Company Number 07516554

FFREES FAMILY FINANCE LIMITED
(the "Company”)
Written Resolutions of the Company

Circulation date O3 [12. / 2013 (“Circulation Date")

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the "Act"), the directors of the Company
propose that the following resolutions are passed as {In respect of resolution 1) an ordinary resolution
and (in respect of resolution2) special resolutions (“Resolutions™)

ORDINARY RESOLUTION

1 That the directors of the Company be authonsed (generally and unconditionally) pursuant to
section 551 of the Act to exercise all the powers of the Company to allot shares in the
Company and to grant nghts to subscnbe for or to convert any security into such shares
{Allotment Rights) on the terms set out therein, but so that

(a) the maxtmum amount of shares that may be allotted or made the subject of
Allotment Rights under this authonty are

() 43,260 ordinary shares of £0 01 each, and
{ny 21,319 A ordinary shares of £0 01 each,
(b) this authonty shall expire on 23 December 2013,

(c} the Company may make any offer or agreement before such expiry which would or
might require shares to be allotted or Allotment Rights to be granted after such
expiry, and

(d) all unexercised authorties already vested in the directors as at the date of this
resolution to allot shares or to grant Allotment Rights, or to allot relevant securities
{(as defined in the Act), are revoked

SPECIAL RESOLUTIONS

2 That the directors of the Company be generally empowered, pursuant to section 570 of the
Act, to allot equity secunties (as defined in section 560 of that Act), pursuant to the authonty
conferred on them by the resolution 1 above), as If section 561(1) of that Act did not apply to
any such allotment, provided that this power

(a) s hmited to the allotment of equity secunties as set out In resolution 1(a) above,
and

(b) shall expire on the date set out in resolution 1(b} above (unless renewed, vaned or
revoked by the Company prior to or on that date) save that, before the expiry of
this power, the Company may make any offer or agreement which would or might
require equity securities to be aliotted after such expiry

3 That the requlations attached heretc and intialled by the charrman for the purposes of
identification be adopted by the Company as its new Articles of Association ("New Articles™)

in place of its existing Articles of Association
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Company Number 07516554

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

The undersigned, the persons entitled to vote on the Resolutions on the Circulation Date referred to
above, hereby Irrevocably agreed to the Resolutions

Signed
for and on behalf of Finance Yorkshire Equity LP

Date
Signed
for and on behalf of Finance Yorkshire Seedcorn LP

Date

Signed ’4\"’\« )
Alexander Letts .
Date 05 h2 | 2013
Signed

Stephen Woodford

Date

Signed "o -SZQ—’QR(

Nigel Medhurst
Date 05/ i2. 1 2013

Signed
Peter Simpson

Date OSIILJQ—QI’_’)
Signed

Chris Procter

Date

Signed

Doug Bonnar

Date

Signed 4/1_,@\_1/’\,(‘ ;

Alan Hughes

Date &S N12. 1202
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Company Number 07516554

Signed

Paul Neale

Date

NOTES

QS [12 201 2

If you agree with 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

o By Hand delivering the signed copy to the registered office of the Company
o Post returning the signed copy by post to the registered office of the Company

i 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 wnitten agreement has been received for the Resolutions to pass within 28 days of the
Circulation Date referred to above it will lapse If you agree to the Resolutions, please ensure
that your agreement reaches us before or dunng this date

If you are signing this docurnent 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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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

Ffrees Family Finance Limited
Company No 07516554

ARTICLES OF ASSOCIATION

INTERPRETATION

1 in these Articles

11
12
13

14
15

16

17

i8
19

110

111
1111

‘the Act’ means the Companies Act 2006 {*CA 2006") as amended from time to time,
“Adoption Date” means the date of adoption of these Articles,

reference to an “Article” shall mean a reference to the specified numbered paragraph of
these Articles,

“Allocation Notice™ has the meaning defined tn Article 29 8,

“Appropnate Rate” means 8%,

"A Ordinary Shares" means the A ordinary shares of £0 01 each In the capital of the
Company,

“‘Auditors” means the audiors of the Company for the time being or If such auditors are
unable or unwilling to act in connection with the matter in queston, a suitably qualfied
independent professional valuer agreed between the Company and the Investor Majonty or in
default of agreement such fim of mdependent charered accountants apponted on the
application of the Company or the Investor Majonty by the President for the time being of the
Institute of Chartered Accountants in England and Wales,

“‘Buyer” has the meaning defined in Article 31,

“clear days” means in relation to a penod of a notice the number of days excluding the day
when the notice 1s given and the day on which 1t I1s to take effect,

‘control® (for the purposes of Articles 22, 291, 292 only) has the meaning defined by
section 1124 of the Corporation Tax Act 2010,

‘Date of Termination” in relation to a given holder of Ordinary Shares means the earlier of
where the contract of employment (if any} between the Company or any of #ts Subsidiary
Undertakings and that holder terminates by virtue of a notice given by the employer to that
holder (or vice-versa}, the date on which such notice expires,
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1112

1113

1114

112

1121
113

114

115
116
117

118
119
120

where the contract of employment {if any) between the Company or any of its Subsidiary
Undertakings and that holder 1s terminated by the employer or that holder and a payment 15
made to the employee in heu of notice, the date on which such employment was terminated,
where the holder 18 an officer or consultant or otherwise engaged (other than as an
employee) by the Company or any of its Subsidiary Undertakings, the date on which such
office, consuttancy, engagement or contract for services relating to the same is terminated,
the date on which the contract of employment (f any) between the Company or any of its
Subsidiary Undertakings and that holder is terminated, or

the date on which that holder 1s deemed to have given a Transfer Notice in accordance with
Articles 29,291,292, 0r 29 3,

“Eligible Director” means a director who would be entitled to vote on a matter had it been
proposed as a resolution at a meeting of the directors,

“Extended Redemption Date” means each quarter end date following 30 September 2017,
“Financial Year” means a financial year or other penod in respect of which the Company
prepares Its accounts in accordance with the relevant provisions of the Act,

“Flotation” means the admussion of all or any part of the share capttal of the Company or
secunties representing those shares (including without lmitation depositary interests,
Amencan depositary receipts, Amencan depositary shares and/or other instruments) to or the
grant of permussion by any like authonty for the same to admitted to or traded or quoted on
Nasdaq or the Official List of the UK Listing Authonty or the Altermative investment Market
operated by the London Stock Exchange plc or on any cther recognised investment
exchange (as defined In section 285 of the Financial Services and Markets Act 2000),

“the holder” means the member whose name Is entered in the Register of Members as the
holder of the shares,

“Intending Transferor” has the meaning defined in Article 29 4,

“Interested Director” has the meaning defined in Article 75,

"Investment Agreement” means the agreement dated '} S 03,2013 made between (1)
The Managers (being Alexander Letts, Stephen Woodford, Nigel Medhurst, Peter Simpson,
Alan Hughes and Paul Neale) {(2) the Company (3) NESTA Impact Investments | LP {4)
Finance Yorkshire Seedcom LP (5) Finance Yorkshire Equity LP (6) The Technology and
Innovation Fund LP (7) Fhe-¥eedferd-5iPP-(8} The EIS Investors (being Kevin Parry and
Laurance Dowley) and &SThe Existing Shareholders (being Chns Procter and Douglas
Bonnar), (%

“Investor" has the meanming ascnbed to it In the Investment Agreement,

“Investor Director” means a director appointed under Article 53,

"Investor Majonty” has the meaning ascnbed to 1t in the Investment Agreement,
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121
122
123
124
125
126
127

128
129
130

131
132
133
1331
1332
1333

134
135
136
137
1371

1372
1.38
139

140
141

(a)

“Majonty Shareholders” has the meaning defined in Article 31,
‘Minonty Shareholders™ has the meaning defined in Article 31,
“Model Articles” has the meaning defined in Article 2,
“Nasdaq" means the Nasdag National Stock Market of the Nasdaq OMX Group Inc,
“Observer” has the meaning defined in Article 54,
“Offer” has the meaning defined in Article 31 1,
“Ordinary Shares” means the ordinary shares of £0 01 each in 1ssue from time to time in the
capital of the Company,
“Parent Undertaking” has the meaning set out in section 1162 of the Act,
“Preference Dividend” has the meaning defined in Article10,
“Preference Shares” means the redeemable preference shares of £1 00 each in issue from
time to time in the capital of the Company,
“Prescnbed Prce” has the meaning defined in Article 31 3,
“Pnmary Holder” has the meaning defined in Article 84 9,
"Related Party" means
the manager of an Investor,
any of the funds advised or managed by an manager of an Investor from time to time, or
another body corporate or firm in which a the manager of an Investor or any fund advised by
such manager of an Investor has directly or indirectly nvested, including without imitation
any portfolto companies
“Relevant Interest” has the meaning defined in Article 75,
“Sale Pnce” has the meaning defined in Article 29 6,
“said Shares” has the meaning defined in Article 29 6,
“Sale” means either -
the making of an offer to purchase all of the shares which is accepted and would result in or
will result in the offeror holding more than 50% of the Ordinary Shares, or
the entenng into of one or more agreements which wil resuit in any person acquinng more
than 50% of the Ordinary Shares,
“secretary” means the secretary of the Company including a joint, assistant or deputy
secretary,
“‘Subsidiary Undertaking” has the meaning set out in section 1159 of the Act,
*Surplus” has the meaning defined in Article 14,
“Tag Free Investor Transfer” means any transfer by an Investor (or a successor in title to an
Investor) where
the transfer 1s to a person who 1s a member of the BVCA or (where a fund) 1s managed by
a person who 1s a member of the BVCA,
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(b) the transfer occurs at the same time and to the same purchaser as a transfer of one or
more of the Investor's interests in shares in a company other than the Company, or
(c) the transfer occurs to a person who has, or who is controlled by a body with, objects
broadly similar to those of an Investor;
142  “Total Transfer Condition” has the meaning defined in Article 29 4,
143  “Transfer Foms™ has the meaning defined in Article 29 8,
144 “Transfer Notice" has the meaning defined in Article 29 4

The model articles for private companies limited by shares contained or incorporated in Schedule 1 to
the Companies (Mode! Articles) Regulations 2008 (S| 2008/3229) as amended pnor to the date of
adoption of these articles (the “Model Articles”) shall apply to the Company, save insofar as they are
varied or excluded by, or are inconsistent with, the following Articles

In these Articles and the Model Articles any reference to any statutory provision shall be deemed to
Include a reference to each and every statutory amendment, modification, re-enactment and extenston

thereof for the time being in force

In these Articles

41 article headings are used for convenience only and shall not affect the construction or
interpretation of these Articles,

42 words denoting the singular include the plural and vice versa and reference to one gender
includes the other gender and neuter and vice versa, and

43 Articles 8(2), 9(1), 9(4}, 10(3), 11(2), 12, 13, 14, 17(2), 17(3), 19, 21, 25, 286, 27, 28, 29, 30(5)
to (7) (inclusive), 37(4), 37(5), 38, 44(2), 44(4), 51, 52 and 53 of the Model Articles shall not
apply to the Company

44 Article 20 of the Model Articles shall be amended by the insertion of the words “(including
altemate directors) and the secretary” before the words “properly incur”

The operation and interpretation of these Articles 1s subject to the Act and unless otherwise defined in
these Articles or unless the context otherwise requires, words or expressions contained in these

Articles shall have the same meaning as in the Act

PURPOSE
The purpose of the Company 1s to promote for public benefit industry and commerce for the relief of
poverty, 1n particular by increasing access to, and use of, financial services, provided that in doing so
the Company shall operate on a commercial basis and with a view to the realisation of profit
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CLASS RIGHTS

7 The class nghts of the A ordinary Shares shall be deemed to be vaned by any amendment fo article 6
but for all other purposes, the Ordinary Shares and the A Ordinary Shares shall be treated as if they
were a single class of share and any class consent required from the holders of the Ordinary Shares or
the A Ordinary Shares (save In respect of any amendment to this article 7) may be given by the
holders of 75% majonty in aggregate of the total number of Ordinary Shares and A Ordinary Shares in
issue at the relevant time provided always that any change to the nghts of the Ordinary Shares and A
Ordinary Shares shali apply equally to the Ordinary Shares and A Ordinary Shares equally as if they
were a single class of share

SHARE CAPITAL AND RIGHTS

Issue of Shares
8 Subject to Article 9, the directors are authonsed under Section 5581 of the Act to use the powers of the
Company to offer, allot, agree to allot, grant any nght to subscnbe for or to convert any secunty into,
and otherwise dispose of any of the unissued shares of the Company to anyone {including directors)
at such times and on such terms and conditions as they think proper

9 The authonty contained in Article 8

91 shall expire on |1 December 2013] except that any cobligation or contingent obligation
assumed or incurred dunng that penod may be performed or fulfilled after the expiry of such
period,

92 shall be imited to a maximum nominal amount of £432,60 of Ordinary Shares and £213 19
of A Ordinary Shares which for the avoidance of doubt shall be in addition to the existing
shares which are In 1ssue In the capital of the Company as at the date that these articles are
adopted,

93 may be varied, revoked or renewed by a resolution of the Company in accordance with the
provisions of the Act but subject to any direction given by the Investor Majority,

94 Is subject to the terms on which any shares are or have been created or 1ssued, and

85 I1s i substtution for and replaces any similar or related authonty granted pursuant to Section
551 of the Act pnor to the date of the resolution adopting these Articles
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Income
10 The profits of the Company in respect of each Financial Year shall be distnbuted as follows
firstly, in paying to the holders of the Preference Shares a fixed cumulative dividend of the Appropnate
Rate per annum of the nominal value of such shares (the “Preference Dividend”) accruing daily from
the date of subscnption for such shares and payable in cash quarterly in arrears on demand after 31
December 2015 or, if eadier, on redemption of the relevant Preference Shares whether demanded or
not, and
101  secondly, amongst each of the helders of Ordinary Shares and A Ordinary Shares (pan
passu as If they were one class of shares) as authonsed by ordinary resolution of the
Company SAVE THAT no diidends shall be declared and no such distnbutions shall be

made without the wntten consent of the Investor Majonty

1 The Company shall ensure that each of its Subsidiary Undertakings which has profits available for
distnbution shall declare and pay to the Company such dividends as are necessary to permit the
fawful and prompt payment of any dividends due under Arficle 10

12 Article 30(2) and Article 32 of the Model Articles shall not apply to the Preference Dividend

13 Arhicle 31(1) of the Mode! Articles shall be amended by
131 the replacement of the words “either in wnting or as the directors may otherwise decide” at
the end of paragraphs (a), (b) and {c) of that article 31(1) with the words “in wnting”, and
132  the replacement of the words “either in wnting or by such other means as the directors
decide” from the end of paragraph (d} of that article 31(1) with the words “in wnting”

Capital
14 On a retum of assets on liquidation or otherwise (except on a redemption of shares of any class or the
purchase by the Company of its own shares) the assets of the Company remaning after the payment
of its habilibes (“the Surplus®) shall be distributed as follows

141  firstly, in paying to each of the holders of the Preference Shares (pan passu as if the same
constituted one class of share) the amount determined in accordance with Article 17 in
respect of such shares held by them,

142  secondly, in paying to the holders of the Ordinary Shares and A Ordinary Shares (ranking
pan passu as If they were one class of share) the amounts paid up or credited as pard up
(including any premium) on such shares held by them (and pro-rata according to such
amounts),
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15

16

143

144

and then the remamning amount of the Surplus (if any) shall be pad to the holders of the
Ordinary Shares and A Ordinary Shares (ranking pan passu as If they were one class of
share) in proportton to the number of such shares held by them,

The Preference Shares shall be redeemed on a Sale or Flotation at the amount determined
in accordance with Article 17 and the prowvisions of Articles 15 1 and 15 2 shall apply

For the avoidance of doubt no ameounts other than those provided for in this Article 14 shall be

payable or distnbuted to the holders of the Preference Shares on a retum of assets or iquidation or on

a Sale or Flotation

Subject to the provisions of the Act, the Company may at any time redeem the whole or any part of

the Preference Shares then outstanding at an amount per share determined in accordance with

Article 17 by serving notice of such redemption upon the holders of the Preference Shares specifying

a date upon which redemption 1s to take place (PROVIDED THAT in the event of a part redemption

the Company may redeem only in multiples of 10,000 of the same class of Preference Shares or the

balance of that class outstanding if less) and the following provisions shall apply

181

152

16 1

Each registered holder of Preference Shares shall surrender to the Company on or before
the date set for redemption the certificate (or, in the event of any holder having lost his
certificate, an indemnity in respect thereof in a form reasonably acceptable to the Company)
for his Preference Shares which are to be redeemed in order that they may be cancelled, and
upon such cancellation the Company shall pay to such holder the amount payable in respect
of such redemption provided that If any certificate so surrendered includes any Preference
Shares not redeemable at that time the Company shall 1ssue a fresh certificate for the
balance of the Preference Shares not redeemable to the holder, and

If there 1s more than one holder of a class of Preference Shares on each occasion on which
such class of Preference Shares are redeemed the proportion of each such holder's total
number of Preference Shares of that class to be redeemed shall be that proportion which
each such holders Preference Shares of that class bears to the total number of Preference
Shares of that class then in issue

Subject to the prowisions of the Act, the holders of each class of Preference Shares shall be
entitled at any time after each Redemption Date applicable to such class of Preference Share
by service of a pnor notice to the Company to require redemption on the date of such notice
of one eighth of such class of Preference Shares in 1ssue as at the Adoption Date {such that
on the second applicable Redemption Date, a quarter shall be redeemable, on the third,
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17

18

19

20

21

22

three eights, and on the fourth half) at an amount per share determined in accordance with
Article 17 and the provisions of Articles 15 1 and 15 2 shall apply to such redemption

162  If at any applicable Redemption Date the Company 1s prohibited from redeeming some or all
of a class of Preference Shares then due to be redeemed, the Company shall redeem such
number of such class of Preference Shares as it 1s lawfully able to redeem and the balance of
such class of Preference Shares shall be redeemed on the next faling applicable
Redemption Date for such class of Preference Shares of, if after the eighth Redemption Date
for any class of Preference Shares, the next Extended Redemption Date for such class of
Preference Shares and the redemption of such class of Preference Shares shall be deemed
to be of those Preference Shares within such class that first become due for redemption
The provisions of Articles 15 1 and 15 2 shall apply to such redemption

The amount per share payable on a redemption of any class of Preference Shares shall be £1
together with a sum equal to any arrears deficiency or accruals of the Preference Dividend on such
share calculated down to the date of redemption and payable whether such dividend has been
declared, eamed, demanded or not

The words “and the directors may determine the terms, conditions and manner of redemption of any
such shares” shall be deleted from article 22{2) of the Model Articles

Paragraph (c) of article 24(2) of the Model Articles shall be amended by the replacement of the words
“that the shares are fully paid, and” with the words “the amount paid up on them, and”

In article 25(2) of the Model Articles, the words “payment of a reasonable fee as the directors dectde”
in paragraph {c) shall be deleted and replaced by the words “payment of the expenses reasonably
incurred by the Company in investigating evidence as the directors may determine”

Voting
Subject to Articles 22 and 53, each holder of Ordinary Shares and A Ordinary Shares shall be entitled
to receive notice of and shall be entitled to attend erther in person or by proxy at any general meeting
of the Company and on a show of hands or on a poll shall have one vote for every such share in
respect of which he is the holder

A holder of Ordinary Shares (other than an Investor ) (and any body corporate under the control
{directly or indirectly) of that member (if any)) shall not be entitled to receve vote at any general
meeting of the Company, following the Date of Termination up to the date of completion of any share
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23

24

25

26

27

transfer of those shares (other than in accordance with Article 28), in respect of that holder and
Preference Shares shall not entitle the holders thereof at any time to vote at any general meeting of
the Company

Share Certificates
Every member, upon becoming the holder of any shares, shall be entitied without payment to one
certificate for all the shares of each class held by him {and, upon transfernng a part of his holding of
shares of any ¢lass, to a certificate for the balance of such holding) or several certificates each for one
or more of his shares upon payment for every certificate after the first of such reasonable sum as the
directors may determine

Every certificate shall be signed by two directors or by a director and the secretary and shall specify
the number, class and distinguishing numbers (if any) of the shares to which 1t relates and the amount
or respective amounts paid up thereon The Company shall not be bound to 1ssue more than one
certificate for shares held jointly by several persons and delivery of a certficate to one joint hotder
shall be a sufficient delivery to all of them

TRANSFER AND TRANSMISSION OF SHARES
No shares may be transferred without the wntten consent of the Investor Majonty, save as permitted
under Articles 28 and 29

The directors may dispense with the execution of the instrument of transfer by the transferee in their
absolute discretion  The transferor shall be deemed to remain the holder of the share until the name
of the transferee 1s entered in the register of members in respect thereof

For the purposes of Articles 28 and 29, where any person is uncondittonally entitled to be registered
as the holder of a share and has established such entitlement to the satisfaction of the board of
directors he and not the registered holder of such share shall be deemed to be a member of the
Company In respect of that share and the expression “transfer” shall include the renunciation of any
letter of allotment and the transfer of any beneficial or other interest in a share {not being a charge to

secure money)
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28

29

Permitted Transfers

Article 29 shall apply to all transfers of shares save that

281

282

283

any shares held by an Investor may be transferred at any time to any Related Party without
restnchon as 1o pnce or otherwise,

any shares held by an Investor may be transferred with Investor Majonty approval to any
entity whose objects are the same or matenally the same as the objects of that Investor, and
any shares held by a natural person may be transferred to that person's spouse (provided
that, if the person transfernng the shares 1s a Management Shareholder, the transferee shall
always be deemed to be a connected person of the transferor regardless of any change in
the transferee and transferor’s relationship)

Pre-emption

Except as provided in Article 28, no shares shall be transferred unless and until the nghts of

pre-emption hereinafter conferred shall have been exhausted If any member attempts or makes any

attempt to transfer any share or shares other than in accordance with the provisions of these Articles,

then that member shall be deemed to have immediately given a Transfer Notice in accordance with

Article 29 4 in respect of all shares held by him

291

292

Dismissal / Change of Control / Insolvency

if any Management Shareholder ceases to be a director or employee of or consultant to or
otherwise ceases to be engaged {including the cessation of a consuitancy engagement
between the Company and a company in which such Management Shareholder has an
interest) by the Company or any Subsidiary Undertaking of the Company (and does not
thereupon become or remain a director or employee or consultant of the Company or any
Subsidiary Undertaking of the Company) by reason of their gross misconduct, or for any
other reason within 6 months of commencement of their employment or engagement then
that Management Shareholder and any other Shareholder connected with him shall be
deemed to have served a Transfer Notice in accordance with Article 29 4 in respect of all of
the shares in the Company held by them on date of such cessation and Transfer Notices
shall also be deemed o have been served on such date by the relevant parbies in respect of
all shares in the Company (if any) then held by any body corporate under the control (directly
or indirectly) of that member

If any Management Shareholder ceases to be a director or employee of or consuitant to or
otherwise ceases to be engaged (including the cessation of a consultancy engagement
between the Company and a company in which such Management Shareholder has an
interest) by the Company or any Subsidiary Undertaking of the Company (and does not
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thereupon become or remamn a director or employee or consultant of the Company or any
Subsidiary Undertaking of the Company) pror to 22 August 2015 and in circumstances other
than those set out in Article 29 1 then he and any ather Shareholder connected with him shall
be deemed to have served a Transfer Notice in accordance with Article 29 4 in respect of
such percentage of the shares (rounded to the nearest whole share) held by hm as I1s
determined pursuant to Aricle 29 2 2 on date of such cessation and Transfer Notices shall
also be deemed to have been served on such date by the relevant parties in respect of such
percentage of the shares (rounded to the nearest whole share} (if any) then held by any body
corporate under the control (directly or indirectly) of that member as I1s determined pursuant
to Article29 2 2 The percentages shall be

2021 40% i the cessation occurs between 23 August 2013 and 22 August 2014, and

2322 30% o the cessation occurs between 23 August 2014 and 22 August 2015

293  |f any member I1s adjudtcated bankrupt or has a receiver, manager, administrative receiver or
administrator appointed in respect of him/it or over all or any part of its undertaking or assets
or enters into liguidation or suffers any analogous event due to insolvency or bankruptcy then
that member shall be deemed to have immediately given a Transfer Notice in accordance
with Article 29 4 in respect of all the shares in the Company held by him/it

Transfer Notice

294  Every person who desires intends or is required to transfer any share or shares (other than in
the circumstances referred to in Article 28) (the “Intending Transferor’) shall give to the
Company notice 1n writing or such intention (a “Transfer Notice™) Every Transfer Notice shall
specify the number and class of shares to be transferred A single Transfer Notice may be
used in respect of one or more class or classes of share or shares Except in the case of a
Transfer Notice requred or deemed to be served by Articles 29, 291, 292, or 293, the
Transfer Notice may contain a prowision that unless all the shares compnsed therein are sold
by the Company pursuant to this Article 29, none shall be so sold (a “Total Transfer
Condition™) and any such provision shall be binding on the Company

295  Any two or more members may serve a Transfer Notice signed by each of them specifying
the number of shares which each of them wishes to transfer and such notice shall for all
purposes of this Article 29 take effect as if it were a single Transfer Notice and as If the Total
Transfer Condition in it (if any) applies to all the shares compnsed within it but the obligatrons
of those members in respect of such notice shall be several only in proportion to the total
number of shares which each holds
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Valuation
296  Subject as herenafter mentioned, a Transfer Notice shall irevocably (subject to Article
29 6 1} constitute the Company the agent of the Intending Transferor for the sale of the share
or shares the subject thereof (the “said Shares”) in one or more lots at the discretion of the
directors at the price (the “Sale Pnce”} determined as below:
“Sale Pnce” - means
)] In the case of a Transfer Notice deemed to be served by Article 29 1 or
Article 29 2, the lower of the aggregate subscnption price of the said
Shares or the fair value determined in accordance with Article 29 6 (i),
() in all other cases, the pnce agreed between the Intending Transferor
and the directors (within 5 clear days of the date of service of the
corresponding Transfer Notice, or in default of agreement within such
time, the prnice which the Auditors shall in wnting certify to be in ther
opinion the farr value thereof as between a willing seller and a willing
buyer on an am's length sale as at the date of the Transfer Notice
taking into account any bona fide offer from any person not being a
member to purchase any of the said Shares compnsed in or of the class
compnsed in the Transfer Notice (such value shall not be discounted by
reason that the said Shares intended to be transferred are a minonty
holding, nor shall there be a premium for a majonty holding),

If the Auditors are required to certify the fair value under this Article 29 6,
the directors shall immediately give notice to the Auditors requesting such certffication and in
so certfying, the Auditors shall act as experts and not arbitrators and their decision shall be
final and binding upon the parties

2961 |If the Auditors are required to certify the far value under Article 29 6, the Company shall
procure that their certificate shall be delivered to the Company as soon as practicable (and in
any event within 30 clear days of instruction) and so soon as the Company receves the
certificate it shall fumish a certified copy thereof to the Intending Transferor who (except in
the case of a Transfer Notice required or deemed to be served by Articles 29, 291, 292, or
29 3, in which case the Intending Transferor shall have no nght of cancellation) may by notice
in wnting given to the Company within 5 clear days of the service upon him of the said
certified copy (as to which time shall be of the essence) cancel the Company's authonty to
sell the said Shares The cost of obtaining the certificate shall be bome equally by the
Company and the Intending Transferor unless the Intending Transferor shall give notice of
cancellation as aforesaid in which case he shall bear the said cost Save for the nght of
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cancellation conferred by this paragraph, service or deemed service of a Transfer Notice
shall be trrevocable

Invitation to Purchase

297  Upon the price being fixed as aforesaid and provided the Intending Transferor (being entitlied
so to do) shall not give notice of cancellation as aforesaid the Company shall forthwith by
notice in wrtttng inform

2971 nthe case of a Transfer Notice 1ssued pursuant to Articles 29 1 or 29 2, the Investors of the
number and pnce of the said Shares and invite the Investors to apply in wnting to the
Company within 10 clear days of the date of despatch of the Company's notice (which date
shall be specified theremn) for such maximum number of the said Shares (being all or any
thereof) as the Investor Majonty shall state in such application to be transfemred to such new
intended Management Shareholder that the Investor Majonty shall nominate or, in the
absence of such person, such entity as the Investor Majonty shall nominate with the intention
of holding the Shares until such time as a new Management Shareholder is identified by the
Investor Majonty (a “Investor Majonity Nominated Holder”), or

297 2 n the case of a Transfer Notice issued for any other reason, each member {other than the
Intending Transferor) of the number and pnce of the said Shares and invite each such
member to apply in wnting to the Company within 10 clear days of the date of despatch of the
Company's notice (which date shall be specified therein) for such maximum number of the
said Shares (being all or any thereof) as he shall state in such application Any application
made by any member not entitled to receive such invitation shall be disregarded

Allocation

298  If any of the said members shall within the said period of 10 clear days apply for all or (except
where the Transfer Notice properly provides otherwise) any of the said Shares, the Company
by wnitten notice to the applicants and the Intending Transferor (the “Aliocation Notice™) shall
allocate the same (or so many of them as shall be applied for as aforesaid) to and amongst
the applicants {and In case of competitton pro-rata according to the number of Ordinary
Shares in respect of which they are registered or unconditionally entitled to be registered as
holders) or the Investor Majonty Nominated Holder (as appropnate) PROVIDED THAT no
applicant shall be obliged to take more than the maximum number of shares specified by him
as aforesaid

299  The Company shall provide completed but unsigned stock transfer forms in favour of the
applicants or the Investor Majonty Nominated Holder (as appropnate) (the “Transfer Forms”)
to the Intended Transferor, together with the Allocation Notice
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Transfer

2910 The Intending Transferor shall be bound to transfer the shares compnsed in an Allocation
Notice to the purchasers named therein against and subject to payment of the prce to the
Company n accordance with this Article 29 10 The Intending Transferor shall retum the
Transfer Forms by registered post to the registered office of the Company duly signed within
5 days of the date of the Allocation Notice and if he shall fail to do so, each of the directors
severally shall be deemed to have been appointed attomey and agent of the Intending
Transferor with full power to execute, complete and deliver, in the name and on behalf of the
Intending Transferor, transfers of the said Shares to the purchasers thereof against payment
of the pnice to the Company On payment of the pnce to the Company the purchaser shall be
deemed to have obtained a good receipt for such payment and on execution and delivery of
the transfer the purchaser shall be entitled to insist upon his name being entered in the
Register of Members as the holder by transfer of the said Shares so transferred to him and
after the purchaser has been so registered the validity of such proceedings shall not be
questioned by any person (except in the case of manifest error) The Company shall
forthwith pay the price to the Intending Transferor or in the event the Intending Transferor
refuses to accept such payment into a separate bank account in the Company's name and
shall hold such price n trust for the Intending Transferor In the event any purchaser does
not make payment to the Company within 10 clear days of the date of the Allocation Notice
those of the said Shares allocated to him shall be reallocated amongst those of the remaining
purchasers (if any) who have not previously been allocated the shares in question n
accordance with Article 298 In the event no such purchasers remain then Article 29 11 shall
apply

2911 The Intending Transferor shall not be at liberty to transfer any of the said Shares to anyone
other than those to whom such shares are allocated by the directors in an Allocation Notice

2912  An oblgaton to transfer a share under the provisions of this Article 29 shall be deemed to be
an obligation to transfer the entire legal and beneficial interest in such share free from any
lien, charge or other encumbrance
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Registration

Notwithstanding the provisions of the foregoing Articles the directors may

301 dechne to register any transfer of any share (including the renunciation of any letter of
allotment) on which the Company has a lien, and further may decline to register any transfer
of any share unless

3011 the instrument of transfer duly executed and stamped 18 deposited at the office or at such
other place (if any) as the directors may appoint accompanted by the certificate for the shares
to which 1t relates (or an indemnity in respect thereof n a form reasonably acceptable to the
Company) and such other evidence as the directors may reasonably require to show the nght
of the transferor to make the transfer {(and if the instrument of transfer 1s executed by some
other person on tis behalf, the authonty of that person so to do),

302  the instrument of transfer Is In respect of only one class of share, and

303 inthe case of a transfer to joint holders, the number of joint holders to whom the share 1s to
be transferred does not exceed four

Drag-along

Subject to Article 31 4, If the Investor Majonty and such other holders of Ordinary Shares (excluding

those who are prohibited from exercising therr voting nghts pursuant to Article 22) who have in

aggregate greater than 50% in number of the Ordinary Shares (“the Majonty Shareholders”) wish to

sell their Shares to a bona fide independent third party acting in good faith (‘the Buyer”) or if at any

time following 22 August 2015 the Investor Majonty wish to sell their Shares to a Buyer and

(a) the Buyer makes an offer (in accordance with Article 31 1) to all the members holding
Ordinary Shares other than the Majorty Shareholders or the Investors as appropnate at the
relevant time (other than the Buyer if he 1s a member) (“the Minonty Shareholders”) to
purchase from them for cash and/or a cash altemative payable in full on completion of any
sale their entire holdings of Ordinary Shares at the Prescribed Price per share, and

(b) the Buyer has not received (within 14 days of the making of the Offer) acceptances of the
Cffer from all of the Minonty Shareholders,

then on the giving of a notice by the Buyer to such non-accepting Minonty Shareholders requinng

them to accept the Offer, each of the non-accepting Minonty Shareholders shall upon the giving of

such notice be deemed to have accepted the Offer in respect of the Ordinary Shares held by tum and

become obliged to deliver up to the Buyer an executed transfer of such shares and the certificates in

respect of the same

311 Any such offer as 1s refemed to in Article 31 above (“Offer”) must be made in writing and open
for acceptance and imevocable for a penod of not less than 7 days and not more than 14
days and, in respect of each class of shares to which the Offer relates, must be on equivalent
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33

terms to the offers or agreements to purchase made by the Buyer to or with the Majonty
Shareholders or the Investors as appropnate In respect of shares of that same class, SAVE
THAT, if the Buyer so wishes, the Offer may contain a condition that acceptance must be
received for a specified percentage of all the shares In respect of which the Offer 1s made

312 If any such non-accepting Minonty Shareholder as 1s referred to in Article 31 above shall not,
within 7 days of becoming required to do so, execute a transfer in respect of the shares held
by such member, then the directors shall authonse and instruct such person as they think fit
to execute the necessary transfer(s) on his behalf and, against receipt by the Company (on
trust for such member) of the purchase monies payable for the relevant shares, deliver such
transfer(s) to the Buyer (or its agents) and register the Buyer (or its nominees) as the holder
thereof, and after the Buyer (or 1s nominees) has been registered as the holder the validity of
such proceedings shall not be questioned by any person (except in the case of manifest
error)

313 For the purposes of this Article 31, “Prescnbed Price” shall mean a pnce per share equal to
the full cash equivalent of the highest pnce which, at the time of the making the relevant
Offer, the Buyer has agreed to pay or Is prepared to offer to pay any members per share in
respect of the same class of shares, taking into account any other consideration (for cash or
otherwise) received or receivable by any such member which, having regard to the
substance of the relevant fransaction as a whole, can reasonably be regarded as part of the
consideration paid (or prowided) or payable

314 All other regulations of the Company in these Articles relating to the transfer of shares and
the nght to registration of transfers shall be read subject to the provisions of this Article 31

Tag Along Rights on a Change of Control
Except in the case of
321  ftransfers pursuant to articles 29 1 to 32 4, and
322  any Tag Free Investor Transfer,
and after going through the pre-emption procedure set out in articles 29 4 to 32 13, the provisions of
articles 33 to 35 6 shall apply if, in one or a senes of related transactions, one or more Shareholders
propose to transfer any of the Shares (Proposed Transfer) which would, if camed out, result in any
person (Buyer), and any person Acting In Concert with the Buyer, acquinng a Substantial Interest in
the Company
Before making a Proposed Transfer, a Shareholder shall procure that the Buyer makes an offer
(Offer) to
3311 the other Shareholders to purchase all of the Shares held by them,
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3312 the holders of any existing options to acquire Shares (granted by the Company or under any
share option amangements established by the Company) that are already capable of exercise
or that are expected to become capable of exercise before the Proposed Transfer, to
purchase any Shares acquired on the exercise of options at any time before the Proposed
Transfer, and

3313 the holders of any secunties of the Company that are convertible into Shares (Convertible
Secunties), to purchase any Shares ansing from the conversion of such Convertible
Secunties at any time before the Proposed Transfer

for a consideration in cash per Share that I1s at least equal to the highest price per Share offered

or paid by the Buyer, or any person Acting in Concert with the Buyer, in the Proposed Transfer or

in any related previous transaction in the three months preceding the date of the Proposed

Transfer (Specified Price)

34 The Offer shall be given by watten notice (Offer Notice), at least seven Business Days (Offer Period)
before the proposed sale date (Sale Date} To the extent not descnbed in any accompanying
documents, the Offer Notice shall set out

3531  the identity of the Buyer,
3532  the purchase price and other terms and condrtions of payment,
3533  the Sale Date, and

3534  the number of Shares proposed to be purchased by the Buyer (Offer Shares)
35 If the Buyer fails to make the Offer to all of the holders of Shares in the Company in accordance with

article 33 and article 34, the Shareholder wishing to make the Proposed Transfer shall not be entitied
to complete the Proposed Transfer and the Company shall not register any transfer of Shares effected
in accardance with the Propesed Transfer
36 If the Offer 1s accepted by any Shareholder (Accepting Shareholder) within the Offer Perod, the
completion of the Proposed Transfer shall be conditional on completion of the purchase of all the Offer
Shares held by Accepting Shareholders
37 The Proposed Transfer 1s subject to the pre-emption provisions in these articles, but the purchase of
Offer Shares from Accepting Sharehclders shall not be subject to those provisions
DEFINITIONS
Acting in Concert has the meaning given to it in the City Code on Takeovers and Mergers
published by the Panel on Takeovers and Mergers (as amended from time to time)
Substantial Interest means an interest in shares giving to the holder or holders, when taken with
Interests In shares held by connected persons of such holder or holders, the ability to exercise
20% or more of the votes in the share capital of the Company
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GENERAL MEETINGS AND RESOLUTIONS
Every notice convening a general meeting shall comply with the provisions of section 324 of the Act as
to giving information to members in regard to their nght to appoint proxies Notices of and other
communications relating to any general meeting which any member is entitled to receive shall be sent
to the directors and to the Auditors

The directors shall procure that the accounts of the Company In respect of any Financial Year are
audited and laid hefore the Company in an annual general meeting to be held not later than three
months after the end of the Financial Year to which they relate

No business shall be transacted at any meeting unless a quorum is present A quorum shall consist
of two persons entitled to vote upon the business to be transacted, each being a member or a proxy

for a member or a duly authonsed representative of a member corporation, PROVIDED THAT

401 one such person shall be the holder of the majonty of the A Ordinary Shares then in 1ssue or
Its a proxy or a duly authonsed representative, and
402  one such person shall be the holder of the majonty of the Preference Shares then in 1ssue or

its proxy or a duly authonsed representative

A resolution put to the vote of a meeting shall be decided on a show of hands unless before, or on the
declaration of the result of, the show of hands a poll 1s duly demanded A poll may be demanded

411 by the charman, or

412 by one or more members having the nght to vote at the meeting,

and a demand by a person as proxy for a member shall be the same as a demand by the member

If a demand for a poll 1s withdrawn under article 44(3) of the Model Articles, the demand shall not be
taken to have invalidated the result of a show of hands declared before the demand was made and
the meeting shall continue as If the demand had not been made

Polls must be taken in such manner as the charman directs A poll demanded on the election of a
chairman or on a question of adjournment must be held immediately A poli demanded on any other
question must be held either immediately or at such tme and place as the charman directs not being
more than 14 days after the poll 1s demanded The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the queston on which the poll

was demanded
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48

No notice need be given of a poll not held immediately if the time and place at which it 1s to be taken
are announced at the meeting at which it 1s demanded In any other case at least seven clear days'
notice shall be given specifying the time and place at which the poll is to be taken

If the poll 1s to be held more than 48 hours after it was demanded the Shareholders shall be entitled to
deliver proxy notices in respect of the poll at any time up to 24 hours before the time appointed for
taking that poll In calculating that penod, no account shall be taken of any part of a day that is not a
working day

Paragraph (c) of article 45(1) of the Model Articles shall be deleted and replaced by the words ‘“is
signed by or on behalf of the shareholder appointing the proxy and accompanied by any the authonty
under which it 1s signed (or a certfied copy of such authonty or a copy of such authonty in some other
way approved by the directors)’

The strument appointing a proxy and any authonty under which it 1s signed or a certified copy of

such authonty or a copy In some other way approved by the Directors may

471  be sent or supplied in hard copy form, or (subject to any conditions and imitations which the
board of directors may specify) in electronic form, to the registered office of the Company or
to such other address {including electronic address) as may be specified for this purpose In
the notice convening the meeting or in any instrument of proxy or any Invitation to appoint a
proxy sent or suppled by the Company n relation to the meeting at any tme before the time
for holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote;

472  be delvered at the meeting or adjourned meeting at which the person named in the
instrument proposes to vote o the chaiman or o the company secretary or to any director;
or

473 i the case of a poll, be delivered at the meeting at which the poll was demanded to the
chairman or to the cempany secretary or to any director, or at the tme and place at which the
poll 1s held to the chairman or to the company secretary or to any director or scrutineer,

and an instrument of proxy which 1s not deposited or delivered in a manner so pemmitted shall be

invahd

in the case of an equality of votes, whether on a show of hands or on a poll, the chairman shall not be
entitled to a casting vote in addition to any other vote he may have
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49 A resolution In wnbing passed In accordance with the provisions of the Act, shall be as valid and
effectual as If it had been passed at a general meeting of the Company duly convened and held Any
such resoluton may be contamed in one document or in several documents in the same terms each
signed by one or more of the members or their proxies or attomeys, and signature in the case of a
body corporate which 1s a member shall be sufficient if made by a director or the secretary thereof or
by its duly authonsed representative

50 Any member or member's proxy or duly authonised representative (being a body corporate) may
participate in a general meeting or a meeting of a class of members by means of a conference
telephone or similar communications system (including an audic-visual commurucation or
video-conference system) whereby all of those participating in the meeting can hear and address each
other Such participation shall be deemed to constitute presence in person {or by proxy or authonsed
representative as appropnate) at such meeting for all purposes including that of establishing a
quorum A meeting held by such means shall be deemed to take place where the largest group of
participants in number 1s assembled In the absence of such majonty, the location of the chairman
shall be deemed to be the place of the meeting

51 Subject to any special rights or restnctions as to voting attached to any shares by or in accordance
with these Articles, on a show of hands every member who (being an individual) (s present in person
or by proxy {or being a corporation}) is present by a representative not being himself a member, shall
have one vote for every fully paid share in the capital of the Company of which he 1s the holder, and
on a poll every member who 1s present in person or by proxy or (being a corporation) is present by a
representative or by proxy shall have one vote for every fully paid share In the capital of the Company
of which he 1s the holder

DIRECTORS
52 Unless and until the Company n general meeting shall otherwise determine the number of directors
shall not be less than three or more than ten The Company may by ordinary resolution appoint a
person who 1s willing to act to be a director either to fill a vacancy or as an additional director No
director of the Company shall be required to hold any share qualification

53 In addition to the powers of appointment under article 17(1) of the Model Articles,

531  the Investors (with the exception of the holders of the majonty of the A Ordinary Shares) shall
each be entitled to appoint one director to the board of directors of the Company and have
the nghts of removal and reappointment of such directors and shall be deemed to have
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sufficient votes to carry or defeat any resolution relating thereto Article 12 of the Model
Articles shall be modified accordingly, and

532  the holders of the majonty of the A Ordinary Shares shall be entitied to appoint one director
to the board of directors of the Company and have the nghts of removal and reappointment
of such directors and shall be deemed to have sufficient votes to camry or defeat any
resolution relating thereto  Article 12 of the Model Articles shall be modified accordingly

Where, from time to time, the holders of the Preference Shares have only one director appointed to
the board, they shall be be entitled to appoint any person (an “Observer”} to attend meetings of the
directors  Observers shall be enfitled to speak at such meetings and to require that business be
placed upon the agenda for any such meeting but shall not in any circumstances be entitled to vote

Article 7 of the Model Articles shall be amended by

the insertion of the words “for the time being” at the end of article 7{2)(a), andthe insertion n article 7(2) of the

56

57

58

words “(for so long as he remains the sole director)” after the words “and the director may”
Alternate Directors

Each director shall have power by notice In wrting under his hand (which shall take effect on the

service thereof at the registered office of the Company) to nominate

561  any other director, or

562  any person approved for that purpose by the directors (such approval not to be unreasonably
withheld or delayed),

to act as his altemnate, and at his discretion to remove such alternate director

An alternate director shall be for all purposes counted as a director of the Company and shall while so

acting be entitled to

371  recewve notices of all meetings of directors and of all meetings of committees of directors of
which the director appointing him 1s a member (although it shall not be necessary to give
notice of such a meeting to an altemate director who 1s absent from the United Kingdom},
and

572 exercise and discharge all the functions, powers and duties of the director whom he
represents (except as regards remuneration and the power to appoint an altemate)

Any director acting as altemate shall have an additional vote for each director for whom he acts as
altemate but shall not be considered as two directors for the purpose of making a quorum of directors
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An altemate director shall ipso facto cease to be an alternate director If his appointor ceases for any
reason to be a director or on the happening of any event which If the alterate were a director would

cause him to vacate such office

An alternate director shall dunng his appointment be an officer of the Company and save as otherwise
provided in these Articles shall alone be responsible for tis own acts and defaults and shall not be
deemed to be an agent of the director appointing him

An appointment of an alternate shall not prejudice the nght of the director appointing him to receive
notice of and to attend and vote at meetings of the board of directors

Powers of Directors
The directors may exercise all the powers of the Company (whether express or implied)
621  of borrowing or raising or secunng the payment of money,
622  of guaranteeing the payment of money and the fulfilment of obligations and the performance
of contracts, and
623  of mortgaging or charging the property, undertaking, assets and uncalled capital of the
Company and of issuing debentures

Disqualification and Removal

In addition to the circumstances provided in article 18 of the Model Articles, the office of a director

shall also be vacated if

he 15 convicted of a cnminal offence (other than a minor motonng offence) and the directors resolve

that his office be vacated,

641  (other than tn the case of an Investor Director) he absents himself from attendance at two
consecutive meetings of directors without special leave of absence from the board of
directors (such leave not to be unreasonably refused) and they pass a resolution that he has
by reason of such absence vacated office

Proceedings
Subject to the other provisions of these Articles, the directors may regulate their proceedings as they
think fit A director may, and the secretary at the request of a director shall, call a meeting of the
directors It shall not be necessary to give notice of a meeting to a director who Is absent from the
United Kingdom Notice of a meeting of directors need not be given to directors who waive ther
entittement to notice of that meeting, by giving notice to that effect to the Company at any time before
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or after the date on which the meeting 1s held Where such notice is given after the meeting has been
held, that does not affect the vahdity of the meeting, or of any business conducted at it

Questions ansing at a meeting shall be decided by a majonty of votes In the case of an equality of
votes, the chairman shall not have a casting vote in addition to any other vote he may have

The quorum for the transaction of the business of the directors shall be two, PROVIDED THAT

671 one such person shall be an Investor Director (if any) appointed by the holders of the
Preference Shares, and

672  one such person shall be an Investor Director (if any) appointed by the holders of the A
Ordinary Shares

A person who holds office only as an alternate director shall, if his appointor 1s not present, be counted

In the quorum

Subject to the other provisions of these Articles, the directors may recommend one of their number for
appointment as chairman of the board of directors to the Investor Majonty for approval If the investor
Majonty does not approve the directors’ recommendation, it may select another member of the board
for appointment as chairman The directors may at any time recommend the removal of the chairman
from that office, and the same approval procedure will apply Unless he 1s unwilling to do so, the
director so appointed shall preside at every meeting of directors at which he 1s present But if there 1s
no director holding that office, or if the director holding it 1s unwilling to preside or 1s not present within
five minutes after the time appointed for the meeting], the Investor Directors present may appoint a

director to act as chairman for that meeting

A resolution In writing signed or approved by letter or facsimile or confirmed by exchange of electronic
mail by all the directors for the ime being entitled to receive notice of a meeting of the directors or of a
committee of directors shall be as valid and as effective as a resolution passed at a meeting of the
directors {or as the case may be) a committee of directors duly convened and held and may consist of
several documents in the same terms, each signed or approved by one or more of the directors, but a
resolution signed by an altemate director need not also be signed by his appointor and, if it 1s signed
by a director who has appointed an altemate director, it need not be signed by the alterate director in
that capacity Reference in article 7(1) of the Model Articles to article 8 of the Model Articles shall be
deemed to include a reference to this article also

Any director or its duly authonsed representative (being a body corporate) may participate in a
meeting of the directors or a committee of the directors by means of a conference telephone or similar
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communications system (including an audio-visual communication or video-conference system)
whereby all of those participating in the meeting can hear and address each other Such participation
shall be deemed to constitute presence (n person {(or by authonsed representative as appropnate) at
such meeting for all purposes including that of establishing a quorum A meeting held by such means
shall be deemed to take place where the largest group of participants in number 1s assembled In the
absence of such majonty, the location of the chairman shall be deemed to be the place of the meeting
Reference in article 7(1) of the Model Articles to article 8 of the Model Articles shall be deemed to
include a reference to this article also

DIRECTORS’ INTERESTS
71 Subject to the provisions of the Act and provided (if these Articles so require) that he has declared to

the directors in accordance with the provisions of these Articles, the nature and extent of his interest, a

director may (save as to the extent not permitted by law from time to time), notwithstanding his office,

have an interest of the following kind

711 where a director (or a person connected with him) 15 party to or in any way directly or
(indirectly interested i, or has any duty in respect of, any existing or proposed contract,
arrangement or transaction with the Company or any other undertaking in which the
Company Is In any way interested,

712 where a director (or a person connected with hum) is a director, employee or other officer of,
or a party to any contract, arrangement or transaction with, or In any way interested in, any
body corporate promoted by the Company or in which the Company 1s In any way interested,

713  where a director {or a person connected with him) 1s a shareholder in the Company or a
shareholder n, employee, director, member or other officer of, or consultant to, a Parent
Undertaking of, or a Subsidiary Undertaking of a Parent Undertaking of, the Company,

714 where a director (or a person connected with him) holds and is remunerated in respect of any
office or place of profit (other than the office of auditor) in respect of the Company or body
corporate in which the Company Is in any way interested,

715  where a director 15 given a guarantee, or is to be given a guarantee, in respect of an
obligation incurred by or on behalf of the Company or any body corporate in which the
Company s In any way interested,

716  where a director (or a person connected with him or of which he 1s a member or employee)
acts (or any body corporate promoted by the Company or n which the Company Is in any
way interested of which he 1s a director, employee or other officer may act) in a professional
capacity for the Company or any body corporate promoted by the Company or in which the
Company 1s In any way interested (other than as auditor) whether or not he or it Is
remunerated for this,
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72

73

74

75

717  aninterest which cannot reasonably be regarded as likely to give nse to a conflict of interest,
or

718  any other interest authonsed by ordinary resolution

In addition to the provisions of Article 71, subject to the provisions of the Act and provided (If these
Articles so require) that he has declared to the directors in accordance with the provisions of these
Articles, the nature and extent of his interest, where a director 1s an Investor Director he may (save as
to the extent not permitted by law from time to time), notwithstanding his office, have an interest
ansing from any duty he may owe to, or interest he may have as an employee, director, trustee,
member, partner, officer or representative of, or a consultant to, or direct or indirect investor (including
without imitation by virtue of a camed interest, remuneration or incentive arrangements or the holding
of securtties) in a Related Party

For the purposes of Article 71 to Article 82 {inclusive), an interest of which a director 1s not aware and
of which it 1s unreasonable to expect him to be aware shall not be treated as an interest of his

In any situation permitted by Article 71 to Article 82 (inclusive), (save as otherwise agreed by him) a
director shall not by reason of his office be accountable to the Company for any benefit which he
denves from that situation and no such contract, arrangement or transaction shall be avoided on the
grounds of any such interest or benefit

Subject to Article 76, any authonty given in accordance with section 175(5)(a) of the Act in respect of
a director (“Interested Director”) who has proposed that the directors authonse his interest (“Relevant
Interest™} pursuant to that section may, for the avoidance of doubt

751  be given on such terms and subject to such conditions or limitations as may be imposed by
the authonsing directors as they see fit from time to time, including, without imditation

7511 restncting the Interested Director from voting on any resolution put to a meeting of the
directors or of a committee of the directors in relation to the Relevant Interest,

7512 restncting the Interested Director from being counted n the quorum at a meeting of the
directors or of a committee of the directors where such Relevant Interest is to be discussed,
or

7513 restricting the application of the provistons in Article 77 and 78, so far as is permitted by law,
in respect of such Interested Director,

752  be withdrawn, or vaned at any ime by the directors entitied to authonse the Relevant Interest
as they see fit from time to fime, and
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76

77

78

79

Article 71 to Article 82 {(inclusive)an Interested Director must act in accordance with any such terms,
conditions or imitatons imposed by the authonsing directors pursuant to section 175(5)(a) of the Act
and Article 71 to Article 82 (inclusive)

Notwithstanding the other provisions of Article 71 to Article 82 (inclusive), it shall not (save with the
consent n wnting of an Investor Director) be made a condition of any authonsation of a matter in
relation to that Investor Director in accordance with section 175(5)(a) of the Act, that he shall be
restncted from voting or counting in the quorum at any meeting of, or of any committee of the directors
or that he shall be required to disclose, use or apply confidential information as contemplated in
Article 78

Subject to Article 78, and without prejudice to any equitable pnnciple or rule of law which may excuse

or release the director from disclosing information, In circumstances where disclosure may otherwise

be required under Article 71 to Article 82 (inclusive), if a director, otherwise than by virtue of his

position as director, recenves information in respect of which he owes a duty of confidentiality to a

persen other than the Company, he shall not be required

7711 to disclose such information to the Company or to any director, or to any officer or employee
of the Company, or

7712 otherwise to use or apply such confidential information for the purpose of or in connection
with the performance of his duties as a director

Where such duty of confidentiality anses out of a situation in which a director has, or ¢an have, a
direct or indirect interest that conflicts, or possibly may confiict, with the interests of the Company,
Article 77 shall apply only If the conflict anses out of a matter which falls within Article 71 or Article 72
or has been authonsed under section 175(5)(a) of the Act

Where a director has an interest which can reasonably be regarded as fikely to give nse to a conflict of

interest, the director may take such additional steps as may be necessary or destirable for the purpose

of managing such conflict of interest, including compliance with any procedures laid down from time to

time by the directors for the purpose of managing conflicts of interest generally andfor any specific

procedures approved by the directors for the purpose of or In connection with the situation or matter in

question, including without hmitation

791  absenting himself from any discussions, whether in meetings of the directors or otherwise, at
which the relevant situation or matter falls to be considered, and

792  excluding imself from documents or information made available to the directors generally in
relation to such situatton or matter and/or arranging for such documents or information to be
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80

81

82

83

reviewed by a professional adviser to ascertain the extent to which it might be appropnate for
him to have access to such documents or information

Subject to secton 182 of the Act, a director shall declere the nature and extent of any mnterest

permutted by Article 71 or Article 72 at a meeting of the directors, or by general notice In accordance

with section 184 (notice in wrting) or section 185 (general notice) of the Act or in such other manner
as the directors may determine, except that no declaration of interest shall be required by a director in
relation to an interest

801 faling under Article 71 7,

802 If, or to the extent that, the other directors are already aware of such Iinterest (and for this
purpose the other directors are treated as aware of anything of which they ought reasonably
to be aware), or

803 i, or to the extent that, it concemns the terms of his service contract (as defined by section
227 of the Act) that have been or are to be considered by a meeting of the directors, or by a
committee of directors appointed for the purpose under these Articles

Subject to section 239 of the Act, the Company may by ordinary resolution ratfy any contract,
transaction or arrangement, or other proposal, not properly authonsed by reason of a contravention of
any provisions of Article 71 to Article 82 (inclusive)

For the purposes of Article 71 to Article 82 (inclusive)

821  aconflict of interest includes a conflict of interest and duty and a confiict of duties,

822  the provisions of section 252 of the Act shall determine whether a person is connected with a
director,

823  ageneral notice to the directors that a director is to be regarded as having an interest of the
nature and extent specified tn the notice in any transacton or arangement in which a
specified person or class of persons 1s interested shall be deemed to be a disclosure that the
director has an interest in any such transaction of the nature and extent so specified

SECRETARY AND MINUTES
Subject to the provisions of the Act, the Directors may appoint a secretary for such term, at such
remuneration and upon such conditions as they may think fit, and any secretary o0 appointed may be
removed by them
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NOTICES

84 Subject to the requirements set out in the Act, any notice given or document sent or supplied to or by

any person under these Articles, or otherwise sent by the Company under the Act, may be given, sent

or supplied

8411
8412
8413

in hard copy form,
in electronic form, or
{by the Company) by means of a website (other than notices calling a meeting of directors),

or partly by one of these means and partly by another of these means

842

843

84 31

8432

8433

8434

8435

8436

844

8441
8442

Notices shall be given and documents supplied in accordance with the procedures set out in
the Act, except to the extent that a contrary provision Is set out in this Article 84

Any notice or other document in hard copy form given or supplied under these Articles may
be delivered or sent by first class post (airmail if overseas)

to the Company or any other company at its registered office, or

to the address nofified to or by the Company for that purpose, or

in the case of an intended recipient who 1s a member or his legal personal representative or
trustee in bankruptcy, to such members address as shown in the Company's register of
members, or

in the case of an intended recipient who 1s a director or altemate, to his address as shown in
the register of directors, or

to any other address to which any provision of the Companies Acts (as defined in the Act)
authonses the document or information to be sent or supplied, or

where the Company 1s the sender, if the Company 1s unable to obtain an address falling
within one of the addresses referred to n Article 84 3 1 to Article 84 3 5 (inclusive) above, to

the intended recipient's last address known to the Company

Any notice or other document in hard copy form given or supplied under these Articles shall
be deemed to have been served and be effective
if delvered, at the time of delivery,

if posted, on receipt or 48 hours after the time 1t was posted, whichever occurs first
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845

8451

8452

8453

846

8461

8462

8463

8464

847

848

Subject to the prowisions of the Act, any notice or other document in electronic form given or
supplied under these Articles may
if sent by fax or emal (provided that a fax number or an address for email has been notfied
to or by the Company for that purpose), be sent by the relevant form of communication to that
address,
If delivered or sent by first class post (airmail if overseas) in an electronic form (such as
sending a disk by post), be so delivered or sent as if in hard copy form under Article 84 1 3,
or
be sent by such other electronic means (as defined in section 1168 of the Act) and to such
address(es) as the Company may specify
on its website from time to time, or
by notice (in hard copy or electronic form) to all members of the Company from time to
time

Any notice or other document in electronic form given or supplied under these Articles shall
be deemed to have been served and be effective

if sent by facsimile or email (where a fax number or an address for email has been notified to
or by the Company for that purpose), on receipt or 48 hours after the time it was sent,
whichever occurs first,

If posted in an electronic form, on receipt or 48 hours after the time it was posted, whichever
occurs first,

if delivered 1n an electronic form, at the time of dehivery, and

if sent by any other electronic means as referred to in Article 84 5, at the time such delivery 1s
deemed to occur under the Act

Where the Company Is able fo show that any notice or other document given or sent under
these Articles by electronic means was propery addressed with the electronic address
supplied by the intended recipient, the giving or sending of that notice or other document
shall be effective notwithstanding any receipt by the Company at any time of notice either
that such method of communication has failed or of the intended recipient’s non-receipt

Subject to the provisions of the Act, any notice or other document or information to be given,
sent or suppled by the Company to shareholders under these Articles may be given, sent or
supphed by the Company by making It available on the Company's website
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85

86

849 In the case of joint holders of a share all notices shall be given to the joint holder whose
name stands first in the register of members of the Company In respect of the joint holding
(the “Pnmary Holder") Notice so given shall constitute notice to all the joint holders

84 10 Anything agreed or specified by the Pnmary Holder in relation to the service, sending or
supply of notices, documents or other information shall be treated as the agreement or
specification of all the joint holders in their capaciy as such (whether for the purposes of the

Act or otherwise)

WINDING UP
If the Company shall be wound up (whether the iquidation 1s voluntary, under supervision or by the
Court) the hquidator may, with the authonty of an extraordinary resolution of the Company, divide
among the members In specte or kind the whole or any part of the assets of the Company and
whether or not the assets shall consist of property of one kind or shall consist of properties of different
kinds and may for such purpose set such value as he deems fair upon any one or more class or
classes of property and may determine how such division shall be camed out as between the
members or different classes of members The liquidator may with the like authonty vest any part of
the assets in trustees upon such trusts for the benefit of members as the liquidator with the Iike
authonty shall think fit and the liquidation of the Company may be closed and the Company dissclved,
but so that no member shall be compelled to accept any assets in respect of which there Is hability

The liquidator may make any provision or arrangement sanctioned by the Court

INDEMNITIES AND INSURANCE

Subject to the provisions of and so far as may be permitted by, the Act

861  every director or other officer of the Company (excluding the Company's auditors) shall be
entitled to be indemnified by the Company (and the Company shall also be able to indemnify
directors of any associated company (as defined In section 256 of the Act)) out of the
Company's assets against all habilities incurred by him in the actual or purported execution or
discharge of his duties or the exercise or purported exercise of his powers or otherwise In
relation to or in connection with his duttes, powers or office, provided that no director of the
Company or any associated company 1s indemnified by the Company against

86 11 any habilty incurred by the director to the Company or any associated company, or

86 12 any hability incurred by the director to pay a fine mposed in cnminal proceedings or a sum
payable to a regulatory authonty by way of a penalty in respect of non-compliance with any
requirements of a regulatory nature, or
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8613 any hability incurred by the director

(a) in defending any cnminal proceedings in which he Is convicted,

(b) in defending civil proceedings brought by the Company or any associated company in
which final judgment (within the meaning set out in section 234 of the Act) 1s given agamst
him, or

{c) In connection with any application under sections 661(3) or 661(4) or 1157 of the Act {(as
the case may be) for which the court refuses to grant him rehef,

save that, in respect of a provision indemnifying a director of a company (whether or not the

Company) that 1s a trustee of an occupational pension scheme (as that term is used in section 235 of

the Act) against liability incurred in connection with that company's activities as trustee of the scheme,

the Company shall also be able to indemnify any such director without the restnctions in

Articles 3311, 331 2 and 33 1 3 applying,

862 the directors may exercise all the powers of the Company to purchase and mantain
insurance for any such director or other officer against any hiability which by virtue of any rule
of law would otherwise attach to him in respect of any negligence, default, breach of duty or
breach of trust of which he may be guity in relation to the Company, or any associated
company including (if he 1s a director of a company which 1s a trustee of an occupational
pension scheme) in connection with that company's activities as trustee of an occupational
pension scheme

87 The Company shall (at the cost of the Company) effect and maintain for each director policies of
Insurance nsunng each director against nsks n relation to his office as each director may reasonably
specify including without limitatton, any hiabilty which by virtue of any rule of law may attach to him in
respect of any negligence, default of duty or breach of trust of which he may be guilty in relation to the
Company
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1. In the articles, unless the context requires otherwise—
“articles” means the company’s articles of association,
“bankruptcy” includes individual insolvency proceedings in a jurisdiction other than
England and Wales or Northern Ireland which have an effect similar to that of
bankruptcy,
“chairman” has the meaning given in article 12;
“chairman of the meeting” has the meaning given in article 41;
“Companies Acts” means the Companies Acts (as defined in section 2 of the
Compames Act 2006), in so far as they apply to the company,
“director” means a director of the company, and includes any person occupying the
position of director, by whatever name called,
“distribution rectpient” has the meaning given 1n article 28,
“document” includes, unless otherwise specified, any document sent or supplied in
electronic form,
“electronic form™ has the meaning given in section 1168 of the Companies Act 2006,
“fully paid” 1n relation to a share, means that the nominal value and any premium to be
paid to the company in respect of that share have been paid to the company;
“hard copy form” has the meaning given in section 1168 of the Companies Act 2006;
“holder” 1n relation to shares means the person whose name 1s entered in the register of
members as the holder of the shares,
“instrument” means a document in hard copy form,
“ordinary resolution” has the meaning given in section 282 of the Companies Act 2006;
“paid” means paid or credited as paid,
“participate”, in relation to a directors’ meeting, has the meaning given in article 10;
“proxy notice” has the meaning given in article 47,
“shareholder” means a person who 1s the holder of a share;
“shares™ means shares in the company;
“special resolution” has the meaning given 1n section 283 of the Companies Act 2006,
“subsidiary” has the meaning given 1n section 1159 of the Companies Act 2006,
“transmittee” means a person entitled to a share by reason of the death or bankruptcy of
a shareholder or otherwise by operation of law; and
“writing” means the representation or reproduction of words, symbols or other
information 1n a visible form by any method or combination of methods, whether sent
or supplied 1n electronic form or otherwise
Unless the context otherwise requires, other words or expressions contained 1n these articles
bear the same meaning as in the Companies Act 2006 as in force on the date when these
articles become binding on the company

Liability of members

2. The liability of the members is limited to the amount, if any, unpaid on the shares
held by them,
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PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

3. Subyject to the articles, the directors are responsible for the management of the company’s
business, for which purpose they may exercise all the powers of the company

Shareholders’ reserve power

4.—(1) The shareholders may, by special resolution, direct the directors to take, or refrain
from taking, specified action.
(2) No such special resolution invalidates anything which the directors have done
before the passing of the resolution.

Directors may delegate

5.—(1) Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles—

(a) to such person or commuttee;

(b) by such means (including by power of attorney),

(¢) to such an extent;

(d) 1n relation to such matters or terrtories, and

(e) on such terms and conditions;
as they think fit

(2) If the directors so specify, any such delegation may authornise further delegation of the
directors’ powers by any person to whom they are delegated

(3) The directors may revoke any delegation in whole or part, or alter its terms and
conditions.

Committees

6.—(1) Commuttees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the articles
which govern the taking of decisions by directors
(2) The directors may make rules of procedure for all or any commuittees, which prevail
over rules derived from the articles 1f they are not consistent with them
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DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

7.—(1) The general rule about decision-making by directors 1s that any decision of the
directors must be either a majority decision at a meeting or a decision taken in accordance
with article 8
2) If—

(a) the company only has one director, and

(b) no provision of the articles requires 1t to have more than one director,
the general rule does not apply, and the director may take decisions without regard to any of
the provisions of the articles relating to directors’ decision-making

Unanimous decisions

8.—(1) A decision of the directors 1s taken in accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a matter

(2) Such a decision may take the form of a resolution 1n writing, copies of which have been
signed by each eligible director or to which each eligible director has otherwise indicated
agreement 1n writing.

(3) References in this article to eligible directors are to directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a directors’ meeting.

(4) A decision may not be taken in accordance with this article if the eligible directors
would not have formed a quorum at such a meeting,

Calling a directors’ meeting

9.—(1) Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authorising the company secretary (if any) to give such notice
(2) Notice of any directors’ meeting must indicate—
(a) its proposed date and time,
(b) where 1t is to take place; and
(c) if it is anticipated that directors participating in the meeting will not be 1 the same
place, how 1t is proposed that they should communicate with each other during the
meeting,
{3) Notice of a directors’ meeting must be given to each director, but need not be in writing.
(4) Notice of a directors’ meeting need not be given to directors who waive their entitlement
to notice of that meeting, by giving notice to that effect to the company not more than
7 days after the date on which the meeting 15 held. Where such notice 1s given after the
meeting has been held, that does not affect the validity of the meeting, or of any business
conducted at it.

Participation in directors’ meetings

10.—(1) Subject to the articles, directors participate 1n a directors’ meeting, or part of a
directors’ meeting, when—
(a) the meeting has been called and takes place in accordance with the articles, and
(b) they can each communicate to the others any information or opinions they have on
any particular 1tem of the business of the meeting.
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(2) In determining whether directors are participating 1n a directors’ meeting, it 1s irrelevant
where any director is or how they commumncate with each other.

(3) If all the directors participating in a meeting are not in the same place, they may decide
that the meeting 1s to be treated as taking place wherever any of them 1s

Quorum for directors’ meetings

11.—(1) At a directors’ meeting, unless a quorum 1s participating, no proposal is to be voted
on, except a proposal to call another meeting.
(2) The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors, but 1t must never be less than two, and unless otherwise fixed it is two
(3) If the total number of directors for the time being 1s less than the quorum required, the
directors must not take any decision other than a decision—
(a) to appoint further directors, or
(b) to call a general meeting so as to enable the shareholders to appoint further
directors.

Chairing of directors’ meetings

12.—(1) The directors may appoint a director to chair their meetings

(2) The person so appointed for the time being 1s known as the chairman

(3) The directors may terminate the chairman’s appointment at any time.

(4) If the chairman is not participating 1n a directors’ meeting within ten minutes of the time
at which 1t was to start, the participating directors must appoint one of themselves to chair it.

Casting vote

13.—(1) If the numbers of votes for and against a proposal are equal, the chairman or other
director chairing the meeting has a casting vote.

(2) But this does not apply if, in accordance with the articles, the chairman or other director
1s not to be counted as participating n the decision-making process for quorum or voting

purposes.

Conflicts of interest

14.—(1) If a proposed decision of the directors is concerned with an actual or proposed
transaction or arrangement with the company 1in which a director 1s interested, that director
is not to be counted as participating in the decision-making process for quorum or voting
purposes
(2) But if paragraph (3) applies, a director who 1s interested 1n an actual or proposed
transaction or arrangement with the company s to be counted as participating in the
decision-making process for quorum and voting purposes
(3) This paragraph applies when—
(a) the company by ordinary resolution disapplies the provision of the articles which
would otherwise prevent a director from being counted as participating in the
decision-making process;
(b) the director’s interest cannot reasonably be regarded as likely to give rise to a
conflict of interest, or
(c) the director’s conflict of interest arises from a permitted cause.
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(4) For the purposes of this article, the following are permitted causes—
(a) a guarantee given, or to be given, by or to a director in respect of an obligation
incurred by or on behalf of the company or any of its subsicharies;
(b) subscription, or an agreement to subscribe, for shares or other securities of the
company or any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee
subscription for any such shares or securities; and
(c) arrangements pursuant to which benefits are made available to employees and
directors or former employees and directors of the company or any of 1ts subsidiaries
which do not provide special benefits for directors or former directors.
(5) For the purposes of this article, references to proposed decisions and decision-making
processes include any directors’ meeting or part of a directors’ meeting.
(6) Subject to paragraph (7), 1f a question arises at a meeting of directors or of a committee
of directors as to the right of a director to participate in the meeting (or part of the meeting)
for voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the chairman whose ruling in relation to any director other than the chairman is
to be final and conclusive
(7) If any question as to the right to participate in the meeting (or part of the meeting)
should anse in respect of the chairman, the question is to be decided by a decision of the
directors at that meeting, for which purpose the chairman is not to be counted as
participating 1n the meeting (or that part of the meeting) for voting or quorum purposes

Records of decisions to be kept

15. The directors must ensure that the company keeps a record, in writing, for at least
10 years from the date of the decision recorded, of every unamimous or majority decision
taken by the directors

Directors’ discretion to make further rules

16. Subject to the articles, the directors may make any rule which they think fit about how
they take decisions, and about how such rules are to be recorded or communicated to
directors

APPOINTMENT OF DIRECTORS
Methods of appointing directors

17.—(1) Any person who is willing to act as a director, and is permitted by law to do so,
may be appointed to be a director—

(a) by ordinary resolution, or

(b) by a decision of the directors.
(2) In any case where, as a result of death, the company has no shareholders and no
directors, the personal representatives of the last shareholder to have died have the right, by
notice 1n writing, to appoint a person to be a director.
(3) For the purposes of paragraph (2), where 2 or more shareholders die 1n circumstances
rendering it uncertain who was the last to die, a younger shareholder is deemed to have
survived an older shareholder.
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Termination of director’s appointment

18. A person ceases 1o be a director as soon as—
(a) that person ceases to be a director by virtue of any provision of the Companes Act
2006 or 1s prohibited from being a director by law,
(b) a bankruptcy order is made against that person,
(c) a composition 1s made with that person’s creditors generally in safisfaction of that
person’s debts,
(d) a registered medical practitioner who is treating that person gives a written opinion
to the company stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months;
(e) by reason of that person’s mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or rights which that
person would otherwise have;
(f) notification 1s received by the company from the director that the director is
resigning from office, and such resignation has taken effect in accordance with its
terms.

Directors’ remuneration

19.—1) Directors may undertake any scrvices for the company that the directors decide
(2) Directors are entitled to such remuneration as the directors determine—

(a) for their services to the company as directors, and

(b) for any other service which they undertake for the company
(3) Subject to the articles, a director’s remuneration may-—

(a) take any form, and

(b) include any arrangements 1n connection with the payment of a pension, allowance

or gratuity, or any death, sickness or disability benefits, to or in respect of that director
(4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day.
(5) Unless the directors decide otherwise, directors are not accountable to the company for
any remuneration which they receive as directors or other officers or employees of the
company’s subsidiaries or of any other body corporate in which the company 1s interested.

Directors’ expenses

20. The company may pay any reasonable expenses which the directors properly incur in
connection with their attendance at—
(a) meetings of directors or committees of directors,
(b) general meetings, or
(c) separate meetings of the holders of any class of shares or of debentures of the
company, or otherwise 1 connection with the exercise of their powers and the
discharge of their responsibulities in relation to the company.
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PART 3

SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21.—(1) No share 1s to be 1ssued for less than the aggregate of 1ts nommal value and any
premium to be paid to the company in consideration for its 1ssue

(2) This does not apply to shares taken on the formation of the company by the subscribers
to the company’s memorandum.

Powers to issue different classes of share

22.—(1) Subject to the articles, but without prejudice to the rights attached to any existing
share, the company may 1ssue shares with such rights or restrictions as may be determined
by ordinary resolution

(2) The company may issue shares which are to be redeemed, or are liable to be redeemed at
the option of the company or the holder, and the directors may determine the terms,
conditions and manner of redemption of any such shares.

Company not bound by less than absolute interests

23. Except as required by law, no person is to be recognised by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the company is
not 1n any way to be bound by or recognise any interest in a share other than the holder’s
absolute ownership of 1t and all the rights attaching to it

Share certificates

24.—(1) The company must issue each sharcholder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds
(2) Every certificate must specify—

(a) 1n respect of how many shares, of what class, it 1s 1ssued,

(b) the nominal value of those shares,

(c) that the shares are fully paid; and

(d) any distinguishing numbers assigned to them.
(3) No certificate may be issued in respect of shares of more than one class
(4) If more than one person holds a share, only one certificate may be 1ssued in respect of 1t
(5) Certificates must—

(a) have affixed to them the company’s common seal, or

(b) be otherwise executed in accordance with the Companies Acts.

Replacement share certificates

25.—(1) If a certificate 1ssued in respect of a shareholder’s shares 15—
(a) damaged or defaced, or
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(b) said to be lost, stolen or destroyed, that shareholder 15 entitled to be issued with a
replacement certificate in respect of the same shares.

(2) A shareholder exercising the right to be issued with such a replacement certificate—
(a) may at the same time exercise the right to be 1ssued with a single certificate or
separate certificates;
(b) must return the certificate which is to be replaced to the company 1f 1t 1s damaged or
defaced; and
(c) must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide.

Share transfers

26.—(1) Shares may be transferred by means of an instrument of transfer in any usual form
or any other form approved by the directors, which is executed by or on behalf of the
transferor

(2) No fee may be charged for registering any instrument of transfer or other document
relating to or affecting the title to any share

(3) The company may retain any instrument of transfer which 1s registered

(4) The transferor remains the holder of a share until the transferee’s name is entered in the
register of members as holder of it

(5) The directors may refuse to register the transfer of a share, and 1f they do so, the
instrument of transfer must be returned to the transferee with the notice of refusal unless
they suspect that the proposed transfer may be fraudulent

Transmission of shares

27.—(1) If title to a share passes to a transmittee, the company may only recognise the
transmittee as having any title to that share
(2) A transmittee who produces such evidence of entitlement to shares as the directors may
properly require—-
{(a) may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person, and
{b) subject to the articles, and pending any transfer of the shares to another person, has
the same rights as the holder had.
(3) But transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reason of the
holder’s death or bankruptcy or otherwise, unless they become the holders of those shares.

Exercise of transmittees’ rights

28.—(1) Transmittees who wish to become the holders of shares to which they have become
entitled must notify the company in writing of that wish

(2) If the transmittee wishes to have a share transferred to another person, the transmittee
must execute an instrument of transfer in respect of it

(3) Any transfer made or executed under this article 1s to be treated as 1f 1t were made or
executed by the person from whom the transmittee has dernived nights 1n respect of the share,
and as 1f the event which gave rise to the transmission had not occurred
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Transmittees bound by prior notices

29. If a notice 1s given to a sharcholder in respect of shares and a transmittee 1s entitled to
those shares, the transmaittee 1s bound by the notice 1f it was given to the shareholder before
the transmittee’s name has been entered in the register of members.

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

30.—(1) The company may by ordinary resolution declare dividends, and the directors may
decide to pay interim dividends.

(2) A dividend must not be declared unless the directors have made a recommendation as to
its amount. Such a dividend must not exceed the amount recommended by the directors

(3) No dividend may be declared or paid unless 1t 1s 1n accordance with shareholders’
respective nights.

(4) Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or
the terms on which shares are 1ssued, specify otherwise, 1t must be paid by reference to each
shareholder’s holding of shares on the date of the resolution or decision to declare or pay it
(5) If the company’s share capital is divided into different classes, no intertm dividend may
be paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend 1s 1n arrear.

(6) The directors may pay at intervals any dividend payable at a fixed rate 1f it appears to
them that the profits available for distribution justify the payment

(7) If the directors act 1n good faith, they do not mcur any hability to the holders of shares
conferring preferred nghts for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred rights.

Payment of dividends and other distributions

31.—(1) Where a dividend or other sum which 1s a distribution is payable in respect of a
share, 1t must be paid by one or more of the following means—
(a) transfer to a bank or building society account specified by the distribution recipient
either in writing or as the directors may otherwise decide,
(b) sending a cheque made payable to the distnbution recipient by post to the
distribution recipient at the distribution recipient’s registered address (if the distribution
recipient is a holder of the share), or (1n any other case) to an address specified by the
distribution recipient either in wniting or as the directors may otherwise decide;
(c) sending a cheque made payable to such person by post to such person at such
address as the distribution recipient has specified either in writing or as the directors
may otherwise decide, or
(d) any other means of payment as the directors agree with the distnbution recipient
either 1n writing or by such other means as the directors decide.
(2) In the articles, “the distribution recipient” means, in respect of a share in respect of
which a dividend or other sum 1s payable—
(a) the holder of the share, or
(b) if the share has two or more joint holders, whichever of them is named first in the
register of members; or
(c) 1f the holder 1s no longer entitled to the share by reason of death or bankruptcy, or
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otherwise by operation of law, the transmittee
No interest on distributions

32. The company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by—
(a) the terms on which the share was issued, or
(b) the provisions of another agreement between the holder of that share and the
company

Unclaimed distributions

33—(1) All dividends or other sums which are—
(a) payable in respect of shares, and
(b) unclaimed after having been declared or become payable,
may be invested or otherwise made use of by the directors for the benefit of the
company until claimed.
(2) The payment of any such dividend or other sum into a separate account does not make
the company a trustee in respect of it
(3) If—
(a) twelve years have passed from the date on which a dividend or other sum became
due for payment, and
(b) the distribution recipient has not claimed it,
the distribution recipient 1s no longer entitled to that dividend or other sum and 1t ceases to
remain owing by the company.

Non-cash distributions

34.—(1) Subject to the terms of issue of the share in question, the company may, by
ordinary resolution on the recommendation of the directors, decide to pay all or part of a
drvidend or other distribution payable in respect of a share by transferring non-cash assets of
equivalent value (including, without limitation, shares or other securities 1n any company)
(2) For the purposes of paying a non-cash distnbution, the directors may make whatever
arrangements they think fit, including, where any difficulty amnses regarding the
distribution—

(a) fixing the value of any assets,

(b) paying cash to any distnibution recipient on the basis of that value 1n order to adjust

the rights of recipients; and

(c) vesting any assets in trustees

Waiver of distributions

35. Distribution recipients may waive their entitlement to a dividend or other distribution
payable 1n respect of a share by giving the company notice in writing to that effect, but if—
(a) the share has more than one holder, or
(b) more than one person 1s entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,
the notice 1s not effective unless 1t is expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share
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CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

36.—(1) Subject to the articles, the directors may, 1f they are so authorised by an ordinary
resolution—
(a) decide to capitalise any profits of the company (whether or not they are available for
distribution) which are not requred for paying a preferential dividend, or any sum
standing to the credit of the company’s share premium account or capital redemption
reserve; and
(b) appropriate any sum which they so decide to capitalise (a “capitalised sum”™) to the
persons who would have been entitled to 1t 1f 1t were distributed by way of dividend
(the “persons entitled”) and 1n the same proportions
(2) Capitalised sums must be applied—
{a) on behalf of the persons entitled, and
(b) in the same proportions as a dividend would have been distributed to them.
(3) Any capitalised sum may be applied in paying up new shares of a nominal amount equal
to the capitalised sum which are then allotted credited as fully paid to the persons entitled or
as they may direct
(4) A capitalised sum which was appropnated from profits available for distribution may be
applied 1in paying up new debentures of the company which are then allotted credited as
fully paid to the persons entitled or as they may direct
(5) Subject to the articles the directors may—
(a) apply capitalised sums 1n accordance with paragraphs (3) and (4) partly in one way
and partly in another,
(b) make such arrangements as they think fit to deal with shares or debentures
becoming distributable 1n fractions under this article (including the issuing of fractional
certificates or the making of cash payments), and
(c) authorise any person to enter into an agreement with the company on behalf of all
the persons entitled which is binding on them 1n respect of the allotment of shares and
debentures to them under this article.

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37.—(1) A person is able to exercise the right to speak at a general meeting when that
person 1S 1 a position to communicate to all those attending the meeting, during the
meeting, any information or opmntons which that person has on the business of the meeting
(2) A person 1s able to exercise the right to vote at a general meeting when—
(a) that person 1s able to vote, during the meeting, on resolutions put to the vote at the
meeting, and
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(b) that person’s vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting
(3) The directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their nghts to speak or vote at it.
(4) In determining attendance at a general meeting, 1t is immatenial whether any two or more
members attending it are 1n the same place as each other
(5) Two or more persons who are not in the same place as each other attend a general
meeting 1f their circumstances are such that if they have (or were to have) rights to speak
and vote at that meeting, they are (or would be) able to exercise them

Quorum for general meetings

38. No business other than the appomntment of the chairman of the meeting 1s to be
transacted at a general meeting 1f the persons attending 1t do not constitute a quorum

Chairing general meetings

39.—(1) If the directors have appointed a chairman, the chairman shall chair general
meetings if present and willing to do so.
(2) If the directors have not appointed a chairman, or if the chairman 1s unwilling to chair
the meeting or is not present within ten minutes of the time at which a meeting was due to
start—

(a) the directors present, or

(b) (if no directors are present), the meeting,
must appoint a director or shareholder to chair the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting
(3) The person chairing a meeting 1n accordance with this article is referred to as “the
chairman of the meeting”.

Attendance and speaking by directors and non-shareholders

40.—(1) Directors may attend and speak at general meetings, whether or not they are
shareholders.
(2) The chairman of the meeting may permit other persons who are not—
(a) shareholders of the company, or
(b) otherwise entitled to exercise the nghts of shareholders 1n relation to general
meetings,
to attend and speak at a general meeting

Adjournment

41.—(1) If the persons attending a general meeting within half an hour of the time at which
the meeting was due to start do not constitute a quorum, or if during a meeting a quorum
ceases to be present, the chairman of the meeting must adjourn 1t
(2) The chairman of the meeting may adjourn a general meeting at which a quorum is
present if—

{a) the meeting consents to an adjournment, or
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(b) 1t appears to the chairman of the meeting that an adjournment 1s necessary to protect
the safety of any person attending the meeting or ensure that the business of the meeting
is conducted 1n an orderly manner.
(3) The chairman of the meeting must adjourn a general meeting 1f directed to do so by the
meeting.
(4) When adjourning a general meeting, the chairman of the meeting must—
{(a) either specify the time and place to which it is adjourned or state that it is to
continue at a time and place to be fixed by the directors, and
(b) have regard to any directions as to the time and place of any adjournment which
have been given by the meeting,
(5) If the continuation of an adjourned meeting 1s to take place more than 14 days after 1t
was adjourned, the company must give at least 7 clear days’ notice of it (that 1s, excluding
the day of the adjourned meeting and the day on which the notice 1s given}—
(a) to the same persons to whom notice of the company’s general meetings is required
to be given, and
(b) containing the same information which such notice 1s required to contain.
(6) No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting if the adjournment had not taken place

VOTING AT GENERAL MEETINGS

Voting: general

42. A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s duly demanded in accordance with the articles

Errors and disputes

43.—(1) No objection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to is
tendered, and every vote not disallowed at the meeting 1s valid

(2) Any such objection must be referred to the chairman of the meeting, whose decision is
final

Poll votes

44.—(1) A poll on a resolution may be demanded—
(a) in advance of the general meeting where 1t 15 to be put to the vote, or
(b) at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution is declared
(2) A poll may be demanded by—
(a) the chairman of the meeting,
(b) the directors;
(c) two or more persons having the right to vote on the resolution; or
(d) a person or persons representing not less than one tenth of the total voting nghts of
all the shareholders having the right to vote on the resolution.
(3) A demand for a poll may be withdrawn 1f—
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal.
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(4) Polls must be taken immediately and 1in such manner as the chairman of the meeting
directs

Content of proxy notices

45.—(1) Proxies may only validly be appointed by a notice in writing (a “proxy notice™)
which—
(a) states the name and address of the shareholder appointing the proxy;
(b) 1dentifies the person appointed to be that shareholder’s proxy and the general
meeting in relation to which that person is appointed;
(c) 1s signed by or on behalf of the shareholder appointing the proxy, or is authenticated
in such manner as the directors may determine, and
{(d) 1s delivered to the company in accordance with the articles and any instructions
contained 1n the notice of the general meeting to which they relate
{2) The company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes
(3) Proxy notices may specify how the proxy appointed under them 1s to vote (or that the
proxy 1s to abstain from voting) on one or more resolutions.
(4) Unless a proxy notice indicates otherwise, 1t must be treated as—
(a) allowing the person appointed under 1t as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting, and
(b) appointing that person as a proxy in relation to any adjournment of the general
meeting to which 1t relates as well as the meeting 1itself.

Delivery of proxy notices

46.—(1) A person who 1s entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so entitled 1n respect of that meeting or any adjournment
of 1t, even though a valid proxy notice has been delivered to the company by or on behalf of
that person

{2) An appointment under a proxy notice may be revoked by delivering to the company a
notice in wrnting given by or on behalf of the person by whom or on whose behalf the proxy
notice was given,

(3) A notice revoking a proxy appointment only takes effect 1f it is delivered before the start
of the meeting or adjourned meeting to which it relates.

(4) If a proxy notice 1s not executed by the person appointing the proxy, 1t must be
accompanied by written evidence of the authornty of the person who executed 1t to execute it
on the appointor’s behalf

Amendments to resolutions

47.—(1) An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution 1f—
{a) notice of the proposed amendment is given to the company in writing by a person
entitled to vote at the general meeting at which 1t 15 to be proposed not less than
48 hours before the meeting 1s to take place (or such later time as the chairman of the
meeting may determine), and
(b) the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution.
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(2) A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, 1f—
(a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolution 1s to be proposed, and
(b) the amendment does not go beyond what 1s necessary to correct a grammatical or
other non-substantive error 1n the resolution,
(3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendment
to a resolution is out of order, the chairman’s error does not invalidate the vote on that
resolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48.—(1) Subject to the articles, anything sent or supplied by or to the company under the
articles may be sent or supplied in any way in which the Companies Act 2006 provides for
documents or information which are authonised or required by any provision of that Act to
be sent or supplied by or to the company

(2) Subject to the articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supplied by the
means by which that director has asked to be sent or supplied with such notices or
documents for the time being.

(3) A director may agree with the company that notices or documents sent to that director in
a particular way are to be deemed to have been recerved within a specified time of their
being sent, and for the specified time to be less than 48 hours

Company seals

49.—(1) Any common seal may only be used by the authonity of the directors.
(2) The directors may decide by what means and in what form any common seal is to be
used
(3) Unless otherwise decided by the directors, if the company has a common seal and 1t is
affixed to a document, the document must also be signed by at least one authorised person
in the presence of a witness who attests the signature
(4) For the purposes of this article, an authorised person 1s—
(a) any director of the company,
(b) the company secretary (if any); or
(c) any person authonised by the directors for the purpose of signing documents to
which the common seal is applied

No right to inspect accounts and other records
50. Except as provided by law or authorised by the directors or an ordinary resolution of the

company, no person is entitled to inspect any of the company’s accounting or other records
or documents merely by virtue of being a shareholder.
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Provision for employees on cessation of business

51. The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of 1ts subsidiaries (other than a director or former
director or shadow director) in connection with the cessation or transfer to any person of the
whole or part of the undertaking of the company or that subsidiary.

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

52.—(1) Subject to paragraph (2), a relevant director of the company or an associated
company may be indemnified out of the company’s assets against—
(a) any liability incurred by that director in connection with any neghgence, default,
breach of duty or breach of trust in relation to the company or an associated company,
(b) any hability incurred by that director in connection with the activities of the
company or an associated company in 1ts capacity as a trustee of an occupational
pension scheme (as defined in section 235(6) of the Companies Act 2006),
{(c) any other liability incurred by that director as an officer of the company or an
assoclated company
(2) This article does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law
(3) In this article—
(a) companies are associated 1f one 1s a subsidiary of the other or both are subsidiaries
of the same body corporate, and
(b) a “relevant director” means any director or former director of the company or an
associated company

Insurance

33.—(1) The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant director in respect of any relevant loss.
(2) In this article—
(a) a “relevant director” means any director or former director of the company or an
associated company,
(b) a “relevant loss” means any loss or liability which has been or may be incurred by a
relevant director in connection with that director’s duties or powers in relation to the
company, any associated company or any pension fund or employees’ share scheme of
the company or associated company, and
(c) companies are associated if one is a subsidiary of the other or both are subsidiaries
of the same body corporate.
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