Company Number: 07086058
THE COMPANIES ACT 2006

(AT iy

26/06/2015
COMPANIES HOUSE

OF
EBURY PARTNERS LIMITED (THE "COMPANY")

The directors of the Company propose the following resoiutions (the "Resolutions”) to be passed as written
resolutions of the Company under Chapter 2 of Part 13 Companies Act 2006 (the "Act”). The Resolutions
are proposed as spedial resolutions.

SPECIAL RESOLUTIONS

1. THAT the draft articles of association (attached), be hereby approved and adopted as the articies of
assoclation of the Company in substitution for and to the exclusion of all the existing articles of

associaton.

2. THMAT In accordance with section 570 of the Act, the Directors be generally empowered to allot
equity secunties (as defined in section 560 of the Act) as if secbion 561(1) of the Act did not apply to
any such allotment, provided that this power shall:

a. be imited to the allotment of equity securities up to an aggregate nominal value of £489.22;
and

b. expireon QS l b | ! S- {unless renewed, varied or revoked by the Company pnor to
or on that date).

3. THAT any pre-emption rights that may exist under the articles of association of the Company or
otherwise, however arising, shall be disapplhed in relation to the following allotments of shares:

Name Number of C Ordinary Shares of £0.01

each

Greylock Israel II Limited Partnership 29,901
Regent House Limited 7,578

Lexo Investments Ltd 1,516
Christine Whitfield 455
Larry Catterson 758
Frank and Cindy Dearie 758
Midsummer Capital Limited 758




Number of C Ordinary Shares of £0.01
Namo

each

Angel CoFund 6,063
Danikal Stoneham 303
Caenvym Prothero 303
Justin Lunny 152
Alan Morgan 379

By order of the Board

AINALNIRELLTEE T avileEAReRERLuLaRAY

Director

Regrtered in England and Wales no, 07086058

Registenad office: 42-44 Grosvenor Gardens, London, SW1W 0EB

Circulation date: Q Py f A V‘

2015,

The Resolutions will lapse I not passed before the end of the period of 28 days beginning with the

dirculation date,

AGREEMENT

We, the undersigned, being all members of the Company who are entitled to vote on the Resolutions on the
droulabon date, hereby signify our agreement to the Resolutions.

Miguel Androher DATED
For and on behalf of DATED
Angel CoFund

Lucas Aranguena DATED




:smmﬂtmum ST T nn.‘n:n T T _' _ ]
Angol Anudo Valenclnno T DATED T
Thomas Vollrath ‘DATED T o T
Graham Wallace 7T T DATED
-"""“5
(f QL es9
: 2\ Mau 20\
e ne Whllﬂ.l DATED . )
Stewart Wilkinson DATED
NOTE

You may signify your agreement to the Resclutions by signing a hard copy of this document and delivering it
by hand or sending It by fax or emali to any director, the Company’s solicitors EMW or the reglstered office.



Juan Rodriguez-Andrade

DATED

Enrique Diaz-Alvarez TIRA# 50-00644

Agostino Russo DATED
 Basem Saffiti DATED
Fablo Salvalagglo DATED
Mark Sim DATED
Daniel Stoneham DATED
Nell Taylor DATED
Richard Temple DATED
For and on behalf of The Entrust Group FBO DATED




Juan Rodriguez-Andrade

DATED

Agostino Russo DATED
Basem Salfiti DATED
_ m = e JoE 2065 |
Fabio Salvalaggio DATED
Mark $im 777 |pAaweo
Daniel Stoneham N o DATED
Neil Taylor DATED
Richard Temple DATED
For and on beha!f of The Entrust Group FBO DATED

Enrique Diaz-Alvarez IRA# 50-00644




Jeremy Thomas DATED

_—Angel Agudo Valenciano DATED
Thomas Volirath DATED
Graham Wallace DATED
| Christine Whitfield ' DATED T T

| Stewart Wilkinson DATED

NOTE

You may signify your agreement to the Resolutions by signing a hard copy of this document and delivering it
by hand or sending it by fax or email to any director, the Company’s solicitors EMW or the registered office




Patrick Barouki

DATED

Chris Batterham

DATED

Patricia Gutierrez Blanco

DATED

YL |1 Junve 01§
Laurel Bowden DATED
| James Bull  DATED T
anarry Catterson |  DATED o
| Yolanda Courtines DATED
Warren Crocker DATED
Laurence Dare DATED o




Mr Frank & Mrs Cindy Dearie

DATED

Enrique Diaz Alvarez DATED
Ricardo Diaz Alvarez DATED
For and on behalf of DATED
Endeavour Nominees Limited

Salvador Garcia Andres DATED
Richard Goulding | DATED

R i 1+ JUNT 201(T
For and on behalf of g DATED
Greylock Israel II Limited
For and on behalf of DATED
Invesyde S.L.
DATED

Amy Kirk




Anthony Lewis

DATED

For and on behalf of DATED

Lexo Investments Ltd

Juan Manuel Fernandez Lobato DATED
"Andreas Loutloupis DATED

Lo Jove )0

DATED
"Magnus MacIntyre | [patep T T T
Valerie Marshall [ DATED o N
IS ;
‘Forand on behalfof ~  — | ’DKTTEB_LL"Q: “TU"NE—Q’QL;**
Midsummer Capital Limited
Tobias Mohr DATED i B o




“Alan Morgan

DATED

Gerald Musgrave DATED T T ¢ )
L — o |
Derham O'Neill DATED
-
“Markos Petrocheitos DATED T T
James Phillips DATED )
Frederic Dominique Ponzo -7 (oaveo T T T T 77 mi
?‘%:D_ C — b JuNE Y200y
Caerwyn Prothero DATED
L
‘Michael Queen DATED )

| ﬁgifﬁe_ﬁo&ﬁgﬁgz_-l\nd rade

| DATED ™




Enrique Diaz-Alvarez IRA# 50-00644

Juan Rodriguez-Andrade DATED

Agostino Russo DATED

Basem Salfiti | DATED T
“Fabio Salvalaggio o "DATED -

“Mark Sim T T DATED o - ]

Daniel Stoneham DATED

Neil Taylor o o DATED T T T
r_Iﬁchard Temple DATED
For and on behalf of The Entrust Group FBO | | DATED




Jeremy Thomas DATED T "
Angel Agudo Valenciano r-l'ﬂ\"fED

| Thomas Voilrath | DATED T T T
Graham Wallace . DATED )

e ] R
Christine Whitfield DATED

b e e e e S L e e e e e v .
Stewart Wilkinson DATED

NOTE

You may signify your agreement to the Resolutions by signing a hard copy of this document and delivening 1t
by hand or sending it by fax or emall to any director, the Company’s solicitors EMW or the registered office




Patrick Barouki DATED
Chris Batterham DATED
Patricia Gutierrez Blanco DATED
Laurel Bowden DATED
James Bull DATED
o‘/. ol 4 R Tepe ZoIS .
Larry Catterson DATED
Yolanda Courtines DATED
Warren Crocker DATED
Laurence Dare ] DATED




Mr Frank & Mrs Cindy Dearie

DATED

Enrique Diaz Alvarez DATED
Ricardo Diaz Alvarez DATED
For and on behalf of DATED
Endeavour Nominees Limited

Salvador Garcia Andres DATED
Richard Goulding DATED
For and on behalf of DATED
Greylock Israel I Limited

Far and on behaif of | DATED
Invesyde S.L.

Amy Kirk DATED




Anthony Lewis

M e TuE 1o

For and’on behalf of DATED i

Lexo Investments Ltd
"Suan Manuel Fernandezlobato """ [pATEn  ~ " T TT T T 7 o
“Andreas Louliowpis ] DATED

“Justin Lunny o - DATED ~ ) -
“Magnus MacIntyre | BbATED 7T T
Valené Marshall " 77T T 7| oAt T T i
 Forand on behalfof T CbATED T T T T
Midsummer Capital Limited

TebiasMohr < 7T T T T T DATED T T T T T




[ Alan'Morgan ‘DATED

Gerald Musgrave 'DATED T
Detham o'Neill T~ T 7| [pateb . T 7 77 T
Markos Petrocheilos DATED T T
James Phillips [ 7.5 - T
(Frederic Dominique Ponzo DATED T T
| Caerwyn Prothero T T 7T DATED o T
MichaeiQueen = ~ 77 7771 {oAwD T T T 77 T
Jaime Rodriguez-Andrade = oaTED T T T T T T




Company Number; 07086058
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
OF
EBURY PARTNERS LIMITED (THE "COMPANY")

The directors of the Company propose the follawing resolutions (the "Resolutions”) to be passed as written
resolutions of the Company under Chapter 2 of Part 13 Companies Act 2006 (the “Act”). The Resalutions
aré proposed as special resolutions

SPECIAL RESOLUTIONS

1 THAT the draft articles of association (attached), be hereby approved and adopted as the articles of
asseciation of the Company in substitution for and to the exclusion of ali the existing artides of
association

2. THAT in accordance with section 570 of the Act, the Directors be generally empowered to allot
equity securibes (as defined in section 560 of the Act) as if section 561(1) of the Act did not apply to
any such allotment, provided that this power shall

a. be limited to the allotment of equity secunties up to an aggregate nominal value of £489.22,
and

b expireon 2S5 , b ' / 3- {unless renewed, varied or revoked by the Company prior to
or on that date).

3 THAT any pre-emption nights that may exist under the articles of association of the Company or
otherwise, however arising, shall be disappiied In relation to the following aliotments of shares:

Name Number of C Ordinary Shares of £0.01

each

Greylock Israel I! Limited Partnership 29,901

Regent House Limited 7,578

Lexo Investments Ltd 1,516
Chnistine Whitfield 455
Larry Catterson 758
Frank and Cindy Deane 758
Midsummer Capital Limited 758




Number of C Ordinary Shares of £0.01
Name

each

Angel CoFund ©,063
Dantel Stoneham 303
Caerwyn Prathero 303
Justin Lunny 152
Alan Morgan 379

By order of the Board

Director

Registered in England and Wales no 07086058

Registered office. 42-44 Grosvenor Gardens, London, SW1W 0EB

Circulation date: 1 & MA/U\

2015,

The Resolufions will lapse if not passed before the end of the penad of 28 days beginning with the

arculation date

AGREEMENT

. th ‘underslgned, being all members of the Company who are entitied to vote on the Resolutions on the

craulgh

date, hereby signify our agreement to the Resolutions,
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Miguel Androher DATED

For and on behalf of pbATED T T 7 T
Angel CoFund

Lucas Aranguena - DATED ) -
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Patrick Barouki
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DATED

Chris Batterham

DATED
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Patricia Giitierrez Blanco DATED
Laure! Bowden DATED T
James Bull o DATED - ]
Larry Catterson - ) 1 DATED Tmrmm T T T
“Yolanda Courtines o  DATED T } T
"Warren Crocker DATED
Laurence Dare DATED




Endeavour Nominees Limited

Mr Frank & Mrs Cindy Dearie DATED
Enrique Diaz Alvarez  DATED

Ricardo Diaz Alvarez DATED Coe T
For and on behalfof DATED T T

| DATED
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| Richard Goulding DATED
For and,on behalf of DATED
ﬂe'Ylkc\ Israel II Limited
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For and on hehalf of DATED
Invesyde S.1.
"Amy Kirk T bATED T




Anthony Lewis

DATED

" For and on behalf of

Lexo Investm ts Ltd

DATED
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Andreas Loulloupis

DATED

Justin l.unny DATED

‘Magnus MacIntyre | | DATED

Valerie Marshall T | DATED

For and on behalf of DATED

Midsummer Capital Limited
| Tobias Mohr | [paTED i




Alan Morgan

DATED

Gerald Musgrave o | DATED
Derham O'Neill Tmrn T [ B_A:TEB S
| Markos Petrocheilos | [patED 77 o

James PhilﬁFsm DATED )
| Frederic Dominique Ponzo T DATED T
S — .

Caerwyn Prothero DATED

Michael Queen DATED
‘3aime Rodriguez-Andrade DATED
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Enrigue Diaz-Alvarez IRA¥ 50-00644

Juan Rodriguez-Andrade DATED
Agostino Russo DATED
Basem Saifiti DATED
Fabio Salvalaggio | | DATED
Mark Sim o DATED
Daniel Stoneham DATED T
Neil Taylor DATED
Richard Temple DATED
For and on behalf of The Entrust Group FBO DATED -




Jeremy Tﬁ{nas DATED
NP =
AS Quier ASTRRGTD b TUNE 191N
“Angel Agudo Valenciano DATED
Thomas Vollrath DATED
Graham Wallace T T ‘DATED
Christine Whitfield DATED
“Stewart Wilkinson DATED

NOTE

You may signify your agreement to the Resolutions by signing a hard copy of this document and dehivering it
by hand or sending it by fax or emal to any director, the Company’s solicitors EMW or the reqistered office.
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Mir Frank & #Mys Cindy Dearie DATED
Ensique Diaz Alvarez DATED
Ricarde Diaz Alvarez DATED
| For and on behalf of DATED
Endemvrour Nominzes Limited
 Gatvador Garca Andres DATED
JEATT 29 Jes/is
Richard Goulding DATED
an behalf of Regent House Limlited
For and on behali of DATED
Groyiock Israed I Limited
For and on behaX¥ of 'DATED
Invesyde S.L.
DATED
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Juan Rodriguez-Andrade DATED
Agostino Russo DATED
Basem Salfiti DATED
Fabio Salvalaggio DAYED
Mark Sim DATED
Daniel Stoneham DATED
Neil Taylor DATED
Richard Temple DATED
For and on behalf of The Entrust Group FBO DATED

Enrique Diaz-Alvarez IRA¥ 50-00644




Jeremy Thomas DATED
Angel Agudo Vaienciano DATED
Thomas Vollrath DATED
Graham Wallace DATED
Christine Whitfield DATED
LY
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Stewart Wilkinson M N DATED
NOTE

You may signify your agreement to the Resclutions by sigrung a hard copy of this document and delivening it
by hand or sending It by fax or emai to any director, the Company’s solicttors EMW or the registered office.
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
EBURY PARTNERS LIMITED ("THE COMPANY")

(adopted by special resclution passed on T "Aonne 2015)

PRELIMINARY

The regulations referred to In regulation 2, and set out in schedule 1, of The Comparues (Model
Articles) Regulaticns 2008 (“the Model Articles™) apply to the Company except to the extent that
they are excluded and modified by these articles, and are to the exclusion of all other regulations
and articles

The registered office of the Company will be situated 1n England and Wales
DEFINED TERMS
In the articles, unless the context requires otherwise

“A Ordinary Shares” means A ordinary shares of £0 01 in the Company, having the rights set out
In these Articles

“A Ordinary Shareholders” means the holders of A Ordinary Shares from time to time
*A Shareholder Majority” means the holders of 75% or more of the A Ordinary Shares
“Act” means the Companies Act 2006

“Alternate” or “Alternate Director” has the meamng given In articie 9

“Angel CoFund” means Angel CoFund (registered number. 7864831) whose registered office 15 at
1 Broadfield Close, Broadfiled Business Park, Sheffield 58 0XN

“Anti-Dilution Shares” means A Ordinary Shares 1ssued pursuant to article 3.10 or article 3 12
“Anti-Dilution Trigger Issue” has the meaning ascnibed to that term in article 3 10

“Anti-Dilution Trigger Price” means a subscription pnice for New Secunties 25% higher than
subscription price pad by the C Ordinary Shareholders by way of subscription for the C Ordinary
Shares (1e, a subscription price for New Secunties a price per New Security higher than
£82 47225)




“Appointor” has the meaning given in article 9

“Approved Offer” means an arms length offer in writing for all the Shares n issue (induding any
Shares which may be allotted during the offer period or upon the offer becoming unconditional
pursuant to the exercise or conversion of options or rights to subscnibe for or secunties convertible
into Shares In existence at the date of such offer) made by one or more persons acting in concert
on equal terms or on terms different as between some members but which the Board and the
Investor Shareholder Majonty resolve in wniting are fair between all the members and which

{a) Is stipulated to be open for acceptance for at least 21 days; and

(b) inciudes an undertaking by the offercr that neither it nor any person acting by agreement
or understanding with it have entered into different terms or have agreed different terms
with any other member for the purchase of Shares (save for terms which the Board and
the Investor Shareholder Majority have resolved in wnting are fair between all the
members})

“Associated Company” means In relation to any one company (the “first company™) any
company which 1s a holding company of, a subsidiary of, or a subsidiary of a holding company of,
the first company

“Auditors” means the auditors of the Company from time to time

“"Backstop Date” means 31 December 2015 unless a signed term sheet to close an Institutional
Round has been signed by the Company on or before that date, in which case it shall be 15
February 2016

"B Ordinary Shares” means B ordinary shares of £0.01 in the Company, having the rights set out
in these Articles

"B Shareholder Majority” means the holders of 75% or more of the B Ordmary Shares
“Bad Leaver” means a holder of B Ordinary Shares who.-

(a) is an employee of any Group Company and is properly summanly dismissed or who
resigns where the Group Company was entitled to summarily dismiss him,

{b) 1s an employee of any Group Company who resigns his employment on or before the third
annversary of the commencement date of his employment with the Group;

(<) 15 an employee of any Group Company whose employment 1s terminated by the Group
Company on nctice on or before the third anniversary of the commencement date of his
employment with the Group,

(d) 15 a consultant of any Group Company whose consultancy 1s properly summanly
terminated for breach of contract,

(e) 1s a consultant of any Group Company who termmnates his consultancy on or before the
third anniversary of the commencement date of his consultancy with the Group,




4] 15 @ consultant of any Group Company whose consultancy 1s terminated by the Group
Company on notice on or before the third anniversary of the commencement date of his
consultancy with the Group

“Bad Leaver Shares” means’

(a) in respect of a Bad Leaver who 1s a Bad Leaver under paragraphs (a) or (d) of the
defimtion of Bad Leaver, all B Ordinary Shares held by the Bad Leaver,

(b) in respect of a Bad Leaver who 1s a Bad Leaver under paragraphs (b), (¢), (e} or (f) of
the definition of Bad Leaver and whose Termination Date 1s 6 months or less after his
Commencement Date, all B Ordinary Shares held by the Bad Leaver,

() In respect of a Bad Leaver who 15 a Bad lLeaver under paragraphs (b), (¢), (e) or (f) of
the defimition of Bad Leaver and whose Termination Date 15 more than & months but 12
months or less after his Commencement Date, 88 33% of the B Ordinary Shares held by
the Bad Leaver (with the balance of such shares being Good Leaver Shares);

(d) in respect of a Bad Leaver who 1s a Bad Leaver under paragraphs (b), (¢), (e} or (f) of
the definition of Bad Leaver and whose Termination Date 1s more than 12 menths but 18
months or less after his Commencement Date, 66 67% of the B Ordinary Shares held by
the Bad Leaver (with the balance of such shares being Good Leaver Shares),

(e) in respect of a Bad Leaver who i1s a Bad Leaver under paragraphs (b), (c), (e) or (f) of
the definition of Bad Leaver and whose Termination Date 1s more than 18 months but 24
months or less after his Commencement Date, 50% of the B Ordinary Shares held by the
Bad Leaver (with the balance of such shares being Good Leaver Shares),

) in respect of a Bad Leaver who 1s a Bad Leaver under paragraphs (b), (c}, (e) or (f) of
the definition of Bad Leaver and whose Termination Date i1s more than 24 months but 30
months or less after his Commencement Date, 33 33% of the B Ordinary Shares held by
the Bad Leaver (with the balance of such shares being Good Leaver Shares),

(9) in respect of a Bad Leaver who 1s a Bad Leaver under paragraphs (b), (c), (e) or (f} of
the defintion of Bad Leaver and whose Termination Date 1s more than 30 months but 36
months or less after his Commencement Date, 16 67% of the B Ordinary Shares held by
the Bad Leaver (with the balance of such shares being Good Leaver Shares)

"Beneficial Owner” means the beneficial owner of any Shares
“Board” means the Board of Directors of the Company from time to time

“C Ordinary Shares” means C ordinary shares of £0 01 in the Company, having the nghts set out
in these articles

“C Ordinary Shareholders” means the holders of C Ordinary Shares from time to time
“C Shareholder Majority” means the holders of 75% or more of the C Ordinary Shares

“Commencement Date” means the date on which a holder of B Ordinary Shares commenced
employment with the Group or commenced providing consultancy services to the Group




“caompany” includes (except when referring to the Company) any body corporate, partnership,
hmited habiity partnership, unincorporated business or association or other body

"Conflict of Interest” includes a conflict of duties, or a conflict of interest and duty, or a potential
conflict

“Connected Company” means
(a) any associated body corporate (as defined in section 256 of the Act) of the Company,

(b) any company which is controlled by any person or group of persons who have control of
the Company (to “control” a body corporate meaning to be entitled to exercise or to
control the exercise of more than 50% of the voting power at any general meeting of
that body corporate),

{c) any company promoted by the Company or in which the Company 15 in any way
interested, and

(d) any company with which the Company 1s engaged in any joint venture or joint enterprise

“"Connected Persons” has the meaning ascrnibed to such expression in Section 839 of the Income
and Corporation Taxes Act 1988

“"Controlling Interest” means the holding of Shares (or the right to exercise the votes attaching
to Shares) which confer in aggregate 50 per cent or more of the total voting nghts conferred by all
the Shares for the relevant time being In 1ssue

“"Conversion Trigger Issue” has the meaning ascribed to that term i article 3 11

“"Deferred Shares” means deferred shares of £0.01 in the Company, having the nights set out In
these articles

“Director” includes a former director or a shadow director to the extent that the general duties
apply to them and the definition of “director” in regulation 1 of the Model Articles 1s modified
accordingly

"Disposal” means other than pursuant to an intra-group reorganisation, the sale or other dispasal
(whether by one transaction or senes of related transactions) of the whole or substantially the
whole of the assets or undertaking of any Group Company

“EIS” means Enterprise Investment Scheme, the terms of which are set out 1n Part 5

“EIS Investor” means any holder of A Ordinary Shares whose A Ordinary Shares qualify for relief
under the EIS and who has nctified the Company of the same

“EMI Scheme” means an enterprise management ncentive share scheme (or other share
scheme) for the benefit of employees of the Group (other than SGA);

“EMI I Shares” means up to 70,000 Shares that may be 1ssued under the EMI Scheme,

“EMI II Shares” means up to a further 76,000 Shares that may be 1ssued under the EMI Scheme,



“EMI III Shares” means up to 151,565 Shares that may be i1ssued to employees or officers of any
Group Company pursuant to any share or share option scheme approved by the Board from time
to time,

“Endeavour Option Agreements” means the ophbon agreements entered info between
Endeavour Nominees Limited (company number 06675334) and the Company on 11 September
2012 and 14 November 2013,

“Envestor Option Agreement” means the option agreement entered into between Envestors
Limited (company number 07236828) and the Company on 7 November 2013,

“Exit” means a Disposal, a Sale, a Listing or the making of an order or passing of a resolution for
the winding up of the Company for any purpose whatscever

“Family Trust” means a trust {(whether arsing under a settlement inter vivos or a testamentary
disposition by whomsoever made or on an Intestacy) under which the only persons being (or
capable of being) benefictanes are the individual Beneficial Owner andfor his Privileged Relations
and no power of control over the voting powers conferred by such shares is for the time being
exercisable by or subject to the consent of any person other than the trustees as trustees or the
individual Beneficial Owner or his Privileged Relations

“FS Option Agreement” means the option agreement entered into between Fabio Salvalaggio
and the Company on 11 October 2013,

“Good Leaver” means a holder of B Ordinary Shares who -

(@) 1s an employee or consultant of any Group Company and ceases to be an employee or
consultant of the Group Company and who 1s not a Bad Leaver,

(b would otherwise be a Bad Leaver but 1s, within 21 days of becoming a Bad Leaver,
reclassified as Good Leaver, by the Board, including the affirmative vote of the Greylock
Director (If one is appointed)

“Good Leaver Shares” means -
(a) B Ordinary Shares held by a Good Leaver,

(b) B Ordinary Shares that are classified as such under paragraphs {c) to {g) of the definition
of Bad Leaver Shares,

(©) any Bad Leaver Shares that the Board at any time resolves, including the affirmative vote
of the Greylock Director (If one 1s appointed), shall be reclassified as Good Leaver Shares

“Greylock” means Greylock Israel [T Limited Partnership and its Permitted Transferees

“Greylock Shares” means up to 126,304 A Ordinary Shares that may be 1ssued to Greylock (or its
nominee(s)) pursuant to a subscnption agreement made between Greylock and the Company on
30 Aprl 2014




“Group” means the Company, and Foreign Exchange Solutions S L (a company incorporated and
registered in Spain under number B09506981), and their subsidianes and subsidiary undertakings
from time to time

“Group Company” means any company In the Group

“Independent Expert” means an independent accountant (acting as expert and not as an
aritrator) nominated by the Vendor and the Board or in the event of disagreement as to
nomination appointed by the President for the time being of the Institute of Chartered Accountants
in England and Wales

“Institutional Round” means an Issue of New Secunities (in one round or a seres of connected
rounds) for an aggregate subscription price in excess of £10,000,000 and taking place on or before
the Backstop Date

“Investor Shares” means the A Ordinary Shares and the C Ordinary Shares

“Investor Shareholders” means the holders of A Ordinary Shares and/or the C Ordinary Shares,
m each case from time to time

“"Investor Shareholder Majority” means the holders of 75% or more of the Investor Shares
“ITA" means the Income Tax Act 2007
“Leaver” means a Bad Leaver or a Good lLeaver

“Listing” means the histing or admission to trading of all or any of the shares of the Company to
any Recognised Investment Exchange or Overseas Investment Exchange or the offering of any
such aforesaid shares to the public of in any junsdiction

“New Securities” means any Shares (other than Anti-Dilution Shares) issued by the Company
pursuant to an Institutional Round

“Original Member” means has the meaning given to 1t in Article 17.4

“Overseas Investment Exchange” bears the meaning set out in sechion 313 of the Financial
Services and Markets Act 2000

“Part 5" means Part 5 of ITA
“Permitted Transfer” means a transfer made under Article 17 (other than Article 17.1)
“Permitted Transferee” means a person to whom a Permitted Transfer 15 made

“Privileged Relation” means in relation to a member, a spouse of that member and all lineal
descendants of that member (including for this purpose any stepchild, adopted child or itlegitimate
child of any such member or his ineal descendants)

“Recagnised Investment Exchange” bears the meaning set out in section 285 of the Financial
Services and Markets Act 2000
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“Sale” means any transaction, dealing, sale or disposal the effect of which 1s that there 15 a
transfer of (a) a Controlling Interest in the Company or {(b) the whole or a substantial part cf the
Company's business or assets

"SGA" means Salvador Garcia Andres of Flat 7 Westrovia Court, 5 Moreton Street, London SW1V
2PW

“Shares” means the A Ordinary Shares and the B Ordinary Shares and the C Ordinary Shares and
the Deferred Shares

“SW Option Agreement” means the option agreement entered into between Stewart Wilkinson
and the Company on 12 December 2013,

“Termination Date” means the date on which notice 1s served to terminate the employment or
consultancy with a Group Company of a holder of B Ordinary Shares

Unless the context otherwise requires words or expresstons which have particular meanings in the
Model Articles or in the Act have the same meanings in these articles

SHARE CAPITAL
The Shares shall rank equally except as specifically set out in these Articles

The rights attaching to the A Ordinary Shares may not be amended or altered in any way unless
previously approved by an Investor Shareholder Majority and an A Shareholder Majonity

Notwithstanding the other provisions of this article 3, any amendment or alteration of share capital
rights In the Company that materially and adversely affects the Shares held by Greylock, shall not
be effected without the consent of Greylock

The nights attaching to the B Ordinary Shares may not be amended or altered in any way unless
previously approved by an Investor Shareholder Majonty and a B Shareholder Majority

The nghts attaching to the C Ordinary Shares may not be amended or altered in any way unless
previously approved by an Investor Shareholder Majority and a C Shareholder Majority

The holders of B Ordinary Shares do not have the nght (in their capacity as holders of B Ordinary
Shares) to receive notice of, attend at or vote at general meetings of the Company

The Company will procure that no Group Company will do any of the following matters unless such
matter has previously been approved by an Investor Shareholder Majority .-

the alteration of the memorandum or arbicles of associatien of any Group Company,

373

3.7.2 the increase or reduction of the Company’s share capital, share premium account, capital
redemption reserve or any other reserve, or the increase or reduction of any uncalled
liability in respect of partly paid shares of the Company,

373 the taking of steps to wind up or dissolve any Group Company (other than n
crcumstances where the Group Company 1S Insolvent),
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3.7.4 any material change in the nature of the Group’s business or any disposal of the whole or
substantially the whole of the Group's Business, or

3.7.5 the entering into by any Group Company of any contract or arrangement outside the
ordinary course of trading or otherwise than at arm's length

Section 550 of the Act does not apply
Section 561 of the Act does not apply to the allotment by the Company of any equity security

If New Securthes are 1ssued by the Company at a price per New Security which 15 less than the
Anti-Dilution Trigger Price ("Anti-Dilution Trigger Issue™), then the Company shall offer (such
offer, unless waived, to remain open for acceptance for not less than 30 days) to the holders of C
Ordinary Shares, the right to receive (pro rata to their holding of C Ordinary Shares) such number
of new A Ordinary Shares by applying the formula below (and rounding the product, N, down to
the nearest whole Share) subject to adjustment as agreed or cerufied pursuant to article 3 14

N = (W/DRP)-Z

where:

N = the total number of Anti-Dilution Shares to be 1ssued,

DRP = 809% of the price per Share of the Anti-Dilution Trigger Issue;

W = the total amount subscribed for the C Ordinary Shares, and

Z = the number of C Ordinary Shares in issue immediately pnor to the Anti-Dilution Trigger Issue

If New Securities are i1ssued by the Company at a price per New Secunty which 1s more than the
Anti-Dilution Trigger Price (“Conversion Trigger Issue”), then such number of C Ordinary Shares
shall be converted {prc rata amongst the C Ordinary Shareholders to their holding of C Ordinary
Shares) into Deferred Shares by applying the following formula (and rounding the product, N,
down to the nearest whole Share) subject to adjustment as certified pursuant to article 3 14

N = Z — (W/DRP)

where |
N = the total number of C Ordinary Shares to be converted into Deferred Shares,

DRP = 80% of the price per Share of the Conversion Trigger Issue,

W = the total amount subscribed for the C Ordinary Shares; and

Z = the number of C Ordinary Sharers in 1ssue immediately prior to the Conversion Tnigger Issue

If no New Securities are I1ssued on or before the Backstop Date, then the Company shall offer
(such offer, unless waived, to remain open for acceptance for not less than 30 days) to the holders
of C Ordinary Shares, the pnght to receive (pro rata to therr holding of C Ordinary Shares) such
number of new A Ordinary Shares by applying the formula below (and rounding the preduct, N,
down to the nearest whole Share) subject to adjustment as certified pursuant to article 3 14
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N = Z(W/39 5869) - Z

where

N = the total number of Anti-Dilution Shares to be issued,

W = the total amount subscribed for the C Ordinary Shares, and

Z = the number of C Ordinary Shares in 1ssue immediately prior to the Backstop Date
The Anhi-Dilubon Shares shall

3.13.1 be paid up by the automatic capitahisation of avallable reserves of the Company, unless
and to the extent that this 1s impossible or unlawful, in which event the C Ordinary
Shareholders shall be entitled to subscribe for the Anti-Dilution Shares in cash at par If
there 1s any dispute between the Company and any C Ordinary Shareholder as to the
effect of articles 3.10, 3 11 or 3.12, the matter shall be referred (at the cost of the
Company) to the Auditors for determination of the number of Anti-Dilution Shares to be
1ssued or C Ordinary Shares to be converted into Deferred Shares. The Auditors’
determinatton of the matter shall, in the absence of manifest error, be final and binding
on the Company and the C Ordinary Shareholders, and

3.13.2 subject to the payment cf any cash payable pursuant to article 3.13 1 (if applicable), be
1ssued, credited fully paid up in cash and shall rank pan passu in all respects with the
existing A Ordinary Shares.

In the event of any Issue or Reorgamisation, articles 3.10, 3 11, 3 12 and 3 13 shall be subject to
adjustment on such basis as may be agreed by the Company with the C Ordinary Shareholders
within 30 days after any Issue or Reorganisation so as to give effect to the purpose of such
articles If the Company and the holders of the C Ordinary Shareholders cannot agree such
adjustment 1t shall be referred to the Auditors whose determination shall, in the absence of
manifest error, be final and binding on the Company and each of its Shareholders The costs of
the Auditors shall be borne by the Company

In this article 11, "Issue" or "Reorganisation” means any retumn of capital, 1ssue of shares or
other secunties of the Company by way of capitalisation of profits or reserves, any consolidation or
sub-division or any repurchase or redemption of shares or any variation in the subscription price
applicable to any other outstanding shares of the Company

On a return of assets on liquidation, capital reduction or otherwise (other than a conversion,
redemption or purchase of shares), the assets of the Company remainng after the payment of its
liabilibies shall (to the extent that the Company 1s lawfully able to do so) be applied in the following
order of prionty

first, In paying to the holders of Deferred Shares 0 01p for each Deferred Share, and

second, to the holders of the Investor Shares and B Ordinary Shares pro rata as If they constituted
one and the same class

The Deferred Shares shall not entitle the holders of them to any dividend or other distnbution or to
receive notice of, to attend, to speak or to vote at any general meeting of the Company.
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The Deferred Shares may be redeemed by the Company at any time at its option for £0 01 for
each the Deferred Share registered in the name of any holder thereof without obtaining the
sanction of the holder or holders and pending the transfer and/or purchase, retain the certificates
{if any) In respect of them

The creation or 1ssue of Deferred Shares shall be deemed to confer irrevocable authority on the
Company at any time after that creation or 1ssue to appoint any person to execute or give on
behalf of the holder of those shares a transfer of them to such person or persons as the Company
may determine

If the New Securities are not A Ordinary Shares, the Anti-Dilution Shares and all C Ordinary Shares
shall be automatically converted into shares of the same class as the New Securities immediately
following the apphcation of articles 3 10, 3 11, 3 13 and 3.14.

If the New Secunties are A Shares, all C Ordinary Shares shall be automatically converted into A
Ordinary Shares immediately following the application of articles 3 10, 311, 3 13 and 3 14

If no New Securities are 1ssued, all C Ordinary Shares shall be automatically converted into A
Ordinary Shares immediately followtng the applicatron of articles 3 12, 3 13 and 3 14

DECISION-MAKING BY DIRECTORS

Any decision of the Directors must be

411 a majority decision at a Directors” meeting, or

412 a decision taken in accordance with regulation 8 of the Model Articles, or
41.3 in the form of a Directors” written resolution,

and regulation 7(1) of the Model Articles 1s modified accordingly

QUORUM FOR DIRECTORS' MEETINGS

For so long as the minimum number of Directors is 1, a sole Director has all the powers, duties and
discretions conferred on or vested in the Directors by these articles.

CASTING VOTE

If the numbers of votes for and agamst a proposal are equal, the chatrman or other director chainng the
meeting does not have a casting vote, and Regulation 13 of the Model Articles 1s modified accordingly

DIRECTORS' WRITTEN RESOLUTION
Any Director may propose a Directors’ written resolution

The Directors, or the company secretary (if one 1s appointed), must propose a Directors’ wrnitten
resolution If a Director so requests

A Directors” written resolution 1s proposed by giving notice of the proposed resolubion to the
Directors
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Notice of proposed Directors’ written resolution must indicate:

741 the proposed resolution, and

7.4.2 the time by which 1t 1s proposed that the Directors should adopt 1t

Notice of a proposed Directors’ written resolution must be given in wriing to each Director

Any deasion which a person giving notice of a proposed Directors” wrntten resolution takes
regarding the process of adopting that resolution must be taken reasonably in good faith

A proposed Directors’ written resolution 1s adopted when all the Directors who would have been
entitted to vote on the resolution at a Directors’ meeting have signed one or more copies of it,
provided that those Directors would have formed a quorum at such a meeting

It 1s immaterial whether any Director signs the resolution before or after the time by which the
notice proposed that it should be adopted,

Once a Directors’ wntten resolution has been adopted, it must be treated as if it had been a
deasion taken at a Directors’ meeting in accordance with the articles

The Directors, or the company secretary (If any), must ensure that the Company keeps a record, 1n
Writing, of all Directors” wnitten resolution for at [east 10 years from the date of their adoption

DIRECTORS’ CONFLICTS OF INTEREST
Regulation 14 of the Model Articles does not apply

This article 8 contains provisions for dealing with directors’ conflicts of interest, so that the general
duties of directors set out in sections 171 to 177 of the Act (the “general duties”} are not infringed
by anything done (or omitted) by a director 1h accordance with this artidle  So far as 15 lawful, the
general duties have effect subject to any authonity given by or under this article 8

The authorisations i this article 8 are subject to any more restrictive provisions contained In any
contract between a director and the Company, in any applicable policy or code adopted by the
Company or In any conditions imposed n any authorisation under this article 8  If any such
provistons require disclosure or prior approval of any conflict of interest or benefit otherwise
authonsed by this article, or impose conditions on any such authonisation (which may include
conditions permitted by article 8 9), the authorisations in this article apply only to the extent that
those requirements or conditions are complied with, provided that the directors, induding the
affirmative vote of the Greylock Director (If one Is appointed), may excuse any non-compliance
either before or after it occurs

A director may be an officer or employee of, engaged in any other capacity in, or have a direct or
indirect interest in

841 any connected company,

842 if he 1s a director appointed by another company which has, under these articles or any
contract between members of the Company, a nght to appomnt a director of the
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Company, his appointing company or any member of the same group as his appointing
company,

843 any company which does not compete to a matenal extent with the business of the
Company,

844 any company whose secunties are dealt with on a recognised investment exchange (as
defined in the Financial Services a Markets Act 2000) or on AIM or Plus (or any
successors to such markets), provided the director's interest 1s mited to a direct or
indirect holding of securities not amounting to more than 5% of the equity share capital
of that company;

845 any trust or scheme whose pnmary purpose Is the provision of pensions, life assurance or
employee benefits or any employees’ share scheme,

and may do anything in the ordminary course of acting in that character which 1s not calculated
directly to harm the interests of the Company

A director may enter into any transaction in or relating to securities of the Company or its holding
company or may have any Iinterest arising as holder of securities of the Company or its holding
company or in any transaction in his character as holder of such securities

A director may exploit any property, information or opportunity wholly outside the scope of the
Company’s business or that of its connected companies. This article 8.6 does not authorise a
director to exploit property of the Company or confidential information of the Company or
information received by the Company under a duty of confidentiality.

The directors, including the affirmative vote of the Greylock Director (if one 15 appointed) may
authorise any matter proposed to them which otherwise would or might infninge the duty of a
director to avoid conflicts of interest The affirmative vote of the Greylock Director (iIf one is
appointed) shall not be required m the event that the matter proposed otherwise would or might
infringe the duty of the Greylock Director Provided that he has declared the nature and extent of
his interest as if the matter were a transaction or arrangement with the Company in which he was
interested, a director may vote and be counted in the quorum on any resolution to authorise a
conflict of interest of his and section 175(6) of the Act shall not apply

The directors, including the affirmative vote of the Greylock Director (if one 1s appointed) (except
in the event that the matter proposed otherwise would or might infringe the duty of the Greylock
Director), may

881 give any such authonsation subject to such conditions as they think fit,

882 vary or terminate the authonisation or waive, vary or terminate any such conditions at
any time or excuse any non-comphance wtth such conditions either before or after it
occurs, but any termination or vanation will not affect anything done or committed to be
done by the director prior to such termination or variation.

The conditions may include that the director
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8§91 Is to be excluded from discussions, whether at meetings of directors or otherwise,
refating to matters in respect of which he has the conflict of interest,

8.9.2 15 not to be given documents or information relating to matters in respect of which he
has the conflict of mterest,

893 may not vote, or count In the quorum at any future meeting of directors In relation to any
resolution relating to matters in respect of which he has the conflict of interest

A director who holds a position outside the Company or its connected companies which does not
give nise to a conflict of interest or which 1s authorised by or under this artide 8 who In that
character obtains any information in respect of which he owes a duty of confidentialty to another
person (other than a connected company or a director of the Company) 15 under no obligation to
disclose such mformation to the Company or to use or apply any such confidential information for
the purpose of or in connection with the performance of his duties as a director if to do so would
amount to a breach of that confidence

Any authonsation of a conflict of interest authonised by or under this article 8 shall (unless the
contrary intention appears) extend to any conflict of interest which may reasonably be expected to
arnse out of the matter authornised either at the time of giving the authonty or subsequently

A director 1s not required to account to the Company for any remuneration, profit or other benefit
which he gains from any matter in respect of which he has a conflict of interest which has been
authonised by or under this artidle 8, no contract, arrangement or transaction shalt be avoided on
the grounds of any conflict of interest so authorised, and the receipt of such remuneration, profit
or benefit shall not constitute a breach of the director's duty not to accept benefits from third
parties

The Company may by ordinary resolution, including the affirrmative vote of the Greylock Director (if
one 15 appointed), authonse or ratfy any contract, transaction, arrangement, conflict of interest,
acceptance of a benefit or other proposal which might otherwise infringe or may have infringed the
general duties, including any contravention of any provision of this article 8 When shareholders
ratify a conflict of interest the vote of any shareholder who 1s also an interested director will not be
counted

A director may accept from third parties and retain the benefit of

8141 entertainment of a character and extent that can reasonably be regarded as intended to
foster relationships between the Company and such person and not to exercise improper
influence over the decisions of the director and in any event not exceeding {in the
reasonable estimation of the director) a cost of £1,000 on any occasion or £5,000 from
any one company or person In any finanaal year of the Company,

8 142 traning, travei, meals, accommodation or other services or faclities in the ordinary
course of the director’s functions on behalf of the Company,

8143 small gifts with a cost (in the reasonable estimation of the director) not exceeding £250
from any one company or person in any financial year of the Company,
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8.14 4 frequent flyer or similar incentives for use of travel or accommodation, or incentives for
the use of personal credit or debit cards for Company expenses, provided openly under a
published scheme, where the value of the incentives (in the director’s reasonable
estimation) does not exceed 2% of the expenditure on the item, and

8145 anything which would be permitted by paragraphs 8.14 1 to 8 14 4 but for any financial
hmit, if the directors, including the affirmative vote of the Greylock Director (if one 1s
appointed) {unless the Director in question 1s the Greylock Directar), resolve to waive the
financial mit in relation to that particular thing

The directars, including the affirmative vote of the Greylock Drrector {If one 1s appointed) (unless
the Director in question 1s the Greylock Director), may authorise the receipt and retention by a
director or any spectfic benefit from a third party which has been disclosed to the directors which 1s
not authorised by article 8 14

ALTERNATE DIRECTORS

Any Director (the “Appointor”) may appoint as an Alternate any other Director, or any other person
approved by resolution of the Directors, to

911 exercise that Director’'s powers, and
9.12 carry out that Director's responsibilities,
in relabhon to the taking of decisions by the Directors in the absence of the Alternate’s Appointar.

Any appointment or removal of an Alfernate must be effected by notice 1n wrniting to the Company
signed by the Appointor, or Iin any other manner approved by the Directors

The notice must
931 identify the proposed Alternate, and

932 in the case of a notice of appointment, contain a statement signed by the proposed
Alternate that the proposed Alternate is willing fo act as the Alternate of the Director
giving the notice

RIGHTS OF ALTERNATE DIRECTORS

An Alternate Director has the same rights, in relation to any Directors’ meeting or Directors’ written
resolution, as the Alternate’s Appointor,

Except as the articles specify otherwise, Alternate Directors

1021 are deemed for all purposes to be Directors,

10 22  are hable for their own acts and omissions,

102 3 are subject to the same restrictions as their Appointors, and

10 2.4 are not deemed to be agents of or for their Appointors
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A person who 1s an Alternate Director but not a Director

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

1032 may sign a written resolution (but only if it 1s not signed or to be signed by that person’s
Appointor)

No Alternate may be counted as more than 1 Director for such purposes

An Alternate Director 1s not entitted 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

An Alternate Director shall be entitled to receive notice of all meetings of Directors and of all
meetings of committees of directors of which his Appaintor 15 a member, to attend and vote at any
such meeting at which the Director appointing him 15 not personally present, and generally to
perform all the functions of his Appointor as a Director in his absence but shall not be entitled to
receive any remuneration from the Company for his services as an Alternative Director  But it shall
not be necessary to give notice of such a meeting to an Alternate Director who 1s absent from the
United Kingdom

TERMINATION OF ALTERNATE DIRECTORSHIP
An Alternate Director’s appointment as an Alternate terminates:

1111 when the Alternate’s Appointor revokes the appointment by notice to the Company in
wnting specifying when It 1s to terminate,

1112 on the occurrence in relation to the Alternate of any event which, if it occurred in relation
to the Alternate’s Appointor, would result in the termination of the Appointor's
appoaintment as a Director,

1113 on the death of the Alternate’s Appointor, or
1114 when the Alternate’s Appointor’s appointment as a Director terminates

ASSOCIATE DIRECTOR

The Directors may at any time and from time to time appoint any person to be an associate
director with a title including the word “director” An associate director 1s not a Director of the
Company and 1s not a member of the Board The Directors may define and hmit the powers and
duties of any associate and may be in addition to therr remuneration as managers or employees of
the Company.

SGA DIRECTOR, GREYLOCK DIRECTOR AND OBSERVERS

For so long as SGA shall be the holder of Shares representing 10% or more of the total 1ssued
share capital of the Company, SGA may at any time and from time to time appoint one person to
be a Director ("SGA Director”) or remove from office such SGA Director so appointed and replace
him with a new SGA Director Upon the wntten request of SGA the Company shall procure that
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any SGA Director appointed pursuant to this Article 13 1 1s appointed a director of any Group
Company

Any such appointment, removal, consent or notice shall be in wnting served on the Company and
signed by SGA No person dealing with the Company shall be concerned to see or enquire as to
whether the powers of the Directors have been 1n any way restricted hereunder or as to whether
any requisite consent of SGA has been obtammed and no obligation incurred or secunty given or
transaction effected by the Company to or with any third party shall be invalid or ineffectual unless
the third party had at the time express notice that the mcurnng of such obligatton or the giving of
such security or the effecting of such transaction was in excess of the powers of the Directors

For so long as the Angel CoFund holds any Shares, the Angel CoFund shall be entitled to appoint
an observer who shall be entitled to receive at least 7 days’ notice of (including delivery to it of all
board papers), attend at and speak but not vote at meetings of the Board

Until the earlier of (1} 31 December 2014 and (1) the date on which all of the Greylock Shares have
been issued to Greylock, and, thereafter, for so leng as Greylock shall be the holder of Shares
representing 7% or more of the total 1ssued share capital of the Company, Greylock may at any
time and from time to tume appoint one person to be a Director ("Greylock Director™) or remove
from office such Greylock Director so appointed and replace hm with a new Greylock Director
Upon the wntten request of Greylock the Company shall procure that any Greylock Director
appointed pursuant to this Article 13.4 1s appointed a director of any Group Company

Any such appontment, removal, consent or notice shall be in wnting served on the Company and
signed by Greylock No person dealing with the Company shall be concerned to see or enguire as
to whether the powers of the Directors have been in any way restnicted hereunder or as to
whether any requisite consent of Greylock has been obtained and no obligation incurred or security
given or transachion effected by the Company to or with any third party shall be invalid or
ineffectual unless the third party had at the time express notice that the incurnng of such
obligation or the giving of such secunty or the effecting of such transaction was in excess of the
powers of the Directors

Without derogating from the provision of Articles 13 4 - 13 5 above, for so long as Greylock holds
any Shares, Greylock shall be entitled to appoint an observer who shall be entitled to receive at
least 7 days’ notice of (including delivery to it of all board papers), attend at and speak but not
vote at meetings of the Board

SHARE CERTIFICATES
Sub-paragraph (d) of regulation 24(2) of the Model Articles shall not apply
RESTRICTIONS ON ALLOTMENT OF SHARES

Subject to the provisions of these Articles, the directors are generally and unconditionally
authonsed, for the purpose of section 551 of the Act, to exercise any power of the Company to

1511 offer or allot,

1512 grant nghts to subscribe for or to convert any secunty into, or
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1513 otherwise deal In, or dispose of,

any Shares in the Company to any person, at any time and subject to any terms and conditions as
the directors think proper

The authonty referred to in Artide 15 1
1521 shall be imited to a maximum nominal amount of
15211 £900,000 of A Ordinary Shares,

15.2.1.2 £100,000 of B Ordinary Shares, and

15,2.1,3 £489 22 of BC Ordinary Shares

or such other amounts as may from time to time be authornsed by the Company by
ordinary resolution,

15 2.2 shall only apply insofar as the Company has not, subject to these Articles, renewed,
walved or revoked it by ordinary resolution, and

15.23 may only be exerased for a period of five years from the date of adoption of these
Articles, save that the directors may make an offer or agreement which would, or might,
require shares to be allotted after the expiry of such authonty (and the directors may
allot shares in pursuance of an offer or agreement as if such authonty had not expired)

Subject to the provisions of the Act, Shares may be issued which are to be redeemed or are to be
liable to be redeemed at the option of the Company or the holder on such terms and i such
manner as may be provided by the Articles

ALLOTMENT OF SHARES

Shares may be allotted or otherwise disposed of only In accordance with the prowvisions of this
Article In accordance with section 567 (1) of the Act, sections 561 and 562 of the Act shall not
apply to the allotment by the Company of any equity secunties (as defined in section 560(1) of the
Act)

Subject to Article 16 8, unless the Board and an Investor Shareholder Majority agree otherwise,
any new Shares to be created shall, before they are allotted, be offered to the members In
proportion as nearly as may be to the number of Shares (other than Deferred Shares) held by
them Such offer shall be made by notice in writing specifying the number of Shares and imiting
the time 1n which the offer iIf not accepted will lapse and determine, such time limit to be not less
than 10 Business Days (the “Lapse Date”).

If the offer to a member lapses and determines without any of the Shares the subject of the offer
having been accepted or if members accept some but not all of the Shares offered by the Lapse
Date, then the Company shall make a second offer in the manner specified above of the Shares
unaccepted on the first offer to those members who did accept all the Shares offered to them in
the first offer
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First and second offers shall be deemed to be accepted upon receipt of a letter of acceptance by
the Company.

If any Shares offered have not been accepted in the second offer (due to the expiration of such
time Lmit or on recaipt of a wntten intimation from the person to whom the offer was made that
he dechnes to accept any or all of the Shares comprising in the second offer) or if any Shares are
released from the prowvisions of Article 16 2 by speaal resolution of the Company in general
meeting then the Directors may allot or grant options over such Shares in such manner to such
persons on such terms as they think most beneficial to the Company

The Directors may also dispose in such manner to such persons on such terms as they think most
beneficial to the Company any Shares which cannot be offered except by way of fractions

Any Shares accepted i the first offer shall be paid for within 10 Business Days of the date on
which the offer lapsed Where Shares were accepted on the second offer then they shall be paid
for within 10 Business Days of the date on which the second offer lapsed Payment shall be
deemed to be made on the day the Company receives a cheque, credit transfer or banker's draft
for the appropriate sum  Fallure to pay within the time specified will enable the Company to re-
offer the Shares unpaid for as if they had been offered to and unaccepted by the defaulting
member

The Directors may allot the following Shares outside of the provisions of Articles 16 2to 16 7 -

1681 any Shares to be 1ssued pursuant to the terms of the Endeavour Option Agreements, the
Envestors Option Agreement, the SW Option Agreement and/or the FS Option
Agreement, and

1682 any EMI I Shares,

16 83 any EMI II Shares,
16 84 any EMI III Shares,
16 85 any Greylock Shares,

16.8.6 up to 48,922 C Ordinary Shares, and any shares into which any of them are converted
pursuant to the provisions of these articles, and

16,87 any Ant-Dilution Shares i1ssued pursuant to the provisions of these arbicles and any
shares intc which they are converted pursuant to the provisions of these articles

PERMITTED TRANSFERS

Any member may at any time transfer all or any of tus Shares to any other parson with the prior
approval of the Board and any such transfers shall be registered by the Board

Any Investor Shares may be transferred -

1721 by a Benefical Owner who I1s an individual to a Privileged Relation of such Beneficial
Owner or to trustees to be held upon Family Trusts, or
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1722 by the nominee of a Beneficial Owner to the Beneficial Owner or to another nominee of
the Beneficial Owner

Where any Investor Shares have been transferred to Privileged Relaticns or trustees pursuant to
Arficle 17.2 the Privileged Relation or the trustees as the case may be may transfer any such
Investor Shares to a person or persons shown to the reasonable satisfaction of the Board to be

1731 the trustees for the time being (on a change of trustee) of the Family Trusts in questions
and/or,

1732 the Beneficial Owner or any Privileged Relation of the Beneficial Owner

In any case where a member proposing to transfer Investor Shares under Article 17.2 (the
“Proposing Transferor”) holds those Investor Shares as a result of an earher transfer authorised
under Article 17 2 from the first holder of those Shares (the “Onginal Member”) the Proposing
Transferor may only transfer those Investor Shares to a person to whom the Orniginal Member
could have transferred such Investor Shares under Article 17.2

Where Investor Shares are held by trustees of a Family Trust and any such Investor Shares cease
toc be held upon Family Trusts (otherwise than i consequence of a transfer authonsed under
Articles 17.2 to 17 4) the trustees shall forthwith transfer such Investor Shares to a transferee
permitted under Articles 17 2 to 17.4 and in default thereof the trustees shall, unless the Board
agrees otherwise, be deemed to have given a Transfer Notice in respect of the Investor Shares in
question provided that the price shall be the 1ssue price (including any premium)

Any Investor Shares held by an Ornginal Member may be transferred to any company in which that
Original Member holds a Controlling Interest provided that If that Onginal Member ceases to hold a
Controling Interest then such company shall within 5 Business Days of such cessation transfer any
Investor Shares held by it to the Onginal Member or to a company in which the Original Member
holds a Controling Interest or another person to whom the Ongmnal Member could have
transferred such Investor Shares under Article 17 2

Any Investor Shares held by an undertaking when first transferred to a company under Article 17 6
("Onginal Undertaking’) may be transferred to any other company (“Transferee Undertaking™)
which 1s a holding company or subsidiary of the Onginal Undertaking or a subsidiary of a holding
company of the Ongnal Undertaking (a “"Group Undertaking”} prowvided that such company is a
company In respect of which the relevant Original Member holds a Controlling Interest

If any Transferee Undertaking ceases to be a Group Undertaking in relabon to the Onginal
Undertaking then such Transferee Undertaking shall within 5 Business Days of such cessation
transfer any Investor Shares held by the Transferee Undertaking to the Onginal Undertaking or to
a company which, in relation to the Original Undertaking, 15 a Group Undertaking provided that
such company I1s a company n respect of which the relevant Oniginal Member holds a Controlling
Interest.

In the event of any default of Articles 17.6, 17.7 or 17 8 the Onginal Undertaking or the Transferee
Undertaking or the company referred to in Article 17 8 (as the case may be) shall, unless the Board
agree otherwise, be deemed to have served a Transfer Notice in respect of all such Investor
Shares provided that the price shall be the 1ssue price (including any premium)
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Any Shares may at any time be transferred (without being subject to the provisions of Article 18)
by the Angel CoFund to an Associated Company provided always that If any transferee whilst it i1s a
member ceases to be an Associated Company of the Angel CoFund, it will be deemed to have
given a Transfer Notice iImmediately prior to that event in respect of all of the Shares which will be
irrevocable

Where the Angel CoFund 1s or holds Shares as trustee, custodian or nommee for, or otherwise on
behalf of, a partnership, unit trust or other fund (however constituted) to

17.11 1 the holders of units in or partners in or members of or investors in such partnership, unt
trust or fund,

17 11 2 a partnership, umt trust or fund which has the same general partner, manager, or adviser
as such partnership, unit trust or fund or whose general partner, manager or adviser is a
member of the same group as the general partner, manager or adviser of such
partnership, unit trust or fund; or

17 11 3 a trustee, custodian or nominee for any such partnership, unit trust or fund as 15 referred
to in paragraph 17 11 2 above

Any Shares may at any time be transferred (without being subject to the provisions of Article 18)
by Greylock (1) to its imited partners, general partners or the imited or general partners of such
imited or general partners, (i) to any legal entity which controls, 1s controlled by, or s under
common control with or by the general partner of Greylock, mcluding without hmttation a parallel
investment fund, () any entity that manages or co-manages, or 1s managed by or whose account
Is managed by, all directly or indirectly, any of the persons and entities referred to in (1) or (i)
above, or (v) in the case of a liquidatton or merger of Greylock tc an entity that holds equity
interest in Greylock or to an entity which 1s wholly owned by Greylock or to the surviving entity m
the merger of Greylock into ancther entity

SHARE TRANSFER PROCEDURE

Any member holding Shares who wishes to transfer any of such Shares ("a Vendor”) otherwise
than in accordance with Article 17 shall give a Transfer Notice to the Company of his wish

speafying

1811 the number of Shares which he wishes to transfer ("Sale Shares™),
18 12 the pnice per Share at which he wishes to sell such Sale Shares,

1813 the name and address of any thwrd party to whom he proposes to transfer the Sale
Shares and the terms of any offer made by that third party, and

18 1 4  whether the Transfer Notice 1s conditional upon all and not part only of the Sale Shares
so specified being sold pursuant to the offer hereinafter mentioned, and in the absence
of such stipulation it shall be deemed nct to be so conditional

Where any Transfer Notice i1s given 1n accordance with Article 18 1 in respect of Investor Shares,
the sale price of the Sale Shares shall be the price per Share spedfied in the Transfer Notice
pursuant to Article 18 1 2  Where any Transfer Notice 15 given tn accordance with Article 18 1 1n
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respect of B Ordinary Shares, the sale price of the Sale Shares shall, subject to the wniten
approval of the Board, be the price per Share specified in the Transfer Notice pursuant to Article
18.1.2.

Where any Transfer Notice 15 deemed to have been given in accordance with these Artides, the
deemed Transfer Notice shall be treated as having specified:

1831 that ali the Shares registered in the name of the Vendor shall be included for transfer
(unless the Board directs otherwise),

18 3.2  that the sale price of the Sale Shares shall be determined in accardance with Articles 18 4
to 18 6 below (unless fixed pursuant to Articles 17.5 or 17 9 in which case it shall be
treated as having specified the price to be the pnce fixed pursuant to Articles 17 5 or
17 9), and

18 3.3  that the Transfer Notice 15 not conditiona! upon all and not part only of the Shares so
speafied being sold pursuant to the offer

Where any Transfer Notice 1s deemed to have been given in accordance with these Articles (other
than pursuant to Articles 17 5 or 17 9), the Vendor and the Board shall seek to agree the sale price
of the Sale Shares the subject of the deemed Transfer Notice within 10 Business Days of the date
of the deemed Transfer Notice and, If agreement 1s reached such agreed price shall be the sale
price of the Sale Shares the subject of the deemed Transfer Notice.

In the event that agreement of the Board to the sale price of the Sale Shares 1s required and such
agreement 15 not reached as to the sale price of the Sale Shares within 10 Business Days of the
date of the Transfer Notice, the Board shall within 20 Business Days of the Transfer Notice or, in
the case of Article 18 4, within 20 Business Days of receiving notice of the events giving rise to the
deemed i1ssue of such Transfer Notice having occurred nstruct the Independent Expert to
determine In accordance with Article 18 6 the sale price of the Sale Shares the subject of the
Transfer Notice.

Where the Independent Expert 1s instructed in accordance with these Artidles the sale price of the
Sate Shares shall, subject to Article 20 2, be the value which the Independent Expert certifies in his
opinion as a fair value of the Sale Shares In arnving at tis opinion the Independent Expert will
value the Sale Shares as at the date the Transfer Notice 1s deemed to have been served -

18.6 1  as shares in the Company on a going concern basis,
1862 as on an arms length basis between a wiliing seller and a willing buyer,

18 63 ignorng any reduction or enhancement in value which may be ascribed to the Sale
Shares by virtue of the fact that they represent a mmority or majority interest, and

1864 on the assumption that the Sale Shares are capable of transfer without restriction

The sale price of the Sale Shares whether fixed, agreed or determined under these Articles shall be
referred to as the “Transfer Price”.

Any member (including the Vendor) shall be entitled to make representations, in connection with
the calculation of the fair value of the Sale Shares to the Independent Expert within 20 Business
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Days of his appointment (which shall be notified to the members within 5 Business Days of being
made) and the Independent Expert shall be required to take into account In calculating the fair
value of the Sale Shares all reasonable representations so made to him

The decision of the Independent Expert as to the Transfer Price shall, save in the case of clerical or
manifest error appeaning within 15 Business Days of the Independent Expert’s determination of the
Transfer Prnce, be final and binding The Independent Expert’s charges mcluding disbursements
and value added tax in connection with the deterrmination will be paid as to one half by the
Company and the other half by the Vendor

No Transfer Notice once given n accordance with this Articdle 18 shall be withdrawn without the
consent in wnting of the Board

The Transfer Notice shall constitute the Company the agent of the Vendor for the sale of the Sale
Shares specified therein at the Transfer Price,

The Company shall within 10 Business Days of the Transfer Prnice being fixed, agreed or
determined give notrce 1n wnting to each of the members of the Company (other than the Vendor)
informing them that the Sale Shares are available and of the Transfer Price and shall invite each
member (other than the Vendor) to state in writing within 10 Business Days from the date of the
said notice (which date shall be specfied therein} whether he 1s willing to purchase any and, If so,
how many of the Sale Shares at the Transfer Price

The notice in Article 18 12 shall state that Sale Shares shall be offered to each member (cther than
the Vendor) on terms that in the event of competition the remaining Sale Shares offered shall be
sold to the members accepting the offer in proportion (as nearly as may be) to their existing
holdings of Shares ("Proportronate Entitlement™) It shall be open to each such member to specify
if he 1s willing to purchase the remaining Sale Shares in excess of his Proportionate Entitlement
("Excess Shares™} and If the member does so specify he shall state the number of Excess Shares,

After the expiry of the offers to be made pursuant to Article 18 12 and 18 13 above the Board shall
allocate the Sale Shares in the following mannar

18 14 1 if the total number of remaining Sale Shares applied for 1s equal to or less than the
available number of remaining Sale Shares the Company shall allocate the number
apphied for in accordance with the applications,

18 142 If the total number ¢f remaining Sale Shares applied for 1s more than the available
number of remaiming Sale Shares, each member shall be allocated his Proportionate
Entitlement or such lesser number of remaining Sale Shares for which he may have
applied and applications for Excess Shares shall be allocated in accordance with such
applications or, in the event of compettion, (as nearly as may be) to each member
applying for Excess Shares in the proportion which the Shares held by such member
bears to the total number of Shares held by all such members applying for Excess Shares
and provided that such member shall not be allocated more Excess Shares than he shall
have stated himself willing to take and in either case the Company shali forthwith give
notice of each such allocation ("Allocation Nobice™) to the Vendor and each of the persons
to whom remaining Sale Shares have been allocated ("Member Applicant”) and shall
specrfy in the Aliocation Notice the place and time (being not later than 10 Business Days
after the date of the Allocation Notice} at which the sale of the Sale Shares be completed




18 15

18.16

18 17

19

191

192

193

19.4

Subject to Article 18,16, upon such allocation being made as aforesaid, the Vendor shall be bound,
on payment of the Transfer Pnce for each of the Sale Shares, to transfer the Sale Shares as
required by Article 18.14. If the Vendor makes default in so doing, any person nominated by
Board for that purpose shall forthwith be deemed to be the duly appointed attorney of the Vendor
with full power to execute complete and deliver in the name and on behalf of the Vendor a transfer
of the relevant Sale Shares to the Member Applicant and any Director may receive and give a good
discharge for the purchase money on behalf of the Vendor and (subject to the transfer being duly
stamped) enter the name of the Member Applicant in the register of members as the holder or
holders by transfer of the Sale Shares so purchased by him or them. The Board shall forthwith pay
the purchase money Into a separate bank account in the Company’s name and shali hold such
money on trust (but without interest) for the Vendor until he shall deliver up his cerbficate or
certificates for the relevant Sale Shares to the Company when he shall thereupon be paid the
purchase monegy

If the Vendor shzll have included (or be deemed to have included pursuant to these Articles) in the
Transfer Notice a provision that unless all the Sale Shares are sold none shall be sold and If the
aggregate number of Sale Shares applied for Member Applicants 1s less than the total number of
Sale Shares then a further invitation shali be open for 10 Business Days to those persons to whom
Sale Shares have been allocated to apply for further Sale Shares and completion of the sales in
accordance with the preceding paragraphs of this Article shall be conditional upon such provision
as aforesaid being complied with in full

In the event of all the Sale Shares specified in a Transfer Notice not being sold under the
preceding paragraphs of this Article, the Company shall forthwith give notice in writing of this fact
to the Vendor, and the Vendor may at any time within 3 calendar months after receving such
notice from the Company that the pre-emption provisions herein contained have been exhausted
transfer any Sale Shares not sold at any price not less than the Transfer Price provided that if the
Transfer Notice was condiional upon all and not part only of the Sale Shares so speafied being
transferred pursuant to the offer then all of the Sale Shares so specified must be sold to the third

party
CONTROLLING INTEREST AND TAG ALONG

Notwithstanding the provisions relating to the transfer of Shares in these Articles, if a transfer of
Shares would result, If made and registered, in a person (other than a member at the date of the
adoption of these Articles) andfor his Connected Persons obtaining a Controlling Interest, no
transfer of Shares shall be made or registered unless an Approved Offer 1s made and accepted by
the holders of more than 60% of the Investor Shares

Any transfer of Shares in the Company pursuant to an Appraved Offer shall not be subject to any
restrictions on transfer or pre-emption provisions contained in these Articles

If at any time an Approved Offer 1s made which 1s accepted by the holders of 60% or more of the
Investor Shares, the members who have not accepted the Approved Offer shall be obliged to
accept the Approved Offer in respect of the Shares held by them and to sell all of the Shares held
by them in accordance with such Approved Offer

If any person (a “Compulsory Transferor”) fails to transfer any Shares in accordance with Article
19 3 above within 28 days of the Approved Offer having been made the Directors may authorise
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any person to execute and deliver on his behalf the necessary stock transfer form and the
Company shall receive the purchase money n trust for the Compulsory Transferor and cause the
purchaser to be registered as the holder of such Shares (subject to payment of any stamp duty)
The receipt of the Company for the purchase money shall be a good discharge to the purchaser
(who shall not he bound to see to the application thereof) The Compulsory Transferor shall in
such case, be bound to delver up his certificate for such Shares to the Company whereupon he
shall be entitled to recerve the purchase price without interest

If at any time an Approved Offer 1s made and 1s accepted by the holders of more than 50% but
less than 60% of the Investor Shares, then, subject always to the nght of first refusal under
Articles 18 12-18 13 herein -

1951 the members who have not accepted the Approved Offer shall not be obliged to accept
the Approved Offer in respect of the Shares held by them, and

1952 those holders of Shares who accepted the Approved Offer shall be enttled (within 20
Bustiness Days of receipt of notice from the Company that the Approved Offer was not
accepted by the holders of 60% or more of the Investor Shares) to serve Transfer
Notices under Article 18.1 and -

1952 1 the Board shall treat all such Transfer Notices as If they were all served on the date that
15 20 Business Days after service of notice from the Company that the Approved Offer
was not accepted by the holders of 60% or more of the Investor Shares,

1952 2 the Board shall treat all such Transfer Notices generally in such manner as it considers
fair and equitable among the holders of such Shares, and

19 5 2 3 the Board shall reqister all and any transfers of shares ansing pursuant to the 1ssue of
such Transfer Notices notwithstanding that a person and/or his Connected Persons may
obtain a Controlling Interest as a result

LEAVER

Upon a person becomng a Leaver (unless the Board, including the affirmative vote of the Greylock
Director (if one 15 appointed), resolves otherwise within 21 days of the person becoming a Leaver)
an irrevocable Transfer Notice shall be deemed to have been i1ssued in respect of all the Bad
Leaver Shares on the date 21 days after the date on which such person becomes a Leaver in which
case the provisions of Article 18 will apply provided that the transfer price for such Bad Leaver
Shares shall be the amount subscrbed for such Bad Leaver Shares

Upon a person becoming a Leaver (unless the Board, including the affirmative vote of the Greylock
Director (if one 1s appointed), resolves otherwise within 21 days of the person becoming a Leaver),
an irrevocable Transfer Notice shall be deemed to be 1ssued in respect of all the Good Leaver
Shares on the date 21 days after the date on which such person becomes a Leaver in which case
the provisions of Article 18 will apply and the transfer price for such Good Leaver Shares shall be
the Transfer Price agreed or determined in accordance with Article 18

GENERAL MEETINGS

Regulation 41 of the Model Articles applies with the addition of the following sentence.




22

221

23

231

24

241

242

25

251

252

“If at the adjourned meeting a quorum 1s not present within half an hour from the time apponted
for the meeting, any person or persons entitled to vote upon the business to be transacted, being
{or each bemg) a member or a proxy for a member or a duly authorised representative of a
corporation, shall be a quorum If he 1s (or they are together) entitled to cast more than one half of
the number of votes which might be cast at the meeting upon the business to be transacted, or in
other arcumstances, the meeting shall be dissolved.”.

WRITTEN RESOLUTIONS

The joint holder of a Share whose name comes first in the register of members in respect of the
Joint holding 1s authonsed to agree to any wnitten resclution on behalf of all the joint holders and
to recewve any document which 1s required by the Act to be supplied to the joint holders in
connection with that resolution

CHANGE OF COMPANY NAME

The Directors may change the name of the Company by a Dwectors’ written resolution 1n
accordance with article 7

EIS

The monies mvested by any EIS Investors shall be used by the Company to provide the Group with
funding for operational capital expenditure and general working capital requirements  Under no
arcumstances will the money subscrnibed by any EIS Investors be used to repay any monies due
under all or any loan arrangements

For such period as Is necessary for the purposes of Part 5 the Company undertakes to the EIS
Investors to use reasonable endeavours to ensure that the Company is and continues to be a
qualfying company as that expression s defined in section 180 of ITA, that the shares or securities
in the Company are and continue to be eligible shares for the purposes of section 173(2) of ITA
and that no Group Company shall take any action that will prejudice relief cdlaimed by any EIS
Investor under Part 5 or exemption or relief avallable under sections 1504, 150C and Schedule 5B
Taxation of Chargeable Gains Act 1992

FINANCIAL AND ACCOUNTING INFORMATION
The Company undertakes to the Angel CoFund that the Company will
2511 keep the Angel CoFund informed of the progress of the business of the Group,

2512 furnish the Angel CoFund to such extent that (and in such form and detail as) the Angel
CoFund may from time to time reasonably require, with particulars of any matters
concerned with and ansing out of the activities of the Group, and

2513 qgive the Angel CoFund wntten notice as soon as Is reasonably practicable upon the
Company becoming aware of any proposed Exit and to keep the Angel CoFund fully
informed of the progress of any proposed Exit

Without prejudice to the generality of Article 25 1 the Company undertakes to the Angel CoFund
that the Company shall procure, at the cost of the Company, that the Company shall prepare and
deliver to the Angel CoFund,
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not less than 14 days' written notice (unless the Angel CoFund shall have consented to a
shorter period) of all meetings of the board of any Group Company, such notice to
specify the nature of the business to be transacted thereat, and to be accompanied by all
dacuments and other information given to the drrectors in connection with the meeting,

forthwith upon the same becoming avallable, but 1n any event not later than 21 days
after all meetings of the board of any Group Company and of any committee of the board
of any Group Company, the minutes of that meeting,

not later than 4 weeks before the commencement of each accounting reference period of
the Company a budget and cash flow projection for that accounting reference period
{broken down In each case into periods of calendar months} There shall be included in
such annual budget details of the amount and nature of all proposed revenue and capital
expenditure to be incurred and income to be received (including income derived from the
sale of capital assets) by the Group,

within 28 days of the end of each month cumulative management accounts of the Group
in a form and containing such information as may be reasonably required by the Angel
CoFund (including a balance sheet, profit and loss account and a 12-month cashfiow
projection), and

within 28 days of the end of each month a statement of the Group's cash position at the
bank and in the Group’s books as at the end of the relevant month.

The Company undertakes to the A Ordinary Shareholders that the Company will:-

2531

2532

2533

2534

keep proper accounting records prepared In accordance with generally accepted
accounting polictes in the United Kingdom and therein make true and complete entries of
all its dealings and transactions in relation to its business

deliver to the A Ordinary Shareholders the annual reports and audited consolidated
accounts of the Group, together with any management letters in respect thereof,
forthwith upon the same becoming avalable and, in any event, not later than three (3}
months following the end of the finanaal period to which they relate,

prepare and deliver to the A Ordinary Shareholders twice in every year a 6 monthly
report on the progress of the Group’s business, and

offer all A Ordinary Shareholders the opportunity to attend a presentation by the
Company of its progress and prospects within 2 months of the delivery of each report
referred to in Article 25.3 3

INDEMNITY

Subject to the provisions of the Act, every Director or other officer of the Company shall be
indemnufied out of the assets of the Company agamnst all costs, charges, expenses, losses or
habilities which he may sustain or incur in or about the execution of the duhes of his office or
otherwise in relation thereto, including (without prejudice to the generality of the foregoing) any
llabiity incurred by him in defending any proceedings, whether cwvil or criminal, in which
judgement 15 given in his favour {or the proceedings are otherwise disposed of without any finding
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or admission of any matenal breach of duty on his part) or in which he I1s acquitted or n
connection with any application i which relief 1s granted to him by the Court from labdity for
negligence, default, breach of duty or breach of trust in relation to the affairs of the Company, No
Director or other officer shall be liable for any loss, damage or misfortune which may happen to or
be incurred by the Company in the proper execution of the duties of his office or in relation
thereto

Without prejudice to the provisions of Article 26 1, the Board shall have the power to purchase and
mamntain insurance for or for the benefit of any persons who are or were at any time Directors,
officers, employees or auditors of the Company or of any subsidiary undertaking of the Company
including (without prejudice to the generality of the foregoing) insurance against any lability
incurred by such persons in respect of any act or omission In the actual or purported execution
and/or discharge of their duties and/or the exercise or purported exercise of their powers and/or
otherwise n relabion to or in connection with their duties, powers or offices in relation to the
Company or any such subsidiary undertaking



