No 07075792
THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
RETAIL MONEY MARKET LTD
{the "Company™)
12 March 2015
{the "Circulation Date")

We, the undersigned, being all the eligible members of the Company who at the Circulation Date
would be entitled to vote on these resolutions hereby agree pursuant to section 288 of the
Companies Act 2006 to the passing of the following resolutions of the Company, having effect In
the case of resolution 1 as a special resolution and in the case of resolution 2 as an ordinary
resolution (the "Resolutions”), in each case in accordance with Chapter 2 Part 13 of the
Companies Act 2006

SPECIAL RESOLUTION

1. THAT new articles of association in the farm attached to this resolution be adopted as the
articles of association of the Company in substitution for and to the exclusion of all previous
articles of association

ORDINARY RESOLUTION

2 THAT the directors be generally and unconditionally authorised for the purposes of section
551 of the Companies Act 2006, to exercise all the powers of the Company to allot shares
and grant rights to subscribe for, or convert any securities into, ordinary shares in the
capital of the Company up to an aggregate nominal amount of £0 68705 This authonty shalt
expire on the fifth anniversary of the passing of this resclution (save that the Company may
before such expiry make an offer which would or might require shares to be allotted, or
rights to be granted, after such expiry and the directors may allot shares or grant rights to
subscribe for shares in pursuance of such offer or agreement as if the authonty conferred
hereby had not expired)

AGREEMENT:

Please read the notes at the end of this document before sigmifying your agreement to the
Resolutions
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The undersigned, being a person entitied to vote on the above resolutions, hereby wrrevocatly
agree to the Resolutions

Date \3.) 3 ] 2015

ﬂ‘AM% Micvda g oW T2

Signed

NOTES:

Name

1 If you agree to all of the resolutions, please indicate your agreement by signing and
dating this document where Indicated above and returning it to the Company using one of
the foillowing methods

By Hand delivening the signed copy to the Directors at Retall Money Market

Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

Post. returning the signed copy by post to the Directors at Retail Money Market

Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

E-mail. by attaching a scanned copy of the signed document to an e-mad and
sending 1t to peter behrens@ratesetter com FPlease enter “Written resolutions-
February 2015" in the e-mall subject box

If you do not agree to the resolutions, you do not nheed to do anything you will not be
deemed to agree if you fall to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your

agreement

Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been recetved for the resolutions to pass, they will lapse If you agree to the
resclutions, please ensure that your agreement reaches us before or on this date

In the case of joint holders of shares, only the vote of the semor holder who votes will be
counted by the Company Sentonty is determined by the order 1n which the names of the
jont holders appear i the register of membaers

if you are signing this document on behaif of a person under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authonty when
returning this document

LONDON\39723437 01



The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

pate 17THMARCH 2015
/@'@&M NICOLA CORBETT
Signed Name
Text
NOTES:
1 If you agree to all of the resalutions, please indicate your agreement by sigring and

dating this document where indicated above and returming 1t to the Company using one of
the following methods

+ By Hand debvering the signed copy to the Dwectors at Retal Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OKS

+ Post returning the signed copy by post to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« E-mail by attaching a scanned copy of the signed document to an e-mall and
sending 1t to peter behrens@ratesetter com Please enter "Written resclutions-
February 2015" in the e-maif subject box

If you do not agree to the resolutions, you do not need to do anything you wil not be
deemed to agree If you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been recewved far the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of jeint holders of shares, only the vate of the senior holder who votes will be
counted by the Company Semority 15 determined by the order in which the names of the
joint hoiders appear in the register of members

5 If you are signing this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authonty when
returning this document
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The wadorsigned, Bomg o parsen enutled te void o0 the abuve rewoiuuons, hereby rrevocany
agree to the Rasolutions

Date 29 f[r\%r(/(» 2015

M M R Ry ) v
Signed Name

NOTES:®

1 If you agree to all of the rcsolutions, please indicate your agreement by signing and
dating this document where Indicated above and returming rt to the Company using anc of
the following metnods

+ By Hand delivering the stgned copy to the Dircctors al Retal Mongy Market
Limsted, 406 Great Guldferd Business Square, 20 Great Guildford Straet, London,
SE1 OHS

+  Post returning the signed copy by post to the Oicctors al Retail Mongy Market
Limited, 406 Great Guldford Business Square, 20 Great Guitdford Strect, London,
SE1 OMS

+  E-mall by attaching a s¢anned copy af the signed document o an e=matl and
<ending it to peter behrens@iatesetter corn  Please entcr  ‘Wnitten resolutions-
February 2015" in the c-mail subject box

If you do nat aares in the resnluions you do nat need to ¢o anything you will not be
deamed Lo agree if yous fall toicply

2 Onee you have indicated your agreement Lo the rasclubions you may not revoke your
agreement
4 Unless, by the period of 28 days beginning with the Circulation Date, suffiglent agreement

has been recelved for Lhe resolutions to pass, they wil lapse T you agree ta the
resolutions, please ensure that your agreement reaches us beforc or on this date

4 In the case of joint bolders of shares, only the vote of the senlor holdes who veotes wlll be
counted by the Company Sewmority Is determined by the order in which the names of the
jolt holders appear in the register of menibers

5 If you are sigrung this decuiment on behalf of 3 person under a power of attorney or other

authoity pitease send & copy of the iclevani power of attorney 0~ authonty when
returning this document

tONDON\3DT723437 C1




The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resolubons

Date / 2015
HZWRY (ST

Name

NOTES*

1 If you agree to all of the resolutions, please indicate your agreement by sigming and
dating this document where indicated above and returning it to the Company using one ¢
the fallowing methods

+« Bv Hand dehvering the signed copy to the Directors at Retail Money Market
Limited 406 Great Guitdford Business Sguare, 30 Great Guildford Street, London,
SE1 OHS

« Post returrung the signed cepy by post to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 QHS

« ¢-inall oy attaching a scanned copy of the signed docurnent to an e-mail and
sending it to peter behrens@ratesetter com  Please enter “Wntten resolutions-
february 2015" 1 the e-mad subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deermed to agree if you fad to reply

2 Once vou have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the periad of 28 days beginmng with the Circulation Date, sufficient agreemen:

has been receivad for the resolutions to pass, they wil lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on Lhis date

4 1n the case of joint holders of shares, only the vote of the semor holder who votes wili be
counted by the Company Senionty 15 determined by the order in which the names of the
j0int holders appear in the register of members

5 If you are sigmng this document on behalf of a person under a power of attorney or other

authonty please send a copy of the relevant power of attorney or authorty when
returming this document
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The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

pate 7+ ] o3 2015

e e ré L 7TaZECHmMmAN

Slgned//f Name

NOTES.

1 If you agree to all of the resolutions, please ndicate your agreement by signing and
dating this document where indicated above and returning it to the Company using one of
the following methods

« By Hand delivering the signed copy to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

¢ Post returning the signed copy by post to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« E-mail by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Wnritten resolutions-
February 2015™ in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree If you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulatton Date, sufficient agreement

has been received for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the semor holder who votes will be
counted by the Company Semority 15 determined by the order in which the names of the
joint holders appear in the register of members

5 If you are sigruing this document on behalf of a person under a power of attorney or other

authority ptease send a copy of the relevant power of attorney or authority when
returning this document

LONDON\39723437 01




The undersigned, being a person entitted to vote on the above resolutions, hereby revocably
agree to the Resolutions

pate 2% Marih 2015

(.‘rv"w——(?/ X nagl b ‘/ L 9

Signed Name
NOTES
1 If you agree to all of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returning it to the Company using one of
the following methods

« By Hand delivenng the signed copy to the Directers at Retall Money Market
Limited, 406 Great Gulldford Business Square, 30 Great Guildford Street, London,
SE1 0HS

» Post returming the signed copy by post to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guidford Street, London,
SE1 OHS

« E-mall by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Written resoluttons-
February 2015” in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree if you fail to reply

2 Once you have indicated your agreement to the resolutions you may nol revoke your
agreement
3 Unless, by the penod of 28 days beginming with the Circulation Date, sufficient agreement

has been recewved for the resolutions to pass, they will lapse If you agree to the
resolutions, piease ensure that your agreement reaches us before or on this date

4 In the case of jJoint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniority 1s deterrmined by the order in which the names of the
Joint holders appear In the register of members

5 If you are signing this document on behalf of a person under a power of attorney or other

authority please send a copy of the relevant power of attorney or authonty when
returning this document
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The undersigned, being a person entitled to vote on the above resoluttons, hereby irrevocably
agree to the Resolutions

pate 2% Morel 015

% W Adton Burier
Swyned Name
-

NOTES

1 If you agree to all of the resolutions, ptease indicate your agreement by signing and
datng this docurment where indicated above and returning it to the Company using one of
the following methods

« By Hand delivering the signed copy to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

+« Post returrung the signed copy by post to the Directors at Retail Money Market
Lrmited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SEl QHS

« E-mail by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Wrnitten resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree f you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement

3 Unless, by the pertcd of 28 days beginning with the Circulation Date, sufficient agreement
has been received for the resolutions to pass, they will lapse If you agree to the
resclutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the senlor holder who votes will be
counted by the Company Senionty ts determined by the order in which the names of the
jownt holders appear in the register of members

5 If you are signing this document on behaif of a person under a power of attorney or other

authorly please send a copy of the relevant power of attorney or authorty when
returning this document

LONDONVIG723437 01




The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

Date al. m“" 2015
(Xux&ﬂ’w& . JANE SALTMA RS

Signed Name
NOTES:
1 If you agree to all of the resolutions, please indicate your agreement by sigrning and

dating this document where indicated above and returning it to the Company using one of
the following methods

« By Hand delivering the signed copy to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« Post returning the signed copy by post to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

+ E-mall by attaching a scanned copy of the signed document to an e-maill and
sending 1t to peter behrens@ratesetter com Flease enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deermed to agree if you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficlent agreement

has been received for the resclutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreerment reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Senicrity is determined by the order in which the names of the
joint holders appear in the register of members

5 If you are signing this document an behalf of a person under a power of attorney or other

authornity please send a copy of the relevant power of attorney or authorty when
returning this document

LONDON\39723437 01




The undersigned, betng a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

a4 Man, i
Date | z als 2015 LUTUT AN paTRIclk Sohes
2
N~ ProL SEAWNE
Signed adff-om I‘N'\"‘q es ox Name
(5‘ ’mﬂr 6&{ )Lm‘d adl
Tn,-ﬂ'c’e‘ F ke e* ey ekl
Lm,ﬂf,jf& Beaes ¢ ’rr\,{\'
NOTES
1 If you agree to all of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returning it to the Company using one of
the following methods

« By Hand delivering the signed copy to the Directors at Retal Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

+ Post returming the signed copy by post to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SEL1 OHS

+ E-mail by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" In the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree if you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the penod of 28 days beginning with the Circulation Date, sufficient agreement

has been recewved for the resolutions to pass, they wil tapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the sentor holder who votes will be
counted by the Company Seniority is determined by the order in which the names of the
joint holders appear in the register of members

5 If you are signing this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of atterney or authonty when
returning this document

LONDON\39723437 D1




The undersigned, being a person entitied to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

Date

2307 2015

W% MEcprd Cctey

Signed

NOTES:

1

Name

If you agree to all of the resolutions, please indicate your agreement by signing and
dating this document where indicated above and returming it to the Company using one of
the following metheds

» By Hand delivering the signed copy to the Directors at Retail Money Market
Limited, 406 Great Guildford Busincss Square, 30 Great Guidford Street, London,
SE1 O0HS

« Post returning the signed copy by post to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SEL OHS,

« E-mail by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree if you fail to reply

Once you have indicated your agreement to the resolutions you may not revoke your
agreement

Unless, by the period of 28 days beginning with the Crrculation Date, sufficient agreement
has been received for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

In the case of joint holders of shares, only the vote of the senior holder whao votes will be
counted by the Company Sentonty 1s determined by the order in which the names of the
joint halders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when
returning this document

LONDON\39723437 01




The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree te the Resclutions

pate 23 wmaled 2015
C/\/\ CHEYTOPHEL  KELT
Signed Name
NOTES:
1 If you agree to all of the resolutions, please indicate your agreement by sigmng and

dating this document where indicated above and returning it to the Company using one of
the following methods

» By Hand delivening the signed copy to the Directors at Retal Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SELl OHS

« Post returning the signed copy by post to the Directors at Retail Money Market
Lirmited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« E-mail by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolubions, you do not need te do anything you will not be
deemed to agree If you fall to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been received for the resolutions to pass, they will fapse I[f you agree to the
resofutions, please ensure that your agreement reaches us before or on this date

4 In the case of Joint holders of shares, only the vote of the semor holder who votes will be
counted by the Company Seniority 15 determined by the order in which the names of the
joint holders appear in the register of members

S If you are signing this document on behalf of a person under 2 power of attorney or other
authority please send a capy of the relevant power of attorney or authonty when
returning this document

LONDON\3IS723437 01
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The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

p
Dateu ™M ‘V'A’\ 2015

D-?"\W"r\\(‘ﬁ‘-ﬂa..aw DowlhtL?AL""‘"\- :-‘-OM\LI'JS-\O

Signed Name
NOTES:
1 If you agree to all of the resclutions, please indicate your agreement by signing and

dating this document where indicated above and returming it to the Company using one of
the following methods

= By Hand delivering the signed copy to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« Post returning the signed copy by post to the Directors at Retaill Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

» E-mall by attaching a scanned copy of the signed document to an e-mail and
sending it to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree If you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been received for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vate of the senior hoider who votes will be
counted by the Company Seniority 1s determined by the order tn which the names of the
jont holders appear in the register of members

5 1f you are signing this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authonty when
returning this document

LONDON\35723437 01



The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably

agrie to the Resolutions

2018

ate -
S THE COMME S AL OF

WAS HES T ST ED N THE PRESENGE D=
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(:9_\¢_u—.c/-'-d S W= &Y

Name

If you agree to all of the resclutions, please Indicate your agreement by signming and
datng thes document where indicated above and returning it to the Company using one of
the follewing methods

+ By Hand delvenng the signed copy to the Directors ar Retalt Money Market
Limrted, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

*+  Post roturning the signed copy by post to the Directors at Retall Money Market
Limued, 406 Great Gunldford Business Square, 30 Great Guildford Street, London,
SF1 OHS

+ E-mail by attachung a scanned copy of the signed document to an e-ma)l and
sending st to peter behrens@ratesetter com  Please enter "Wnitten resolutions-
Febiruar 7 2015" 1 the e-mail subyect box

I you do nol agree to the resolutions, you do not need to do anything you will not be
deemed to agree if you fail to reply

Once you have mndicated your agreement to the reselutions you may not revoke your
agreement

Unless, by the penod of 28 days beginming with the Circulation Date, sufficient agreement
has been recewved for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure tnat your agreement reaches us before or on this date

in the case of joint holders of shares, only the vote of the semor holder who votes wiil be
counted hy the Compdany Sentority is determmined by the order in which the names of the
Jont holders appoar in the reqister of members

If you are signing this document on behalf of 2 person under a power of attorney or other
authordy pleasa send a copy of the relevant power of attorney ur authonty when
returring this documaent

W
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The undersigned, being a person entitied to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

Date 72 [N 2015

-

A{f?d&e.\ Y, /[LG)LA‘ND&{ T1pa § C'Tou*‘\k
Signed Name

NOTES:

1 If you agree to ail of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returning it to the Company using ane of
the following methods

+ By Hand delivering the signed copy to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« Post returning the signed copy by post to the Directors at Retaill Money Market
Lirmited, 406 Great Guildford Business Sguare, 30 Great Guildford Street, London,
SE1 QHS

« E-mai by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree If you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been received for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniornty is determined by the order in which the names of the
joint holders appear in the register of members

5 If you are signing this document on behalf of a persan under a power of attorney or other

authorty please send a copy of the relevant power of attorney or authorty when
returning this document

LONDONY39723437 01




The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

Date 02? 3 2015
2

Sighed / Name

NOTES:

1 If you agree to all of the resolutions, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company using one of
the following methods

+ By Hand delivering the signed copy to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

= Post returnuing the signed copy by post to the Directors at Retall Money Market
Limited, 406 Great Guiidford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« E-mall by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resclutions, you do not need to do anything you will not be
deemed to agree f you fait to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginming with the Circulation Date, sufficient agreement

has been received for the resolutions to pass, they wil! lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniority 1s determined by the order in which the names of the
Joint holders appear in the register of members

S If you are signing this decument on behalf of a person under a power of attorney or other

authority please send a copy of the relevant power of attorney or authonty when
returning this document

LONDON\39723437 01




The undersigned, being a person entitied te vote on the above resolutions, hereby irrevocably
agree to the Resolutions

Date 2015
e
— @7% NicoLetre CARRAPETTA
Signed Name
NOTES"
1 If you agree to all of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returning it to the Company using one of
the following methods

« By Hand delivering the signed copy to the Directors at Retal Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 QHS

« Post returning the signed copy by post to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« E-mail by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

if you do not agree to the resolutions, you do not need to do anything you will not be
deerned to agree If you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3. Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been recewved for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniority is determined by the order tn which the names of the
joint holders appear in the register of members

5 If you are signing this decument on behalf of a person under a power of attorney or other
authorty please send a copy of the relevant power of attorney or authority when
returning this document

LONDQONY39723437 01




The undersigned, being a person enutled to vote on the above resolutions, hereby revocably
agree to the Resoiutions

Date

=0

Signed

“ACHD EQodTy 1 TD

Name

HSBC Trustee (C 1) Lim'ted - As Secrctary
Authertsed Sianature

NOTES.

1 If you agree to all of the resolutions, please indicate your agreement by signing and
dating this document where indicated above and returning it ta the Company using one of
the following methods

« By Hand delivering the signed copy to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SEL1 OHS

+ Post returning the signed copy by post to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Greal Guildford Stieet, London,
SE1 OHS

« E-mall by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resclutions, you do not need to do anything you will not be
deemed to agree if you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement

3 Unless, by the period of 28 days beginming with the Circulation Date, sufficient agreement
has been received for the resolutions to pass, they widl lapse [f you agree to the
resolutions, please ensure that your agreement 1eaches us before or on this date

4 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniorily is deteimined by the order in which the names of the
joint holders appear in the register of members

5 If you are signing this document on behalf of a person under a power of attarney or other

authority please send a copy of the relevant power of attorney or authonity when
returning this document

LONDON\39723437 01




The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

pate &' Marg 4 2015

KAl KA Grobd &
/

Signed Name
NOTES.
1 If you agree to all of the resolutions, please wndicate your agreement by sigmng and

dating this document where Indicated above and returning it to the Company using one of
the following methods

« By Hand delivering the signed copy to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« Post returning the signed copy by post to the Directors at Retaii Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« E-mal by attaching 2 scanned copy of the signed document to an e-matl and
sending 1t to peter behrens@ratesetter com Please enter “"Wriiten resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolubions, you do not need to do anything you will not be
deemed to agree if you fal to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been recaived for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the semor holder who votes will be
counted by the Company Seniority is determined by the order in which the names of the
joint holders appear in the register of members

5 If you are sigring this document on behalf of a person under a power of attorney or other

authorty please send a copy of the relevant power of attorney or authornity when
returrung this document

LONDONA3G723437 0L



The undersigried, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resclutions

Date 2015
—
70 (/v\ 2osn ol Gueesis
Signed Name
NOTES:
1 If you agree to all of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returning it to the Company using one of
the following methods

« By Hand delivering the signed copy to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« Post returning the signed copy by post to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« E-maill by attaching a scanned copy of the signed document to an e-mall and
sending it to peter behrens@ratesetter com Please entar "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree if you fall to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been received for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or gn this date

4 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniority I1s determined by the arder 1in which the names of the
joint holders appear in the register of members

5 IF you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when
returning this document

LONDON\39723437 01




The undersigned, bemng a person entitled to vote on the above resclutions, hereby irrevocably
agree to the Resolutions

Date 2015
FLEAN
AW LG HIS
Signed Name
NOTES
1 If you agree to all of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returning it to the Company using one of
the following methods

« By Hand delivering the signed copy to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

e Post returming the signed copy by post to the Directors at Retall Money Market
Lirmited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1l OHS

« E-mail by attaching a scanned capy of the signed document to an e-maill and
sending 1t to peter behrens@ratesetter com Please enter "Written resclutions-
February 2015" 1n the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree If you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revaoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been received for the resolutions to pass, they will lapse If you agrece to the
resclutions, please ensure that your agreement reaches us before or on this date

4 In the case of jaint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniority 1s determined by the order in which the names of the
joint holders appear in the register of members

5 If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when
returning this document

LONDON\39723437 01




The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

Date 2015

AL RuvdiM Lewis

Signed Name

NOTES.
1 If you agree to all of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returning it to the Company using one of
the following methods

« By Hand dehvering the signed copy to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SEL QHS

» Post returming the signed copy by post to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 QHS

« E-mall by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Written reselutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to de anything you will not be
deemed to agree iIf you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been receved for the resolutions to pass, they will fapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vate of the senior holder who votes will be
counted by the Company Semortty 1s determined by the order in which the names of the
joint holders appear in the register of members

5 If you are signing this document on behalf of a person under a power of attorney or other
authonity please send a copy of the relevant power of attorney or authonty when
returning this document

LONDOM\39723437 01




The undersigned, being a person entitled to vote on the above resolutions, hereby srrevocably
agree to the Resolutions

Date 2015

Vocoat Mewl G e VISCon ST Ha G (kP Y
Signed \l Name

NOTES:

1 If you agree to all of the resoluttons, please indicate your agreement by signing and

dating this document where indicated above and returning it to the Company using one of
the following methods

« By Hand delivering the signed copy to the Directors at Retal Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 0HS

« Post returning the signed copy by post to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guidford Street, London,
SE1 OHS

« E-mail by attaching a scanned copy of the signed document to an e-maill and
sending it to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree If you fal to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been received for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the senlor helder who votes will be
counted by the Company Seniority 1s determined by the order in which the names of the
101Nt holders appear in the register of members

5 If you are sigrung this docurment on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authonty when

returning this document

LONDON\39723437 01



The undersigned, being a person entitled to vote on the above resclutions, hereby rrrevacably
agree to the Resolutions

137 Adw odn 2015

Date

Mooz, ML My 5

Signed Name
NOTES"
1 If you agree to all of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returning it to the Company using one of
the following methods

« By Hand delivering the signed copy to the Directers at Retal Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SEl OHS

« Post returning the signed copy by post te the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SEL QOHS

« E-mal by attaching a scanned copy of the signed document to an e-maill and
sending 1t to peter behrens@ratesetter com Please enter "Wntten resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resclutions, you do not need to do anything you will not be
deemed to agree If you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been received for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the senior hotder who votes will be
counted by the Company Seniority 15 determined by the order in which the names of the
joint holders appear in the register of members

S If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when
returning this document

LONDON39723437 01




The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resofutions,

Date % &' s 2015
X QL elhe V4 ST\

Signed

NOTES:

1.

Name

If you agree to all of the resolutions, please indicate your agreement by signing and
dating this document where indicated above and returning It to the Company using one of
the following methods

« By Hand delvering the signed copy to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 QOHS

« Post returrung the signed copy by post to the Directors at Retall Money Market
Limited, 406 Great Guidford Business Square, 30 Great Guildford Street, London,
SE1 OHS

+ E-mall by attaching a scanned copy of the signed document to an e-maill and
sending 1t to peter behrens@ratesetter com Please enter "Wrnitten resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree if you fail to reply

Once you have indicated your agreement to the resolutions you may not revoke your
agreement

Uniess, by the pericd of 28 days beginning with the Circulation Date, sufficient agreement
has been received for the resolutions to pass, they will lapse If you agree to the
resalutions, please ensure that your agreement reaches us before or on this date

In the case of Joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniority 15 determined by the order in which the names of the
joint hotders appear in the register of members

If you are signing this document on behalf of 3 person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when
returning this document

LONDON\39723437 01




The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

Date 2015

C
/’/\5(_—,(”\, MA‘/((’#ELJ & 4{6—?\'}“&@&( F(

Signed Name
NOTES:
1 If you agree to all of the rescolutions, please indicate your agreement by signing and

dating this document where indicated above and returning It to the Company using one of
the following methods

+ By Hand delivering the signed copy to the Directors at Retaill Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« Post returning the signed copy by post to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« E-mait by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Wntten resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree if you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the penod of 28 days beginning with the Circulation Date, sufficient agreement

has been recewved for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Semonrity is determined by the grder in which the names of the
Jont holders appear in the register of members

S If you are signming this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authonity when
returming this document

LONDON\39723437 (1




The undersigned, being a person entitled to vote on the above resotutions, hereby irrevocably
agree to the Resolutions

Date ,qw waé’“ 2015

I ol b= o s ey

Signed

NOTES

1 If you agree to all of the resolutions, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company using one of
the following methods

« By Hand delivering the signed copy te the Directors at Retail Money Market
Limited, 406 Great Guildford Susiness Square, 30 Great Guildford Street, London,
SE1 OHS

« Post returning the signed copy by post to the Directors at Retall Money Market
Limited, 406 Great Guitdford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« E-mail by attaching a scanned copy of the signed document to an e-mail and
sending it to peter behrens@ratesetter com Please enter Written resolutions-
February 2015' 0 the e-mail subject box

if you do not agree to the resolutions, you do not need to do anything you will not be
deerned to agree if you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been received for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the semior holder who votes will be
counted by the Company Sentornty 1s determined by the order in which the names of the
joint holders appear in the register of members

5 If you are signing this document on behalf of a person under a power of attorney or other

authonty please send a copy of the relevant power of attorney or authonty when
returning this document

LONDONY3Y 123437 01




No 07075792
THE COMPANIES ACT 2006 !

PRIVATE COMPANY LIMITED BY SHARES I
WRITTEN RESOLUTIONS |
of
RETAIL MONEY MARKET LTD
(the "Company”™}
12 March 2015

{the "Circulation Date™)
We, the undersigned, bewng all the eligible members of the Company who at the Circulation Date
would be entitled to vote on these resclutions hereby agree pursuant to section 288 of the
Companies Act 2006 to the passing of the following resolutions of the Company, having effect in
the case of resolution 1 as a special resolution and n the case of resolution 2 as an ordinary

rasolution {the "Resolutions"), in each case in accordance with Chapter 2 Part 13 of tie
Campanies Act 2006

SPECIAL RESOLUTION

1 THAT new articles of association i the form attached to this resolution be adopted as the
articles of association of the Company in substitution For and to the exclusion of ail previous
articies of association

ORDINARY RESOLUTION

2 THAT the directors be generally and unconditionally authorised for the purposes of section
551 of the Compamies Act 2006, to exercise all the powers of the Company to allot shares
and grant nights to subscribe for, or convert any securities into, ordiary shares in the
capital of the Company up to an aggregate nominal amount of £0 68705 This authonty shalt
expire on the fifth anniversary of the passing of this resolution (save that the Company may
before such expiry make an offer which would or might require shares to be ailotted, or
rights to be granted, after such expiry and the directors may allot shares or grant rights to i
subscribe for shares in pursuance of such offer or agreement as if the authonty conferred
hereby had not expired)

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolutions

LONDON\39 723437 01




The undersigned, being a person entitled to vote on the above resalutions, hereby irrevocabty
agree to the Resolutions

Date 2-0/03 2015

S ,L‘ Au‘\\y SE_MS?A.A(J/ PAvANZ &

Signed Name

NOTES

1 If you agree to all of the resoiutions, please indicate your agraement by sigiing and
datng this document where mdicated above and returning it to the Compdny usiig one ot
the following methods

« By ttand delivening the signed copy to the Dircctors at Retad Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guitdford Stieet, Londgen
SEl OHS

+  Post returming the signed copy by post 10 the Duectors at Retanl Monay Mark et
Limited, 406 Great Guildford Business Square, 30 Great Guildford Stroet, London,
SE1 QHiSs

+«  E-mailt by attaching a scanneq copy of the signed document 10 an e-mad ang
sending 1t 1o peter behrens@atesetler com  Piease enter "Wiitlen resolulions-
February 2015%" in tho e-mait subject box

If you do not agree to the resolutions, you du nol need 1o do any.hung  you wil not be
deemed to agiee if you (all to reply

2 Once you have indicaled your agreement to the resolutions you may not revoke your
agrecment

3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement
has been received for the resolutions Lo pass, they will lapse If you agroe to the
resotutions, please ensure that your agreement reaches us before or on this date

4 In the case of Jont holders of shares, only the vote of the senior hotder who votes will be
counted by the Company Senionty is deterrmined by the order in which the names of the
Joint holders agpear in the register of members

5 Il you are signing tus document on behalf of a peison under a power of altorey s other

authonity please send a copy of the relevant power of attorney o authornity when
returnmg this dacument

LONOON\3IY7 23437 0L




The undersigned, being a person entitted to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

Date

o /"QM 2015

Gttt CENEDI G MARTERN

Signed

NOTES:

1

Name

If you agree to all of the resolutions, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company using one of
the following methods

+ By Hand delverning the signed copy to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

» Post returning the signed copy by post to the Directors at Retaill Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 QHS,

+« E-mail by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree If you fal to reply

Once you have indicated your agreement to the resolutions you may not revoke your
agreement

Unless, by the period of 28 days beginmng with the Circulation Date, sufficient agreement
has been received for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Senionty 18 determined by the order in which the names of the
joint holders appear in the register of members,

If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authonty when
returning this document

LONDON\3I9723427 01



The undersigned, being a person entitled to vote on the above resclutions, hereby irrevocably
agree to the Resglutions

pate 17THMARCH 2015

/ ‘ , ALEXANDER CORBETT

Signed

NOTES-

Name

Text

If you agree to all of the resolutions, please indicate your agreement by signing and
dating this document where indicated above and returming it to the Company using one of
the following methods

s+ By Hand deivenng the signed copy to the Directors at Retall Money Market
Limited, 406 Great Guildferd Business Square, 30 Great Guidford Street, London,
SE1 OHS

= Post returning the signed copy by post to the Oirectors at Retall Money Market
Limited, 406 Great Guidford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« E-mait by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree f you faill to reply

Once you have indicated your agreement to the resoluttons you may not revoke your
agreement

Unless, by the pertod of 28 days beginning with the Circulation Date, sufficient agreement
has been received for the resolutions to pass, they will lapse If you agree to the
resalutions, please ensure that your agreement reaches us before or on this date

Ir the case of joint holders of shares, only the vote cof the semior holder who votes will be
counted by the Company Senionity 1s determined by the order 1n which the names of the
jont holders appear in the register of members

If you are signing thes document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authonty when
returning this document

LONDON\39723437 01




The undersigned, being a person enbtitle d to vote on the above resolutrons, here by kTe vocably
agree t o the Resolubons

pate  17TH MARCH 2015
Q& el
. NICOLACORBETT
Signed Name
Text
NOTES |
1 If you agree to all of the resolutions, please indicate your agreement by stignng and

datin g this document where ndicate d above and retumin g it Lo the Company using one of
the following meth ods

« By Hand dehvenng the signed copy to the Directors at Retall Money Market
Limite d, 406 Great Guil dford Business Square, 30 Great Guildford Street , London,
SE1 OHS

+ Post retumin g the signed copy by post to the Direct ors at Retal Money Market
Limite d, 406 Great Guildford Business Square, 30 Great Guildford Street , London,
SE1 QHS

» E-mal by attachin 9 a scanne d copy of the signed document to an e-mal and
sending it to peter behren s@rate setter com Plea se enter "Wntten resolub ons-
February 2015" in the e-mail subject box

I you do not agree to the resolutons, you do not need to do anythin g you will not be
deeme d to agree if you faill to reply

2 Once you have ndicate ¢ your agreement to the resolubons you may not revoke your
agreement
3 Unless, by the penod of 28 days begmnin g with the Circulati on Date, sufficent agreement

has been recesved for the resolubons to pass, they will lapse I you agree to the
resolutl ons, plea se ensure that your agreement reache s us before or on this date

4 In the case of joint holders of share s, only the vote of the senior holder who votes will be
courte d by the Company  Senionty 1s detenmine d by the order In which the name s of the
jont holders appear i the register of members

5 I you are signing this document on behalf of a person under a power of attomey or other
authonty please send a copy cf the relevant power of attomey or authonty when
returmin g this document

LONDON\39723437 01




The undersigned, heing a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

Date 2015
@\lLPQA bilvred o b A (e .g-..rr_.\ e Y
Signed Name
NOTES"
1 If you agree to all of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returning It to the Company using one of
the following methods

« By Hand delivering the signed copy to the Directors at Retadl Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SEl OHS

« Post returning the signed copy by post to the Directors at Retail Money Market
timited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« E-mad by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter.behrens@ratesetter com Please enter "Written resolutions-
February 2015" 1n the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree If you faill to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been recewved for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of Jjount holders of shares, only the vote of the semor holder whe votes will be
counted by the Company Seniority 1s determined by the order in which the names of the
joint holders appear in the register of members

5 If you are signing this document on behalf of 2 person under a power of attorney or other

authonty please send a copy of the relevant power of attorney or authority when
returning this document

LONDON\39723437 01



The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

Date

2015

@_QL@JLD Cipants fte L

Signed

NOTES:

1

Name

If you agree to all of the resolutions, please indicate your agreement by signing and
dating this document where indicated above and returming it to the Cempany using one of
the following methods

« By Hand delivering the signed copy to the Directors at Retall Money Market
Limited, 406 Great Guidford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« Post returning the signed copy by post to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« E-mail by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree if you fail to reply

Once you have indicated your agreement to the resoluticns you may not revoke your
agreement

Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreerment
has been recewved for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

In the case of Joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Senionty 1s determtned by the order in which the names of the
jomnt holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authority when
returming this document
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The undersigned, being a person entitled to vote on the abave resolutions, hereby trrevocably
agree to the Resolutions

Date ¢ MUAL( ] 2015
h) ——
NINAN b Sexmen
Stghed = ~ Name
NOTES.
1 If you agree to all of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returming it to the Company using cne of
the following methods

o By Hand delivering the signed copy to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Sguare, 30 Great Guildford Street, London,
SE1 OHS

« Post returning the signed copy by post to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SEL OHS

« E-mail by attaching a scanned copy of the sighed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do nct need to do anything you wili not be
deemed to agree If you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the penod of 28 days beginning with the Circulation Date, sufficient agreement

has been received for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of Joint holders of shares, only the vote of the sentor holder who votes will be
counted by the Company Senionty 15 determined by the order in which the names of the
joint holders appear in the register of members

S If you are signing this document on behalf of a person under @ power of attorney or other

authority please send a copy of the relevant power of attorney or authonty when
returmng this document
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The undersigned, being a person entitled to vote on the above resclutions, hareby irrevocably
agree to the Resolutions

Date /7"7 /"@-,g[,. 2015

/f/}//f/; /L - Mo DA Han

Signe Name

NOTES.

1 If you agree to all of the resolutions, please indicate your agreement by signing and
dating this document where indicated above and returning 1t to the Company using one of
the following methods

= By Hand delivering the signed copy to the Dwectors at Retal! Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guldford Street, London,
SE1 OHS

+ Post returning the signed copy by post to the Directors at Retald Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, tondaon,
SE1 OHS

« E-mad by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mall subject box

If you do net agree to the resolutions, you do not need to do anything you will not be
deermned to agree If you faul to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3. Unless, by the period of 28 days beginming with the Circulation Date, sufficient agreement

has been received for the resclutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement rcaches us before or on this date

4 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniority is determined by the order in which the names of the
joint hotders appear n the register of members

s, If you are signing this document on behalf of a person under a power of attorney or other

authorty please send a copy of the relevant power of attorney or authonty when
returning this document
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The undersigned, being a person entitled to vote on the above resolutions, hereby rrevocably
agree to the Resolutions

Date ‘(’ MKL('H 2015

@ (L/\ FASH L BHOUCHKL

Signed Name
NOTES
1 If you agree to all of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returning It to the Company using one of
the following methods

» By Hand delvering the signed copy to the Directors at Retarl Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildferd Street, London,
SE1 OHS

« Post returning the signed copy by post to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guidford Street, London,
SE1 QHS

« E-mail by attaching a scanned copy of the signed document te an e-maill and
sending it to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree if you fai to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the penod of 28 days beginming with the Circulation Date, sufficient agreement

has been received far the resglutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the semor holder who votes will be
counted by the Company Senionity s determined by the order n which the names of the
joint holders appear m the register of members

5 If you are signing this document on behaif of a person under a power of attorney or other

authority please send a copy of the relevant power of attorney or authority when
returning this document

LONDONY39723437 01



C

The understgned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

™
Date M M 2015

<

Signe

NOTES

1

' (—b(."\l‘ l L\/‘"‘/\l

Name

If you agree to all of the resolutions, please indicate your agrecement by signing and
dating this document where indicated above and returning it to the Company using one of
the following methods

s+ By Hand delivering the signed copy to the Directors at Retall Mcney Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« Post returming the signed copy by post to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guikdford Street, London,
SE1 OHS

« E-mail by attaching a scanned copy of the signed document to an ¢-mail and
sending 1t to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resalutions, you do not need to do anything you will not be
deemed to agree If you fad to reply

Once you have indicated your agreement to the resolutions you may not revoke your
agreement

Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement
has been recewved for the resolutions te pass, they wil! lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

in the case of joint holders of shares, only the vote of the semior holder who votes will be
counted by the Company Senority 1s deterrmined by the order in which the names of the
joint holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authonty when
returning this document

LONDONA39723437 01




The undersigned, being a person entitied to vote on the above resclutions, hereby irrevocably
agree to the Resolutions

Date ’4/03 /%"(2015

/l/Lavv’m/kf‘/’/l MARCYS HilL

Signed Name
NOTES*
1 If you agree to all of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returning 1t to the Company using one of
the following methods

« By Hand delivering the signed copy to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

+ Post returning the signed copy by post to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 QHS

+ E-mait by attaching a scanned copy of the signed document to an e-mail and
sending it to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree if you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, suffictent agreement

has been received for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the senior hoider who votes will be
counted by the Company Seniority is determined by the order in which the names of the
joint holders appearn the register of members

5 If you are signing this document on behalf of a person under a power of attorney or other

authority please send a copy of the relevant power of attorney or authority when
returning this document

LONDON\39723437 01




The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resglutions

bote | 1 MALZCH 2015

W bANJfL L\I.QQ“"M Ls
Si - Name

NOTES!

1 If you agree to all of the resoluttons, please indicate your agreement by signing and
dating this document where indicated above and returming it to the Company using one of
the following methods

s+ By Hand delivering the signed copy to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

+ Post returming the signed copy by past to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Sguare, 30 Great Guildford Street, Landon,
SE1 OHS

+ E-mail by attaching a scanned copy of the signed document to an e-maid and
sending it to peter hehrens@ratesetter com  Please enter "Written resolutions-
Fehruary 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything vyou will not be
deemed to agree if you faill to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the penod of 28 days heginning with the Circulation Date, suffictent agreement

has been recewed for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement 1eaches us before or on this date

4 In the case of joint holders of shares, only the vote of the senior holder wio votes will be
counted by the Company Senionty i1s determined by the arder in which the names of the
Jjoint helders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when
returning this document

w
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No 07075792
THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
RETAIL MONEY MARKET LTD
(the "Company")
12 March 2015
{the "Circulation Date"™)

we, the undersigned, being all the eligible members of the Company who at the Circulation Date
would be entitled to vote on these resolutions hereby agree pursuant to section 288 of the
Companes Act 2006 to the passing of the fallowing resofulions of the Company, having effect in
the case of resolution 1 as a special resolution and In the case of resolution 2 as an ordinary
resolution (the “Resolutions™), mn each case In accordance with Chapter 2 Part 13 of the
Companies Act 2006

SPECIAL RESOLUTION

1. THAT new articles of association in the form attached to this resolunion be adopted as the
articles of association of the Company tn substitution for and to the exclusion of all pravious
articles of association

ORDINARY RESOLUTION

2 THAT the directors be generally and unconditionally authorised for the purposes of secttan
551 of the Compames Act 2006, to exerase all the powers of the Company to allot shares
and grant rights to subscribe for, or convert any securities into, ordinary shares n the
capital of the Company up to an aggregate nominal amount of £0 68705 This authority shall
expue on the fifth anniversary of the passing of this resolution (save that the Company may
befare such expiry make an offer which would or might require shares to be allotted, ar
1ights to be granted, after such expiry and the directors may allot shares or grant rights to
subscribe for shares in pursuance of such offer or agreement as if the authonty conferred
hereby had not expired)

AGREEMENT

Please read the notes at the end of this document before sigmifying your agreement to the
Resolutions

L ONDONA39723437 01




The undersigned, being a person entitled to vote on the ahove resolutions, hereby irrevocably
agree to the Resolutiogs
(
Date j 17 { 2015
L
/

ZW
A / HARRY ARSELL_

Signed Name
NOTES
i If you agree to all of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returning 1t to the Company using one of
the following methods

s« By Hand delvening the signed copy to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Sguare, 30 Great Guildford Street, London,
SE1 OHS

« Post returning the signed copy by post to the Directors at Retail Money Market
Limited, 406 Great Guidford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« FE-mail by attaching a scanned copy of the signed document to an e-mall and
sending It to peter behrens@ratesetter com Please enter "Wntten resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolulions, you do not need to do anything you will not be
dcemed to agree if you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agiecement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficent agreement

has been recewed for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniority 1s determined by the order in which the names of the
joint holders appear in the register of members

5 If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authonty when
returning this document

LONCONA3G723437 01




The undersigned, being a person enntled to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

Date I, et 2015
WU‘%.}\* ( (A2 r
Signed / Name
NOTES:
1 If you agree to all of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returning it to the Company using one of
the following methods

+ By Hand delivering the signed copy to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« Post returrung the signed copy by post to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« E-mail by attaching a scanned copy of the signed document to an e-maill and
sending It to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree f you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the perod of 28 days beginning with the Circulation Date, sufficient agreement

has been recewed for the rasolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Sentornty i1s determined by the arder in which the names of the
jont holders appear in the register of members

5 If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when
returning this document

LONDQN\39723437 01




The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

Date I 5/ < / 2015

W ,/[’//:/"“- Acex MACELLEAr

Signed Name |
\

NOTES

1 If you agree to all of the resclutians, please Indicate your agreement by signing and

dating this document where indicated above and returning 1t to the Company using one of
the following methods

« By Hand delivering the signed copy to the Directors at Retat Money Market
Limited, 406 Great Guildfard Business Square, 30 Great Guildford Street, London,
SE1 OHS

« Post returming the signed copy by post to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« E-mail by attaching a scanned copy of the signed document to an e-mail and
sending 1t to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015”7 1n the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be ‘
deemed to agree If you fail to reply |
|

2 Once you have Indicated your agreement to the reselutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been recewed for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the senior holder who vates will be
counted by the Company Senionty 15 determined by the order in which the names of the
jont holders appear in the register of members

5 If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when
returning this document
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No 07075792
THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
RETAIL MONEY MARKET LTD
({the "Company")
12 March 2015
(the "Circulation Date")

We, the undersigned, being all the eligible members of the Company who at the Crrculation Date
would be entitled to vote on these resolutions hereby agree pursuant to section 288 of the
Companies Act 2006 to the passing of the following resolutions of the Company, having effect in
the case of resolution 1 as a special resolution and in the case of resolution 2 as an ordinary
resolution (the "Resolutions”), in each case In accordance with Chapter 2 Part 13 of the
Companies Act 2006

SPECIAL RESOLUTION

1 THAT new articles of association in the form attached to this resolution be adopted as the
articles of association of the Company n substitution for and to the exclusion of all previous
articles of association

ORDINARY RESOLUTION

2. THAT the directors be generally and unconditionally authorised for the purposes of section
S51 of the Companies Act 2006, to exercise all the powers of the Company to allot shares
and grant rights to subscribe for, or convert any securntes into, ordinary shares in the
capital of the Company up to an aggregate nominal amount of £0 68705 This authority shall
exptre on the fifth anniversary of the passing of this resolution (save that the Company may
before such expiry make an offer which would or might require shares to be allotted, or
rights to be granted, after such expiry and the directors may allot shares or grant rnights to
subscribe for shares 1n pursuance of such offer or agreement as If the authority conferred
hereby had not expired)

AGREEMENT:

Please read the notes at the end of this document before signifying your agreement to the
Resolutions

LONDON\39723437 01



The undersigned, betng a person entitled to vote on the above resolutions, hereby irrevocably
agree to [he Resolutions

AR 2015
\jM Simoen Az IS4l
Slgned Name
NOTES.
1 If you agree to all of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returning it to the Company using one of
the following methods

« By Hand delivering the sigrned copy to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 QHS

« Post returning the signed copy by post to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 QHS

« E-mail by attaching a scanned copy of the signed document to an e-mail and
sending it to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree If you faid to reply

2 Once you have mdicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been recewved for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vate of the senior holder who votes will be
counted by the Company Seniority 1s deterrmined by the order n which the names of the
joint holders appear in the register of members

5 If you are signing this document on behalf of a person under a power of attorney or ather

authority please send a copy of the relevant power of attorney or authority when
returning this document

LONDON\39723437 G1




The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resoiutions

Date |3 MVC‘E\ 2015

igned Name

1" !
}L {\LT Q‘.’ﬁ%y f(//\)fss’ue?f

NOTES:

1 If you agree to all of the resolutions, please indicate your agreament by signing and
datmg this document where indicated above and returning it to the Company using one of
the following methods

« By Hand delivering the signed copy to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« Post returning the signed copy by post to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« E-mail by attaching a scanned copy of the signed document te an e-mail and
sending 1t to peter behrens@ratesetter com  Please enter "Wiiten resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree If you fall to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement
3 Unless, by the penod of 28 days beg:nning with the Circulation Date, sufficient agreement

has been received for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the sentor holder who votes will be
counted by the Company Seniority 1s determined by the order in which the names of the
joint holders appear in the register of members

5 If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when
returning this document

LONDON\39723437 01




The undersigned, being a person entitied to vote on the above resolutions, hereby irrevocably
agree to the Resoiutions

Date (6 /%/VL 2015

W zu/fc,’ Lerors

Signed Name

NOTES:

1 If you agree to all of the resolutions, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company using one of
the following methods

« By Hand dehvernng the signed copy to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Square, 30 Great Gulidford Street, London,
SE1 OHS

s Post returning the signed copy by post to the Directors at Retaill Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guidford Street, London,
SE1 OHS

+ E-mail by attaching a scanned copy of the signed document to an e-mail and
sending it to peter behrens@ratesetter com Please enter "Written resolutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree if you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke your
agreement

3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement
has been recewved for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Senionty I1s determined by the arder in which the names of the
jomnt holders appear in the register of members

5 If you are signing this decument on behalf of a person under a power of attorney or other

authonty please send a copy of the relevant power of attorney or authonty when
returning this document

LONDONAI9723437 01




The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

\ N

Date ,2'/(’ 5 2015

hl

- LI r / s
WL L( 4 ~ / [ SN 7N

Signed Name
NOTES.
1 If you agree to all of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returning 1t to the Company using one of
the following methods

+ By Hand delivering the signed copy to the Directors at Retail Money Market
Limited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

+« Post returning the signed copy by post to the Directors at Retall Money Market
Limited, 406 Great Guildford Business Sguare, 30 Great Guildford Street, Londoen,
SE1 OHS

« E-mail by attaching a scanned copy of the signed document to an e-mail and
sending it to peter behrens@ratesetter com Please enter "Wntten resclutions-
February 2015" in the e-mai! subject box

If you do not agree to the resclutions, you do not need to do anything you will not be
deemed to agree If you fail to repiy

2 Once you have indicated your agreement to the resolutions you may not revoke vyour
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has heen received for the resolutions to pass, they wil lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint hoiders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniority 1s determined by the order in which the names of the
joint holders appear in the register of members

5 If you are signing this document on behalf of a person under a power of attorney or other

authority please send a copy of the relevant power of attorney or authority when
returning this document

LONDON\39723437 01




The undersigned, being a person entitled to vote on the above resolutions, hereby irrevocably
agree to the Resolutions

pate 16 ”[Aﬁ&tlr- 2015
f/ m%\,\ e Usior - Smte
igned Name
NOTES-
1 If you agree to all of the resolutions, please indicate your agreement by signing and

dating this document where indicated above and returning it to the Company using one of
the following methods

« By Hand delivering the signed copy to the Directors at Retail Money Market
bmited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

+ Post returning the signed copy by post to the Directors at Retall Money Market
Lirnited, 406 Great Guildford Business Square, 30 Great Guildford Street, London,
SE1 OHS

« E-maii by attaching a scanned copy of the signed document to an e-ma: and
sending it to peter behrens@ratesetter com Please enter "Written resoclutions-
February 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree If you fail to reply

2 Once you have indicated your agreement to the resolutions you may not revoke vyour
agreement
3 Unless, by the period of 28 days beginning with the Circulation Date, sufficient agreement

has been recewved for the resolutions to pass, they will tapse If you agree to the
resofutions, please ensure that your agreement reaches us before or on this date

4 In the case of joint hoiders of shares, only the vate of the semor holder who votes will be
counted by the Company Seniority 1s determined by the arder in which the names of the
Joint holders appear in the register of members

5 If you are sigrung this document on behalf of a person under a power of attorney or other

authonty please send a copy of the relevant power of attorney or authority when
returning this document
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The Companies Act 2006

Articles of Association of Retail Money Market Ltd

Private company limited by shares

(Incorporated on 13 November 2009)
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No. 07075792

The Companies Act 2006

Articles of Association of Retail Money Market Ltd

Private company limited by shares
(Adopted by special resolution on 277" MARCH 2015)

11

DEFINITIONS AND INTERPRETATION

In these Articles uniess there I1s something in the subject or context inconsistent
therewith

"Act" means the Companies Act 2006 including any modification or re-enactment thereof
for the time being in force,

"acting 1n concert" has the meaning set out In the City Code on Takeovers and Mergers,

"Appointed Director” shall have the meamng set out in the Subscription and
Shareholders' Agreement,

"Articles” means these articles (as amended from fime to time) and "article” means the
appropriate section of the Articles,

"Auditors" means the auditors for the time being of the Company,

"Board"” means the board of directors of the Company for the tume being or, as the
context may admit, any duly authorised committee thereof,

"Cessation Date" means the date upon which a person becomes a Departing Employee;

"Come Along Notice" has the meaning set out in article 6 2 (Tag_Along and Come
Along);

"Commencement Date" means

(a) for each of Rhydian Lewis and Peter Behrens, 22 April 2010, and
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(b) for each other Manager, the date of commencement of employment with the Group
of that Manager,

"Company" means Retall Money Market Ltd (No 7075792),

"Compulsory Transfer Notice" has the meaning set out n article 9 1 (Compulsory
Transfers),

"connected” In the context of determining whether one person 1s connected with
another, shall be determined in accordance with the provisions of section B39 of the
Income and Corporation Taxes Act 1988,

“corporation” means any body corporate or association of persons whether or not a
company within the meaning of the Act,

"Departing Employee” means’

(a) any individual who 1s an employee or director of one or more Group Companies
(other than any Appointed Director) who ceases to be so and who does not begin
or continue otherwise to provide services to any Group Company; or

(b) any individual whose services are otherwise provided to any one or more Group
Companies and cease to be so and who does not become or continue to be an
employee or director of one or more Group Companies,

"Departing Employee's Group' means

(a) a Departing Employee,

(b) the trustees for the time being of a Family Trust of the Departing Employee,

(c} any other person designated by the Board n writing for the purpose of article 9 1
(Compulsory Transfers) in relation to the Departing Employee as a condition of any
1ssue of shares to them by the Company,

(d) the nominees of any of the persons in the preceding three categories,

"dividend" includes any distribution whether in cash or in kind;

"electronic communication” has the same meaning as i the Electronic
Communications Act 2000,

"Employee Trust" means any trust established by any Group Company for the benefit of
employees of the Group, former employees of the Group and any members of the families
of any such employees or former employees,

"Family Member" means, in relation to a holder, any of his spouse (or widow or
widower), brothers, sisters, parents, children and grandchildren,

"Family Trust” means, in relation to a holder, a trust which does not permit any of the
settled property or the income from it to be applied otherwise than for the benefit of that
holder or any of lus Family Members and under which no power of control over the voting
powers conferred by any shares the subject of the trust 1s capable of being exercised by,
or being subject to the consent of, any person other than the trustees or such holder or
any of his Family Members,

"FSMA" means the Financial Services and Markets Act 2000,
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"Group Company" means the Company, any parent undertaking of the Company, any
subsidiary undertaking of the Company or any subsidiary undertaking of a parent
undertaking of the Company for the time being and "Group" shall be construed
accordingly,

"holder” in relation to shares in the capital of the Company, means the person{s)
entered in the register of members of the Company as the holder of the shares,

"Investor Group" means, In relation to any corporate shareholder, that shareholder and
its connected persons from time to time,

"IPO" means

(a) together the admission of any part of the share capital of the Company to the
Official List of the Financial Services Authority becoming effective in accordance
with paragraph 7.1 of the Listing Rules and their admission to trading on the
Londen Stock Exchange's main market for listed securities becoming effective in
accordance with paragraph 2 1 of the Admission and Disclosure Standards of the
London Stock Exchange,

(b) the grant of permission for dealings therein on AIM (a market of the London Stock
Exchange), or

(c) their admission to listing on any recognised investment exchange (as that term s
used 1n section 285 of FSMA),

"Listing Rules" means the listing rules made by the UK Listing Authority pursuant to
Part VI of FSMA,

"London Stock Exchange” means the London Stock Exchange plc,

"Market Value" in relation to shares means the value thereof determined in accordance
with articles 9 4 and 9 5 {Compuisory Transfers),

"Model Articles” means the model articles for private companies limited by shares
contamned 1n schedule 1 of The Companies (Model Articles) Regulations 2008 (SI 2008 No
3229) as amended prior to the date of adoption (including on incorparation) of these
articles and "Model Article" 1s 1n reference to the appropniate section of the Model
Articles,

"officer"” means and includes a director, manager or the secretary of the Company,

"Ordinary Shares™ means the ordinary shares of £0 000001 each in the capital of the
Company,

"Ornginal Investor” means an Investor who subscribed for shares pursuant to the
Subscription and Shareholders' Agreement,

"pPermitted Investor Transferee' means n relation to any corporate shareholder
(a) any member for the time being of its Investor Group,

(b) any body corporate or other entity controlled by that shareholder or another
member of its Investor Group or any investment manager or adviser of such
shareholder,

() any investment fund or trust or partnership or mandate controlled or managed or
advised (in an investment adviser or investment manager capacity) or promoted by
(1) such shareholder or (1) another member of its Investor Group, or

5
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2.1

2.2

(d) a nominee or custodian for any of the above
"Relevant Securities” has the meaning set out in article 6 16 (Transfer of Shares),

"Sale" means (a) the transfer (including any transfer within the meaning of article 6 2
{Transfer of Shares)) (whether through a single transaction or a series of transactions} of
shares in the Company as a result of which any person (or persons connected with each
other, or persons acting In concert with each other) would have the legal or beneficial
ownership over that number of shares in the capital of the Company which in aggregate
would confer more than 60 per cent, of the voting nights normally exercisable at general
meetings of the Company provided that there shall be no Sale as a result of any transfer
pursuant to article 8 (Permitted Transfers) (other than article 8 2) or to an Onginal
Investor or to any person to whom an Original Investor could make a permitted transfer
pursuant to article 8 (Permitted Transfers} and/or (b) any form of capital reorganisation or
scheme of arrangement or the like under the Act or the Insolvency Act 1986 {as amended
from time to time) or otherwise where any person (or persons connected with each other,
or persons acting In concert with each other) would acquire directly or indirectly beneficial
ownership of or over that number of shares in the Company which In aggregate would
confer more than 60 per cent of the voting nghts normally exercisable at general
meetings of the Company,

"share" means a share in the capital of the Company,
"Subscription and Shareholders' Agreement" means the Subscription and
Shareholders' Agreement of even date with the adoption of these Articles and made

between the Company, the Managers (as defined therein}, and the Investors (as defined
therein),

"UK Listing Authority” means the Financial Services Authority In 1ts capacity as the
competent authority for the purposes of Part VI of FSMA, and

Unless the context otherwise requires, words or expressions contained in these Articles
bear the same meanings as in the Act as in force on the date of adoption of these Articles

In these Articles

(a) headings are included for convemence only and shall not affect the construction of
these Articles,

(b) words denoting the singular include the plural and vice versa,

(c) words denoting one gender include each gender and all genders,

(d) references to persons are deemed to include references to natural persons, to
firms, to partnerships, to companies, to corporations, to associations, to
organisations and to trusts (in each case whether having separate legal
personality)

The Model Articles shall apply to the Company save in so far as they are excluded or

varied by these articles and such Model Articles (save as so excluded or vaned) and these

articles shall be the articles of asscciation of the Company

SHARE RIGHTS

Each Ordinary Share shall rank equally for any dividends paid thereon

On a return of capital on hquidation, reduction of capital or otherwise, the surplus assets
of the Company remaining after payment of its habiities shall be apphed in distributing
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the balance amongst the holders of the Ordinary Shares {pro-rata to the number of such
shares held)

Subject to article 2 4, on a resolution at a general meeting on a poll, every member
{(whether present in person, by proxy or by corporate representative) shall have one vote
for every share of which he 1s the holder On a vote on a resolution at a general meeting
on a show of hands each member (present in person, by proxy or by corporate
representative) who would be entitted to vote on a poll at that meeting has one vote

Any shares held by a member of a Departing Employee's Group shall, irrespective of
whether the Board has served a notice requinng such member to transfer their shares in
accordance with article 9 1 (Compulsory Transfers), cease to confer upon that member
the right to be entitled to attend or vote at any general meeting provided that this
restriction shall cease in the event that the shares are no longer held by such member (or
any other member of the Departing Employee's Group or, If earlier, upon a Sale or an
IPQ).

SALE OF THE SHARE CAPITAL OF THE COMPANY

In the event of a Sale, then, notwithstanding anything to the contrary in the terms and
conditions governing such Sale (unless all the selling holders of shares in the Company
immediately prior to such Sale have agreed to the contrary for the purposes of this article
3) the selling holders of shares 1n the Company (immediately prior to such Sale) shall
procure that the consideration {whenever recerved and 1n whatever form) shall be held by
a trustee nominated by the Board and shall be distributed amongst such selling holders
pro rata to the number of shares held

ISSUE AND ALLOTMENT OF SHARES

Shares may be 1ssued as nil, partly or fully paid Model Article 21 (all shares to be fully
paid up) shall not apply to the Company

In accordance with section 567 of the Act, the requirements of sections 561 and 562 of
the Act are excluded in relation to allotments of equity secunties by the Company

TRANSFER OF SHARES

The Board shall decline to register any transfer that ts not made in accordance with the
provisions of these Articles and shall register any transfer which 1s made in accordance
with the provisions of these Articles Model Article 26{5) shall be construed accordingly
Any transfer in breach of these Articles shall be void.

For the purposes of these Articles

(a) a change in the constituent membership (Including without limitation any change
(howsoever implemented) in the legal or beneficial interest of any member) of a
partnership which holds shares shall not constitute a transfer of those shares, and

(b) the following shall be deemed (but without imitation) to be a transfer by a holder
of shares

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

(n) subject to article 5 2{a), any sale or any other disposition {including by way
of mortgage, charge or other secunty interest) of any legal or equitable
interest in a share (including any voting right attached to it), (A) whether or

LONDOMN\TCRAWF\39721166 04




5.3

54

not by the relevant holder, (B) whether or not for consideration, and (C)
whether or not effected by an instrument in wnting

To enable the Board to determine whether or not there has been any transfer of shares in
breach of these Articles the Board may, and shall f so requested in writing by the
holder{s) of a majority of the shares from time to time, require any holder or the legal
personal representatives of any deceased holder or any person named as transferee In
any transfer lodged for registration or such other person as the Board may reasonably
believe to have information relevant to such purpose, to furnish to the Company such
information and evidence as the Board may think fit regarding any matter which they
deem relevant to such purpose, mcluding (but not hmited to) the names, addresses and
interests of all persons respectively having interests in the shares from time to time
reqistered in the holder's name Failing such information or evidence being furmshed to
enable the Board to determine to its reasonable satisfaction that no such breach has
occurred, or that as a result of such information and evidence the Board 1s reasonably
satisfied that such breach has cccurred, the Board shall forthwith notify the holder of such
shares 1n writing of that fact and, if the holder fails to remedy such breach within 20 days
of receipt of such wnitten notice, then

(a) the relevant shares shall cease to confer upon the holder thereof (or any proxy
thereof) any nghts

() to vote (whether on a show of hands or on a poll), or

() to recewve dividends or other distributions {other than the amount paid up
(or credited as paid up) in respect of the nominal value (and any share
premium) of the relevant shares upon a return of capital}),

otherwise attaching to such shares or to any further shares i1ssued in right of such
shares or in pursuance of an offer made to the relevant holder, and

(b} the holder may be required (by notice in writing to such holder from the Board) at
any tme fellowing such notice to transfer some or alt of his shares to such
person{s) at a price determined by the Board

The rights referred to in article 5 3(a) may be reinstated by the Board with the written
consent of the holders of a majority of the shares or, If earlier, upon the completion of any
transfer referred to in article 5 3(b)

If a holder defaults in transferring shares to be transferred pursuant to article 5 3 or any
shares to be transferred pursuant to any other provisions of the articles {the "Relevant
Securities")

(a) the chairman for the time being of the Company, or failhng him one of the directors
of the Company or some other person duly nominated by a resolutien of the Board
for that purpose, shall be deemed to be the duly appointed agent of the holder with
full power to execute, complete and delver in the name and on behalf of the holder
all documents necessary to give effect to the transfer of the Relevant Securities to
the relevant transferee(s),

(b) the Board may receive and give a good discharge for the purchase money on
behalf of the holder and (subject to the transfer being duly stamped) enter the
name of the transferee(s) in the register of members or other appropriate register
as the holder by transfer of the Relevant Secunities,

(c) the Board shall forthwith pay the purchase money into a separate bank account in
the Company's name and If and when the holder shall dehver up his certificate or
certificates for the Relevant Securities to the Company (or an indemnity in a form
reasonably satisfactory to the Board In respect of any lost certificate) he shall

8
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thereupon be paid the purchase money, without interest and less any sums owed
to the Company by the holder pursuant to these Articles or otherwise, and

{d) if such certificate shall comprise any shares which the holder has not become
bound to transfer as aforesa:d the Company shall 1ssue to him a balance certificate
for such shares.

The appointment referred to in article 5 4(a) shall be rrevocable and 1s given by way of
security for the performance of the obligations of the holder under these Articles.

TAG ALONG AND COME ALONG

Subject to article 6 2, If the effect of any transfer of any shares (the "Transfer") would If
made result 1n there being a Sale, the transfer shall not be made unless the proposed
transferee has unconditionally offered to purchase all of the other issued ordinary share
capttal (and any shares to be i1ssued pursuant to the exercise of any options or other
rights to subscribe) on the same terms and conditions as those of the Transfer, The offer
shall remain open for acceptance for not less than 21 days No offer shall be required
pursuant to this article & 1 If a Come Along Notice has been served under article 6 2

If the effect of any bona fide transfer of any shares (the "Triggering Transfer") would
result 1n there being a Sale, the holder thereof (or, If there 1s more than one holder
thereof, any of them) (the “Calling Shareholders'') shall have the right to require all the
other holders of shares {other than shares held by any holder who 1s connected with or
acting in concert with the proposed transferee of the shares proposed to be the subject of
the Transfer) or any options or other rights to subscribe (the "Called Shareholders”) to
transfer to the proposed transferee (the "Transferee”) all (but not some only) of their
shares {(including any acquired by them after service of the Come Along Notice, including
but not himited to shares 1ssued on exercise of any options or other rights to subscribe)
other than any shares which are to be redeemed on the date of the Sale The transfer
shall be on the same terms and conditions (which may include any number of conditions
precedent) and the same consideration per share (or per share of each class, where
relevant} (which need not be cash consideration) as shall have been agreed between the
Calling Shareholders and the Transferee in respect of the shares proposed to be
transferred to the Transferee by the Calling Shareholders The right of the Calling
Shareholders shall be exercised by the Calling Shareholders giving written notice to the
Called Shareholders to that effect (the "Come Along Notice") accompanied by copies of
all documents required to be executed by the Called Shareholders to give effect to the
required transfer The Come Along Netice shall set out a date by which the Called
Shareholders must transfer their shares to the Transferee, which date shall not be before
one day following the later of (1) the date of service of the Come Along Notice, (11) the
date on which all the conditions precedent set out or referred to in the Come Along Notice
and () the date on which the shares to be transferred are allotted by the Company
Called Shareholders shall not be obliged to transfer any shares to the transferee unless
prior to or simuitaneously with such transfer the Calling Shareholders have transferred or
transfer shares to the Transferee so as to give rise to a Sale

If a Called Shareholder makes default in transferring its shares pursuant to article 6 2 the
provisions of article § 4 (Transfer of Shares) (reference therein to the holder, Relevant
Securities, transferee and documents being construed in accardance with the provisions of
this article 6 and as If references to the “purchase money" were to the consideration
{whether cash or otherwise) payable by the Transferee and the reference to a "separate
bank account" included reference to a separate nominee security account) shall apply to
the transfer of such shares mutatis mutandis

PRE-EMPTION RIGHTS

Shares may be transferred pursuant to the provisions of this article 7

9
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A holder of shares (the "Selling Shareholder™) wishing to transfer any shares {other
than in accordance with article 8 (Permitted Transfers) shall give notice in writing {the
"Pre-emption Notice") to the Company of his wish specifying

{a) the number of shares which he wishes to transfer (the "Transfer Shares"),

{(b) the name of the bona fide investor to whom he proposes to sell the Transfer
Shares (the "Third Party Purchaser”},

(3] the price at which he wishes to transfer the Transfer Shares (the "Transfer
Price"}, and

(d) whether or not the Pre-emption Notice 15 conditional upen all, and not part only, of
the Transfer Shares being sold pursuant to the offer hereinafter mentioned

Subject to articles 7 4 and 7 9, no Pre-emption Notice once given in accordance with
these articles shall be withdrawn

The Selling Shareholder shall provide the Company with such evidence as the Company
requires to satisfy itself that the Third Party Purchaser 1s a bona fide investor. If the
Company 1s not so satisfied the Pre-emption Notice shall be of no effect and shall be
deemed withdrawn

The Pre-emption Notice shall constitute the Company as the agent of the Selling
Shareholder for the sale of the Transfer Shares at the Transfer Price

(a) The Company shall as soon as practicable following receipt of a Pre-emption Notice
(and 1t being satisfied as to the matters referred to in article 7.4) give notice n
writing to each of the holders of shares (other than the Selling Shareholder}
inferming them that the Transfer Shares are available to purchase pro rata to therr
current shareholding and of the Transfer Pnce Such notice shall invite each such
shareholder to state in writing {a "Response Notice™) within 21 days from the
date of such notice (which date shall be specified therein {the "Response Date")}
whether he 1s willing to purchase shares pro rata to his current shareholding, at the
Transfer Price

(b) Subject to article 7 9, no Response Notice once given shall be withdrawn
In this article 7

(a) shareholders who state In a Response Notice that they wish to purchase shares are
referred to as "Purchasing Shareholders”,

(b) the shares which Purchasing Shareholders have stated in Response Notices that
they wish to purchase are referred to as "Requested Shares”

(a) If the number of Transfer Shares i1s the same as the number of Requested Shares,
then the Transfer Shares shall be sold by the Seling Shareholder and the
Purchasing Shareholders shall be obliged to purchase the Transfer Shares (in the
pro rata proportions set out in the Response Notices)

(b) If the number of Transfer Shares 1s greater than the number of Requested Shares
then (subject to article 7 9)

) the number of Transfer Shares equal to the number of Requested Shares
shall be sold by the Selling Shareholder and shall be purchased by the
Purchasing Shareholders (in the pro rata proportions set out in ther
Response Notices),

10
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(n) all or some of the Transfer Shares remaining after the purchases made
pursuant to article 7 8(b){1) may then be offered at the Transfer Price to the
Company, to an Employee Trust, or to such employees of the Group as may
be specified by the Company, in each case as shall be directed by the
Company In the Allocation Notice (as defined below), and

() the Selling Shareholder shall be entitled to sell any Transfer Shares
remaining after purchases made pursuant to article 7 8(b)(1) and article
7 8(b)(1), not later than the date which 1s two months following the
Response Date, to the Third Party Purchaser at a pnice not less than the
Transfer Price

within 14 days fellowing the Response Date (or, If earlier, following the date upon which
all holders of shares (other than the Selling Sharehclder) have responded to the invitation
referred to n article 7.6(a)) the Company shall give notice to the Selling Shareholder
setting out detalls of the persons to which Transfer Shares are to be transferred in
accordance with article 7 7 or article 7 8 (an "Allocation Notice") and shall specify in
the Allocation Natice the place and time (being not later than 14 days after the date of the
Allocation Notice) at which the transfer of the Transfer Shares shall be completed All
such transfers shall take place at the Transfer Price

PERMITTED TRANSFERS

A holder may transfer shares to a nominee or trustee for that holder and any nominee or
trustee may transfer shares to any other nominee or trustee or to the beneficiary provided
that no beneficial interest in the shares passes by reason of any such transfer

Any holder may transfer shares the transfer of which would have the effect described In
article 6.1 and/or article 6 2 (Tag along and Come along) provided either an offer has
been made and completed in accordance with article 6 1 or a Come Along Notice has been
served 1n accordance with articte 6 2 Any holder of shares may transfer shares pursuant
to the acceptance of such an offer or pursuant to a Come Along Notice.

An Employee Trust may transfer shares in accordance with the rules of that Employee
Trust

Any holder who 15 an individual may at any time transfer shares to a person or persons
shown to the reasonable satisfaction of the Board to be

(a) a Family Member of his, or
(b) trustees to be held under a Family Trust of his

If any person has acquired shares as a Family Member of a holder (by way of one or more
permitted transfers and that person ceases to be a Family Member of the holder first
holding thase shares following thewr allotment or following a transfer made 1n accordance
with article 8 4 that person shall, within 21 days of so ceasing, transfer the shares held by
it to such first holder or a Family Member of such first holder.

Where shares are held by trustees under a Family Trust

(a) those shares may, on any change of trustees, be transferred by those trustees to
any new trustee of that Family Trust whose 1dentity has been approved in writing
by the Board,

(B those shares may at any time be transferred by those trustees to the settlor of that

trust or another Family Trust to whom that settlor could have transferred them
under Article 8 4 if he had remained the holder of them, and
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(c) if and whenever any of those shares cease to be held under a Family Trust (other
than by virtue of a transfer made under Article 8 4(b), the trustees shall, within 21
days of so ceasing, transfer all of the shares then held by them back to the
relevant holder,

Where shares are held by a corporate shareholder {or nominee of such person), those
shares may at any time be transferred to a person or persons shown to the reasonable
satisfaction of the Board to be a Permitted Investor Transferee of such shareholder

If any person has acquired shares as a Permitted Investor Transferee of a holder (by way
of one or more permitted transfers and that person ceases to be a Permitted Investor
Transferee of the holder first holding those shares following their allotment or following a
transfer made n accordance with article 8 7 that person shall, within 21 days of so
ceasing, transfer the shares held by it to such first holder or a Permitted Investor
Transferee of such first holder

COMPULSORY TRANSFERS

The Board shall be entitled, at any time following a Cessation Date which falls within three
years following the Commencement Date of the relevant person, to serve a written notice
(the "Compulsory Transfer Notice") on all or any members of the Departing
Employee's Group who hold shares. The Compulsory Transfer Notice may require the
relevant member(s}, within ten days of the Compulsory Transfer Notice, to transfer such
number and class of shares held by them to such persen(s) and at such prices (subject to
the price being not less than that provided for in article 9.2) in each case as are specified
in the Compulsory Transfer Nobtice If the relevant member(s) of the Departing
Employee's Group make(s) default in transferring the shares required to be transferred,
the provisions of article 5.4 (Transfer of Shares) shall apply (references therein to the
holder, Relevant Securities, transferee and documents being construed In accordance with
the provisions of this article 9)

The price at which such shares may be required to be transferred pursuant to article 9 1
shall be determined by the Board and shail be no lower than

(a) if the Departure Reason i1s a Good Reason Market Value,

(b) if the Departure Reason 1s a Bad Reason the lower of (1) Cost and (n} Market

Value,
Inartucle 9 2
(a) "Good Reason” shall mean any of the following reasons

() the death of the Departing Employee,

() the Il health or permanent disability of the Departing Employee rendering
him incapable of continued full-time employment in his current position (or a
comparable position at the location he 1s employed or otherwise provides his
services at the Cessation Date) with the Group,

(m) because the Departing Employee 15 employed by a subsidiary of the
Company, or business of the Company or subsidiary of the Company, which
1s sold or otherwise disposed of,

{(iv) the Departing Employee being made redundant by a Group Company,

(v) the contract of employment of the Departing Employee ({or other
arrangement pursuant to which his services are provided to a Group
Company) being termmnated by that Group Company other than n
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circumstances in which the Group Company 1s entitled summaniy to
terminate such contract without payment of damages or payment in fieu of
notice, or

{vi) n respect of any Departing Employee who holds less than 5 per cent of the
total Shares In 1ssue at the Cessation Date, any other reason s¢ determined
by the Board

(b) "Bad Reason" shall mean

() voluntary resignation by the Departing Employee for a reason other than a
Good Reascn, or

() any other reason which 1s not a Good Reason, and

() "Cost"” shall mean the amount paid (by way of purchase or subscription price) for
the shares in question by the first member (in point of time) of the Departing
Employee's Group who held such shares

In determiming the Market Value of the shares the subject of the Compulsory Transfer
Notice the Company may propose to the Departing Employee a price which If accepted by
the Departing Employee shall be deemed to be the Market Value In the absence of
agreement Market Value shall be determined in accordance with article 9 5 or, at the
election of the Company, Market Value shall be based upon the price per share imphed in
the Market Value last determined pursuant to article 9 5 where such determination took
place within the 12 months prior to the Cessation Date and the Auditors shall not add any
premium to the price of the shares for the sale of control of the Company

Subject to article 9.4, Market Value of the Ordinary Shares which are the subject of the
Compulsory Transfer Notice (the "Transferred Shares") shall be the market value of the
Transferred Shares as between a willing buyer and a willing seller as certified by the
Auditors acting as experts and not arbitrators and whose determination shall be final and
binding on the parties concerned In arriving at the Market Value of the Transferred
Shares, the Auditors shall be instructed to

(a) determine the "Enterprise Value™ which shall mean the price ¢btainable on a sale
of all of the issued shares of the Company of whatever class between a willing
buyer and a willing seller (on the assumption that the entire 1ssued share capital of
the Company 1s being sold for cash) as at the Cessation Date save that the auditors
shall exclude any premium that might arise as a result of the sale of control of the
Company,

{b) deduct from the Enterprise Value an amount equal to that which would be required
as at the Cessation Date to refinance all amounts (including all arrears and accruals
of interest, fees and other costs, and expenses payable) cutstanding under

() any financing documents to the extent the terms of such financing
documents would permit refinancing on the Cessation Date, and to the
extent they do not, deducting the amount of the indebtedness outstanding
under the financing documents as at that date on a refinancing together
with such further amount which 1n the opinion of the Auditors would be
required to obtain a waiver of such prochibition, and

(u) any shareholder debt instruments, and
(<) use the resultant figure as the valuation of all of the 1ssued ordinary share capital

from which they determine the market value of the Transferred Shares as between
a willing buyer and a willing seller
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101

10 2

10.3

10 4

105

106

107

11

111

The costs and expenses of the Auditors shall be borne by the Company who shall be
reimbursed by the Departing Employee unless the value determined by the Auditors 1s 15
per cent or more higher than that proposed by the Company, in which case such costs
and expenses shall be borne by the Company

DECISION-MAKING BY DIRECTORS

In Model Article 8(2) (copies of unamimous decisions in writing) the words "copies of which
have been signed by each eligible director” shall be replaced by the wards "where each
eligible director has signed one or more coples of it"

In Model Article 8(3) (unanimous decisions) the words "and whaose vote would have been
counted” shall be added after the words "who would have been entitled to vote on the
matter"”

Model Article 9(2) (content of notices of directors’ meeting) shall not apply to the
Company

In Model Article 9(4) (waiver of notice entitlement) the words "not more than 7 days”
shall be replaced by the words "either before, on or”

The chairman shall not have a casting vote and Model Article 13 shall not apply to the
Company

A director may vote, at any meeting of the directors or of any committee of the directors,
on any resolution, and may otherwise take, or take part in, any decasion, notwithstanding
that 1t 1n any way concerns or relates to a matter in which he has, directly or indirectly,
any kind of interest or duty whatsoever (whether or not it may conflict with the interests
of the Company), and if he shall vote on any such resolution (or take, or take part in, any
such decision) his vote shall be counted, and i relation to any such resclution as
aforesaid he shall (whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting This 1s subject to section 175 of the Act
and to the other provisions of these Articles

Model Article 14 (conflicts of interests) shall not apply to the Company
DIRECTORS' INTERESTS

Provided that he has disclosed to the directors the nature and extent of any interest of his
in accordance with and to the extent required by the Act or the interest 1s deemed
disclosed by article 11 2, a director notwithstanding tus office

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

(b) may be a director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise interested in, any body corporate 1n which the
Company 1s interested or any Group Company or any body corporate in which any
Group Company Is interested,

(c) may act, by himself or through a firm in which he 1s interested, in a professional
capacity for the Company or any Group Company or any body corporate in which
any Group Company 1s Interested (otherwise than as auditor),

(d) may hold any other place of profit with the Company (otherwise than as auditor) in
conjunction with his office as the directors may determne,

and
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12

121

12 2

12 3

12 4

125

126

) he shall not, by reason of his office or the fiduciary relationship thereby
established, be accountable to the Company for any remuneration or other benefit
which he or any other person derives from any such office or employment or from
any such transaction or arrangement or from acting in a professional capacity or
from any interest in any such undertaking or body corporate,

(n) no such transaction or arrangement shall be hable to be avoided on the ground of
any such interest or remuneration or other benefit, and

(m)  receipt of any such remuneration or other benefit shall not constitute a breach of
his duty under section 176 of the Act

For the purposes of this article 11 a director shall be deemed to have disclosed the nature
and extent of an interest which consists of him being a director, officer or employee of
any Group Company

For the purposes of this article 11 a conflict of interest includes a conflict of interest and
duty and a conflict of duties

DIRECTORS' CONFLICTS

For the purposes of section 175 of the Act, the directors may authonse any matter
proposed to them which would, f not so authorised, constitute or give rise to an
infringement of duty by a director under that section,

Any authonisation of a matter pursuant to article 12 1 shall extend to any actual or
potential conflict of interest which may reasonably be expected tc anise out of the matter
so authorised

Any authorisation of a matter under article 12 1 shall be subject to such conditicns or
limitations as the directors may specify, whether at the time such authorisation 1s given or
subsequently, and may be terminated or varied by the directors at any time A director
shall comply with any obligations imposed on him by the directors pursuant to any such
authorisation

A director shall not, by reason of his office or the fiduciary relationship thereby
established, be accountable to the Company for any remuneration or other benefit which
derives from any matter authorised by the directors under article 121 and any
transaction or arrangement relating thereto shall not be hable to be avoided on the
grounds of any such remuneration or other benefit or on the ground of the director having
any interest as referred to in the said section 175

A director shall be under no duty to the Company with respect to any information which
he obtains or has obtained otherwise than as a director or officer or employee of the
Company and in respect of which he owes a duty of confidentiality to another person.
However, to the extent that his connection with that other person conflicts, or possibly
may conflict, with the interests of the Company, this article 12 5 applies only if the
existence of that connection has been authorised by the directors under article 12 1
above. In particular, the director shall not be in breach of the general duties he owes to
the Company by virtue of sections 171 to 177 of the Act because he fails

(a) to disclose any such information to the directors or to any director or other officer
or employee of the Company, and/or

(b} to use any such information In performing his duties as a director or officer or
employee of the Company

Where the extstence of a director's connection with another person has been authorised
by the directors under article 12 1 and his connection with that person conflicts, or
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131

132
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134

possibly may conflict, with the interests of the Company, the director shall not be In
breach of the general duties he owes to the Company by virtue of sections 171 to 177 of
the Act because he

(a) absents himself from meetings of the director or any committee thereof at which
any matter relating to the conflict of interest or possible conflict of interest will or
may be discussed or from the discussion of any such matter at a meeting or
otherwise, and/or

(b) makes arrangements not to receive documents and mformation relating to any
matter which gives nise to the conflict of interest or possible conflict of interest sent
or supplied by the Company and/or for such documents and information to be
received and read by a professional adviser,

for so long as he reasonably believes such conflict of interest (or possible conflict of
interest) subsists

The provisions of articles 12 5 and 12 6 are without prejudice to any equitable principle or
rule of law which may excuse the director from

(a) disclosing information, n crcumstances where disclosure would otherwise be
required under these articles or otherwise,

{b) attending meetings or discussions or receiving documents and infermation as
referred to 1n article 12 6 1n circumstances where such attendance or receiving
such documents and information would otherwise be required under these articles.

ALTERNATE DIRECTORS

Any director (the "appointor") may appoint as an alternate any other director, or any
other perscn (who, except in the case of an Appointed Director, must be approved by
resolution or other decision of the directors) to

(a) exercise that director's powers, and
(b) carry out that director's responsibilities,

n relation to the taking of decisions by the directors 1n the absence of the alternate’s
appointor

Any appointment or removal of an alternate must be effected by notice in writing to the
Company signed by the appointor, or in any other manner approved by the directors

The notice must
(a) identity the proposed alternate, and

(b) in the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate i1s willing to act as the alternate of the
director giving the notice

An alternate director has the same rights, In relation to any directors' meeting, and all
meetings of committees of directors of which the appointor 1s a member, or directors’
written resolution, or other decision of the directors reached in accordance with Model
Article 8, as the alternate's appointor For the purposes of Model Article 8(1) and 8(2)
(Unarmimous decisions) If an alternate director indicates that he shares the common view,
his appointor need not also indicate that he shares the common view and If a resolution is
signed by an alternate director {(or to which an alternate director has indicated his
agreement in writing), It need not also be signed or so agreed to by his appointor
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138

139
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14

15

15.1

Except as the articles specify otherwise, alternate directors

(a) are deemed for all purposes to be directors,

(b) are liable for their own acts and omissions,

(<) are subject to the same restrictions as their appointors, and
(d) are not deemed to be agents of or for their appointars

A person who 1s an alternate director but not a director

(a) may be counted as participating for the purposes of determining whether a quorum
1Is participating (but only if that person’s appointor 1s not participating), and

{b) may sign (or otherwise indicate his agreement in wnting to) a wntten resolution
(but only If that person's appointor has not signed or otherwise indicated his
agreement in writing to such written resolution)

No alternate may be counted as more than one director for such purposes.

A director who 1s an alternate director has an additional vote on behalf of each appointor
who 1s

(a) not participating in a directors' meeting, and

(b) would have been entitled to vote If they were participating in it

An alternate director 1s not entitled to receive any remuneration from the Company for
serving as an alternate director except such part of the alternate's appointor's

remuneration as the appointor may direct by notice in writing made to the Company

Model Article 20 {Directors' expenses) 1s modified by the addition of the words "(including
alternate directors)" before the words “properly incur”

An alternate director's appointment as an alternate terminates

(a) when the alternate's appointor revokes the appointment by notice to the Company
in wnting specifying when It 1s to terminate,

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

(c) on the death of the alternate's appointor, or

(d} when the alternate's appointor's appointment as a director teriminates

SECRETARY

It shall not be necessary for the Company to have a secretary

INDEMNITY AND BENEFITS

Subject to the provisions of the Companies Acts (but so that this article does not extend

to any matter insofar as it would cause this article or any part of It to be void under the

Companies Acts) but without prejudice to any indemnity to which the person concerned

may otherwise be entitied, every person who Is or was at any time a director of the
Company or any Group Company may be indemnified out of the assets of the Company
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against all costs, charges, expenses, losses or habilities (together "Liabilities”) which he
may sustain or incur in or about the actual or purported execution and/cr discharge of his
duties (including those duties, powers and discretions 1n relation to any Group Company
or any company that 1s a trustee of an occupational pension scheme (as defined n
section 235(6) of the Act)) and/or the actual or purported exercise of his powers or
discretions and/or otherwise In relation thereto or in connection therewith, ncluding
(without prejudice to the generality of the foregoing) any Liability suffered or incurred by
him in disputing, defending, investigating or providing evidence In connection with any
actual or threatened or alleged claims, demands, investigations, or proceedings, whether
civil, criminal, or regulatory or in connection with any application under section 661(3},
section 661(4) or section 1157 of the Act

15.2 The Company may also provide funds to any director of the Company or of any Group
Company to meet, or do anything to enable a director of the Company or any Group
Company to avoid incurring, expenditure to the extent permitted by the Companies Acts

153 Without prejudice to any other provisions of these articles, the directors may exercise all
the powers of the Company to purchase and maintain insurance for or for the benefit of
any persons who are or were at any time directors of the Company, or of any other Group
Company or any other body which 1s or was otherwise associated with the Company or
any Group Company or any other body in which the Company or any such Group
Company has or had any interest, whether direct or indirect, or of any predecessor in
business of any of the foregoing, (together with Group Companies, "Associated
Companies”) or who are or were at any time trustees of {or directors of trustees of) any
pension, superannuation or similar fund, trust or scheme or any employees' share scheme
or other scheme or arrangement in which any employees of the Company or of any such
other body are interested, including (without prejudice to the generalty of the foregoing)
Insurance against any costs, charges, expenses, losses or habilities suffered or incurred by
such persons in respect of any act or omission In the actual or purported execution and/or
discharge of their dubes and/or the actual or purported exercise of their powers and
discretions and/or otherwise in relation to or in connection with therr duties, powers or
offices in relation to the Company or any such other body, fund, trust, scheme or
arrangement

15.4 The Directors may exercase all the powers of the Company to give or award pensions,
annuities, gratuities or other retirement, superannuation, death or disability allowances or
benefits (whether or not similar to the foregoing) to (or to any person In respect of) any
persons who are or have at any time been directors of the Company or of any Associated
Company, and to the spouses, civil partners, former spouses and former civil partners,
children and other relatives and dependants of any such persons and may establish,
maintain, support, subscrbe to and contribute to all kinds of schemes, trusts and funds
(whether contributory or non-contributory) for the benefit of such persons as are
hereinbefore referred to or any of them or any class of them, and so that any director or
former director shall be entitled to receve and retain for his own benefit any such
pension, annuity, gratuity, allowance or other benefit {whether under any such trust, fund
or scheme or otherwise)

155 Without prejudice to any other provisions of these articles, the directors may exercise all
the powers of the Company to establish, maintain, and contribute to any scheme for
encouraging or faciitating the holding of shares in the Company or in any Associated
Company by or for the benefit of current or former directors of the Company or any such
body corporate or the spouses, cvit partners, former spouses, former partners, families,
connections or dependants of any such persons and, in connection with any such scheme,
to estabhsh, maintain and contribute to a trust for the purpose of acquinng and holding
shares In the Company or any such body corporate and to lend money to the trustees of
any such trust or to any individual referred to above

156 Meodel Articles 52 (indemmity) and 53 (insurance) shall not apply to the Company
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16.1

16 2

16 3

LIEN ON SHARES

The Company has a first and paramount hen on all shares {whether or not such shares are
fully paid} standing registered in the name of any person indebted or under any liability to
the Company, whether he 1s the scle registered holder thereof or 1s one of two or more
joint holders, for all moneys payable by tum or his state to the Company {whether or not
such moneys are presently due and payable)

The Company's lien over shares

(a)
(b)

takes priority over any third party's interest in such shares, and

extends to any dividend or other money payable by the Company in respect of
such shares and (if the Company's lien 1s enforced and such shares are sold by the
Company) the proceeds of sale of such shares.

The directors may at any time decide that a share which i1s or would otherwise be subject
to the Company's lien shall not be subject to it, either wholly or in part

(a)

(b)

(€)

(d)

Subject to the provisions of this article 16, If

0

(1)

a notice of the Company's intention to enforce the lien ("lien enforcement
notice”) has been sent in respect of the shares, and

the person to whom the lien enforcement notice was sent has falled to
comply with it

the Company may sell those shares in such manner as the directors decide

A hen enforcement notice

(1}

()

()

(wv)

(v)

may only be sent in respect of shares If a sum 1s payable to the Company by
the scle registered holder or one of two or more joint registered holders of
such shares and the due date for payment of such sum has passed,

must specify the shares concerned,

must include a demand for payment of the sum payable within 14 days,
must be addressed either to the holder of such shares or to a person
entitled to such shares by reason of the holder's death, bankruptcy or

otherwise, and

must state the Company’s intention to sell the shares If the notice 15 not
complied with

If shares are sold under this article 16

(1}

()

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

the transferee i1s not bound to see to the application of the consideration,
and the transferee's title 15 not affected by any irregularity in or invalidity of
the process leading to the sale

The net proceeds of any such sale (after payment of the costs of sale and any
other costs of enforcing the lien) must be apphed
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() first, 1n payment of so much of the sum for which the hen exists as was
payable at the date of the hen enforcement notice, and

() second, In payment to the person entitled to the shares at the date of the
sale, but only after the certificate for the shares sold has been surrendered
to the company for cancellation or a suwitable indemnity has been given for
any lost certificates, and subject to a lien equivalent to the company’s lien
over the shares before the sale for any money payable in respect of the
shares after the date of the hen enfercement notice

(e) A statutory declaration by a director or the secretary that the declarant 1s a director
or the secretary and that a share has been sold to satisfy the Company’s hen on a
specified date

(1) 1s conclusive evidence of the facts stated in it as against all persons claiming
to be entitled to the share, and

{n) subject to compliance with any other formalties of transfer required by
these Articles or by law, constitutes a good title to the share

17 CALLS ON SHARES AND FORFEITURE

17 1 (a) Subject to the Articles and the terms on which shares are allotted, the directors
may send a notice (a "call notice”) to a member requiring the member to pay the
Company a specified sum of money (a "call”) which 1s payable in respect of shares
which that member holds at the date when the directors decde to send the call
notice,

(b) A call notice
(1) may not require a member to pay a call which exceeds the total sum unpaid
on that member’s shares (whether as to the share’s nominal value or any
amount payable to the Company by way of premium),
(n) must state when and how any call to which it relates i1s to be paid, and

(m) may permt or require the call to be paid by instalments.

(©) A member must comply with the requirements of a call notice, but no member 1s
obliged to pay any call before 14 days have passed since the call notice was sent

{d} Before the Company has received any call due under a call notice the directors
may

() revoke 1t wholly or in part, or
(n) specify a later time for payment than i1s specified in the call notice,

by a further notice in writing to the member n respect of whose shares the call
was made

17.2 (a) Liabihty to pay a call 1s not extinguished or transferred by transferring the shares in
respect of which the call 1s required to be paid

(b) Joint holders of a share are jointly and severally liable to pay all calls in respect of
that share
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(c)

17 3 (a)

(®)

17.4 (a)

(b)

(c)

(d)

Subject to the terms on which shares are allotted, the directors may, when Issuing
shares, make arrangements for a difference between the holders in the amounts
and times of payment of calls on their shares

A call notice need not be i1ssued in respect of sums which are specified, in the
terms on which a share 1s allotted, as being payable to the Company in respect of
that share (whether in respect of nominal value or premium)

(0 on allotment,

() on the occurrence of a particuiar event, or

(m) on a date fixed by or in accordance with the terms of 1ssue

But if the due date for payment of such a sum has passed and it has not been paid,
the holder of the share concerned 1s treated In all respects as having failled to
comply with a call notice in respect of that sum, and s liable to the same
consequences as regards the payment of interest and forfeiture

If a person is hable to pay a call and fails to do so by the call payment date

{t) the directors may send a notice of forfeiture {a "forfeiture notice™) to that
person, and

{n) until the call 1s paid, that person must pay the Company interest on the call
from the call payment date at the relevant rate

For the purposes of this article 17

{n the "call payment date” s the date on which the call notice states that a
call 1s payable, uniess the directors give a notice specifying a later date, in
which case the "call payment date" is that later date, and

() the "relevant rate” 1s the rate fixed by the terms on which the share in
respect of which the call 1s due was allotted or, iIf no such rate was fixed
when the share was allotted, five percent per annum

The relevant rate must not exceed by more than five percentage points the base
lending rate most recently set by the Monetary Policy Committee of the Bank of
England in connection with its responsibilities under Part 2 of the Bank of England
Act 1998

The directors may waive any obligation to pay interest on a call wholly or in part

175 A forfeiture notice

(a)

(b)

(c)

(d)
(e)

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

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

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

must state how the payment is to be made, and

must state that iIf the forfeiture notice 15 not comphed with, the shares in respect of
which the call 15 payable will be hable to be forfeited
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17 6 If a forfeiture notice 1s not complied with before the date by which payment of the call 1s
required In the forfeiture notice, the directors may decide that any share in respect of
which it was given 15 forfeited and the forfeiture 1s to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture

17.7 {a)}

(b)

(<)

(d)

178 (a)

(b)

(c)

Subject to the following provisions of this article 17 7, the forfeiture of a share
extinguishes

(1) all interests 1n that share, and all claims and demands against the Company
in respect of it, and

(i) all other rnights and habilities incidental to the share as between the person
in whose name the share Is registered and the Company

Any share which is forfeited

(0 i1s deemed to have been forfeited when the directors decide that it Is
forfeited,

() 1s deemed to be the property of the Company, and
(i) may be sold, re-allotted or otherwise disposed of as the directors think fit
If a person’s shares have been forferited

(1} the Company must send that persen notice that forfeiture has occurred and
record it in the register of members,

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

{(m) that person must surrender the certificate for the shares forfeited to the
Company for cancellation,

(iv) that person remains hable to the Company for all sums due and payable by
that person at the date of forfeiture 1n respect of those shares, including any
interest {whether accrued before or after the date of forfeiture), and

{v) the directors may waive payment of such sums wholly or in part or enforce
payment without any allowance for the value of the shares at the time of
forfesture or for any consideration received on their disposal

At any time before the Company disposes of a forfeited share, the directors may
decide to cancel the forfeiture on such terms as they think fit

If a forfeited share 1s to be disposed of by being transferred, the Company may
receive the consideration for the transfer and the directors may authorise any
person to execute the instrument of transfer

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

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

{n) subject to comphance with any other formalities of transfer required by
these Articles or by law, constitutes a good title to the share

A person to whom a forfeited share 1s transferred 1s not bound to see to the
application of the consideration (If any)} nor 1s that person’s title to the share
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{d)

17 9 {a)

{b)
{c)

(d}

affected by any irregularity in or invahdity of the process leading to the forfeiture
or transfer of the share

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

() was, or would have become, payable, and

{n) had not, when that share was forfeited, been paid by that person in respect
of that share,

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

A member may surrender any share

() in respect of which the directors may 1ssue a forfeiture notice,
(1) which the directors may forfeit, or

{(m) which has been forfeited

The directors may accept the surrender of any such share

The effect of surrender on a share 1s the same as the effect of forfeiture on that
share

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

18 CONSOLIDATION OF SHARES

18.1 (a)

(b)

(©

(d)

{e)

This article 18 applhes in circumstances where

(1) there has been a consoldation of shares, and

{u) as a result, members are entitled to fractions of shares
The directors may

(1} sell the shares representing the fractions to any person including the
Company for the best price reasonably obtainable, and

() authorise any person to execute an instrument of transfer of the shares to
the purchaser or a person nominated by the purchaser

Where any holder's entitlement to a portion of the proceeds of sale amounts to less
than a mimimum figure determined by the directors, that member's portion may be
distributed to an orgamsation which 1s a chanty for the purposes of the law of
England and Wales, Scotland or Northern Ireland.

A person to whom shares are transferred 1s not obliged to ensure that any
purchase money 15 received by the person entitled te the relevant fractions

The transferee's title to the shares 1s not affected by any irregulanty in or invalidity
of the process leading to their sale
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191

19 2

20

201

202

21

211

212

213

214

COMMISSIONS

The Company may pay any person a commission in consideration for that person
(a) subscribing, or agreeing to subscribe, for shares, or

(b} procuring, or agreeing to procure, subscriptions for shares

Any such commissicn may be paid

(a) in cash, or in fully paid or partly paid shares or other securities, or partly in one
way and partly in the other, and

(b) in respect of a conditional or an absolute subscription
DIVIDENDS

Model Article 30(2) (dividend not to exceed the amount recommended by the directors)
shall not apply

In Model Article 34 (non-cash distributions) the words "on the recommendation” shall be
replaced by the words "or by a resolution or other decision of”

DEEMED DELIVERY OF DOCUMENTS AND INFORMATION
Any notrce, document or other infermation sent or supphed by the Company

(a) sent by post (whether in hard copy or electronic form) to an address in the United
Kingdom (provided that the Company Is able to show that 1t (or the envelope) was
properly addressed, prepaid and posted) shall be deemed tc have been receved by
the intended recipient on the day following that on which 1t (or an envelope
contaiming 1t) was put in the post If first class post was used or 48 hours after it
was posted If first class post was not used,

(b) sent or supplied by electronic means, {provided that the Company is able to show
that it was properly addressed) shall be deemed to have been received by the
intended recipient on the day on which 1t was sent or suppled,

(c) sent or supplied by means cof a website, shall be deemed to have been received by
the intended recipient

(1) when the matenal was first made availlable on the website, or

(1) if later, when the recipient received (or 1s deemed to have recewved} notice
of the fact that the matenal was available on the website,

d) left at a shareholder's registered address or such other postal address as notified
by the shareholder to the Company for the purpose of recewving company
communications, shall be deemed to have been received on the day it was left

The provisions of article 21 1{a), (b) and (d) shall apply to the service of a Come Along
Notice (but with references therein to the "Company” being treated as references to the
Calling Shareholders)

For the purposes of this Article, no account shall be taken of any part of a day that i1s not
a working day

A shareholder whose registered address s not within the United Kingdom and who gives
to the Company an address within the United Kingdom at which notice may be given to
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him, or an address to which notices may be sent by electronic means, shall be entitled to
have notices, documents or other information sent to him at that address, but otherwise
no such shareholder shall be entitled to receive any notice, document or other information
from the Company
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