _
has the meaning given to il in arlicle 7.8.4;

C Ordinary Shares
means the C Ordinary Shares of £0.01 each in the capital of the Company;

Deed of Adherence
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means a deed of adherence tn the Investimen! Agreement substantially in the form set out In
the Investiment Agreement;

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

Disposal
means the sale or other disposal (whether by one transaction or a series of relaled
transactions) of:

(@)  all or substantially all of the business and assets of the Company; or

(b) the entire issued share capital of any immediale Subsidiary or Subsidiaries to the extant
that it or they comprisc the whole or a substantial pant of the business and aseets of the
Group,

Oisposal Proceeds

the consideration payable, including all cash and non-cash consideration and any contingent
consideration on a Disposal (less any fees, charges, cosls and/or fees incurred or payable in
connection with the Disposal);

distribution reciplent
has the meaning set out in Article 44 (Payment ol dividends and other distributionsy),

document
includes, unless otherwise specified, any summons, notice. order, register, certificate or othet
legal process and includes any such document sent or supplied in electronic form,

D Convertible Shares
means the D convertible shares of ££1.00 each in the capital of the Company.

Election Notice

means a notice in wiiting to or frum the Company by or to a holder of D Convertible Shares
{as the case may be) to canvert all of its D Convertible Shares then in issue into Converted
Shares;

eligible director

means a director who would have been entitied to vole on the matter had i bean piopossd a5
a resolution at a directors' meeling (but exchiding any director whose vote is not to be counted
in respect nf the resolution in question),

Employee
means a person who al the 2021 Adoplion Date or subsequently 1s employed by, or is a
consultant ta, any Group Company and/or holds the office of directar in any Group Company:

Employee Trust

any trust, approved by the Investor Manager, which is established for the benefil of the
employees of the Company or any Group Company and/or any of the persons referred o in
section 1166 of the CA2006,

Equity Shares
means the Ordinary Shares, the A Ordinary Shares, the B Ordinary Shares and the C Ordinary
Shares;

Exit
means a Disposal, Sale or Listing;

Exit Date
means the datg on which an Exit Is completed,
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Exit Notice
has the meaning set out in Article 17.2 (Drag along);

Exit Option
has the meaning set out in Article 17 1 (Drag along),

Exit Proceeds
the Disposal Proceeds, Listing Procaeds or Sale Proceeds, as the case may be;

expert

means the auditor of the Company (or if the auditor declines to act for such purpose) an
Independent accountant nominated by the Board un behalf of the Company (with Investor
Consent) acting as an expert and not as an arbitrator;

Family Trust
means a trust under which;

(@)  noimmediate baneficial interest in the shares held by it or income from such shares (s
for the time being or may in the future be vesled in any person other than the settler or
a Privileged Relation of such settler; or

{b)  no power or conlrol vver {he voling powers conferred by the shares held by it is for the
time being exercisabla by or subject to the consenl of any person other than the trustee
or trustees or the setller or a Privileged Relation of stich setller;

Financing Round
the bona fide issue by the Company (in one transaction or a series of related transactions) of
shares for consideralion pair n cash, with the principal purpose of raising capilal;

Financing Round Shares
the shares to be subscribed for In the Financing Round;

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

Further Issue
has the meaning set oul in Article 8 (Further issues of shares);

Group
means the Company and its Subsidiaries (if any) for the time being and “Group Company"
means any of them;

Historic Arrears

means the Arrears outstanding as at the Adoption Dale in respect of each Preference Share,
(including each Preference Share that was redesignated as a Preference Share from another
class of share on or before the Adoption Date), such Arrears having accrued pursuant to article
7 of the Company's articles of association adopted on the 2021 Adoption Date;

holder
in relation to shares means the person whose name is entered in the register of members as
the holder of the shares;
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Implied Pre-Listing Value
the amount (V) determined on the application of the following formula.

V=Ax8B

Where:

A = the total pumbe of Listing Shares to be in issue immediately privr to the Listing,
B = lhe Listing Price;

income Return
has the meaning set out in Article 7.1.1 {Rights attaching fo shares — incomo):

Initial Adoption Date
17 May 2019;

Initial Return
moans £0 82 per Qrdnary Share, per B Ordinary Share and per C Ordinary Share.

instrument
means a document In hard copy form:

Investment Agreement

means the investment agreement originally entered inlo on lhe same date as the Inilial
Adoption Date between the Managers (as defined therein) (1). the Company (2). the Investors
(3) YFM Private Equity Limited (4) and others (5) as Ihat agreemenl may be amended, varied,
supplemented and adhered to from time to time,

Investment Fund
has the meaning sel out in Article 11.3 1(b) (Transfars by Invesiment Managers and
Investment Funds).

investment Manage:
has the meaning set oul in Article 11.3.1(a) (Transfers by Investment Managers and
Investment Funds);

Investment Return

an amuunt egual o three times the Wolal amuants from lime Lo time invested by the Investurs
in the Company (including any equity subscription {including through their subscription in B
Ordinary Shares, C Ordinary Shares, D Convertible Shares or Preference Shares (including
on any shares redesignated into such shares)) or any loan made and including for the
avoidance of doubt, the Loan Notes and any funds invested pursuant to the Investment
Agreement and any sums subsequently invested) and (without double counting) returned to
the Investors by the Company in cash (whether by any redemption of any of the B Ordinary
Shares, C Ordinary Shares, D Convertible Shares or Preference Shares and whether through
any lawful dividends and other distributions (including without limitation any payment of any
amount of the Historic Arrears and/or Income Return, or interest paid in respect of any of the
B Ordinary Shares, C Ordinary Shares, D Convertible Shares or Preference Shares) but
excluding in all cases, any lees, expenses, monitoring fees. Inveslot Direclor fees of
arrangement fees pald to the Investor Manager;

Investors

has the meaning sat out In the Investment Agreement (including any addilional or replacement
Investor who is joined as an "Investor” in a Deed of Adherence executed in accordance with
the Investment Agreement);

Investor Affiliate
means. In relation ta an Investor or any Investor Affiliate of that Investar:
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(a) any of its Subsidiaries, parent undertakings, or any Subsidiaries of such parent
undertakings from time la time;

(b)Y  any Inveslment Manager of that Investor or Investor Affiliate and/or any Invesiment
Fund managed by any such Investment Manager from time to time;

{c) any person, from time to time, in which the Investor and/or Investor Affiliale may have
or is proposing lo have a direc! or indirect economic Interest, including without limitation
any portfolio company investes;

(d)  any person whn controls or which is controlled, managed or advised or promoted by the
Investor and/or Investor Affiliate; and/or

(e} anylruslee, manager, beneficiary, shareholder, partner, unitholder or other financier or
participant in or of the Investor and/or Investar Affiliate,

Investor Consent
means the wrilten consent of the Investor Manager;

Investor Director
means the non-executive direclor of the Company appointed by the Investors under Article
19.1 (I'he Investor Director) or the Investimen! Ayreement or his alternate;

Investor Manager

means YFM Privale Equity Limiled (registered in England and Wales with company number
02174994) whose registered office is at 5th Floor Valhant Building, 14 South Parade, Leeds
.81 5QS or such other person as the holders of more Ihan 50% of the B Ordinary Shares and
C Ordinary Shares i issue may from time to time appoint in its place by notice in writing to
each of the Investors and the Company;

Issue Price
means n relation to any share, the amount paid up or credited as paitd up on such share,
including the full armount of any premium at which such share was Issued;

Leaver

means an Employee (other than an Investor Direclor) who (1) ceases (o be so by reason of a
conviction of an offence of criminal dishonesty In cannection with the Company's affairs and
does not continue to be an Employee by reason of his status n relation to any Group Company
or {2) who is proven lo have breached any restrictive covenant abligations upon him where
such breach has been proven before a court, tribunal or other forum of tocus standi or is
otherwise the subject of a wrilten opiniot fram an independent barrister of suitable qualification
and experience and on the balance of probabilihes based on evidence presented to him;

Leaver’s Shares

means in relation lo a Leaver, all oplions or Oplion Shares held by him or his Privileged
Relations or their Family Trusis, or any of his nominees and ali Equity Shares held by him or
his Privileged Relations or their Family Trusts, or any of his nominees;

llen enforcement notice
has the meaning set oul in Article 26 (Enforcement of the Company's llen);

Listing

means the becoming effective of a Iisting of the Company's secutlties on a Stock Exchange
or the granting of permission for any of the Company’s securities to be traded on a Stock
Exchange and the lisling shall be treated as nccurring on the day on which lrading in the
securities hegan,

Listing Price
in connection with a Listing, the price per share sel oul or that would be set out on the cover
page of (or in) a prospeclus for such Listing under the caption “Price to Public” ar "Offer Price"
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(or any similar caption) and opposite the caption "Per Share” or "per Ordinary Share” (or any
similar caption) or as such information is otherwise shown in such prospectus, less the per
share allocation of any underwriling discounts and commissions and expenses Incurred by the
Company in connection with the Listing, provided that where the "Price to Public” or "Offer
Price” {or any simitar caption) Is a range of values, the relevant price shall be the mid point of
such range;

Listing Proceeds
the Implied Pre-Listing Value;

Listing Shares
the class of ordinary shares of the Company (or any holding company of the Company
established for the purpose of the Listing) which is to be the subject of the Listing;

Loan Note Instrument
means the Instrument of the Company dated on or about the Adoption Date constituting the
Lnan Notes:

Loan Notes
means the £749,958 series A hxed rate unsecured loan notes 2025 of the Coinpany, as
constituted by the Loan Nole Instrument;

Long Stop Conversion Event
has the meaning given ta it in article 7.8.1(d),

Long Stop Convarsion Price
has the meaning given to it in the Investment Agreement;

Majority Sellers
has the meaning set out in Article 17.1 (Drag along);

Majority Sellers' Shares
has the meaning set out In Article 17.1 (Drag along);

Market Price
means the market value of the shares concerned on the following assumptions and bases:

(a) to disregard the rights and restrictions attached to the shares In respect of income and
iranster,

(b) to assume that the sale is on an arms' length basis hetween a willing vendor and a
willing purchaser, pravided that if article 14.3 applies and the Shares concerned are
Convertible Shares, the Market Price shall be equal to the amourit payable pursuant to
article 7.7 on a redemption of those D Convertible Shares on the date of service (or
deemed service) of the relevant Transfer Notice;

(¢) todisregard whether or not the shares represent a minority or majority interest;

{¢)  totake no account of whether the shares do or do not carry control of the Company;

{e) it the Company is then carrying on business as a going concern, lo assume that il will
continue to do so in the same manner as immediately prior to the date of the Transfer

Notice or deemed Transfer Notice giving rise to the valuation: and

() have regard to the valuation used for lhe purpose of the last round of investment in the
light of trading since the date of preparation,

Observer
has the meaning sel aut in Article 20 (Observer);
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Offered Shares
has the meaning sel out In Aiticle 14.2 (Pre-emption procedure);

Option Shares
means the 1,831,865 ordinary shares of £0.01 each in the capital of the Company which are
granted to Employees after the 2021 Adoption Date;

Ordinary Shares
means the ordinary shares of £0.01 each in the capital of the Company;

Original Subscription Price
means in respect of any shates, the original subscription price (including any premium) paid
for that share, as adjusted for any Reorganisation of the Cormpany’s share capital,

paid
means paid or credited as paid;

participate
In relation to a directors’ meeting, has the meaning set out in Article 11 (Participation in
directors’ meetings);

partly pald
In relation to a share, means that part of that share's norninal value or any premium at which
it was issued that has not been paid lo the Company;

persons entitled
has the meaning set out In Article 49.1 (Authority to capitalise and appropriation of capitalised
surm),

Pre-emption Purchasers
has the meaning set out in Arlicle 14.5 (Pre-emption procedure) and “Pre-emption
Purchaser” means any one of them,

Preference Shares
means the Preference Shares of £0.01 each In the capital of the Company;

Privileged Relation

means in relation to a member. the spouse, civil parner or widow, widower or surviving civil
partner of the member and the member's children and grandchildren (including step and
adopted children and theit issue and step and adopted children of the member’s children);

proxy notice
has the meaning set out in Article 59 (Content of proxy notices):

Redemption Date
a date on which a D Convertible Share is due for redemplion in accordance with article 7.7.1(i)
and77.2;

Redemption Premium
an amount equal to 25% of the Issue Price of the D Convertible Shares;

Relevant Amount
means, in respect of each Preference Share, the aggregate of:

(@)  the Original Subscription Price or the Acquisition Price (as applicable); and
(b)  the Historic Arrears;

relevant director
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means any direclor or former director of the Company or any assoclated company (within the
meaning of Section 256, CA2006);

relevant loss

means any costs, charges, losses, expenses and liabilities which have been or may be
incurred by a relevant director, secratary or other officer in the actual or purported execution
ot discharge of his duties or In the actual ar purported exercise of his powers in relation to the
affairs of the Company, any associated company (within the meaning of Section 256,
CA2006), any pension fund (including any accupational pension scheme) or any employees’
share scheme of the Company or associated company;

relevant rate
has the meaning set out in Articte 31.2 (Failure to comply with call notice. automatic
CNNSAHANCARS);

Relevant Securities
means all shares, nghts to subscibe for shares or lo receive them for no consideration and all
securities convertible into shares, but excluding:

{a) the shares propased lo be issued under the Investment Agreement;

(b) any D Converlible Shares or Converted Shares as a resuit of the conversion of the D
Convertible Shares in accordance with article 7.8; and

(c)  any other shares issued in order for the Company to comply with its obligations under
the Arlicles (other than Article 8 (Further issues of shares));

Reorganisation

means any return of capital, bunus issue of shares or other securities of the Company by way
of capitaisation of profits or reserves (other than a capitalisation issue in substitution for or as
an alternative to a cash dividend which is made available to the holders of the B Ordinary
Shares, C Ordinary Shares, D Convetlible Shares and Preference Shares) or any
consolidation or sub-division ur any repurchase or redemption of shares (other than the B
Ordinary Shares, C Ordinary Shares, ) Convertible Shares or Preference Sharas,) or any
variation in the subscription price or conversion rate applicable to any oulstanding shares of
the Company;

Restricted Shares
nans sharess iesincbad n accanlance with Arlicle 12.7 {Tonsha by Liavar).

Return Price
an amount equal to 125% of the Issue Price of each D Convertible Share.

Sale
the sale or other disposal (whether by one transaction or a series of related transactions) ol
the entire issued share capital of the Company;

Sale Price
has the meaning set out in Article 14.3 (Pre-emption procedure),

Sale Proceeds

the consideration payable (including any deferred and/or contingent consideration) whether
in cash or otherwise to those shareholders selling shares under a Sale (less any fees, costs,
charges and expenses payable or incurred in connection with thal Sale);

shareholder
means a person who i1s the holder of a share:

shares
means shares in the Company;

10
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Stapling Condition
has the meaning set out in Article 15.2 (Pre-emption procedure);

Stock Exchange

means The London Stock Exchange pic (including the Main Market and the Alternative
Investment Market operated by The London Stock Exchange pic), ICAP Securities and
Derivatives Exchange Limited (including the 1SDX Main Board and ISDX Growth Market
operated by ICAP Securlties and Derivatives Exchange Limited) or any other recognised
investment exchange (as defined by Section 285, Financial Services and Markets Act 2000),
any recognised overseas Investment exchange (as defined by Section 292, Financial Services
and Markets Act 2000) or any invesiment exchange included i the Financlal Canduct
Authorily's list of designated investment exchanges and their respective share dealing
markels:

Subsidiary
means a subsidiary (as defined i Section 1159, CA2006) or a subsidiary undertaking (as
defined in Section 1162, CA2006) and *Subsidiaries" shall be construed accordingly;

Third Party Purchaser
has the meaning set out in Article 17.1 (Drag along).

Total Transfer Condition
has the meaning set aut in Article 14.2 (Pre emption procedure)y

Transfer Notice
has the meaning set out in Article 14.1 (Pre-emplion procedure);

transmittee
means a person entitied to a share by reason of the death or bankruptcy of a sharehalder or
otherwise hy operation of law;

Underperformance Event
has the ineaning set out in the Invesiment Agreement;

Underperformance Notice
has the meaning set out in the Investment Agreement;

Valuer
means the auditor of the Corpany or (if the auditor declines to act for such purpose) an
independent accountant nominated by agreement between the Board (acling with Investor
Consent) and the transferor(s) or. failing agreement wittun 10 Business Days. nominated by
the President for the time being of the Institute of Chartered Accoumtants in England and
Waies;

Wholly-owned Group

means a body corporate and any holding company of which it is a wholly-owned subsidiary
and any olher wholly-owned subsidiaries of that holding company (including any wholly-owned
subsidiary of the body corporate) with all such terms construed in accordance with the
CA2006; and

writing

means the representation or raproduction of words, symbols ar other information In a visible
form by any method or combination of methods and “written” shall be construed accordingly.
INTERPRETATION

in these Articles-

311 words In the singular include the plural and vice versa and words in one gender
include any other gender:
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3.2 a reference l0:

(@) "“transfer of shares" or any similar expression shall be deemed to include,
in respect of a share in tha capital of the Company:

(i)  any sale or other disposition of the legal or equitable interest in a
share {including any voling right attached to a share),

() the creation of any mortgage. charge, pledye or other encumbrance
over any legal or equitable interest in a share;

(i) any direction by a person entitled to an allotment or issue of shares
that a share be allotted of issued to sorne other person; and

(iv) any grant of an option lo acquire, or agreement to enter into a grant
of an aption la acquire, any legal or equitable inlerest in a share;

vy  “person” includes any individual, firm, corporation. body corporate,
association, partnership, trust, unincorporated association, employee
representative body, government or state or agency or department thereof,
execulors, administrators or successors in litle (whether or not having a
separate legal personality).

313 the table of contents and headings are for convenijence only and do not affect the
interpretation of these Atticles,

314 general words shall not be given a restriclive imeaning.

(@) if they are inlroduced by the word “other” or “including” or similar words by
reason of the fact that they are preceded by wards indicating @ particular
class of act, matter or thing, or

(b} by reason of lhe fact that they are followed by particular examples intended
1o be embraced by those general words: and

315 for the purposes only of the membership requirement contained in subseclions
1159(1)(b) and (c), CA2008, shares registered in the name of a person (or ils
nominee) by way of security or in connection with the taking of security shall be
treater as held hy the person providing the security and shares held by a persan
as nominee for another shall e treated as held by the other

Unless the context ntherwise requires (or unless otherwise defined or staled in these Articles),
words or expressions conlained in these Articles shall have \he same meaning as in the
CA2006 as in force from time to time.

LIABILITY OF MEMBERS
The liability of the members is limiled to the amount, it any, unpaid on the shares held by them.
DOMICILE
The Company s registered office is to be situated in England and Wales.
Part 1: Share capital, rights and transfers
SHARE CAPITAL

Except as otherwise provided in these Articles, the Ordinary Shares, A Ordinary Shares, B
Ordinary Shares, C Ordinary Shares, D Convertible Shares and Preference Shares shall rank
parl passy in all respects but shall constitute separate classes of shares.

Whenever the Company has only one class of shares, unless olherwise authorised by these
Aricles, the directors shall not (save with Invastor Consenl) exercise any power of the
Campany pursuant to Section 550, CA2006 to allot shares ar to grant rights to subscribe for,
or convert any security into, any shares in the Company.

Subjec! to these Articles. but without prejudice to the rights atlached o any existing share, the
Company may (with Investor Consent) issue shares with such rights or restrictions as may be
determined by ardinary resolution.

i2
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The Company may (with Investor Consent) issue shares which are 1o be redeemed or are
liable to be redeemed at the aption of the Company or the holder, and the directors may (wilh
investor Consent) determine the terms, conditions and manner of redemption of any such
shares.

Shares may be issued by the Company which are nil, partly or tully paid.

The Company tmay (with Investor Consent) pay any person a commission in consideration for
that person suhscribing, or agreeing to subscribe, for shares or procuring, or agreeing to
procure, subscriptions for shares. Any such convnission may be paid in cash, or fully paid or
partly paid shares or other securities, or partly in one way and partly in the other and in respect
of a condilional or an absolute subscription

RIGHTS ATTACHING TO SHARES
Income and distributions
711 Preference Shares

(a) | he holders of the Preference Shares shall be entitled o receive., in priority
to the holders of any other class of shares. a compounding cumulative
preferential nel distribution payable in cash (the "lncome Return”) of 5%
per annum of the Relevant Armount for the period from the Adoption Date,
such return o acerue ray o day from the Adoption Date and to compound
on each anniversary of the Adoption Date.

(b}  The Income Return will be declared and paid, subject to Article 7.1.4, at
the discretion of the Company in accordance with Article 42 (and for the
avoidance of doubt, notwithstanding that the Income Return shall
compound, accumulate and accrue as aforementioned, neither it nor any
part of it shall be payable by the Company unless and until it is declared in
accordance with Article 42) and a dividend in an amount equal to 0.001%
of the Income Return shall be paid to the holders of the Equity Shares and
D Convertible Shares (at the same time as any payment of the Incame
Return) pro rata according to the number of Equity Shares and D
Convertible Shares held by each of them.

7.1.2 Equily Shares

Subject to Article 7.1 1, Article 7.1.4 and to prlor Investor Consent. any prolits
which the Company or Board is entitled to determine to distribute shall be
distiibuted as follows:

(a1  0.001% to the holders of the D Converlible Shares and Preference Shares
pro-rata according to the number of O Convertible Shares and Prefetence
Shares held by them;

b}  the balance amongsl the holders of the Equity Shares (equally as if Lhey
were one class of share) pro rata according to the number of Equity Shares

held by them.
713 This Article 7.1 is subject to Article 42 and the limits in Article 21 of this Part 1.
714 No dividends shall be pald in respect of any shares unlil all the Loan Noles have

been redeemed In full
Capital

On a return of assets on liguidation or capital reduction or otherwise (excep! upon the
redemption of shares of any class or the purchase by the Company of its own shares), the
assels of the Company available for distribution amongst its members after payment of its
llabilities (including the l.oan Notes and any amounts then outstanding in respect of any
redemption of the D Convertible Shares under Article 7.7) shall be applied in the following
manner and order of priority:

7.2.1 first, in paying LAPR where:
APR = the sum of X + Y « Z where:
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X is equal to the aggregate of.

(1) ihe Original Subscription Price and the agyregate Acquisition Price paid
for ihe Preference Shares (as applicable); and

(1) the aggregate Return Price of the N Convertible Shares,
in each case, in issue at the relevant time;
Y is a sum eqial to all unpaid Historic Arrears; and

zZ 1s a sum equal 1o all unpaid Arrears of the Income Return calculated down
to the date of the return of capital,

to be distributed as follows

(@)  0.001% of the APR shall be distributed to the holders of the Equity Shares
pro-rata to the number of the Equity Shares held by them,

(b)  99.999% of lhe APR shall be dislributed amongst the holders of the
Preference Shares and D Convertible Shares (equally as if they were one
class of share) in proportion to the menies that such shares held by them
are due to receive under this Article 7.2.1 respecitively,

in the event that the amount available for distribution under this article 7.2.1 1s
less than the amount equal 1o EAPR, then such lesser amount available for
distribution shal be distributed between the holders of such shares in such
proportions as If the sum of £APR had in fact been available for distribution,

secondly, in lhe event thal there remain any assets available for distribution (the
Distributabte Balance) such assets shall be distrihuted amongst the holders of
{he sharas in the following order of priority.

(@)  0.001% of the Distributable Balance shall be distributed to the holders of
the Preference Shares, D Convertible Shares and A Ordinary Shares pro
rata lo the monies expended on the Original Subscription Price or
Acquisition Price of the shares held by them; and

by 99 999% of the Distributable Balance shall be distributed amongs! the
holders of the Ordinary Shares, the B Ordinary Shares and the C Orcinary
Shares (enqually as if they were one class of share) in proportion ta the
number of shares held by them respectively until the holders of the
Ordinary Shares, the B Ordinary Shares and C Ordinary Shares have
recelved the Initial Return;

thirdly, once the holders of the Ordinary Shares, the B Oidinay Shaies and C
Ordinary Shares have received the Injtial Return, any surplus assets remainingy
from the Distributable Balance (Surplus Distributable Balance) shall be
distributad as follows:

(a) 0.001% of the Surplus Distributable Balance shall be distributed o the
holders of the Preference Shares and D Convertible Shares pro rata to the
monies expended on the Original Subiscryption Price ur Acquisiliun Ptice of
the shares held by them; and

(b}  99.999% of the Surplus Dislributable Balance shall be distributed to the
holders of the Equily Shares (equally as if they were one class of share) in
proportion to the number of shares held by them respectively,

until the Investors holding B Ordinary Shares, C Ordinary Shares, D Convertible
Shares and Preference Shares have received in aggregate the Investment
Return; and

finally, if there are any additional assets remaining following the foregoing
distribution of the Surplus Distributable Balance, such additional assets shall be
adjusted as between lhe holders of the Equily Shares suich that these additional
assets are distributed as follows:
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(a)  0.001% of such assets shall be distributed to the holders of the Preference
Shares and D Convertible Shares pro rata to the number of such shares
held by them respectively, and

(b) in respect of 99.999% of such assels:

(1) the holders of the B Ordinary Shares and C Ordinary Shares shall
receive 85% of their respective pro rata shareholding relative 1o tha
Equity Shares; and

(i) the holders of the remainder of the Equily Shares shall receive the
remainder of this additional return of Surplus Distributable Balance
equally as if such holders of Izquity Shares were treated as one class
of sharehotders) in proportion to the number of such Equity Shares
held by them respectively.

This Articie 7 2 1s subject to the (imits in Article 21 af this Pari 1.

Exit provisions

7.3

7.3.2

Upon a Sale, the members who sell their shares in such Sale will be entitled lo
share in the proceeds of the Sale in the manner and order of priority set oul in
Article 7.2.

Upon a Dispusal, the surplus assets of the Company remaining after payment of
ils liahihtles (Including the l.oan Notes and any amounts then oulstanding in
respect of any redemption of the D Convertible Shares under Article 7.7) shall be
distribuled (to the extont that the Company is lawfully permilted 10 do so) in the
order of priority set aut in Article 7.2 provided always that if it is not lawful for the
Company to distribute its surplus assets in accordance with lhe provisions of
these Articles, the shareholders shall take any action required by the Investors
(Including actions that may be necessary to put the Company into voluntary
liquidation) to achieve a distribution in the manner and order of priority setl out i
Article 7.2.

Immediately prior to and conditionally tpon a Listing the sharehaolders shall enter
into such reorganisation of the share capital of the Company so as o ensure that
the Listing Price is reallocated between the shareholders in the same order of
priority set aut in Article 7.2 . 'he details of any such share reorganisalion shall
be agreed between the Investors and the holders of nal less than 50% of tha
Ordinary Shares and the A Ordinary Shares (as if they constituted one class) and
their agreement shall be final and binding on the Campany and the sharsholders.
Any dispute in respect of such share reorganisation which has not been resolved
by the date which is five Business Days prior ta the proposed date for completion
of the relevant Lisling shall be referred to the expert for determination. The
shareholders undeitake o do all such acts necessary (Including by the exercise
of any of voling rights (whether as a director or shareholder)) so as to procure
that any reorganisation agreed or determined as aforesaid takes place (including,
as required, any sub-division, redesignation or consaliclation).

No redemption of Preference Shares and Equity Shares

The Preference Shares and lhe Equily Shiares are non-redeemable.

Voting
7.5

752

D Convertible Shares and Preference Shares

The holders of the Preference Shares and the holders of the D Convertible
Shares shall be entitled to receive notice of any general meeting and a copy of
every writlen resolution of the Company and to altend either in person {or, being
a corporation, by duly authorised representative) or by proxy and speak at any
general meeling of the Company but shall not be entitled to vote (either
personally, by authorised representative or by proxy) other than in accordance
with Article 12.7

Equity Shares

15



DocuSign Enveiope 1N 2NICRACHE-9B81-47CC-BSAB-5CH2081:DIACH

7.6

7.7

RUETAN Y RIRY

Subject to Arlicle 12 7. the holders of the Equity Shares shall have the right to
receive notice of and attend and vole and speak al any general meeling of the
Company and shall be entitled to vale on any written resolution of the Company
except as provided in Article 12 7. Save, in each case, as provided otherwise in
the CA2006, each such holder present in person or by proxy or by representative
shall be entitled on a show of hands to one vote and on a poll or written resolution
10 one vole for each Equity Share held by him

753 Enhancement on underperformance

if any Underperformance Event subsists then from the date of an
Underperformance Notice being served in respecl of a Underperformance Event,
for the period while such tinderperformance Evenl subsists, the voting rights
conferred on the holders of B Ordinary Shares and C Ordinary Shares pursuant
to Article 7.5.2 shall rapresent 80% of the voting rights attaching to all shares
after the application of this enhancement

754 Limits
I'his Article 7.5 is subject to the limits in Article 21 of this Part 1.
Redesignation

Any Ordinary Shares or A Ordinary Shares hransferred to an Investar shall (withoul turther
aulhurity han is contaned i lhis Ardicte) fulthwith on theli tansfer be deemed to have been
re-designated as B Ordinary Shares or C Orvdinary Shares (as applicable to the relevant
Investor) having all the nights, privileges and restiictions attaching to the B Ordinary Shares or
C Ordinary Shares. Any A Ordinary Shares, B Ordinary Shares or C Ordinary Shares
{ransferred to a holder of Ordinary Shares shall (without fuither authority than is contained in
this Article) forthwith on their transfer be deemed to have been re-designated as Ordinary
Shares having all the rights, privileges and restrictions attaching to the Ordinary Shares.

Redemption of D Convertible Shares

771 Subject to articles 7.7.4 and 7 7.6, the Company may redeem all of the D
Convertible Shares upon giving not less han 25 Business Nays' natice to the
holders af the D Convertible Shares (the Redemption Notice Period), provided
that such redemptiun cannol lake place if, during the Redemption Notice Period-

(1 a Conversion Event takes place: or

(il the Investor Manager or a holder of [) Convertible Shares nolify the
Company of any holders of D Convertible Shares request to convert
the D Converlible Shares held by them pursuaiil to article 7.8.1(d).

7.7.2 Notwithstanding arlicle Error! Reference source not found. and subject to
arlicle 7.7.4 and no Election Notices having been served In respect of such D
Convertible Shares (in which case, this article 7.7 2 shall not apply 0 such
Shares lhal are subject to that Election Notice), the Company shall, subject lo
Investor Consent, redeem the D Convertible Shares then in issue in the event
that an order is made, or an effective resolution s passed by the Company (or
the winding-up. liquidation, administration or dissolution of the Company (except
for the purpose of reorganisation or amalgamation of the Company) For tha
avoldance of doubl, redemption of the D Convertible Shares pursuant {o this
article is subject to any of the holders of the D Convertible Shares instead electing
to convert such Shares pursuant 1o article 7.8.1(c).

7.7.3 The Company shall pay on each D Convertible Share redeemed an amount equal
to the Issue Price, the Rademption Premium, any Arrears and any interest
payable pursuant to article 7.7 4(c).

1.7.4 if the Company 1s unable at any lime to redeem in accordance with the
Companies Acts the number of D Converlible Shares then due to be redeemad
on a particular Redemption Date pursuant to this Article, the Company shall:
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(a) on that Redemption Date, redeem the maximum number (if any) of D
Convertible Shares which can then lawfully be redeemed by the Company
in aceordance with the Companies Acts;

(b) as soon as the Company is no longer precluder from doing so, the
Company shall redeem the maximum number of D Convertible Shares
which can lawfully be redeemed by the Company from time to time (unless
such balance of D Convertible Shares have subsequently been converted
in accordance with article 7.8); and

(¢)  interest shall accrue from day to day on the redemption monies then due
and payable In accordance with article Error! Reference source not
found. or article 7.7 2 at the rate of 5% per annum and shall become due
(as a charge against the Company) and be paid at the same time as the
amount to which it relates is paid or, if any such amount remains
autstanding on 31 March, 30 June, 30 September or 31 Decembier in any
year, on such gquarterly dates ta the extent accrued at that time.

7.75 On each Redemption Date:

(a)  the amount due to each holder of D Convertible Shares shall (to the extent
that it does not already constitute the same) hecome a debt due and
payable by the Campany with effect from the relevant Redemption Dale
or. if such debt carnot lawfully arise on that date, as soon after that dale
as such debt can lawfully arise;

(h) each registered holder of D Convertible Shares to be redeemed shall
deliver to the Company al its regislered office the share certificate(s) for
such D Convertible Shares (or an indemnity for any missing centificate in a
form reasonably acceptable 10 the directors);

(¢)  upon receipt of the relevant share certificate (or indemnity as the case may
be) the Company shall pay ta each regislered holder of D Convertible
Shares to be redeemed (or. in the ¢ase of joint holders. to the holder whose
name stands first in the register of members in respect of such D
Converlible Shares) the amount due to him in respect of such redemption
in accardance with article 7. 7.3 and the receipt by such shareholder shall
constitule an absolule discharge to the Company in respect of such
amount,;

{d) the Company shall issue a new share certificate in respect of any
unredeemed D Converlible Shares comprised in the certificale delivered
loit; and

(e) aredemption of some but nat all of the D Convertible Shares shall be made
amongs! the holders of the D Convertible Shares pro rata to the number of
D Convertihle Shares held by each of them respectively (as neatly as imay
be without involving fractions and the allocation of any fractional
entitlements which would otherwise arise shall be dealt wilh by the
directors in such manner as they see fit),

776 The Company shall not redeem any D Convertibte Shares unitil all the Loan Notes
have been redeemed in full

Conversion of D Convertible Shares
7.8.1 A conversion of D Convertible Shares in accordance with this article 7.8 shall take
place:

(a)  simultaneously with the comnpletion of a Financing Round, subject 1o the
televant holder of D Convertible Shares slecting to tonvert such D
Convertible Shares (or the Investor Manager so electing on behalf of the
relevant holder of D Canvertible Shares) in accordance with arlicle 7.8.7;

() immediately prior to an Exit, subject to the relevant hatder af [J Convertible
Shares electing to convert such D Convertible Shares (or the Investor
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Manager so electing on behalf of the relevant holder of D Convertible
Shares) in accordance with article 7.8.7;

(c) immediately on an order being made, or an effective resolution being
passed by the Company, for the winding-up. liquidation, administration or
tissolution of the Company (except for the purpose of a reorganisation or
amalgamation of the Company), subject to the relevant holder of D
Converlible Shares electing tn convert such D Convertible Shares (or the
Investor Manager so electing on behalf of the relevani holder of D
Conventible Shares) in accordance with article 7.8 7,

()  alanylime, subject to the relevant holder of I Convertible Shares electing
to canvert such D Convertible Shares (or the Investor Manager so elecling
an behalf of the retevant holder of 1D Convertible Shares) in aceardance
with article 7.8.7 {a Long Stop Conversion Event); or

() . any other circumstances, at any lime al the discretlan of the Coinpany
{(suhject lo Investor Consent),

(each being a Conversion Event).

7.82 immediately on conversion of the D Convertible Shares becoming required to
take place pursuan! to article 7.8.1, \he shareholders shall procure that the D
Canverlible Shares are converled into Converted Shares (on the basis sel out in
arlicle ¢.8.3 and arlicle 7.8.4).

783 The number of Converted Sharas shall be calculated as lollows:
CS = (A xnumber of D Convertible Shares heing converted in accordance with this article
7.8)
B
Where:

CS = the number of Converted Shares

A = the Issue Price of the D Convertible Shares held by the relevanl holder and
any Arrears

B = the Conversion Price
784 The class or classcs of Converted Sharas shall be gither:

{a) any class of share in issue immediately following the relevant Conversion
Event, as determined by tha Investor Manager in thewr absolute discretion;,
or

(b)  where the Conversion Event is as set aut In article 7.8.1(a), the same class
of shares as the Financing Round Shares,

as required by the holder of D Convertible Shares or by the Inveslor Manager on
hehalf of such holder of D Convertible Shares.

785 A canversion of D Convertible Shares nto Gonvertled Shares in accordance with
anticle 7.8.2 shall:

{a) take place automatically an the relevant Conversion Dale pursuant lo
article 7.8.1 following the number of D Convertible Shares to be converted
and class of Converted Shares having besn detetmined in accordance with
articles 7.8.3 and 7.8.4, and (to lhe extent the nominal value of the
Converted Shares is mare than the nominal value of the D Convertible
Shares to which those Converted Shares relate) be paid up by the
automalic capitalisation of available reserves of the Company, unless and
10 the extent that the same shall be impossible or unlawful, in which event
lhe Converted Shares shall be subsciibed far in cash al par. As soon as

(LT NA RN
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reasonably practicable thereafter the holders of the D Convertible Shares
shall deliver to the Company at its registered office the certificate(s) in
respect of the D Convertible Shares to be converted and the Company
shall issue to the person enlilled to such cerlificate a certificate(s) for the
Corverted Shares arising on conversion; and

(h)  be effected amongst the holders of D Convertible Shares who have elected
o convert pursuant to article 7.8 1 pro rala lo the number of 13 Convertible
Shares held by each of them respectively (as nearly as may be without
involving fractions and the allocation of any fractional entitterents which
would otherwise arise shall be dealt with by the directors in such manner
as they see fit).

If and whan a Conversion Event (other than a Long Stop Conversion Event) is
praposed, the Company shall use all reasonable endeavours to give the holders
of D Convertible Shares not less than 25 Business Days' prior wrilten notice of
the propased Conversion Event specifying (o the best of its knowledge) the terms
and prospective date of the Conversion Evemt.

If, in connection with a Conversion Event, a holder of O Convertible Shares elects
to convert the D Converlible Shares into Converted Shares, the relevant holder
{or the Investor Manager on their hehalf) shall serve an Election Notice on the
Company to convert all (but not some) of the D Convertible Shares then in isste
and held by them into Converted Shares at the Conversion Price on the
Conversion Date, in each case not less than 10 Business Days prior to the dale
of a proposed Conversion Event.

It the Compaliy has given notice ta holders of 1) Convertible Shares of a proposed
Conversion Event (other than a Long Stop Conversion Fvent), and it becomes
apparent to the Company that the Conversion Event is not after all to take effect,
the Company shall promptly give notice 1o the holders of D) Convertible Shares to
that effect.

The service of an Eleclion Notice shall be irrevocable subject only 10 the
Conversion Event (other than a Long Stop Conversion Event) taking place. if the
Conversion Event does nal take place within 40 Busingss Days of the date of the
Election Notice, then the Election Notice shall automatically be deemed o have
been revoked and the Company shail give holders ot D Convertible Shares
further written notice of any subsequent proposed Canversion Event {(other than
a Long Stap Canversion Event) to which this article 7.8 shall then apply.

FURTHER ISSUES OF SHARES
Unless Investor Consent to the conltrary 1s given:

8.1.1

any Relevant Securities 1o be granted or allolted by the Company (“Further
Issue”) shall first be offered to the holders of the Equity Shares (excluding
Restricted Shares) by way of written offer in the same proportion as nearly as
possible as the nominal amount of thewr existing holding of Equity Shares Lears
to the lotal nominal amount of the Enuity Shares in issue (excluding the Restricted
Shares) and such offers shail, subject to Article 8.6, be open for acceplance for
no! less than 14 days from the lalest date of despalch of the writlen offer to lhe
members; and

when applying for his allocation, it shall be open to each such holder to specify
the number of Relevant Securities in excess of his proportionate entitiement for
which he is willing to subscribe (although any allacation in excess of a
proportionate entitlement shall require Board appraval with Investor Consent).

I the total number of Relevant Securities applied for pursuant to an offer made under Article

811s:

8.21

equal to or less than the number of Relevant Secunties available, the Relevant
Securities shall be allocaled in satisfaction of the applications received: or
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8.2.2 more than the number of Relevant Securities available, the Board shall allocate
Relevant Securities in accordance with the following formula. This formula shall
be applied repeatedly until there are no Relevant Securities remaining to be
allocated. Each application of the farmula is referred to below as an "iteration”.

A= E><I)
C

A is lhe number of Relevant Securities to be allocated to the relevapt member in
the iteration.

B is the number of Equily Shares held by the relevamnt member

C is the number of Equity Shares held by all the members to whom the iteration
is being applied

D is the number of Relevant Securitics or, atter the firgt itcration, the number of
Relevant Securities remaining unallocated by previous iterations.

If in any iteration, a member would be allocated more than all of the Relevant
Securities for which he applied (Including allocations from previous iterations)
then any excess will not be allocated to that member, who will cease 1o take part
in any further ilerations, and the excess Relevant Securilies will be available for
allocation in the next iteration.

The Board shall nolity each member who applied for Relevant Securities of the number of
Relevant Securities that have been allocaled and the persons to whom they have been
allocated. The notification shall include the place and time (being not later than 14 days after
the latest date by which applications had to be received) at which the allotment of the Relevant
Securities shall be completed provided that where a debt instrument is also to be issued, each
member must also subscritie and pay in full for his proportion of such debt instrinnen! at the
same time as he subscribes and pays for the Relevant Securities

Any Relevant Sccuritics not accepted or subscribed for by the members shall be al the
disposal of the directors who may (within a period of 3 maonths from the end of the las! offer
period under Article 8. 1), subject to Inveslor Consent allot, grant options over or otherwise
dispose ol the same o such psrsons at a price per share and an terms no less favourable
than thal/those at which the same were offered 1o the holders of Equity Shares., and ctherwise
on such terms as they think proper

Pursuant to Section 567, CA2006, sub-section (1) of Section 561, CA2006 and sub-seclions
{1) 1o (5) inclusive of Section 562, CA20086 shall be excluded front applying to the Company.

iv an Underperformance L vent subsists, then any offer made pursuani to the provisions of this
Article B to acquire shares shall be open for acceptance for not less than 14 days from the
relevant Underperfarmance Event occurring and the remaining pravisions of this Atticle 8 shail
apply (mutatis mulandis) to any such offes

DISPUTE

in the event nt disagreement as to whether any dividend, distribution, shares or Relevant
Securities shall he due under the provisions of these Arlicles to the holders of any class of
share capital in the Company, or as o the amount of such dividend, distribution or number ot
such shares or Relevant Securities, any such disagreement shall be referred 1o the auditor of
the Company or, if it should decline to act for this purpose, to an umpire (acting as experl and
nol as arbitrator) nominated by the parties concerned (or in the event of disagreement as lo
nomination by the President for the time being of the Institiite of Chantered Accountants in
England and Wales on application by any such party) whose decision shall be final and binding
(save in the case of fraud or manifest error) and the costs of such umpire shall be borne equally
by the partiss to the dispute or disagreement or as the umpire shall otherwise determine

VARIATION OF CLASS RIGHTS

Whenever the share capital of the Company is divided into different classes of shares, the
rights allached to any class may, whether or not the Company is being wound up, be varied,
madified. abrogated or cancelled only with the cansent in writing of the holders of 75% of the
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issued shares of that class provided that. whilst the Loan Notes remain outstanding. investor
Consent will also he required in addition Lo the consent of Ihe holders of that class as aforesaid.

Without prejudice 1o the generality of this Article 10, the special rights aftached to the
Preference Shares, D Convertible Shares, B Ordinary Shares or to the C Ordinary Shares
shall be deemed to he varied by:

10.2.1

1022

10.2.3

10.2.4
10.25

10.2.6

the creation, allotment or issue of any shares ar securities by the Company or the
grant of any aption or other right to require the allotment or issue of themn (save
In accordance with the provisions of these Articles and for the avoidance of doubt,
the conversion of the D Convertible Shares pursuant to article 7.8);

Ihe modificalion, variation, alleration or abrogation of the rights attached to any
of the classes of share capital of the Company;

the alteration, increase, reduction, consolidation, sub-division, re-denomination
or other re-organisation of the Company's issued share capital or any part of it
{save In accordance with the provisions of these Articles and for the avoidance
of doubt. the conversion of the 1D Canvertible Shares pursuant to article 7.8):

the passing of any resolution armending the Company's Articles;

the purchase, redemplion or any distribution of capital profits or reserves of the
GCompany in respect of any shares otherwise than in accordance with the
provisions of the Articles; and

the application by way of capilalisation of any sum in or towards paying any
debenlure or debenlure stock (whether secured or unsecured) of the Cornpany.

PERMITTED TRANSFERS
Transfers to Privileged Relations, Family Trusts and nominees

1111

1.1.2

11.1.3

11.1.4

11186

Any member being an Employee may al any tme transfer up 1o 50% (or, with
Investor Consent such larger percentage as staled in that consent) of the shares
in the capital of the Company held by him at the 2021 Acoption Date to a
Privileged Relation (who may transfer such shares without restriction o the
ariginal member or lo another Privileged Relation of the ariginal member but any
other lransfer by the Privileged Relation shall be subject to the same restrictions
as though lthey were transfers by the original member himself) or the trustees of
his Family Trust.

The trustees of a Famlly Trust may transfer shares held by them In their capacity
as lrustees:

(@) on achange of lrustees, 1o the new trustees of thal Family 1rust;

(b}  toaperson (other than a charity) who has ah immediate beneficial interes!
under the Farily Trust; or

(c) toanother Family Trust which has the same menber as settior

Shares may be transferred by 2 member o a person la hold such shares as his
bare nominee and the nominee may transfer such shares without restriction to
the original member or to another bare nominee of stich original member but any
other transfers by the nominee shall be subject to the same resfrictions as though
thay were transfers by the original member himself.

Any fransfer by an Employee under this Article 11.1 may only be made with prior
Inveslor Consent

Any member who is not an Employee may at any time transfer up to 100'% (or,
with Investor Consent such lower percentage as stated in that consent) of the
shares in the capital ol the Company held by him at the 2021 Adoption Dale to a
Privileged Relation (who may transfer such shares without restriction to the
ariginal mernber or to another Privileged Relation of the ariginal member but any
other transfer by the Privileged Relation shall be subjec! o the same restriclions
as though they were transfers by the criginal member himself) or the Irusiees of
his Family Trust iwho shall deal with such shares are permitted by these Articles)
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11.2 Transfers by corporate shareholders

A corporate member inay al any time lransfer shares to another member of its Wholly-owned
Group.

11.3 Transfers by Investment Managers and Investment Funds

Notwithstanding any other provision of these Articles, a transfer of any shares may be made
withoul restriction as to price or otherwise (and any such transfers shall be registered by the
directors) between:

1131 any member (or a nominee of a member) who is:

(a) a person whose principal business is to make, Inanage or advise upon
investments (an "Investment Manager"); or

(b)  a fund, partnership, company, Investiment trust, syndicatc or other entity
whose principal business is to make investments and whose business is
managed or advised by an Investiment Manager (an “Investment Fund”);
or

(¢) anominee of an Investment Manager or an Investment Fund; or
{d)  the Investor or an Investor Affillate;
and'

11.3.2 where that member Is an Investren! Manager or a nominee of an Invesiment
Manager:

{a) any participant or partner In br member of any Investment Fund i respect
of which the shares 1o be transferred are held (but only in conneclion with
the dissolution of such investment Fund ar any distribiition of assets of the
Investment Fund pursuant to the operation of the Investment Fund in the
ordinary coursa); or

(b) any Inveslmen! Fund whose business is managed or advised by the
Investiment Manager who is or whose nominee is the fransferor: or

fc)  any other Investmen! Manager who manages or advises the business of
the investment Fund in respect of which the shares are held;

Or:
1133 where that member is an investment Fund or nominee of an Investment Fund

(a)  any participant or partner I or member of e Ihvesing Fured which s o
whose nominee is the transferor (but only in connection with the dissolution
of such Investmenl Fund or any distribution of assets of the Investmenl
Fund pursuant to the operation of the Investment Fund in the ordinary
course); or

(b) any other Investiment Fund whose business is managed or advised by the
same Investment Manager as manages or advisas the Investment Fund
which is or whose naminee is the transferor: or

() the Investment Manager who manages the business of the Investment
Fund which is or whase nominee is the transferor; or

{d}  any co-inveslmenl scheme, being a scheme under which cerlain afficers,
employees or pariners of such Investment Fund or its adviser or manager
are entitled (as individuals or through a body corporate or any other
vehicle) lo acquire shares which the Investment Fund would otherwise
acquire (“Co-Investinent Scheme’) and any person holding shares in
connection with a Co-Investment Scheme may at any time transfer any
share:

(i) lo another person which halds or is to hold shares in connection with
such Co-Investment Scheme; and/or
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(i)  toany person on their becoming entitled o the same upder the terms
of such Co-Investment Scheme:

or

1434 where that member s an Investor ar norninee of an Investor or an Investor Affiliate
or nominee of an Investor Affiliate.

(a) any Investor Affiliale or nominee of any Investor Affiliate of that Investar;
or

{(b)  an Investor or nominee of an Investor.
MANDATORY TRANSFERS
Transfer if trust ceases to he a Family Trust

If any trust whose trustees hold shares in the capital of the Company ceases lo be a Family
Trusl or there cease to be any beneficiaries of the Family Trust other than a charily or chanities,
then the trustees shall without delay notify the Company that such event has occurred and
they shall he deemed ta have served the Company with a Transfer Notice in respect of all
such shares on the date on which the trust ceased to be a Family Trust or the dale there
ceased to be any beneficiaries other than a charity o charities (as appropriate) and such
shares may not otherwise be transferred.

Transfer if shares cease to be held by a Priviteged Relation

If a Privileged Relation holding shares transferred to him under Arlicle 11.1 ceases o be a
Privileged Relation of the original member who held them (other than by reason of dealh), the
Privileged Relation then holding the shares shall withoul delay nolify the Cormpany that this
evenl has occurred and shall be deemed o have served the Company with a Transfer Nolice
in respect of all such shares as at the dale on which he ceased la be a Privileged Relalion and
such shares may not otherwise be transferred.

Transfer on change of control of corporate member

12.3.1 If a corporate member holding shares transferred to it under Articte 11.2 ceases
to be a member of the same Wholly-owned Group as the original corporate
member who held them, the corporate member then holding thase shares shall
without delay notity the Company thal this evenl has occurred and shall be
deemed to have served the Company with a Transfer Notice in respect of all such
shares as at the date on which il ceased la be a member of the relevant Wholly-
owned Group and such shares may not otherwise be transferred.

12.3.2 If there is a change in the Controller (or, il more than one, any of them) of a
corporate member other than an Inveslor. or any holding company of a corporate
member ather than an investor. then that member shall notify the Conmipany that
such event has accurred and shall be deemed 1o have served the Cormpany with
a Transfer Notice in respect of all shares then held by it as at (he date on which
the change in Controller nceurred and such shares may not olherwise be
transferred.

Transfer on death or bankruptcy of member

A person enlilled lo a share or shares in consequence of the death of a member (save where
such member becomes a L.eaver) or the bankruptcy of a member:

1241 shall be bound at any time, if and when required in writing by the directors so to
do; ta give a Transfer Notice in respect of such share(s), and if such person fails
to give a Transfer Notice, he shall be deemed to have served the Company with
a Transfer Notice in respect of all such share(s) on the date of death or
bankruptcy or (as appropriate) the directors’ request; and

1242 shall be bound by any notice given to the member in respect of the shares.
Transfer on insolvency of corporate member

If a corporale member either suffers ar resolves for the appointment of a hquidator,
administralor or administrastive or other receiver over it or any material part of ts assets ar
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enters Into an arrangement with its creditors, the relevant member shall be deemed to have
given a Transfer Notice in respect of all the shares held by it as at the date of such liquidation,
administratian, adminisirative or other receivership or arrangement.

Deemed Transfer Notice

Save whare these Articles expressly provide otherwise, if in any case under the provisions of
these Articles:

12.6.1 the directors require a Transfer Notice 1o be given in respect of any shares; or
12.6.2 a person has become bound to give a Transfer Notice in respect of any shares,

and such a Transfer Notice 1s not duly given within a period of lwo weeks of demand being
made or within the period allowed thereafter respectively a Transfer Notice shall be deemed
lo have been given at the expiration of the said period

Elffect on shave rights

1271 Unless Investor Consent to the contrary is given, the provisions of this Article 12.7
apply:

{a) from the date of the Transfer Notice or deemed Transfer Notice to any
shares which hecome subject 10 a Transfer Notice or deemed Transfer
Notice served uncler the provisions of this Article 12; and

{by from the date of issue lo any shares issiued to the praposed transferor
under a Transfer Notice or deeined Transfer Nolice served under the
provisions of this Article 12 where such shares are issued after the date of
such Transfer Notice or deemed Transfer Notice (whether by virlue of the
exercise of any right or option granted or arising by virtue of the holding of
the shares or otherwisa).

12.72 Any shares 1o which this Article 12 7 applies shall cease o confer the right to be
entitled to receive notice of or to allend or vole at any general meeting or an any
written resalution of the Company ar at any meeling or an any written resolution
of the holders of any class of shares in the capital of the Company and such
shares shall not be counted in determining the tatal number of votes which may
be cast at any such meeting or required for the purposes of a written resolution
of any members or class of members or any consent under these Arlicles or
otherwise. Such rights shall be restored immediately upon a Sale. a Listing or
the Company registering a transfer of the relevant shares pursuant to these
Articles

EMPLOYEE SHARES
Transfer by Leaver
{nless Investor Consent to the contrary 1s given, if an Employee becomes a Leaver;

1311 a Transler Nolice shal! be deemed to have been served on the Cessation Dale
in respect of ihe Leaver's Shares,

1312 any existing Transfer Notice relating to the relevant Leaver's Shares or any of
them in force at the Cessation Date shall immediately be cancelled (unless the
transferee(s) are bound to pay for such shares and [he transferor(s) are bound lo
transfer them in accordance with Article 14 6) and no further Transfer Notice shall
be issued or be deemed to be issued in respect of the relevant Leaver's Shares
except pursuant to thus Article 13.1;

13.1.3 no Leaver's Shares shall be transferred pursuant to Article 11 until the Leaver
can no longer he bound to transfer them under this Ailicle 13.1 or Article 14; and

13.14 all Leaver's Shares subject to a deesned Transfer Notice under Article 13 1 1 (and
any shares issued 1o the l.eaver after the Cessaltion Date whether by virtue of the
Exil date exercise of any right or oplion granted ar arising by virtue of the holding
of the Leaver's Shares or otherwise) shall cease to confer the right to be entitled
o receive notice of or 1o altend or vale al any general meeting or on any writlen
resolution of the Company or at any meeting ot on any written resolution of the
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holders of any class of shares in the capnal of the Company and such shares
shall not be counted in determining the totlal number of votes which may be cast
al any such meeting or required for the purposes of a writlen resolution of any
members or class of mambers or any consent under these Anticles or atherwise.
Such righls shall be restored immediately upon a Sale, a Listing or the Compary
registeting a transfer of the relevant Leaver's Shares pursuant to these Articles.

Price of and payment for Leaver's Shares

1221 Payment for the l.eaver's Shares shall be deferred until the Cxit Date.

13.2.2 The price for the Leaver's Shares shall be £1.

13.2.3 The L.eaver's Shares will be deemer o have been offered lo the Company which
may:

(a) direct that all or some of such shares he transferred to one or more Board
Invitees; and/or

(b) accept the offer in respect of some or all of the shares itself an condition
that the purchase is permitted by the Companies Acts and prior Investor
Consent is obtained

13.24 On acceptance by a Board Invitee and/or the Campany (as the case may be), the
relevant transferor shall he bound 1o transfer 1he relevant |.eaver's Shares to the
Board Invitee(s) andfor the Company (as the case may be) and the Board
Invitee(s) andior the Company (subject to compliance with the Companies Acts
and abtaining prior Investor Consent) shall be bound to transfer the price for the
relevant Leaver's Shares

13.25 If the retevant transferor after becoming bound to transfer the relevant Offered
Shares fails ta do so or if the Board in ils absolule discretion so determines. the
Company may receive the price for lhe relevant Leaver's Shares and the Board
may appaint a persan (acting as agent for lhe relevant lransferor(s)) to execute
Instruments of transfer and/or any agreement in respect of the transfer of the
relevant Leaver's Shares in favour of the Board Invitee and/or Company (as the
case may be) and shall (subject only to stamping, if required) cause the register
of shareholders of the Company lo be updated accordingly and shall hold the
price of the Leaver's Shares on trust for the relevant transferor. The receip! of
the Company shall be a good discharge to the Board Invitee and/or the Company
(as the case may be) and, after the ragister of shareholders of the Company has
been updated under this provision, the validity of the transactions shall not be
queslioned hy any persan

13.2.6 Any Leaver's Shares declined by the Company or by a Board Invitee, not
accepted by the Company or by a Board Invitee within 20 Business Days of the
offer to it bieing made will immecdliatoly he offored to the members in accordance
with Article 15.4.

PRE-EMPTION PROCEDURE

Except as permitted in these Articles, any member who desires to transfer (or enter Into an
agreement lo transfer) any interest in his shares must first offer them to the other members
whether or not of the same class in accordance with this Arlicle 14. The offer may he in respect
of all or part only of the shares hald by the proposing transferor and shall be made by the
proposing lransferor by natice in writing to the Company (a “Transfer Notice™).

The Transfer MNolice shall specify the number and class of shares offered (the “Offered
Shares”) antl the name and address of the proposed transferee(s) (If any). Save where it is
required or deemed to be given tinder Article 12, the Transfer Notice may contain a provision
that, unless all the Offered Shares are sold under this Article, none shall be sold (“Tatal
Transfer Condition") and/or a provision that, if the Offered Shares are of different classes,
unless a proportionate number of the different classes of Offered Shares are sold under this
Article, none shall be sold ("Stapling Condition") and those pravisians shall have effect. The
Transfer Notice shall conslitute the directors as the agent of the proposing transferor for the
sale of the Offered Shares al lhe Sale Price.  Upon receipt, the Caompany shall send the
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Investors a copy of the Transfer Notice (or if appropriate, notify the Investors that a Transfer
Notice is deerned 1o have been given). Save for as set aut In Article 15.4, a Transfer Notice
may not be varied or revoked other than with Investor Consent.

The Sale Price means.

14.3.1 In the case of a deemed Transfer Notice in respect of Leaver's Shares, the price
determined in accordance with Article 13.2;

14.3.2 in the case of a deemed Transfer Notice (other than in respect of Leaver's
Shares), the Market Price as at the date of the deeimed Transfer Notice as agree«
between the transferor and the Board (with Investor Consent) save that if
agreement is not rcached within 10 Business Days of the day on which the
Transfer Notice is deemed to be given, either the transferor or the Board may
refer determination of the Market Price to a Valuer; and

1433 in all nthey rases the prine spacified In the Transfer Notice hy the proposing
lransferor or, if none is specified, the Market Price as at the date of the Transfer
Nolice as agieed between the transferor and the Board (with Investor Consent)
save that if agreement is not reached within 10 Business Days of the day on
which the Transfer Notice is given, eithei the transferor or the Board iay refer
determination of the Market Price to a Valuer.

As soan as practicable after the determination of the Sale Price (and provided the Transfer
Notice has not been withdrawn in accordance with Article 15.4), as soon as practicable after
the shares are avallable to be offered to the members, the directors shall give notice lo all the
mambers (other than the proposing transferor) of the number and descriplion of the Offered
Shares (excluding any which have been taken up by the Company or a Baard Invitee under
these Articles), the Sale Price and whether ar not the Offered Shares are subject lo a Total
Transfer Condition or a Stapling Condition. The notice shall invile each of the members lo
state in writing to the Company within 20 Business Days of such notice being given whether
he is willing to purchase any of the remaining Offered Shares. and if so Ihe maximum number.
The directors shall at the same time give a copy of the notlce ta the propaosing transferor.

Qn the expration of the 20 Business Day period the directors shall allocale the remaining
Offered Shares to or amongst the members who have accepted the invitation (“Pre-emption
Purchasers") and siich allgcalion shall be made so far as practicable as follows:

14.5.1 lo the holders of the Equity Shares (excluding Reslricted Shares) on a pari ppassu
basis (as if they were one class of shares) pro rata to their exisling holdings but
s thal the number allocated shall not exceed the inaximum which stch holders
have expressed a willingness {o purchase: and

14.5.2 if the Transfer Notice contains a valld Total Transfer Conditlon, no allucation will
be made unless all the Offered Shares are allocated and il the Transfer Notice
contains a valid Stapling Condition, no allocation will be made unless the Offered
Shares are allocaled in the appropriate proportions

On the allocation being made, the directors shall glve detalis of the allocation in writing to the
propasing transferar and each Pre-emption Purchaser and, on the 5th Business Day after such
details are given, the Pre-emption Purchasers to whom the allocation has heen made shall be
bound to pay the Sale Price for. and to accept a transfer of, the Offered Shares allocated to
them respeclively and Ihe praposing transferor shall be bound, on payment of the Sale Price,
to transfer the Offered Shares 10 the respective Pre-emption Purchasers o whom the
allocation has been made.

if the proposing transferor after becoming bound to transfer any or all of the Offered Shares
fails tn do so, the Company may receive the Sale Price and the directors may appomnt a person
(acting as agent for the transferor(s)) 1o execute instruments of transfer of the Offered Shares
in favour of the Pre-emption Purchasers to whom the allocation has been made and shall
(subject anly to stamping of the transfers, il required) cause the names of those Pre-emplion
Purchasers to be enlered in the register of members of the Company as the holders of the
Offered Shares and shall hold the Sale Price on trust for the proposing transferor The receipt
of the Company shall be a good discharge to those Pre-emption Purchasers and, after their
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names have been entered in the register of meimbers of the Company under this provision,
the vahdily of the transactions shall nol be questioned by any person

If. following the expity of the 20 Business Day period referred 1a in Article 14.4, any of the
Offered Shares have not been allocated under that Adicle. the proposing transferor may at
any time within a period of 3 months after the expiry of the 20 Business Day period transfer
the Offered Shares nol allocated to any person and al any price (being not less than the Sale
Price) provided that:

14.8.1 the transferee is 4 person (or nominee for a person) approved by Investor
Consent (such consent not to be unreasanably withheld or delayed);

14.8.2 if the Transfer Notice conlained a Total Transfer Condition, he shall not be entitied
to transfer any of the Offerer) Shares unless in aggregate all the Offered Shares
are so transferred;

1483 If the Transfer Nolice contained a Stapling Condition. he shall not be entilled to
transfer any of the Offered Shares unless they are transferred in the appropriate
proportions;

14.8.4 the directors may require 1o be satisfied that those shares are being transferred

under a bona fide sale for the consideration stated in the transfer without any
deduction, rebate or allawance ta the proposed purchaser and, If not so satisfied,
may refuse to register the instrument of transfer (without prejudice, however, 1o
the directors’ abisalute discretion to refuse 1o approve or register any transfer of
shares in the circumstances described in Article 17.1.6); and

14.8.5 the transferor has not failed or refused to provide prorptly information avaijlable
o him and reasonably requested by the directors for the purpose of enabling
them to form the opinions mentioned above.

The Company is authorised to purchase ds own shares pursuan! to Section 692(1)(b), CA
2006.

VALUATION

Any Valuer is deemed to be appainted jointly by the Compariy and the relevant transferor but
the Board (acting with Investor Consent) has sole discretion lo agree the tetins of the Valuer's
engagement with the Valuer and such terms as the Board agrees shall be binding on the
Cornpany and the relevant transferor provided they are not contradiclary or srrational — Any
director authorised by the Board (acting with Investor Consent) shall be entitied to sign such
terms an behalf of the Company and the relevant transferor. If the Valuer is the auditor of the
Company, its appointment is effective upon it agreeing lo act for this purpose In any other
case, the Valuer's appointment is effective upon its lerms of engagement being agreed by the
Valuer and the Board.

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

I'he Board will give the Valuaer access to all accounting records or other relevant documents
of the Company subject to It agreeing such confidentiality provisions as the Board may
reasonably imposse.

The Valuer shall be requested 1o reach its determinalion within 20 Business Days of its
appointment and 1o notify the Board of its determination. The Board shall deliver a copy of the
determinalion to the relevant transferor(s) (or their agent) as soon as reasonably practicable
after receipt. Save where the valualion relates to a Transfer Notice which is required or
deemed to be given under Articles 12 or 13, the transferor may revoke the Transfer Notice by
wnitlen notice to the Company within 5 Business Days of the service on him (or his agent) of
the Valuer's determination.

The foes, expenses and any olher charges of the Valuer in respect of a valuation shall be
horne as tn 50% by the relevant transgferor and 50% by the Company unless the Leaver has
refused to engage with ihe Board or the Valuer and the Valuer has determined that the Market
Price of the applicable Equity Shares Is within 5% of the Market Price put forward by the Board
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in which case the Leaver shall bear 100% of the fees, expenses and any other charges of the
Valuer.

TAG ALONG

Except as permitted by Article 11 or required by Arlicles 12 and 13, no sale or transter of any
interest in any Equity Shares may be made or validly registered if, as a resull of such sale or
transfer and registration, a Controlhng interest in the Company would be obtained by a person
or persons Acting in Concer! unless such persons are bona fide arms' length purchasers and
have made an Approved Offer.

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

ORAG ALONG
i

1711 the holders of a majority of B Ordinary Shares and C Ordinary Shares together
wilth such number of halders of Ordinary Shares and A Ordinary Shares who
together hald 51% or more of the Equity Shares in issue for the time being;

1712 Ihe holders of such number of Ordinary Shares and A Ordinary Shares who
together hold 51% or mare of the Equity Shares in isstie for the time being in
crcumstances where the holders of the B Ordinary Shares and C Ordinary
Shares will receive at least the investiment Return,

1713 fallowing the fifth anniversary of the Initisl Adoption Date the holders of the B
Ordinary Shares and the C Ordinary Shares in issue for the time being only if the
D Convertible Shares and Preference Shares have nat been repaid In full (in
refation to the capital and Income rights attaching to such shares as sel oul in
arlicles 7.1 to 7.3 {inclusive) and 7.7);

17.1.4 following the seventh anniversary of the Initial Adoption Date the holders of the B
Ordinary Shares and C Ordinary Shates in issue for the time bewng: or

17.1.5 an Underperformance Event subsists, the holders of the B Ordinary Shares and
C Ordinary Shares in Issue for the time being only,

(each lhe "Majority Sellers")

wish to transfer all their interest in Equity Shares (the “Majority Sellers' Shares") to a bona
fide third party purchaser or purchasers Acting in Concert who shall not be an Investor Affiliate
(together the “Third Party Purchaser”) who has made an Approved Offer, the Majority
Sellers shall have the optian (the “Exit Option”) tn require

17186 all the other members, and

171.7 any holders of any options or other rights 1o acyuire or convert an interest inta
shares (which is fully and unconditionally exercisable) lo exercise them,

{togather the “Called Shareholders™) to sell and wransfer all their shares, Including those
allotted pursuant o such exercise or conversion (the “Called Shares") to the Third Party
Purchaser or as the Third Party Purchaser shall direct in accordance with the provisions of
Adicles 17.2 (o 17.8 below

The Majority Sellers may exercise the Exit Option by giving 8 written notice to that effect (an
“Exit Notice”) al any time before the transfer of the Majority Sellers’ Shares to the Third Party
Purchaser providing that, for the purposes of clauses 17.1 1to 17 1 4 only, the Majority Sellers
have first exhausted the pre-emption rights in Articte 14. An Exit Notice shall specify thal the
Called Shareholders are required to transfer all their Called Shares pursuant to this Article, the
person to whom they are to be transferred. the consideration for which the Called Shares are
to be transferred (calculated in accordance with this Article but distributed in the manner and
order of priovity set out in Article 7 2,) and the proposed date of transfer which shall be at least
5 Business Days after the date on which the Exil Notice is served

Exit Notices shall be irrevacahle but shall lapse if for any reason there 1s not a sale of the
Majority Sellers’ Shares by the Majonty Sellers to the Third Party Purchaser within 30 Business
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Days after the dale of service ot the Exit Notice. The Majority Sellers shall be entitled to serve
further Exit Notices following the lapse of any particular Exit Notice.

The Called Shares shall be acquired on the same terms and conditions (including time ol
payment and form of cansideralion) for which the Majority Sellers shall have agreed to sell
provided that any Investors and their permitled transferees under Article 12:

17.4.1 will receive cash or marketable securities as consideration for the transfer of their
shares;
17.4 2 will be entitled to share in the proceeds in the manner and arder of priority set oyt

in Article 7.2; anrl

17.4.3 will not be reqguired to provide the Third Party Purchaser with any representalions.
warranties or indemnities (save as 1o litle and capacily) or give any restriclive
covenants ar undertakings.

Completion of the sale of the Called Shares shall take place on Ihe same dale as the date
proposed for completion of the sale of the Majority Sellers’ Shares unless:

1751 all of the Called Shareholders and the Majority Sellers agree otherwise; or

17562 that date Is less than three Business Days after the Exit Notice where it shall be
deferred until the third Business Day after the Exit Natice.

The restrictions In Article 14 shall not arise on any transfer of shares to a Third Party Purchaser
(or as they may direct) pursuant to a sale in respect of which an Exit Notice has been duly
servad in accordance with Article 17.2.

IF any Called Shareholder falls to complete the sale of his Called Shares in accordance with
this Article 17, he shall be deemed to have Irrevocably appointed any person nominaled for
the purpose by the Majorily Sallers to be his agent and attorney to execute all necessary
ransfer(s), pawer(s) of attorney relating ta the rights attached ta his Called Shares and
indemnities for imissing share cerlificate(s) nn his bahalf and. against receipt by the Company
of the purchase monies or any other consideration payable for the Called Shares (held on frust
for the relevant Called Shareholder), to deliver such transfer(s), power(s) and indemnities to
the Third Party Purchaser (or as he may direct). The directors shall (subject only lo stamping
of the transfers, if required) immediately register the Third Parly Purchaser (or as he may
direct) as the holder ot the relevant Called Shares. Aifter the Third Parly Purchaser (or his
nominee) has been registered as the holder of the relevant Called Shares, the validity of such
proceadings shall not be questioned by any person. It shall be no impediment to registration
of shares under this Article 17.7 that no share certificale has been produced

Upon any person, following the issue of an Exit Notice which has nof lapsed. exereising a pre-
exisling option to acquire shares, whether ar not such person is registared as a member of the
Company, an Exit Notice shall be deemed to have been served upon such person on the same
terms as the previous Exit Nolice who shall thereupon be hound to sell and transfer all such
shares acquired by him to the Third Party Purchaser or as the Third Party Purchaser may
direct and the provisions of this Article 17 shall apply mutatis mutandis to such person save
that completion of the sale of such shares shall take place immediately upon the Exit Notice
teiny deemed served on such person where completion of the transfer of the Called Shares
has already laken place.

REGISTRATION
The direclots shall refuse to register

18.1 1 a nurported hansfer of any share not made under or permitted by Articles 11 to
17:
18.1.2 a purported transfer of any share on a Sale where the proceeds of such Sale are

nolt distributed in accordance with Article 7.3 1,

16.13 an allollee or lransferee of shares or a person entitled to shares by transmission
(unless he is already a party to the Investnient Agreement, the transfer is
pursuant to an Approved Offer or Investor Consent is given) until he has executed
a Deed of Adherence under which he undertakes to adhere to and be bound by
e provisions of the Investmaent Agreement as it he were an original party o il
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and an original copy of this Deed of Adherence has been delivered to the
Company. and/or

18 1.4 a transfer lo an Employee or prospective Employee until such Employee has
made an election pursuant o Section 431(1), Income Tax (Earnings and
Pensions) Act 2003, in the form prescribed by HM Revenue & Customs, to elect
that the market value of the shares or securities covered by the election is to be
calculated as If the shares or secunities were not restiicted and that Sections 425
to 430, Income Tax (Eamings and Pensions) Act 2003 do not apply to such
shares or sectirilies.

The directors may in their absolule discretion refuse to register a transfer of any share, whether
or not it I1s a fully paid share and whether or not the Company has a lien on such share (save
that (in the absence of fraud) the tirectors shall have no such discretion in respect of and shall
registar a transfer nf shares made under ar permitted hy Aricles 1110 17).

For the purposes of ensuring that a transfer of shares is duly authorised or that no
circumstances have arisen wherehy a Transfer Notice is required lo be given the directors
may and shall at the writlen request of an Investor and at the Company's expense request any
member or past member or the personal representative or lrustee in hankrupley,
administrative receiver or liquidator or administrator of any member or any person narmed as
transferee in any instrument of transfer lodged for registration to furnish to the Company such
information and evidence as the directors may reasonably think fit regarding any matter which
they may deem relevant to such purpose.

failing such infarmation or evidence being furnished o the reasonable satisfaction of the
directors within 10 Business Days after such request or if such information or evidence
discloses that the transter was made in breach of these Articles (including thal a Transfer
Notice ought to have been given in respect of any shares):

18.4.1 the directors shall be entitied to refuse to register the transfer in guestion;
18.4.2 the relevant shares shall cease 1o confer upon the holder of them (or any proxy)
any rights-

{a) tovole on a show of hands or poll at a general meeting of the Company or
at any meeting of the class of shares in question or on any writlen
resolution of the Company or the class of shares in question (provided that
such rights shall not cease if as a resull of such cessalion the Company
shall become a Subsidlary of an Investor). or

(b)  loreceive dividends or other distributions otherwise attaching to the shares
or to receive any further shates issued In respec! of those shares, and

18.4.3 the directors may by notice in writing require thal a Transfer Notice be given
forthwith In respect of all the shares concerned

Any transfer of a share by way of sale which is required to be made under these Articles will
be deemed 1o include a warranty that the transferor sells with full titte guarantee

No share shall be issued ur transferred to any undischarged bankeupt or a person who lacks
mental capacily.

Investor Diractor and Observer
THE INVESTOR DIRECTOR

The investors shall be entitted lo appoint one person as a non-executive director of the
Company (and of each commiltee of the Board) and to remove from office any person so
appointed and (subject to such removal) lo appoint anather person in his place. Part 2, Article
3 (Termination of director's appointment) shall not apply to an Investor Director appointed
under this Article

Upon request by the Inveslors, the Company shall procure that the Investor Director be
appointed as a hon-executive director of any Subsidiary. The Company shall procure that
such Investor Director is not removed lrom his office as director of the relevant Subsidiary
other than at the request of the Investors or If he ceases o be a direcior of the Company
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A non-executive Chairman of the Baard will be appainted and temoved with Investor Consent.

Any appointment or removal of an Investor Nirector pursuant to Article 19.1 or 19.2 shall he
by signed instrument in writing server) on the Company on behalf of the Investor which
appointed him and shall take effect on and from the date on which such instrument is lodged
or deposiled al the regislered office of the Company or sent ar supplied 1o such other address
(including eleclionic address) designated for the purpose.

Subject lo Sectlion 168, CA2006, on any resolution to remove an investor Director or Observer,
the B Ordinary Shares and the C Qrdinary Shares shall together carry one vote in excess of
50% of all the other votes exercisable in relation to such resolution and if any such Investor
Direclar or Ohserver is removed pursuant to section 168 of the Act or otherwise the Inveslors
may reappoint him or any other person as an Investor Director or as an Observer (as the case
may be).

The Investor Director (and any alternate director appointed by him) shall be entitled to consider
the interests of and make such disclosure ta the Investors in relation to the business and affairs
of the Group as he may in tus absulute discretion determine

OBSERVER

I'he Investors shall be entitled at any lime when there is no Investor Director appointed to
appoint ohe representative 1o allend and be present at all Board meetings or meelings af «
committee of Lhe Board as an observer (each an “Ohserver”) and to remove from that position
any person so appointed and (subject to such removal) lo appoint anclher person in his place

Any appointment or retrioval of an Observer shall be by signed instriment in writing served on
the Company on behalf of the Investars and shall take effect on and from the date on which
such insbrument is lodged or deposited at the registered office of the Corpany or semt o
supplied to such other address (including electronic address) designated for the purpose.

An Observer may speak al all Board meetings or meetings of a committee af the Board but
shall have no vole and no authoiity to bind the Company in any way.

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

At any time an Investor Director is appointed, the Investors shall immediately procure the
removal of any Observer appointed pursuant 1o Article 20.1

VOTING CAPS
The limitations in this Article 21 shall apply to.

2111 any shareholder that is a venture capital tnist {within the meaning of Part 6 of the
Income Tax Act 2007},
2112 any shareholder that is a "company” for the purpose of the independence

requirement in section 296(2) of the Income Tax Act 2007 (a Corporate
Member); and

2113 any shareholder connected with that Carporate Member within the meaning of
section 1122 of the Corparation Tax Act 2010 {except that in construing section
1122 "control” has the meaning given by section 1124 or section 450 of that Act
so that there is control whenever section 1124 or 450 requires) (a Relevant
Connected Person).

At any time, on a liquidation or other return of capital event (including the redemplion or
repurchase of shares) the aggregate amount payable to any Corporale Member and all of its
Relevant Cannected Persons shall not exceed 49.99% of the assets of the Company available
for distribution amongst the participators (as defined in section 454 of the Corporation Tax Act
2010) of the Company at that time.

Al any time, on a disinbution of any profits of the Company by way of dividend or otherwise
(including on he redemplion or repurchase of Shares) no distribulion shall be made o any
Corporatle Member and all of its Relevant Connected Persons if, and to the extent that, the
aggregale amount thal would (butl for this Article 21.3) be payable to that Corporate Member
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and its Relevant Connected Persons would exceed 49.99% of the total amount of the profits
of the Company available for distribution at that time.

At any time the aggregate number of votes attaching to all the shares held by any Corporate
Member and all of its Relevant Connected Persons shall be restricted to the lower of:

21.4.1 49.99% of the votes attaching to all shares; and

2142 the total number of votes that would have been conferred on such shareholders
if this Article 21.4 did not apply

PROVIDED THAT the limits in this Article 21.4 shall not apply to B Ordinary Shares or C
Ordinary Shares at any time whilst an Underperformance Notice is in effect pursuant to Article
7.56.3.
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Part 2 - Directors and Secretary
Number and appointment of directors
NUMBER OF DIRECTORS
The number of directors (other than alternate directors) shall not be less than 2,
METHODS OF APPOINTING DIRECTORS

Subject to these Articles and prior Investor Consent, any person who is willing to act as a
director, and is permitted by law to do so, may be appointed to be a director:

211 by ordinary resolulion, or
2.1.2 by a decision of the direclors.

In any case where, as a result of death or bankruptey. the Company has no shareholders and
no directors, the fransmittee of the last sharehalder to have died or to have had a bankruplcy
order made against him, as the case may be, shall have the right, by notice in writing to the
Comparty, to appoint any one person 1o be a director, provided such person is a natural person
in accordance with Section 155, CA2006 and provided such person is willing (o be so
appointed and is otherwise permitied by law to ba a director of the Company.

For the purposes of Article 2.2, where lwo or more shareholders die in circumstances
rendering it uncertain who was the last to die, a younger shareholder is deemed to have
survived an older shareholder.

TERMINATION OF DIRECTOR'S ARPOINTMENT
A person ceases to be a director as soon as:

that person ceases ta be a direclor by virtue of any provision of the CA2006 or is prohibited
from being a director by law;

a bankruptcy order is made against that person;

a composition is made with that person's creditors generally in salisfaction of that person's
debts;

@ registered medical practiioner who is treating that person gives a wrilten opinion 1o the
Cormnpany stating that that person has become physically or mentally incapable of acting as a
director and may remain so for more than three months;

by reason of thal person’s mental health, a court having jurisdiction (whether in the United
Kingdom or elsewhere) makes an order which wholly or partly prevents thal person from
persanally exercising any powers or rights which that person would otherwise have;

notification is receivad by the Company from the director thal the director is resigning from
office, and such resignation has taken effect in accordance with its lerms; or

save In the case of an Investor Director, that person has. for more than six consecutive months,
been absent without permission of the directors from mestings of directors held during that
period and the directors make a decision lhat that person’s offlice be vacated.

Directors’ powers and responsibilities
DIRECTORS' GENERAL AUTHORITY

Subject to Ihese Articles, the directors are responsible for the management af the Company's
husiness, for which purpose they may exercise all the powers of the Company.

SHAREHOLDERS' RESERVE POWER

The shareholders may, by special resolution and with Investor Consent, direct the direclors to
lake, or refrain from taking, specified action

No such special resolution invalidates anything which the direclurs have done before the
passing of the resolution.
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DIRECTORS MAY DELEGATE

Subject 10 these Articles and with Investor Consent, the direclors may delegate any of the
powers which are conferred on them under these Articles:

6.11 lo such person or committee,

6.1.2 by such means (including by power of attarney),
6.1.3 to such an extent;

6.1.4 in relation lo such matters or territories: and
6.1.5 on such terms and conditions,

as they think fit (including whether any such delegation shall be imade either collaterally with
or to the exclusion of the powers otherwise conferred on the directors under these Arlicles).

If the directors so specify, acting with investcr Congent, any such delcgation may authorisc
further delegation of the directors’ powers tiy any person to whom thay are delegated.

The directors, acting with Investor Consent, may revoke arny delegalion in whole or part, or
alter its \erms and conditions.

COMMITTEES

Committees to which the directors delegate any of their powers nust follow procedures which
are based as far as they are applicable on those provisions of these Articles which govern the
taking of decislons by directors.

The directors may, acling with Investor Consent, make rules of procedure for all or any
committees, which prevail over rules derived from these Articles if they are not consistent with
them.

Commiltees to whom the directors delegate any of their powers may consist of ane or more
co-opted persons other than directors on whom voting righls may be conferred as members
of the commitlee but so that:

7.3.1 the number of co-opted members of lhe committee shall be lgss than ane-half of
the total number of members of the coinmittee;

732 no resolution af the committee shall be effective unless a majority of the members
of the committee voting on the resolution are directors; and

7.33 any such committee shall include the Investor Director(s).
Declision-making by directors
DIRECTORS TO TAKE DECISIONS COLLECTIVELY

e general rule about decision-making by directars is (hal, save as olherwise provided for in
these Articles, any decision of the directors must be either a majorily decision at a meeling or
a decision laken in accardance with Arlicle 8 (Unaniinous decisiols).

At any meeting of the directors gach director (or fis alternate director) present at the meeting
shall be entitled to one vole save that il any Undeiperfonmance Evert subsists then for the
period while such Underperfoimance subsists, the voting rights canferred on the Investor
Director shall represent 50% of the voling rights conferred on all the directors together.

UNANIMOUS DECISIONS

A decision of the directors is taken i accordance with this Article when ail eligible directors
indicate 1o each other by any means, excluding the means of text messaging, that they share
a comman view on a matter.

Such a decislion may take the form of a resolution in writing. where each eligible director has
signed one or mare ropies of it or 1o which each eligible direclor has otherwise indicated
agreement in writing

A decision may nol be taken i accordance with this Arlicle if the eligible directors would not
have formed o gquortim al a directors’ meeting held to discuss the matter in question.
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CALLING A DIRECTORS’ MEETING

Any director may call a direclors’ meeling by giving notice of the meeting to the direciors or by
authorising the Company secretary {if any) lo give such notice

Notice of any directors’ meeting must indicate:

10.2.1 Its proposed date and time;
10.2.2 where il is 0 take place; and
10.2.3 (Fil Is anticipated that directors participating In the meeting will not be in the same

place, how il is proposed that they should communicate with each other during
the meeling.

Save as otherwise provided in these Articles. notice of a directors’ meeting muslt be given to
each director, but need not he in writing

Except with the prior consent of the Investor Director(s), at least 5 Busmess Days' notice of
each directors’ meeting shall be given in accordance with these Articles.

Notice of a directors' meeting need not be given to directors who waive their entittement to
notice of that meeting, by giving notice to that effect to the Company not more than 7 days
after the date on which the meeting is tield. Where such notice is given after the meeting has
been held. Ihal does naot affect the validity of the meeting. or of any business conducled al il.

PARTICIPATION IN DIRECTORS’ MEETINGS

Subject o these Ardticles, directors participate in a directors' meeting, or part of a directors’
meeting, when.

11.11 the meeting has been called and takes place in accordance with these Articles,
and
1M12 they can each communicate orally including by means of telephone. video

conference or other audio or audio-visual link or any other form of
telecommunication to the others any information or opinians they have on any
particular item of the business of the meeting.

In determining whether directors are participating In a directors’ meeting, It Is irrelevant where
any director is or how they communicate with each other, provited that all persons participating
in the meeting can hear each other.

If all the directors participating in a meeting are not in the same place, they may decide that
the meeting is to be treated as taking place wherever any of them is

QUORUM FOR DIRECTORS' MEETINGS

Al a directors’ meeling. unless a quorum is participaling, no propasal 1s to be voted on, excepl
& proposal to call another meeting.

The quorum necessary for the transaction of business of the directars is 2 eligible directors at
least one of whom shall be the Inveslor Direclar if at the tiine of the meeting the Investor
{Jirector has been appointed untess the Investor Direclor has walved his right to attend in
writing, save that:

12.2.1 where there is a sole director, the quorum is one;

12.2.2 where the business lo be transacted at the meeting is authorisation of a Conflict
Situation of an Investor Director pursuant lo Sectian 175(4), CA 2006 and Article
15 (Authorisation of conflicts of interest). the quorum is one eligible director and
the Investor Ditector's presence is not required to constitute a quorum; and

12.2.3 the meeting is an adjourned imeeting when the provisions of Article 12.3 apply.

If such a quorum is nol present within half a1 hour from the time appaointed for the meeting, or
if during a meeting such a quoruim ceases to be present, the meeling shall stand adjourned o
the same day in the next week at the same time and place or to such time and place as the
directors may determine (being not less than two Business Days and not more than 10
Business Days hence) and if at the adjourned meeling a quorum ts not present within half an



DoeuSwn Envetopa 1D, 209C84C 3-9B61-4 7CC-BSAS-5CF 208ENIACH

124

13.
131

14.
4.1

142

5.
15.1

LU ARTR ]

hour from the time appointed for the meeting, the quorum shall be any two diractors entitled
to vote upon the business to be transacted, subject in any case to the provisions of the
Investment Agreement.

if the total number of directars for the time being is less than the quorum required, the directors
must not take any decision other than a decision:

1241 to appoinl further directors; or

1242 to call a general meeling so as to enable the shareholders ta appoint fuithe
direclors.,

CHAIRING OF DIRECTORS' MEETINGS

If @ Chairman has been appointed pursuant (o Article 19. he shall chair directors’ meetings if
present and willing to do so. It a Chalrman has nol been so appointed, the directors may
appoint a director to chalr their meetings.

If the directurs appoint a director ta chalr their meetings, the person so appointed for the time
baing is known as the Chairman and the directors may terminate his appointment at any time.

If the Chairman is unwilling to chalr a directors’ eeting or is not participating in a directors’
meeting within len minutes of the time at whirh it was to starl or, if al any time during the
meetiny, lhe Chairman ceases to be a participating director, the participating directors must
appoint one of themselves o chair it (or chair such part of it in relation to which the Chairman
ceases o be a participating director, as the case may be).

CASTING VOTE

Subject to Articte 14.2, if, at a mesting of the dwectors, the numbers of votes for and against a
proposal are equal, the Chairman or other director appointed to chair the meeting plirsuant to
these Articies shall not have a casting vote.

Al a meeting of the directors (or any part thereof), the Chairman or other director appointed lo
chair the meeting pursuan! to these Arlicles shall not have a casting vote in respect of any
proposal where the numbers of votes for and against are equal if, in relation to such proposal.
such Chairman or other director appoimed to chalr the meeting is not an eligible director

AUTHORISATION OF CONFLICTS OF INTEREST
Subject to and In accordance with the CA2006.

15.1.1 the directors may authorise any matter or situation ansing on or after 1 October
2008 in which a director (the “Conflicted Director”) has, or can have, a direct
ar indires| interest that conflicts, or possibly may conflict with the interests of the
Company (including, without limitation, in relation 10 the explaitation of any
property. information or opportunity, whether or not the Company could lake
advantage of it) and for this purpose a conflict of interest includes a conflict of
interest and duty and a conflict of duties (the "Conflict Situation”);

15172 any autharisation given in accordance with this Arlicle 15 may be made on such
terms and subject to such conditions and/or limitations as the directors may. in
their absolute discretion, detenninge (indluding, withoul linulaliun, excluding the
Conflicted Director and any other interesled director trom certain directars’
meetings, withholding from him or them cerain Board or other papers and/or
denying him or them access to certain confidential Company Information) and
stich terms, conditions and/or imitations may be imposed at the time of or after
the authorisation and may be subsequently varied or terminated; and

1513 in considering any request! for authornsation in respeclt of a Conflict Situation, the
directors shall be entitied tn exclude the Conliicted Director from any meeting or
other discussion (whether oral or wrilten) concerning the authorisation of such
Conflict Situation and they shall also be entilled 1o withhold from such Conflicted
Director any Board or other papers conceming the authorisation of such Conflict
Sitwation,

provided that, in the case of a director who 1s not an Investor Ditector, the provisions of this
Article 15.1 shall be subject to \nvestor Consent.
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if any Conflict Situation is authorised or otherwise permitled under these Articles, the
Carnflicted Diractor (for as long as he reasonably believes such Confiict Situation subsists):

15.2.1 shall not be reguited to disclose to the Companny {including the directors or any
commiltee) any confidential information relating to such Canflict Situation which
he abtains or has obtained otherwise than in his capacity as a director of the
Company. if to make such disclosure would give rise to a breach of duty or breach
of obligation of confidence owed by him to another person;

1622 shall be entitled lo attend or absent himself from all or any meelings of the
directors (or any committee) at which anything relating to such Conflict Sitbiation
will or may be discussed; and

1523 shall be enlitled to make such arrangements as he thinks fit to receive or pot to
receive documents or information (Including, without limilation, directors' papers
(or those of any committee of the directors)) relating to any such Conflicl Situation
and/ot for such documents or information to be received and read by a
professional adviser on his behalf,

and in so doing, such Conflicted Director shall not be in breach ot any general duly he owes
to the Company pursuant to Seclions 171 to 177 (inclusive). CA2006 and the provisions of
this Article 15 shall be without prejudice to any equitable principle or tule of law which may
excuse the Conflicted Director from disclosing information or attending meetings or receiving
documents o1 information, in circumstances where such disclosure, allendance or receipt
would otherwise be required under these Arlticles.

Rrovided perritied by the Acts, and provided he has disclosed to the other directors the nature
and exlent of his interest pursuant to Section 177 or Section 182, CA2006 or otherwise in
accordance with these Articles (as the case may be), a direclor (including the Investor
Director). notwithslanding tws office:

15.31 may be a party 1o, or otherwise directly or indirectly interested in any contract,
arrangement, ransaclion or proposal with the Company or in which the Company
is olherwise interested and may hold any other office or place of profit under the
Company (excep! that of auditor or of auditor of a Subsidiary) in addition to the
office of director and may act by himself or through his firm in a professional
capacity for the Company and in any such case on such lerms as to remumeration
and otherwise as the directors may arrange eilher in addition to or in lieu of any
remuneration provided for by any other Article;

15.3.2 ray be a member, director or other officer of, or employed by, or hold any other
office or position with, or be directly or indirectly interested in. any contract,
arrangement, transaction or proposal with or a party to or otherwise directly or
indirectly inlerested in, any Group Company, (and in the case of the Investor
Director only, in the Investors which appointed him and/or in any Investar Affiliate
of those Investors and/or in the lnvestor Manager);

1533 shall not, by reason of his office, be liable to account to the Company for any
dividend, distribution, prafit, remuneralion, superannuation payment or other
benefit which he derives from:

{a) any matter, office, employment ar position which relates to a Conflict
Situation auvthorised in accordance with Article 15.1; or

{b) any office, employmenl, conlract, arrangement, transaction or proposa! or
other interest permitted pursuant to paragraphs (a) and (b} of this Article
15.3,

and no contract, arrangement, transaction or proposal shall be avoided on the grounds of any
director having any such inlerest o recelving any such dividend, distribution, profit,
remuneration. superannuation, payment or other henefit authorised in accordance with Article
15.1 or permitted pursuant tn paragraphs 15.3.1 or 15.3.2 of this Article 15.3 and the receipt
of any such dividend, distribution, profit, remuneration, superannuation, payment or other
benefit so aulhorised or permitted shall not constitule a breach of the dutly not to accept
benefits from third parlies as set out in Section 176. CA2006.
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For the avoidance of doubt, a director may be ar become subject 1o one or more Conflict
Situations as a result of any matter referred to in paragraph 15.3.2 of Article 15.3 without
requiring authorisation under the provisions of Arlicle 15.1 provided he has declared, as soon
as reasonably practicable, the nature and extent of his interest in the Conflict Situation (save
in respect of a Conflict Situation of an Investor Direclor permilted under paragraph 15.3.2 of
Article 15.3 where such Investor Director shall not be required lo make any such declaration)
The provisions of Seclion 177(2), Section 177(3). Section 177(5), Section 177(6), Section 184
and Section 185, CA2006 shall be applied (with any necessary modifications) in respect of
any declaration required pursuant to this Article.

DIRECTORS MAY HAVE INTERESTS AND VOTE AND COUNT FOR QUORUM

Subject to Section 175(6), CA2006 and save as otherwise provided in these Articles, a director
may vole al any meeting of the directors or any meeling of any committee of which he is a
memher on any resnlution and a diractor may participate in the transaction of the business of
the directors and count in the qunrum at any such meeting of the directors or meeting of any
committee of which he is @ member notwithstanding that it concerns or relates in any way to
a malter in which has directly or indirectly any kind of interest or duty. This Article does not
affect any obligation of a direcior to disclose any such inlerest, whether pursuant to Section
127 CA20086, Section 182, CA2006 or otherwise

Subject to Arlicle 16.3. if 3 question arises at a meeting of direclors or of a committee of
directors as to the right of a director to participate in the meeting (or part of the meeting) for
voting or quorum purposes, the question may, hefore the conclusion of the meeting. he
referred to the Chalrman whose ruling in relation to any directar other than the Chairman is to
be final and conclusive (except in a case where the nature or extent of any interest of the
directar has not been fairly disclosed)

I any question as lo the right to participate in tha meeling (or part of the meeting) should arise
in respect of the Chairman, the question is to be decided by a decision of the directors at thal
meeting, for which purpose the Chairman Is not to be counted as participating in the meeling
{or thal part of the meeting) for voting or quorum purposes.

RECORDS OF DECISIONS TQ BE KEPT

The directors must ensure that the Company keeps a record. in writing, for at least 10 years
from the date of the daclision recorded; of avery unanimous al majority deciston laken by lhe
directors.  Notwithstanding the provisions of Arlicle 8, where the Company only has one
direclar, the provisions ot this Article 17 shall apply lo any decision taken by such director.
howsoever taken by him,

DIRECTORS' DISCRETION TO MAKE FURTHER RULES

Subject to these Articles, the directors may make any rule which they think fit about how lhey
lake decisions, and about how such rules are ta be recorded or communicated o direclors.

Remuneration of Directors
DIRECTORS’ REMUNERATION
Directors Inay undertske any services for the Company thal the diraclors decide.

Drrectors, acling with Investor Consent, are entitled to such remuneration as the directars
determine:

19.2.1 for theil services 1o the Campany as directors; and

1922 for any other service which they undertake for the Company
Subjsct lo these Articles, a director's remuneration may:

19 3.1 take any form; and

193.2 include any arrangements in connection with lhe payment ot a pension,
allowance or gratuity, or any death, sickness or disability benefits. ta or in respect
of that director.

Unless the directors decide otherwise, directors' remuneration accrues from day to day.
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Unless the directors decide otherwise, directors are not accountable to the Company for any
remuneration which they receive as directors or other officers ar employees of the Subsidlaries
or of any otlher body corporate in which the Company is interested.

DIRECTORS' EXPENSES

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

meelings of directors or committees of directors;
general meelings, or

separale meetings of the holders of any class of shares or of debentures of the Company or
otherwise in connection wilh the business of the Company, the exercise of their powers and
the discharge of Iheir duties and responsibilities in relation 1o the Company.

Alternate directors and Secretary
APPOINTMENT AND REMOVAL OF ALTERNATES

Subject to lnvestor Consent, any director (other than an alternate direclor) (the “appointor”)
may appoint as an alternate any other director, or any other persan approved by resolution of
the directors, who is willing to acl to.

2111 exercise that director's powers; and
2112 carry out that director's responsibilities,

in relation to the taking of decisions by the direclors in the absence of the allernale's appointor.
A person (whether or not otherwise a director) may be appointed as an allernate by more than
one appointor

Any appointmen! or removai of an alternate must be effected by nolice in writing o the
Company signed by the appointor. ar in any other manner approved by the directors.

The notice must 1dsntify the proposed alternate and. in the case of a notice of appointment,
contain a staternent signed by the proposed alternate that the proposed alternate 1s willing to
act as the allernate of the director glving the notice.

The appointment of an allernate director whn is not otherwise a director shall be valid
notwithslanding that he Is approved by a resolution of the directors alter his appoiniment as
alternate director. Where an aiternate director who is not otherwise a director attends a
meeting of the directors and ne objection is raised at the meeting o his presence then he shall
be deemed to have been approved by a resolution of the directors.

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

Except as these Articles specify otherwise, an alternate director has the same nghts in relation
1o any directors’ mesting, directors’ written resolution or any other directors’ decision-making
as the alternate’s appointor, including, but not limited to, the right to raceive nolice of all
meetings of directors and all meetings of committees of directors of which his appointor is a
member

Except as these Articles specity otherwise, alternate directors:

22,21 are deemed for all purposes to be directors;

2222 are liable for their own acts and omissions;

2223 are subject to the same restriclions as their appeintors, and
2224 are not deemed to be agents ot or for their appointors.

A person who is an alternate director but not otherwise a director:

2231 may be counted as participating for the purposes of determining whether a
quorum is participating (but only «f that person’s appointor is not participating);
and

34



DocuSigh Envelope 113, 209CB4C3.9881-47CC. B5A3.5CF208ED3ACH

225

233
234
24,

2232 may participate in a unanimous decision of the directors (but only if thal person’'s
appointor Is an eligible director in respect of such decisions and only that person’s
appointor does not participate),

provided that (notwilthstanding any other provision of these Articles) stich person shall not be
counted as more than one director for the purposes of paragraphs 22.3.1 and 22.3.2 ahove.

A directar who Is also an aiternate for one or more directors is entitled, in the ahsenee nf the
relevant appointor, to a separate vote on behalf of each appointar in addition o his own vole
on any decision of the direclors (provided the relevant appointor is an eligible director i
relation to that decision) but shall not count as more than one director for the purposes of
determining whether a quorum is present

An allernate director is not entitled ta receive any remuneration from the Campany for serving
as an allernate director except such part of the alternate’s appointor's remuneration as the
appolntor may direct by notice in writing ihade lo the Cotipany

TERMINATION OF ALTERNATE DIRECTORSHIP
An alteimate direclor's appoiniment as an alternate terminales:

when lhe allernate’s appointor revokes the appointment by nolice to the Company in writing
specifying when it is to terminate;

on the accurrence, in relation to the alternate, of any eveni which, if it occurred in relation ta
{he alternate's appointor, would result in the termination of the appointor's appointment as a
director,

on the death of the alternale's appointor; or
when the alternate's appointor ceases to be a director for any reason.
SECRETARY

The directors may appoint any person who is willing to act as the secretary of the Company
on such terms (Including but not limited to, term of office and remuneration) and subject 1o
such conditions as they may think fil and from time to time remove such person and, if the
directors determine, appoint a replacement secretary of the Company. in each case by a
decision of the diractors.

Liens, share certificates and distributions

Liens, calls and forfeiture

25
251

25.2

26
26.1

26.2

I AR N

COMPANY'S LIEN

The Campany has a lien (the "Company’s llen”) over every shaie (whether fully paid or not)
registered in the naime of any person (whether he is the sole registered holder or one of two
or more joint holders) for all moneys payable by him or his estate (and whether payable by
hirn alone or jainlly with any other person) to the Conipany (whether presently payable or hot).

The Company's lien over a share:
2521 talces priority over any third party's interest in that share; and

2522 extends to any dividend (or olher assets allribulahle to it) or other money payable
by the Campany in respect of that share and (if the lien is enforced and the share
is sold by the Conipany) the proceeds of sale of that share.

The directors may, at any \ime, decide that a share which is or would otherwise bie subject tu
a lien pursuant lo these Arlicles shall not be subject to i1, either wholly or in part.

ENFORCEMENT OF THE COMPANY’S LIEN

Subject to the provisions of this Article 26, If a lien enforcement notice has been given in
respect of a share and the person to whom the notice was given has failed to comply with &,
the Comparny may sell that share in such manner as the directars decide.

Ajien enforcement nolice:
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26.2.| ray only be given in respect of a share which is subject o the Company's lien,
in respect of which a sum s payable and the due date for payment of that sum
has passed,

262.2 must specify the share concerned;

26.2.3 must require payment of the sum payable within 14 clear days of the notice (that

is, excluding the date on which the notice is given and the date on which thal 14
day period expires);

26.2.4 mus! be addressed eilher to the holder of the share or to any transmiltee ol that
holder or any other person otherwise entitied to the share; and

2625 must state the Company's intention to sell the share If the natice is not complied
with.

Where any share is sold pursuant 1o this Article.

26.3.1 the ditectors may authorise any person to execute an instrument of transfer of
the shares Lo the purchaser or a person nominated by the purchaser: and

26.3.2 the transferee of the share(s) shall be registered as the holder of the share(s) to
which the transfer relates notwithstanding that he may nat be able to praduce the
share cerificate(s) and such transferee is not bound to see to the application of
the consideration and the transferee's title to the share Is not affected by any
irregularity in or invalidity of the process leading or relating to the sale.

The net praceeds of any such sale (after payment of the cosls of sale and any other costs of
enforcing the lien) must be appliea:

26.4.1 first, in payment of so much of the sum for which the lien exists as was payable
al the date of the lien enforcement notice;

2642 second, lo the person entitled to the share(s) immediately before the sale look
place, but only after the certificate for the share(s) sold has been surrendered to
the Company for cancellation or an indemnity in a form acceptable lo the directors
has been given to the Company for any lost certificate(s) and subject to a lien
(equivalent to the Company's lien over the share(s) immediately before the sale
ook place) for all moneys payable by such person or his estate (whether
immediately payable or not) in respect of all share(s) registered in the name of
such person (whether he is the sole registered holder or one of two or more joint
holders} and in respect of any other moneys payable (whether immediately
payable or not) by him or his estate 1o the Company. after the date of the lien
enforcemept notice.

A slatutary declaration by a director or the Company sacretary (if any) that the declarant 1s a
director or the Company secrelary and thal a share has been sold 1o satisfy the Cumpany's
lien on a specified date:

26.5.1 is conclusive evidence of the facts slated In it as against all persons claiming to
be entitled to the share(s); and

26.5.2 subject to compliance with any other formalities of transfer required by (hese
Articles or by law, conslitutes a goad litle to the share(s).

CALL NOTICES

Subject lo these Articles and the terms on which shares are allotted, the directors may send a
notice (a "call notice") to a shareholder (or his estale) requining such shareholder (or his
estate) to pay the Company a specified sum of money (a “call") which is payable to the
Company in respect of shares which that shareholder (or his eslate) holds at the date when
the directors decide to send the rall notice.

A call notice:

27.2.1 may nol require a shareholder (or his estate) ta pay a call which exceeds the lolat
sum unpaid on the shares in question (whether as to nominal value or any amount
payable lo the Company by way of premiuom};
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2722 mus! state when and how any call to winch [t ralates 1s 1o be pald; and
2723 may permit or require the call to be paid by instalments.

A shareholder (or his estate) must comply with the requirements of a call notice bul shall not
he nbliged to pay any call before 14 clear days (thatis, exciuding the date on which the notice
is given and the date on which that 14 day perlad expires) have passed since the notice was
sent.

Before he Company has received any call due under a call notice, the direclors may revoke
it wholly of in part or specify a later date and/or time for payment than is specified in the notice.
by a further notice in writing to the shareholder (or his estate) in respect of whose shares the
call is made.

LIABILITY TO PAY CALLS

Liability 1o pay a call Is not extingulshed or transferred by ttanslening he shares in tespect of
which it is required to be paid. Joint holders of a share are jointly and severally liable to pay
all calls In respect of that share,

Subject {o the terms on which shares are allotted, the directors may, when issuing shares,
pravide that call notices senl to the halders of those shares may require them lu pay calls
which are not the same or to pay calls at diffetent times

PAYMENT IN ADVANCE OF CALLS

The directors may, if they think fit, receive from any shareholder willing 10 advance it all or any
part of the moneys uncalled and unpaid on the shares held by him. Such payment in advance
of calls shall extinguish anly 1o that extent the: liahility on the shares on which il is made.

The Company may pay interest on lhe money paid in advance ar so much of it as exceeds the
amount for the time being calied up on the shares in respect of which such advance has been
made at such rate nol exceeding 10% per annum as the directors may decide until and to the
extent that it would, but for the advance, become payable.

The direclors may at any lime repay the amount so advanced on gwing to such shareholder
not less than 14 days' nolice (that is, excluding the date on which the notice is given and the
date on which Ihat 14 day period expires) of its intention In that regard, unless before the
expiration of such notice the amount so advanced shall have been called up on the shares in
respect of which it was advanced.

Na sum paid in advance of calls shall enlille the holder of a share in respect of them to any
portion of a dividend or other distribution subsequently declared In respect of any period prior
to the date upon which stich sum would, but for such payment, becorne payahle

WHEN CALL NOTICE NEED NOT BE ISSUED

A call notice need nat be issued n respect of sums which are specified. in the terms on which
a share is issued, as being payable to the Company ih respact of that share (whether in respect
of hominal value or premium).

3011 on allolment,
3012 on the accurrence of a particular event; or
3013 on a dale fixed by or in accordance with the terms af issue.

If, however, the due date for payment of such a sum has passed and it has not been paid, the
holder of lhe share(s) concerned (or his estate) is Ireated i all respects as having failed to
comply with a call notice in respect of that sum, and is liable {o the same cohisequences as
regards the payment of interest and forfelture.

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQUENCES

If a person is liable lo pay a call and fails 1o do so by lhe call payment date (as such is defined
below) the direclors may issue a notice of intended forfelture to thal person and unless and
until the call is paid, that person must pay the Company interest on the call from the call
paymenl date at the relevant rate (as such is defined below)

Subject lo 31 .3, for the purposes af this Article:
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31.2.1 the “call payment date” is the time when the call notice states that a call is
payable. unless the directors give a notlce specifying a later date, in which case
the “call payment date" is that laler date:;

3122 the "relevant rate” is

(@) the rate fixed by the terms on which the share in respect of which the call
is due was allotted); or. if none,

(LY  such other rate as was fixed in the call notice which required payment of
the call, or has otherwise been determined by the directors,

provided that if no rate Is fixed In either of the manners specified in
paragraph 31.2.1(a) or 31.2.2(b) above it shall be, 5 per cent per annum.

The relevant rate must not exceed by more than 5 percentage points ihe base lending rate
most recently set by the Monetary Policy Committee of the Bank of England in connection with
its responsibilities inder Part 2 of the Bank of England Act 1998(a).

The directors may waive any obligalion to pay interest an a call wholly or in parl.
NOTICE OF INTENDED FORFEITURE
A nolice of intended forfeiture:

3211 may be sant in respect of any share in respect of which a call has not been paid
as raquired by a call notice.

32.1.2 must be sent to the holder of that share (ar lo all the joint holders of that share)
or tg a transmittee of thal holder:

3213 mus! require payment of the call and any accrued Interest together with all costs
and expenses that may have been incurred by the Company by reasan of such
non-payment by a date which is not less than 14 clear days after the date of the
notice (that is, excluding the date on which the notice is given and the date on
which that 14 day period expires);

32.1.4 must state haw the payment is to be made; and

3215 musl stale thal il the notice is not complied with, the shares In respect of which
he call Is payable will be hable to be forfeited.

DIRECTORS' POWER TO FORFEIT SHARES

If a nolice of intended forfeiture Is not complied with before the date by which payment of the
call is required in lhe notice of intended forfeiture, the directors may decide thatl any share in
respect of which it was given is forfeitad, and the forfeiture is Lo include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfaiture

EFFECT OF FORFEITURE

Subject 1o these Arlicles, the forfeiture of a share extinguishes all interests In that share, and
all claims and demands against lhe Company in respect of it and all other rights and liabilities
Incidental to the share as between the person whose share it was prior to the forfeiture and
the Company

Any share which is forfeited in accordance with these Articles:

34.2.1 is deemed to have been forfeited when the directors decide that it is forfeited;
34.2.2 is deeined o be the praperty of the Company, and
3423 may be sold, re-allotted or otherwise disposed of as the directors think fit.

It a person’s shares have been forfeited'

3431 the Company must send that person notice that forfeilure has occurred and
record it in the register of members;

34.3.2 that persan ceases to be a shareholder in respect of those shares;
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34.33 that person must surrender the certificate for the shares forfeited to the Company
for cancellation;

3434 that person remains liable to the Company for all sums payable by that person
under these Adicles at the date of forfeiture in respect of those shares, including
any interest, costs and expenses (whether accrued before or after the date of
forfeilure); and

3438 the directors may waive payment of such sums whaolly orf in part or enforce
payment without any allowance for the value of the shares at the time of forfellure
or for any consideration received on their disposal.

Al any lime before the Company disposes of a folfeiled share, the directors may decide lo
cancel the forfeiture on payment of all calls and Interest, costs and expenses due in respect
of It and on such other terms as they think fit,

PROCEDURE FOLLOWING FORFEITURE

If a foifeited share is 1o be disposed of by being transferred. the Company may recewe the
consideration for the transfer and the directors may authorise any person to execule {he
Instrurnent of transfer.

A statutory dectaration by a director or the Company secrelary that the declarant Is a director
or the Company secrelary and that a share has been lorfeiled on a specified dale Is conclusive
avidence of the facts stated in it as against all persons claiming to be entitled to the share and
subject la compliance with any other formalities of transfer required by these Articles or by
law, constilules a good title to the share

A persan lo whom a forfeited share is transferred is not bound to see to the apphcation of the
consideration (if any) nor is that person's title to the share affected by any irregularnty in or
invalidity of the process leading to the forfeiture or transfer of the share.

If the Company sells a forfeiled share, the person who held it prior to its forfeiture is entitled to
receive from the Company the proceeds of such sale, net of any commission; and excluding
any amount which:

3541 was, or would have become, payable; and
3542 had not, when hal share was forfeiled, been pad by thal person in respect of
that share,

but no Interest 1s payable to such a person in respect of such proceeds and the Company 13
not required to account for any money earned on them.

SURRENDER OF SHARES

A sharcholder may surrender any share:

36.1.1 in respect of which the directors rnay issue a nolice of intended forfeitura;
36.1.2 which the directars may forfeit; or
_B14 which has been forfeiled.

The directors may accept tha surrender of any such share. The effect of surrender un a share
is the same as the effect of forfeiture on that share. A share which has beean surrendered may
be dealt wilh in the same way as a share which has been forfeiled

COMPANY NOT BOUND BY |.LESS THAN ABSOIL.UTE INTERESTS

Except as required by law, no person i1s to be recognised by the Company as holding any
share upon any trust, and except as otheiwise required by law or these Articles, the Company
is not in any way to be bound by or recognise any interest in a share other than the holder's
absolute ownership of it and all the rights attaching to il.

SHARE CERTIFICATES

The Company must issue each shareholder with one or more certificates In respecl of the
shares which thal shareholder holds and, save as provided otherwise in these Articles, such
certificates miust be issued free of charge
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Lvery certificate mus!t specify:

38.2.1 in respect of how many shares. of what class. it is issued;

38.2.2 the nominal value of those shares;

3823 lhe amaunt paid up on the shares; and

38.24 any distinguishing numbers assigned to them but are nof required to do so.

No certificate may be issued In respect of shares of more than one class.

If more than one person holds a share, only one cerlificate may be issued in respect of it.
Cerlificates must:

38.51 have affixed to them e Company's common seal. or

385.2 be otherwise executed in accordance with the Companies Acts.
REPLACEMENT SHARE CERTIFICATES

if a certificate issued in respect of a shareholder's shares is:

39.1.1 daraged or tefaced; or

3912 said o be: lost, stolen ar destroyed,

that shareholder is entitled to be 1ssued with a replacement certificate in respect of the same
shares.

A shareholder exercising the right to be ssued with such a replacement certificate.

3021 may at the same lime exercise the right to be issued with a single certificate or
separale certificates,

39.22 must return the certificate which is to be replaced lo the Company if it is damaged
or defaced; and

39.23 must comply with such condilions as to evidence, indemnity and the payment of
a reasonable fee as the directors decide.

INSTRUMENTS OF TRANSFER

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which is executed by or on behalf of the transferor and
unless the share is fully paid, by and on behalf of the transferee.

No fee may be charged for registering any instrument of transfer or other document relating to
or affecting the title 1o any share.

The Company may retain any instrument of transfer which is registered.

The transfetar remains the holder of a share until the transferee’'s name is entered in the
register of members as holder of it.

Any instrument of transfer which the directors refuse to register must (unless they suspect that
the propnsed lransfer may be fraudulent) be returned tao the transieree.

FRACTIONAL ENTITLEMENTS

Whenever, as a result of a consolidation or division of shares, any shareholders are entitled
(o fractions of shares, the directors may:

4111 sell the shares representing the fractions to any person (including (provided
permitted by law) the Company) for the best price reasonably ohlainable;

4112 authorise any person to execute an instrument of transfer of the shares ta the
purchaser or a person nominated by the purchaser: and

4113 distribute the net proceeds of sale in due proportion amang those shareholders

Whenever any shareholder's entitlement to a portion of sale amounts to less than a minimum
figure determined by the directors, that shareholder's portion may be distributed to an
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arganisation which is a charity for the purposes of the law of England and Wales, Scolland or
Northern Ireland.

The person to whom the shares are Iransfetred is not obliged to ensure that any purchase
money is received by the person entitled to the relevant fractions and nor shall such
transferee’s title to the shares be affected by any irregularity in or invalidity of the process
teading o their sale.

Dividends and Other Distributions
PROCEDURE FOR DECLARING DIVIDENDS AND DISTRIBUTIONS

The Company may, If the holders of a majority of the Ordinary Shares and the A Ordinary
Shares (taken together, as if the Ordinary Shares and A Ordinary Shares were a single class
of shares) provide their prior writlen consent to the same, declare and pay a distribution in
respect of the Income Return. For the avoidance of doubt, in any event, the Income Return
will compound, accumulate and accrue in accordance wilh Article 7.1.1(a).

Subjecl to Article 42 1 the Company may by ordinary resolution declare dividends o
distributions, and the direclars may decide to pay interim dividends, with prior Investor
Consent.

A dividend or distribution must not be declared unless the diectors have made a
recommendalion as to its amount and lhe Company has sufficient distributable reserves 1o
make such distribution. Stch a dividend or distribution must not exceed the amount
recommended by the directors

No dividend or distribution may be declared or paid unless it Is in accordance wilh
sharehalders' respective rights

If the Company's share capital is divided into different classes, no interim dividend of
distribution may be pald on shates carrying deferred or non-preferred nghts if, at the time of
payment, any preferential dividend or other preferential distribution is in Arrears For the
avnidance af doubl, the Company shall not declare or pay any distribution or dividend due in
connection with any shares other than the Preference Shares In accordance with these Arlicles
(including under Article 7 1.2). or buyback or repurchase any of ils shares, unless and until all
Arrears of Income Return have been paid in full (or will be paid in full as part of such distribution
or dividend payment)

The directors may pay al intervals any dividend or distribution payable at a fixed rate if it
appears to them that the profils available for distribution justify the payment.

iIf the directors acl in good faith, they do not incur any liability to the holders of shares conferring
preforcon righte fac any Inss thay may sutfer by the lawful payment of an interim dividend or
distribution on shares with deferred or non-preferred rights.

This Article 42 is subject ta Anticle 7.1 4.
CALCULATION OF DIVIDENDS AND DISTRIBUTIONS

Excepl as otherwise provided by these Articles and by the rights altached to shares, all
dividends or other distributions must be:

431 1 declared and paid according to the amounts paid up on the shares on which the
dividend or olher distribution is paid; and

4312 apportioned and paid pro rata according to the amounls paid up on the shares
during any portion ar portions of the pertod In respect of which the dividend or
other distribution is paidl.

If any share is issued on terms providing that it shall rank for dividend or other distribution as
from a particular date or be entitled to dividends or other distributions declared after a particular
date it shall rank for or be entitled to dividends or other distributions accordingly

For the purposes of calculating dividends ar other distributions, no account is to be taken of
any amnun! which has been paid up nn a share n advance of a call or otherwise paid up in
advance of its due payment date.
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PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum which is a distribution is payable in respect of a share, it must
be paid by ane or more of the following means:

44 1.1 transfer to a bank or building society account specified by the distribution recipient
either in writing or as the directors may otherwise decide;

44.1.2 sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distribution recipient's registered address (if the
distribution recipient is a halder of the share), ar (in any other case) to an address
specified by the distrbution reciplent either in writing or as Ihe directors may
otherwise decide,

44,13 sending a cheque made payable to such person by post to such persan at stch
address as the distribution recipient has specified either in writing or as the
directors may olhetwise decide; or

4414 any other means of payment as the directors agree wilh the distribution recipient
either in writing or by stich othey means as the direclors decide.

If.
44.2 1 a share is subject to the Company's lien, and
14.2.2 the directors are entitled lo issue a lien enforcement nolice in respect of it,

they may, insteacd of issuing a lien enforcement notice, deducl from any dividend or ather surm
payable in respect of the share any sum of money which is payable to the Company in respect
of that share to the extent that they are entitled to requitement payment under a lien
enforcement notice. Money so deducted must be used lo pay any of lhe sums payable in
respect of that share.

The Comparty must notity the distribution recipient in writing of:
44.3 1 the fact and amount of any such deduction;

4432 any non-payment of a dividend or other sum payable in respect of a share
resulting from any such deduction; and

4433 how the money deducted has been appled

in these Articles, “the distribution recipient” rneans, in respect of a share in respect of which
a dividend or alher sum 15 payable:

44 4.1 the holder of the share: or

44,42 iIf the share has two or more joint holders, whichever of them is named first in the
register of members; or

4443 if the holder is no longer enlitled to the share by reason of death or bankruptcy,
or otherwise by operation of law, the transmittee

NO INTEREST ON DISTRIBUTIONS

The Company may not pay interest on any dividend or other sum payable in respect of a share
unless otherwise provided by:

these Articles of Association:

the terms on which the share was issued; or

the provisions of another agreement between the holder of that share and the Company,
UNCLAIMED DISTRIBUTIONS

All dividends or other suins which are:

46.1 1 payable in respect of shares; and

46.1 2 unclaimed after having been declared or become payable,
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may, subjecl o the provisions of Article 7.1.1, be invested or otherwise madg use of by the
directors for the benefit of the Company until claimed.

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

If:

46.3.1 twelve years have passed [rom the date on which a dividend or other sum
became due for payment; and

46.3.2 tha distribution recipient has not claimed it,

notwithstanding Adicle 7 1 1, the distnbution recipient is no longer entitled to that dividend or
other sum and it ceases to remain owing by the Company.

NON-CASH DISTRIBUTIONS

Subject to \he lerms of issue of the share in question. the Company miay, by ordinary resolution
on the recomimendation of the direciars, decide to pay all or part of a dividend or other
distribution payable in respect of 8 share by lansferring non-cash assets of equivalent value
(including, without limitation, shares or other securities in any Company).

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

47.21 fixing the value of any assets;

41.22 payng cash o any dislribution recipient on the basis of that vaiue in order to
adjuslt the rights of recipients; and

47.2.3 vesting any assets in trustees.
WAIVER OF DISTRIBUTIONS

Distribution recipients may waive their entitiement 1o a dividend or other distribulion payable
in respect of a share by giving the Company notice in writing to thal effect, but if:

the share has more than one holder; or

mure than one person is entitled to the share, whether by reasan of the dealh or bankruptcy
of one or more joint holders, or otherwise,

the natice is not effective unless |l is expressed to be given, and signed, by all the holders or
persons otherwise entitied to the share.

Capiltatisation of Profits
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
Subject o these Articles, the directors may, if they are so authorised by an ordinary resolulion

49.11 decide to capitalise any profits of the Company (whether or not they are avallable
for distrihution) which are not required for paying a preferential dividend ar other
distribution, or any sum standing to the credit of the Company's share premium
account or capital redemnplion reserve, and

4912 appropriate any sum which they so decide to capltalise (a “capitalised sum”) lo
the persons who would have been entitled to it if it were distributed by way of
dividend or other distribution (the “persons entitled”) and in the same
proportions

Capitalised sums must be applied:
49.2.1 on behalf of the persons entitled; and

49.2.2 in Ihe same proportions as a dividend or other distribution would have beet
distributed to them.

Any capitalised sum may be applied in paying up new shares of a nominal amount squal to
the capitalised stim which are then allotted credited as fully paid to the persons entitied or as
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they may direct. A capitalised sum which was appropriated from profits avaitable for
distribution may be applied.

49.3.1 in or towards paying up any amounts unpaid on exisling shares held by the
person(s) entitled; or

49.3.2 in paying up new debentures of the Campany which are then allotted credited as
fully paid to the persons entitled or as they rnay direct.

Subject lo these Articles, the directors may:

49,4 1 apply capitalised surns in accoidance with Article 49.3 and Articie 49.3 partly in
one way and patitly in another;

49.4 2 make such arrangements as they think fil to deal with shares or debentures
becaming distributable in fractions under this Article (including the issuing of
fractional certificates or the making of cash payments): and

19.43 aulhorise any person to enter inlo an agreernent with the Company on behalf of
all the persans entitled which Is hinding on them in respect of the allotment of
shares and debenlures to them under this Article.

Decision-making by Shareholders
NOTICE OF GENERAL MEETINGS

A general meeling of the Company (other than an adjourned meeting) shall be called by notice
of at least 14 clear days (thal is, excluding the date on which the notice 1s given and the date
on which that 14 day period expires) but a general meeting may be called by shorier notice if
it 1s so agreed by a majority in number of the shareholders having a right to attend and vote
being a majority together halding nol less than ninsty percent in nominal value of the shares
giving that right.

Every notice convening a general meeting shall specify:

50.21 the place, the date and the time of the meeting;
50.2.2 the general nalure of the business 1o be dealt with at the meeting;
50.2.3 if the meeting 1s convened to consider a special resclulion, the lext of the

resolution and intention to propose the resolution as a special resolution; and

50.24 with reasonable prominence, that a member is entitled to appoint another person
(who does not have to be a member) as his proxy lo exercise all or any rights of
his to attend, speak and vote at the meeting and that a member may appaint
more than one proxy in relation to the meeting {provided that each proxy ts
appointed to exercise the rights attached to a different share or shares held by
him) and shall also specify any more extensive rights (if any) conferred by these
Articles lo appoint more than one proxy

The notice shall be given to the members (other than any who undaer the provisions of these
Articles ar of any restrictions imposed on any shares are nol entitled to receiva notice from the
Company), to the directors and to the auditors and if mare than one for the time being, to each
of them.

Subject to the provisions of these Articles, natice of a general meeting of the Company may
be given:

50.4 1 in hard copy form;
50.4.2 in electronic form; or
50.4.3 by means of a website.

or partly by one such means and partly by another and the provisions of Article 64 (Company
Communications) shall apply accordingly.

The accidental failure to give nolice of general meeting or, in cases where it is intended that it
he sent aut with the notice, an Instrument of proxy, of 1o give notice of a resolution intended to
be moved at a general meeting 1o, or the non-receipt of any of them by, any persan or persons
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entitled to receive the same shall not invalidate the proceedings at that meeting and shall be
disregarded for the purpose of determining whether the notice of the meeting, Instrument of
proxy or resolution were duly given.

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person is able to exercise the right 1o speak at a general meeting when that person is in a
pusition to communicate 1o all those altending the meeting, during the meeling, any
information or opinions which that persan has an the business of the meeting.

A person is able to exercise the right to vate at a general meeting when-

51.2.1 that person is able to vote, during the meeting, on resolutions put o the vote at
the meeling; and

51.2.2 thal person's vote can be taken inte account in deterinining whether or not such
resolutlons are passed al the same titne as the voles of all (e ulher persons
attending the meeting.

The direclors may make whatever arrangements they constuer appropriale 1o enable those
attending a general meeting to exercise their rights to speak or vote at it.

in deterinining attendance at a gerneral meeting, it is immaterial whether any two of mafte
shareholders attending it are in the same place as each other.

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

QUORUM FOR GENERAL MEETINGS

No business other than the appaintmant of the chairman of lhe meeling is to be transactad at
a general meeting unless the persons attending it constitute a quorum when the meeting
proceeds to business (and nothing in these Articles shall prevent any other business being
transacted at such general meeting if the persons altending it do not constitute a guorum from
time to time thereafter throughout the meeting).

Whenever the Campany has only one member, the member present (being an individual) in
person or by praxy, or (being a corporation) by a duly autharised representative or by proxy,
shall be a quorum  Subject to the provisions of Seclion 318(2), CA2006, whenever the
Company has two or more members, two persons enlilled to vote upon the business to be
transacted each being a member (being an individual) present in person or by proxy, or (helng
a corporaltion) present by a duly authorised representative ar by proxy (at least ane of whom
must be a holder of B Ordinary Shares and a holder of C Ordinary Shares or a proxy or a duly
authorised representative ot such a holder), shall be a quorum.

CHAIRING GENERAL MEETINGS

If the directors have appainted a chalrman, the chairman shall chair general mestings if
present and willing to do so.

If the directors have not appoinled a chairman, or if the chairman is unwilling to chair the
meeting ar is nal present within ten minules of the time at which a meeting was due to starl;

53.2.1 the directors present; or
53.2.2 {if no directors are present), the meeting,

must appoinl a dnevlor or shareholder (which may include any proxy appointed by a
shareholder) to chair the meeting, and the appointment of the chairman of the meeting must
be the first business of the mesting.

The person chairing a meeling in accordance with this Article is raferred lo as “the chairman
of the meeting”.

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS
Directors may attend and speak al general meetings, whether or not they are shareholders.
The chairman of the meeting may permit other persons who are not:
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54.21 shareholders of the Company, o
54.2.2 otherwise entitled 1o exercise the rights of shareholders in relation lo general
meelings,

to attend and speak at a general meeting.
ADJOURNMENT

if the persons attending a general meeting within half an how of the lime at which the meeting
was due fo start do not constitute a quorum, the chairman of the meeting must adjourn it.

The chairman of the meeting may adjourn a general meeting at which a quorum {s present if:
55.2 1 Ihe meeling consents to an adjournment; or

5622 it appears to the chairman of the meeting that an adjournment is necessary o
protect the safety of any person attending the meeting or ensure that the business
of the meeting is conducted in an orderly manner.

The chairman of the meeting must adjourn a general meeting it direcled to do so hy the
meeling.

When adjoutiing a general meeting, the chairman of the meeting must.

5541 either specify the lime and place to which it is adjourned or state that it is to
contine at a time and place to be fixed by the directors; and

56.4.2 have regard 1o any directions as to the time and place of any adjournment which
have been given by the meeting.

If the continuation of an adjourned meeling is to lake place more than 14 days after it was
adjourned, ihe Company must glve at leas! 7 clear days' notice of it (that is, excluding the day
of the adjourned meeling and the day on which the notica is given):

5551 to the same persons o whom notice of the Company's general meetings is
required to be given; and

5552 containing the same information whirh such notice is required to contain.

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place. If a quorum is
not present at any such adjourned meeling within half an hour from the time appointed for thal
meeting (ot if, during the meeting. a quiorum ceases to be present), the quorum shall be any
two members enlitled o vole upon the business to be lransacted, subject in any case lo the
provisions of the Investiment Agreement,

VOTING: GENERAL

A resolution put Lo the vole of a general meeling must be decided on a show of hands unless
a poll is duly demanded in accordance with these Arlicles.

No shareholder shall, unless the direclors otherwise decide, be entitied to vote (either in
person or by proxy) at a general meeting, al any adjournment of it or on any poll called at or
in refation to it in respect of any share held by him or to exercise any right as a shareholder
uniess all calls or other sums presently payahle by him in respect of that share in the Company
have been paid to the Company

ERRORS AND DISPUTES

No objeclion may he raised to the qualification of any person voling at a general meeling
except at lhe meeling or adjourned meeting at which the vote objected to is tendered, and
avery vole not disallowed at the meeting Is valid.

Any such objection inust be referred to the chairman of the rneeling, whose decision is final
and conclusive

DEMANDING A POLL AND PROCEDURE ON A POLL
A poli on a resolution may be demanded:
58.1.1 irn advance ol lthe general meeling where it is o be pul te the vote; or
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5812 al a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution is declared.

A poll may be demanded by

58.2.1 the chalrman of the meeting;

58.2.2 the dirsclors;

58.2.3 two or more persoins having the right to vote on the resolution;

5824 a person or persons representing not less than one lenth of the total voting rights

of all the shareholders having the right to vote on the resolution; or

58.2.5 by a person or persons tiolding shares in the Company conferring a right o vote
on the resolution. being shares on which an aggregate sum has been paid up to
not less than ane tenth of the total sum paid up on all the shares conferring that
right.

A demand for a poll may be withdrawn if:
58.3.1 the poll has not yet been laken; and
58.3.2 ihe chairman of the meeting consents 1o the withdrawal,

and a demand so withdrawn shall not be \aken lo have invalidated the result of a shaow of
hands declared before the demand was made.

Polls must be taken immediately and in such manner as the chairman of the meeting direclts.
CONTENT OF PROXY NOTICES

Proxies may only validly be appointed by 3 notice in wniting (a “proxy notice”) which

58.11 slales Ihe name and address of the shareholder appointing the proxy

59,1.2 iddentifies the person appointed to be that shareholder's proxy and the general
meeliny in refation to which that person is apnointed,

59.1.3 is signed by or an behalf of the shareholder appointing the proxy. or is
authenticaled in such manner as the directors may determine; and

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

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

Proxy nolices may specify how the proxy appointed under theni is to vole (or thal the proxy is
to abstaln fram voting) on one or more resolutions.

Unless a proxy nahce indicates atherwise, it must be treated as:

59.4.1 alinwing the person appointed under it as a proxy discretion as to how to vote on
any anclllary of pracedural resolutions put to the meeting; and

59.4.2 appuinting hal person as a proxy in relation to any adjournment of lhe general
meeting to which il relales as well as the meeting itself

DELIVERY OF PROXY NOTICES

The appointment of a proxy and the power of attorney or other aulharity (il any) under which
it is signed {or a copy of such authority certified notarially or in some other way approved by
the directors) shall be sant or supplied in hard copy form, or (subject to any conditions and
limitations which the directors may specify) in electronic form:

60.1.1 to the registered office of the Company; or

60.1.2 to such other address (including electronic address) as is specified In the nolice
convening the meeling or in any instrument of proxy or any invitation to appoint
a proxy sent or supplied by the Company in relation to the meeting; or

6013 as the directors shall otherwise direct,
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ta be received before the time for the holding of the meeting or adjourned meeting to which it
refates or, In the case of a poll taken after the date of the measeting or adjourned meeting, before
the time appuinted lor the poll.

Any instrument of proxy not so sent or supplied or received shall be invalid unless the directors
at any time prior to the meeting or the chaliman of the meeting at the meeting, in their or his
absolute discretion, accept as valld an instrument of proxy where there has not been
compliance with lhe provisions of this Article and such proxy shall thereupon be valid
notwithstanding such default

A person who is entitled to attend, speak or vote (either on a shaw of hands or on a poll) at a
general meeting remains so entitled it respect of that meeting ar any adjournment of it, even
though a valid proxy notice has been delivered to the Company by or on behalf of that person

If a proxy notice is not executed by the person appointing the proxy, it must be accompanied
by written evidence of the authority of the person who execuled it to execute it on the
appointor's behalf

REVOCATION OF PROXY NOTICES
The validity of:

61.11 a vote given or poll demanded ih accordance with the terms of an appointment of
a proxy; or

61.1.2 anything done by a proxy acting as duly appointed chairman of a meeting; or

6113 any decision detennining whether a proxy counts in a quorum at a meeting.

shall not be affected notwithstanding the death or mental disorder of the appointor or the
revocalion of the appointment of the proxy (or of the authority under which the appointment of
the praxy was executed) or the transfer of the share in respect of which the appointment of
the proxy is given, uniess notice in writing of such death, mental disorder, revocation or transfer
shall hava been:

61.1.4 sent or supplied to the Company or any other person as the Company may
require in the notice of the meeting, any instrument of proxy sent out by the
Company in relation 1o the meeting or in any invitation to appoint a proxy issted
by the Company in relation to the meeting. in any manner permitted for the
sending or supplying of appointments of proxy pursuant to these Aticles; and

6115 recaived at the registerad office of the Company {or such other address ({including
electronic address) as has been designated for the sending or supplying of
appointments of proxy), before the lime for the halding of the meeting or
adjourned meeting to which it relates or, in the case of a poll taken after the date
of the meeting or adjourned meeting, before the titme appointed for the poll.

VOTES OF PROXIES

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

On a vote on a resolution on a show of hands, where a proxy s appointed by mare than one
member (provided that, where some only of those members by whom the proxy is appointed
instruct the proxy lo vole in a particular way, those membaers all instruct such proxy to vote in
the same way on a resolution (either "for” or “against™)) such proxy shall be entitled to cast a
second vote the other way in relation 1o any discretionary vote(s) given to him by other
members by whom such proxy is appointed

AMENDMENTS TO RESOLUTIONS

An ordinary resolution 10 be proposed at a general meeling may be amended by ordinary
resalution if

653.1.1 nolice of the proposed amendment is given to the Company in writing by a person
entitied to vole at the general meeling at which il is to be propased not less than
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48 hours before the meeling is to take place (or such later lime as the chairman
of the meeting may determine), and

63.1.2 the proposed amendment does nol. in the reasonable opinion of the chalrman of
the meeting, materially atter the scope of the resolution.

A special resolution lo be proposed at a general meeting may be amanded by ordinary
resolution, If:

63.2.1 the chairman of the meeting proposes the amendment at the general meeting at
which the resolution is to be proposed; and

63.22 the amendment does not go beyond what Is necessary to correct a grammalical
or other hon-substantive error in the resolution.

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to &
resolution is out of order, the chairrman of the meeling's error does not invalidate the vote on
(hal resottion.

Administrative Arrangements
COMPANY COMMUNICATIONS

Subject to the provisions of the Acts (and save as otherwise provided in these Adicles), any
document or infarmation required or autharisad to be senl or supplied by the Company to any
member or any other person (including a director) pursuant to these Arlicles, the Companies
Acls or any other rules or regulations to which the Compaiiy may be subject, may be sent ar
supplied in hard copy form, in electronic form, by means of a websile or in any other way in
which documents or information may be sent ar supplied by the Company pursuant to the
Companies Acls

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

T'te provisions of the CA2006 which apply to sending or supplying a docurment or information
required or authorised to be sent or supplied by the Companies Acls by making it available on
a website shall, mutatis mutandis, apply to the sending or supplying of any document or
information reqtiired or authorised to be sent by these Articles or any other rules or regulations
lo which the Company may be subject, by making it available on a website.

The Company may send or supply any document or information to a member or any other
person {including a director) pursuant to these Arlicles, the Compantes Acts or any other rules
or regulations 1o which the Company may be subjec), either personally. or by post in a prepaid
envelope addressed to the member (or such other parson) at tus registered address ar at his
address foi service, or by leaving it at that address or any other address for the time being
notified to the Company by the member (or such other person) for the purpose, or by sending
or supplying it using electronic means to an slectronic address for the tirme being notified to
the Company by the member (or such other person) for the purpose, or by any other means
authorised in wriling by the member (or such other parson) concerned.

A shareholder whose registered address Is not within the United Kingdom and who gives the
Company an address within the United Kingdom to which documents or information may be
sent or supplied 1o him or gives an electronic address to which documents or Information may
be sent or supplied using electronic means, shall be entitled to have documents or information
sent or supplied to him al that address, but otherwise no such sharehalder shall he antitied to
recelve any document ar Infarmation from the Company

In the case of join! holders of a share, if the Company sends or supplies any document or
(nformation to one of the joint holders, it shall be deemed to have propetly sent or supphed
such document or information to all the joint holders.

If. on at leas! 2 consecutive occasions, the Company has attempted to send any document or
inforination by electronic means to an address specified (or deemed specified) for the purpose
and a delivery failure {or other similar) notification has been received by the Company, the
Comparty lhereafter shall, send documents or information in hard copy form or elactronic farm
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(but not by eleclronic means) to such member at his registered address o address for setvice
within the United Kingdom (whether by hand, by post or by leaving it or them at such address),
(n which case the provisions of Article 64 7 shall apply.

If on 3 consecutive occasions documents or information have been sent or supplied to any
shareholder at his registered address or address for the service of such documents of
infarmation in the United Kingdom but have heen returned undetiverad, such shareholder shall
not thereafter be entitled 10 receive any documents or infarmation from the Company untif he
shall have communicated with the Company and supplied in writing a new registered address
or address within the United Kingdom for the service of dacuments or information or an
alectronic address to which documents or information may he sent or supplied using electronic
means.

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

Save as provided otherwise in these Articles, any document ar infarmation, addressed to a
shareholder {or other person to whorn such document or Information is required or authorised
to be sent pursuvant o these Arlicles, the Companies Acts or otherwise) at his registered
address or address for service (In lhe case of a shareholder, in the United Kingdom) or
eleclronic address, as the case may ha shall:

64,10 1 if hand delivered or left at a regristercd address or other address for service (in
the case of a shareholder in the United Kingdom). be deemed to have been
served or delivered ni the day an which it was so delivered or lefl;

64.10.2 if sent or supplied by past (whether in hard copy form of in electronic form), be
deemed lo have heen recelved at the expiration of 24 hours after the envelope
was posted;

64 10.3 if sent or supplied by electronic means (other than by means of website), be

deemed to have been teceived (il sent or supplied between the hours of 9 a.m.
and 5 p.m. on a Business Day) at the time it was sent, or (If sent or supplied at
any ather lime) at 9 a.m. on the next following Business Day; and

64.10 4 if sent or supplied by means of a website, be deemed o have been received
when the material was first made available an the website or. if later, when the
recipient received (or Is deemed to have received) hotice of the fact that the
material was available on the website,

In calculating a periad of haurs for the purpose ot Article 64.10, no account shall be laken of
any part al a day that is nol a Business Day.

A director may agree with the Company that documents sent to that director in a particular
way are ta be deemed to have been received within a specified time of their being sent, and
for the specified time lo be less than those sel out in Article 64.10.

Subject to Article 84.9, in proving such service or delivery it shall be sufficient to prove that the
envelope containing the docunent or information was properly addressed and put into the pos!
in a prepaid envelope or, in the case of a document or information sent or supplied by
eleclronic means, thal il was sent or supplied in accordance with guidance issued by the
Institute of Chartered Secretaries and Administrators entitled "Electronic Communications with
Shareholders 2007" (as such guldance is ammended or updaled from time to time).

The Company shall not be held responsible for any failure in transmission beyond its
reasonable control and the provisions of Article 64.9 lo Arlicle 64.13 (inclusive) shall apply
regardless of any document or information being returned undelivered and regardless of any
delivery fallure notification or “out of office” or other similar response and any such “out of
office” or other similar response shall not be considered (o be a delivery falure

This Article 64 is subject to the provisions of the Investiment Agreement
COMPANY SEALS

Any common seal may only be used hy the authority of the directors or a commiltee of the
directors.

50
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The directors may decide by what means and in what form any common seal is to be used

Unless otherwise decided by the directors, if the Company has a common seal and it is affixed
1o a documenl, the document must also be signed by al teast one alithorised person in the
presence of a witness who attests the signature.

For the purposes of this Article, an authorised person is:

65.41 any director of the Company;
65.4.2 the Company secretary {if any); o1
65.4.3 any person authorised by the directors for the purpose of signing documents to

which the common seal is applied.
NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or aulhorised by the direclors of an ordinary resolution of the
Company, no persan is entilled to inspect any of the Company's accounting or other records
or documents merely by virtue of being a sharehalder.

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide la imake provision for the benefit of persons eniployed or formerly
employed by the Company or any of its Subsidiaries (other than a director or former director
o shadow director) In canneclion with the cessation ar transfer to any person of the whole or
part of the undertaking of the Company or that Subsidiary.

INDEMNITY AND FUNDS

Subject o Article 68.2 (bul olherwise to the fultast extent permitied by law) and wilhout
prejudice to any indemnity to which he may otherwise be entilled:

68.11 a relevant director, secretary or other officer (other than any person engaged as
auditor) of the Company or an associated Company may be Indemnified out of
the Company's assets agamst all or any part of any costs, charges. losses,
expenses and liabililies incurred by that director secretary or other officer:

(a) inthe actual or purported exercise of his powers in relation to the affairs of
the Company or associated Company; and

{b)  in connection with the activities of the Company or an associated Company
In its capacity as a trustee of an occupational pension scheme; and

6812 a relevant director, secretary or other officer {other than any person engaged as
auditor) of the Company or any holding Company may be provided with lunds to
meet any expenditure Incurred ar Lo be incurred by him as provided In Seclion
205 and/or Section 206, CA2006 (or enable him to avoid incurring any such
expendilure).

This Atlicle does not authorise any indemnity or provision of funds which would be prohibited
or rendered void by any provision of the Companles Acts or by any other provision of law.

INSURANCE

Subject lo the provisions ot the CA2008, the directors may in their absolule discrelion decide
to purchase and maintain insurance, at the expense of the Company, for the benefit of any
relevant direclor secretary or other officer (other than any person engaged as auditor) of the
Company or associated Company in respect of all or any part of any relevant loss.



