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Company numher: 07535053

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
FINANCE SHOP LIMITED
(adopted by special resolution passed on a1 sAVuURRY 2016 )

DEFINITIONS AND INTERPRETATION
In these Articies the following definitions will apply
A Ordinary Shares

an A ordinary share of £1 each in the capital of the Company having the nghts and
restrictions as set out in the Articles;

A Shareholder
a holder of A Ordinary Shares;

Accaunting Period
an accounting penod in respect of which the Company prepares its accounts in accordance

with lhg relevant provisions of the Act,

Accounts
the accounts of the Company as at the date of adoption of these articles, dated 31 March

2017,

Act
the Cempanies Act 2006,

acting in concert
has the meaning set out in the City Code on Takeovers and Mergers in force for the time

being;

Adaoption Date
the date of the adoption of these Articles by the Company;

Asset Sale
the disposal by the Company of assets (whether together with associated liabilities or

othernwise and as part of an undertaking or otherwise) which represent 60% or more (by
book value) of the consolidated net assets of the Company at that time;

\

Auditors
the auditors of the Company for the time being,

B Ordinary Shares .
a B ordinary share of €1 each in the capital of the Company having the rnghts and

resfrictions as set out in the Artictes,

8 Shareholder
a holder of B Ordinary Shares;

Bad Leaver
a Member who ceases to be an employee or director of, or a consultant to, the Company or

any Realated Company as a result of.
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(a) the voluntary resignation of that Member (other than for a reason set out In the
definition of Good Leaver);

(b) the dismissal of that Member (other than for a reason set out in the definition of Good
Leaver); or

{c) any other circumstances in which he 1s not a Good Leaver,

Board Invitee
any of the following persons in the order and prionty below as approved by the Directors.

(a) the Company (subject to compliance by the Company with the provisions of the Act),

{b) the tustees of any employee trust or any persons who hold Ordinary Shares as
custodians or in a warehousing capacity,

{c) any parson(s) {being a current or future employee or officer of a Group Company)
nominated by the Directors; and/or

{d}  all of the Shareholders (excluding any Shareholder whose Equity Shares are or have
been subject to a Compulsory Transfer Notice) on a pro rata and proportionate basis
fo their relative shareholding;

Business Day
any day (other than a Saturday, Sunday or public holiday) during which banks in London are

open for normal business,

€ Ordinary Shares
a C ordinary share of £1 each in the capital of the Company havmg the nghts and

restrictions as set out in the Articles;

C Shareholder
a holder of C Ordinary Shares;

Change of Cantral ‘
the acquisiticn (by any means) by a Third Party Purchaser of any interest in any Shares if,
upon completion of that acquisition, that Third Party Purchaser (together with any person
connected with or acting in concert with that Third Party Purchaser) would be entitied to
exercise more than 75% of the total vating rights normally exercisable at any general

meeting of the Company,

Compulsory Transfer Notice
tas the meaning given in article 10.2,

Compulsory Transfer Shares
in relaton to a Retevant Member, any Shares

(e) held by the Retevant Member at the time of the relevant Transfer Event;

4] held at the time of the relevant Transfer Event by any Family Member or Family Trust
of the Relevant Member (which Shares were acquired by that Family Member or
Family Trust direcly or indirectly from the Relevant Member); and

(@) acquired by the Relevant Member, his Family Members, Family Trusts andior

persaonal representatives after the occurrence of the relevant Transfer Event pursuant
to any share option agreement or any other scheme or arangement entered into prior

to the Transfer Event,
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together with, in any case, any further Shares received by any person referred to In
paragraphs (a), (b) and (c) above at any time after the relevant Transfer Event which are
derived from any such Shares, whether by conversion, consolidation or sub-division, or by
way of capitalisation, rights or bonus issue or ogtherwise,

D Ordinary Shares
a D ordinary share of £1 each in the capital of the Company having the nghts and

restrictions as set out in the Articles,

D Shareholder
a holder of D Ordinary Shares;

Director _
a duly appointed director of the Company for the time being,

E Ordinary Shares
an E ondinary share of £1 each in the capital of the Company having the rights and

restrictions as set out in the Articles;

E Shareholder
& helder of E Ordinary Shares;

Eligible Director
a Director who would be entitied to vote on a matter at a meeting of the Directors (but

excluding any Director whose vote is not to be counted in respect of the particular matter)
and references to eligible directors in article 8 of the Model Articles shall be construed

accordingly,

Encumbrance

any mortgage, charge (fixed or floating), pledge, lien, option, hypothecation, restriction, right
to acauire, fight of pre-emption or interest (legal or equitable) including any assignment by
way of secunty, reservation of title, guarantee, trust, right of set off or other third party right
or any other encumbrance or security interest having a similar effect howsoever ansing;

Equity Shares
the G Ordinary Shares and the Ordinary Shares in issue from tme to time (including all
Shares in 1ssue which are derived from any of them, whether by conversion, consolidation

or sub-division or by way of capitalisation, rights or bonus i1ssue or otherwise);

Exit
an Asset Sale or a Realisation,

F Ordinary Shares
an F ordinary share of £1 each in the capital of the Company having the rights and

restrictions as sat out in the Articles;

F Sharehotder
a hoider of F Ordinary Shares;

Fair Value
the price which the relevant parties agree (or the Member Majority determines) is the fair
vaiue of the Shares concemed, calculated on the basis that

(2) the fair value is the sum which a willing buyer would agree with a willing seller on an
arm's length sale to be the purchase price for the Shares concerned on a Share Sale;

(b) no account shali be taken of the size of the holding which the relevant Shares
comprise or whether those Shares represent a majority or minority interest,

3 ‘é@

Uy

\\}QQ

¥ .




DocuSign Envelope ID: ESA9C81A-4E95-4EE6-94A1-F480946D2CEC

{c) no account shall be taken of the fact that the transferability of the refevant Shares is
restricted under these Articles;

(d) if the Campany is then carrying on business as a going concem, it will continue to do
SO;
(e}  inthe case of a Relevant Member who has been unable to remain employed because

of permanent incapacity, the cost of any critical iliness policy from which he has
benefitted shall be deducted from the value of his Compulsory Transfer Shares,

{f in the case of a Relevant Member who has died, the cost of any death n service, Iife
assurance or cross option policies from which he has benefitted shall be deducted
from the value of his Compulsory Transfer Shares, and

(g} any difficulty in applying any of the bases set out above shall be resolved by the
Member Majonty as they, in their absolute discretion, think fit;

Family Member
in relation to any Member, the spouse or civil partner of that Member and their children

{(including step and adopted children) for the time being,

Family Trust
a trust under which the only persons being (or capable of being) beneficiaries are:

(aj the setder (being a Member). and/or

(b}  the Family Members of that settlor, and;

{c) any chardty or charittes as default beneficianes (meaning that such charity or charities
have no immediate beneficial interest in any of the settied property or the income from

that property when the trust 1s created but may become so interested if there ara no
other benefictanes for the time being except other charities),

and under which no power of control over the votng powers conferred by any Share is
exercisable at any time by, or subject ta the consent of, any person other than the trustess,
the settior or the Family Members of that settior For the purposas of this definition

(4} setitor shall include a testator or an intestate in relation to a Family Trust ansing
under a testamentary disposition or an intestacy of a deceased Member (as the

case may be); and;

i) Family Member shall include the widow or widower of the setttor or the
surviving civil partner of such settior at the date of hrs death,

Good Leaver
2 Member who ceases to be an employee or director of, or a consultant to, Company in the

circumstances set out in arhicle 10.1.1(i) as a resuit of:

(a) the death of that Member,

(b) disability or incapacity through ill health (other than where such ill heafth arises from
the abuse of alcohol or drugs) where the Directors resolve that such dt health is
preventing, or is likely fo prevent, the Member from performing his normai duties,

{c} the Member being made redundant by the Company,

(d) the Member undertaking an agreed retirement from the Company,
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{e) any other reason which the Directors determine, in therr absolute discretion wathin 20
Business Days of the Member ceasing to be employed or engaged by the Company,
shall result in the Member being a Good Leaver for the purposes of these Articles;

G Ordinary Shares
a G Ordinary Share of £1 each in the capital of the Company having the rights and

restrictions as set out in the Articles,

G Shareholder
aholder of G Shares,

Hurdle Vaiue
£6,048,000,

IFS Period
the initial period of five years commencing on 6 April 2017 and ending on 5 April 2022

before the F Ondinary Shares vest for Fair Value under these Articles;

tnitial F Share Value
the price per share set out in the purchase agreement made between Messrs Buchan,

Buchan, Oliver, Ofiver, Mallett and Mallett and Parkes,

Issue Price
in relation to any Share, the amount paid up or credited as paid up on such Share, including

the full amount of any premium at which such Share was issued;

Listing

erther

{a) the admission of all or any part of the Shares to listing on the Official List of the United
Kingdom Listing Authority and to trading on the London Stock Exchange's market for
listed securities;

{o) the admission of all or any part of the Shares to trading on AIM, a market operated by
London Stock Exchange, or

{c) the admission of all or any part of the Shares to listing andfor trading on any other
Recognisad Investment Exchange,

and, in any such ¢ase, such admission becoming unconditionally éffective;

Listing Shares

the equity share capital (as defined in section 548 of the Act) of the Company (excluding any
such equity share capital to be subscribed and issued on the relevant Listing other than new
shares io be paid up by way of capitalisation of reserves or arsing from any sub-division,

cansolidation or conversion of shares),

London Stock Exchange
Londan Stock Exchange plc,

Member
a registered holder of an issued Share from time to time, as recorded in the register of

members of the Company,

Members' Agreement

the agreement dated on the Adoption Date and made between the Company and the
Members on that date;
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) the relevant Realisation or Asset Sale shall be referred to the Member Majonty
for determination;

Recognised (nvestment Exchange
has the meaning given in section 285(1) Financial Services and Markels Act 2000,

Related Company
any subsidiary or subsidiary undertaking of the Company or any holding company of such

company or any body corpofate which 1s directly or indirectly a shareholder in the Company
or any company or body corporate which has been formed by or on behalf of the Members
for the furtherance of, or in connection with, the business of the Company,

Relevant Member
a Member in respect of whom the Directors have notified the Company that an event shall

be treated as a Transfer Event in accordance with article 10.1,

Relevant Security
any Share, or any night to subscribe for or convert any securities into any Share;

Sale Shares
has the meaning given in articie 9.1 2(a),

Shares
any shares of any class in the capital of the Company;

Share Sate
the transfer of any interest in any Shares (whether by one transaction or a series of

transachons), other than a transfer in accordance with article B 1 or 8.2, which restlts in a
Change of Control,

Third Party Purchaser
any person who is not a parly to the Members' Agreement for the time being or a person

connected with such a Member;

Transfer Event
ezach of the events set out In article 10 1: and

Transfer Notice
a notice in accordance with article 9 that a Member wishes to transfer his Shares

1.2 These Articles and the pravisions of the Model Asticles (subject to any modifications set out
m these Articles) shall constitute all the articles of association of the Company.

13 In these Articles a reference to

131 a statutory provision includes a reference to the statutory provision as replaced,
modified or re-enacted from time to time before or after the Adopton Date and
any subordinate legislation made under the statutory provision before or after
the Adoption Date,

t.3.2 a “"subsidiary” shall include a reference to a "subsidiary" and a “subsidiary
undertaking™ {each as defined in the Act) and a reference to a "holding
company” shall include a reference to a “holding company” and a "parent
undertaking" (each as defined in the Act),

1.3.3 a person includes a reference to an individual, body corporate, association,
govemment, state, agency of state or any undertaking (whether or not having a
legal personality and respective of the jurisdiction in or under the law of which

it was incorporated or exists),

1.3.4 writing includes any mode of repreducing words in a legible and non-transitory (\
form other than email; ) O’\D
bV
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135 “these Articles" is lo these articles of association (including the provisions of the
Model Articles incorporated in them), and a reference to an article is to an
article of these Articles, in each case as amended from time to tme in
accordance with the terms of these Articles and the Act; and

1.36 any agreesment or document is to that agreement or document as in force for
the time being and as amended from time to time in accordance with the terms
of that agreement or document or with the agreement of all the retavant parties.

All consents or approvals to be given by a Member Majonty in respect of any provision of
these Articles must be given in writing

The contents table and headings in these Articles are for convemence only and do not affect
the interpretatian or construction of these Articles

Words importing the singular include the plural and vice versa and words importing a gender
include every gender.

The words “other”, “mclude”, "including™ and "in particular” do not limit the generalty of any
preceding wards and any words which follow them shall not be construed as being limited in
scope to the same class as the preceding words where a wider construction is possible

Any queston as to whether a person is connected with another shall be determined in
accordance with section 1122 Corporation Tax Act 2010 (except that in construing
section 1122 "control* has the meaning given by section 1124 or section 450 of that Act so
that there is contro! whenever section 1124 or 450 requires) which shall apply in refation to
these Artictes as it applies in relation to that Act

These Articles shall be binding on and shall survive for the benefit of the personal
representatives and successors-in-title of each Member

DWIDENDS

Subject to article 2.3, the hotders of the Ordinary Shares shall be entitied to receive a
dividend in respect of those shares as and when it is declared by a resolution of the
Directors. (f the Directors cannot agree as to the entittement of the holiders of the Ordinary
Shares to receive a dividend, the matter shall be referred for determination by the Member
Majority.

Subject to article 2.3, any profits which the Company, on the recommendation of the
Directors determines to distribute in respect of any Accounting Period shall be applied on a
non-cummnulative basis between the holders for the time being of the Ordinary Shares Any
such dividend shall be paid in cash and shall be distributed amongst the holders of the
Ordinary Shares pro rata according to the number of such Ordinary Shares held by each of
fhem respechively, as if they constituted one ¢iass of share

With the prior resolution of the Directors, the holders of G Ordinary Shares may be entitted
to particpate in any dividend on a pro rata and pari passu basis with the holders of the
Ordinary Shares, at the sole discretion of the Directors, provided that the profitability of the
Company 15 equal ta or 1n excess of that demanstrated by the Accounts of the Company

RETURN OF CAPITAL

Subject to article 3 2, on a return of capital, whether on liquidation, capital reduction or
otherwise (but excluding a purchase of own shares), any surplus assets of the Company
remaining after the payment of ts liabilities (Surpius Assets) shall be applied to the hoiders
in the folfowing manner and order of prionty:

3.1 where the Surplus Assets are equal to or less than the Hurdle Value, the
Surplus Assets shall be distributed amongst the holders of Ordinary Shares pro
rata according o the number of such Ordinary Shares held by each of them
respectively, as if they constituted one class of share; and

- 312 where the Surplus Assets exceed the Hurdle Value, the amount of Surplus

Assets up to the Hurdfe Value shall be distributed in accordance with article
3.1 1 and the excess amount above the Hurdle Value (Surplus Asset Excess)
shail be distributed as fallows.

™
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{a) as to 95% of the Surplus Asset Excess to the holders of Ordinary Shares
pro rata according to the number of such Ordinary Shares held by each
of them respectively, as f they constituted one ciass of share; and

(b) as to 5% of the Surplus Asset Excess to the holders of G Ordinary
Shares pro rata according to the number of such G Ordinary Shares held

by each of them respectively

The G Ordmary Shares shall only be entitled to a return of capital once the equity value of
the Shares exceeds the Hurdle Value,

Where the surplus assets available for distnbution to any particular class of share in
accordance with article 3.1 is less than the total amount specified to be distributed to that
class n that article, the available assets shall be distributed amongst the holders of Shares
of that class pro rata according to the number of Shares of the relevant class held by each

of them respeciively.
EXIT PROVISIONS

QOn a Share Sale, the Realisation V&alue shall be apportioned between the holders of Equity
Shares using the same melhodotogy as for a return of capital as set out in article 3

Subject to article 4 1, immediately ppor to and conditionally upon a Listing or an Asset Sale
the Vviembers shall enter into such réorganisation of the share capital of the Company (other
than the G Ordinary Shares) so §s to ensure that the Realisation Value is reallocated
between the holders of the Equrty Shares in the same proportions as the preceding
provisions of this article 4 would provide on a Share Sale with the same Realisation Value
(and, in the case of an Asset Salg, on the basis that such Realisation Value would be
distributed to the holders of the Equity Shares immediately following such reorganisation in
accordance with these articles) . detafls of any such share reorganisation shall be
agreed between a Member Majority, and their agreement shall be final and binding on the
Ccmpany and the Members. The{ Members undertake to do all such acts necessary
(including by the exercise of any of Vot]ng rights (whether as a Director or Member)) so as to

pracure that any reorganisafion a or determined as aforesaid takes place (including,
as required, any sub-division, re-destgnation or consolidation).
VOTING

The holders of the Ordinary Shares jand the G Ordinary Shares shall be entitied to receive
natice of, and to attend and speak af. any general meeting of the Caompany and vote at any
such meeting or on a wntten resolybon, Each such shareholder present in person or by
proxy or by representative shall be entitled on a show of hands to one vote and on a poll to
cne vote per Ordinary Share or G Ordinary Share held by them

ISSUE OF SHARES

The Directors are generally and unopndmonally authonised for the purposes of section 551
of the Act and generally to exercise any power of the Campany to allot Relevant Secuntes.
The authority grantad under this article 6.1 shall.

6.1.1 be limited to a maximum amount in nominal value of £5,262;

6.1.2 only apply in so far a it is not renewed, waived or revoked by ordinary
resolution of the holders lof Ordinary Shares and G Ordinary Shares; and

6 1.3 expire on the day immediately preceding the fifth anniversary of the Adaption

Oate, provided that the Directors may allot Relevant Secunties after the expiry
of such pericd in pursu%mce of an offer or agreement to do so made by the
Caompany within such period
Unfess otherwise determined by spet.;ial resolution of the Company, any Relevant Securities
which the Directors propose to allot, grant or otherwise dispose of shali, before they are so
allcited, granted or otherwise d;sposed of, be offered to the Members. Such offer shall be
mace by means of a notice (a Suhscnptnon Notice) served by the Directars on all

Members which shall.

6.4.1 state the number and class of Relevant Secunties offered, \)v{}(\
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64.2 state the subscription price per Relevant Security, which shall be determined by
the Directors,

6.43 nvite the relevant offerees to respond in writing to the Company stating the
number of Relevant Securities for which they wish to subscnbe, and

6.4.4 expire, and the offer made therein to an offeree shall be deemed to be

withdrawn (f not previously accepted by such offeree, on the date specified in
that notice, being not less than 10 nor more than 20 Business Days after the
date of the Subscnption Notice.

6.5 After the expiry of the penod referred to 1n the Subscription Notice or, if sooner, upon afl
Members having responded to the Subscription Nofica (in either case. the Subscription
Altocation Date), the Directors shall affocate the Refevant Securities in accardance with the
applications received provided that:

65.1 no Relevant Secunties shall be allocated to any Member who, at the
Subscription Allocation Date, ts bound to give, or has given or is deemed to
have given, a Transfer Notice in respect of any Shares registered in his name
(including, for the avoidance of daubt, a Compulsory Transfer Notice),

652 if there are applications for more than the number of Refevant Securities
avaiable, the Relevant Securities shall be allocated to the relevant applicants
in proportion (as nearly as practicable but without allocating to any applicant
more Relevant Securities than he appfied for) to the number of Shares held by
each of them respectively; and :

6.5.3 the allocation of any fractional entitlements to Relevant Securities amongst the
Members shail be dealt with by the Directors in such manner as they see fit
66 Within S Business Days of the Subscription Allocation Date the Directors shall give notice in

wnting (3 Subscription Allocation Notice) to each Member to whom Relevant Securities
have been allocated pursuant to article 6.5 (each a2 Subscriber). A Subscnption Allocation
Notice shall state:

£6.1 the number and class of Relevant Securities allocated to that Subscnber,

662 the aggregate subscription price payable by the Subscriber in respect of the
Relevant Secunitres allocated ta him; and

6€3 the place, date and time (being not less than 2 nor more than 5 Business Days

after the date of the Subscription Allocation Notice) at which compietion of the
subscription for the Relevant Securities shall take place.

8.7 Cempletion of a subscnption for Relevant Securities pursuant to @ Subscnption Allocation

Netice shall take place at the place, date and time specifled In the Subscripban Allocation

Naotice when the Subscriber will pay the relevant subscription monies to the Company In

t cleared funds and the Company will aliot or grant the Relevant Securities to that Subscriber
and deliver to that Subscriber a duiy executed share certificate or certificate of grant (as the

case may be} m respect of those Relevant Securihes If a Subscriber shall fail for any

reason to pay the relevant subscription maonles in raspect of any Relevant Securities to the

Company In cleared funds by the date specified i the Subscnption Allocation Notice he

shall.

671 be deemed to have declined the offer made to him in respect of those Relevant
Secunties which shall immediately be deemed to be released from the
provisions of articles 6.4 to 6.6; and

672 indemnify the Company against all costs, clams and expenses which the
Company may suffer or incur as a result of such failure

6.8 Any Relevant Securities which are not accepted pursuant to articles 6 4 to 6.5, and any

Relevant Securities released from the provisions of those arhicles either by wirtue of a
Subscriber's default in accordance with article 6.7 or by Virtue of a special resaiution of the
Company, may be offered by the Directors to any person and such Relevant Securities
shall, subject 1o the provisions of the Act and article 6.10, be 3t the disposal of the Directors
who may allot, grant or otherwise dispose of them to such persons at such times and J\
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generally on such terms and conditions as they think fit in their absolute discretion, provided

that:

68.1 no Share shall be issued at a discount,

6.8.2 no Relevant Securities shall be allotted, granted or otherwise disposed of on
terms which are more favourable than those on which they were offered to the
Members pursuant to articte 6 4; and

6.8.3 no Relevant Secunties shall be aflotted, granted or otherwise disposed of more
than 3 months after the date of the relevant Subscription Notice retating to
those Relevant Securities (or, in the case of Relevant Securities released from
the provisions of articles 6.4 to 6.6 by virtue of a special resolution, the date of
that special resolution) unless the procedure In articles 6.4 to 6 6 is repeated in
relation to that Relevant Security.

in accordance with sechon 567(1) of the Act, sections 561 and 562 of the Act shali not apply

to the Company. '

Notwithstanding any other provision of these Articles, no Share shall be allotted to a person

who is not already a party to the Members' Agreement unless that perscn has entered into a
deed of adherence to, and in the form required by, the Members' Agreement

TRANSFER OF SHARES - GENERAL

Notwithstanding any other provision of these Articles, the Directors shali not register a
transfer of any interest in a Share.

7.%.1 if it 1s to 2 minor, undischarged bankrupt, trustee in bankruptcy or person who
(in the opinion of the Directors lacks capacity; or
7.12 unless:

(3} the transfer is permitted by article 8; or
(b) the transfer is made in accordance with article 9, 10, 11 or 12,

and in either case (other than in respect of a transfer under article 11 or 12) the
transferee, if not already a party to the Members' Agreement, has entered into
a deed of adherence to, and in the form required by, the Members' Agreement:

The Drectors may oniy refuse to register a transfer of Shares which is either permitted
under article 8 or made in accordance with articles 9, 10, 11 or 12 if.

7.2.1 the transfer has not been lodged at the Company's registered office (or such
other place as the Directors may nominate for this purpose),
7.2.2 the transfer is not accompanied by the cerlificate for the Shares to which it

relates (or an indemnity for a lost, stolen or damaged certificate in such form as
is reasonably required by the Directors) and such other evidence (if any) as the
Directors may reasonably require to show the right of the transferor to make the

transfer;

723 the transfer is in respect of mare than one class of Shares;

724 the transfer is in favour of more than four transferees; or

728 the transfer has not been properly stamped or certified as being not liable to
stamp duty

In ait other cases, the Directors must register such a transfer of Shares Article 26(5) of the
Mode! Articles shali not apply to the Company.

For the purposes of ensunng that
7.3.4 a transfer of any Share i1s in accordance with these Articles;

732 no circumstances have arisen whereby a Member is required to give or may be
deemed to have given a Transfer Notice in respect of any Share, or

e
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7.33 no circumstances have arisan whereby the provisions of article 12 are required
to be or ought to have been triggered,

the Directors may from time to time require any Member to provide, or to procure that any
person named as the transferee in any transfer lodged for registratan or any other person
whom the Directors reasonably believes to have information relevant to such purpose
provides, such information and evidence as the Directors may reasonably require for such
purpose Pending such infarmation or evidence being provided, the Directors are enttied to
refuse to register any relevant transfer of Shares.

if any information or evidence provided pursuant to article 7.3 discloses to. the reasonable
satisfaction of the Directors that circumstances have arisen whereby a Member may be
required to gwe or be deemed to have given a Transfer Nofice, the Directors may by notice
in wnting to the relevant Member, require that a Transfer Notica be given in respect of the
Shares concerned.

In any case where a Member is required to give a Transfer Notice in accordance with. the
provisions of these Articles and such Transfer Notice s not duly given within a period of 10
Business Days of wrilten notice from the Directors to the refevant Member requestng that
such Transfer Notics be duly given, such Transfer Notice shall be deemed to have been
given mmedratety upon the expiry of that period of 10 Business Days. Notwithstanding any
other provision of these Articles, if the Directors resolve any Shares which are the subject of
a Transfer Notice deemed o have been served in accordance with this article 7.5 (and any
Shares received afier the date of service, or deemed service, of any such Transfer Notice
which are derived from any Share which 15 the subject of that Transfer Notice, whether by
conversion, consoalidation or sub-division, or by way of capitalisation, nights or bonus ssue
or othervise) shall with effect from the date of the relevant deemed Transfer Notice (or, if
later, the date on which such Shares are issued), cease to confer upon the holder of such
Shares any right lo receive nolice of, or aftend, speak or vote at, any general meeting of the
Company (or at any meeting of the holders of any class of Shares) or any right to recewve or
vcte on any written resolution of the Company (or the holders of any class of Shares) until
such time as another person is entered in the register of members of the Company as the
holder of those Shares.

Notwithstanding any other provision of these Articles, an obligation te transfer a Share under
these Articles shall be deemed to be an obligation o transfer the entire legal and beneficial
interest in such Share free from any Encumbrance.

Where any Shares are the subject of a Transfer Notice (including a Compulsory Transfer
Notice deemed to have been given in accordance with articte 10.2), no transfer of any such
Shares shall be pemitted pursuant to article 8.

PERMITTED TRANSFERS

Transfer with consent

Any Shares may be transferred at any time with the prior consent of the Directors
Transfer within corporate group

Any Member which Is a body corporate may at any time transfer any Shares held by it {fo a
company which is for the time being a subsidiary or holding company of that Member or
anaother subsidiary of such holding company {each a member of the same group). Where,
following a transfer or series of transfers of Shares pursuant to this article 8.2, the transferee
of any Shares ceases at any tme for any reason to be a member of the same group as the
original transferar of those Shares, such transferee shall forthwith transfer all the Shares
held by it to the original transferor (or another member of the same group as that onginal
transferor) for such consideration as they may agree between them and, if they do not agree
such consideration or if the transfer is not effected for any other reason within 20 Business
Days of the date on which the transferee ceased to be a member of the same group as the
criginal transferor, the Directors may require such transferee to serve a Transfer Notice in
respect of 2l tha Shares held by it, in which case the provisions of article 9 shall apply
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Transfer to a Family Member

8.3.1

832

833

834

835

836

Subject to articles 8 3 2 and 8.3.3 and subject to the consent of the Directors,
any individua! Member may at any time transfer any of the Shares held by him
to one or more of his Family Members.

No transfer of Shares shall be permitted pursuant to article 8.3 1 if the
registration of that transfer would result in the number of Shares held by the
relevant transferor representing less than 50% of the total number of Shares
held from time to time by that transferar, his Family Members andfor any Family
Trust of his (where such Famiy Member or Family Trust acquired Shares,
directiy or indirectly, from that transferor).

Where any Member (in this article 8 3 3 the transferor) transfers Shares to a
Family Member (in this articie 8.3.3 the transferee) the transferor shall procure,
before the transfer is presented for registration, that he 1s appointed, on terms
reasonably satisfactory to the Drrectors, as the attorney of the transferee to
exercise, (n the name of and on behalf of the transferee, all or any of the rights
in relation to the Shares transferred to hm and with full (unconditional and
irrevocable) authanty to sell those Shares on behalf of the fransferee on a
Reslisaton For that purpose the transferee authorises the Company to send
any wiitten resolutions, notices or other communications in respect of the
Shares registered in the name of the transferee lo the transferor.

Where, following a transfer of Shares pursuant to article 8.3.1, the transferee of
those Shares ceases for any reason to be a Family Member of the original
transferor of those Shares or one of the events specified m articles 10 1 1(a) to
10.1.1(h) occurs n refation to the transferee, such transferee (or his trustee in
bankruptcy, personal representatives, executors or attorney, as the case may
bej shall, within 20 Business Days of a written request to do so from the
Directors, transfer all the Shares held by them to the original transferor failing
which the Directors may at any time either authorise and instruct any Director
to execute a transfer of the Shares on behalf of the relevant transferee (or his
trustee in bankruptcy, personal representatives, executors or attomey, as the
case may be) and register the original transferor of those Shares as the holder
of such Shares or require such transferee (or his trustee in bankruptcy,
personal representatives, executors or attorney, as the case may be) to serve a
Transfer Notice in respect of all the Shares held by him and the provisions of
article 9 shall apply.

A Family Member to whom Shares have been transferred pursuant to this
articie 8 3 may transfer those Shares back ta the original transferor at any time
but may not othenwise transfer such Shares pursuant to this article 8.3 or article
8 4.

The provisions of article 8.3.4 shall apply in pnority to the provisions of article
10 in relation to a transfer of Shares required following the occurrence of one of
the events in articles 10.1.1(a) fo 10.1.1(h} in relation to a transferee

Transfer to a Family Trust

8.4.1

842

8.4.3

Subject to articles 8.4.2 and 8 4.3 and subject to the consent of the Directors,
any individual Member may at any time transfer any of the Shares held by him
to one or more trustees to be held on a Family Trust

No transfer of Shares shall be permited pursuant to aricle 84 1 if the
registration of that transfer would result in the number of Shares held by the
relevant transferor representing less than 50% of the total number of Shares
held from time (o time by that transferor, his Family Members and/or any Family
Trust of his (where such Family Member or Family Trust acquired Shares,
directly or indirectly, from that transferor).

No transfer of Shares shall be permitted pursuant to article 8.4 1 unless the
Directors are satisfied {\
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{a) with the terms of the instrument constriuting the Family Trust,

(by  with the identity of the proposed trustee(s) of the Family Trust;

{c) that the proposed transfer will aot resuit in more than 25% of all the
Shares being heid by the trustee(s} of the Family Trust and any other
trust; and

(d) that no costs incurred in the setting up or adrninistration of the Family
Trust are to be paid by the Company.

8.4.4 Where any Shares are held by a trustee(s) on a Family Trust, those Shares
may be transferred to:

(@) any new lustee(s) of the Family Trust appointed on a change in
trustee{s)

(b) the settior of such Family Trust;

(c) the trustees of another Family Trust which has the same setilor; or

{d) any Family Member of the settior of such Family Trust on their becoming
entitled to such Shares under the terms of the Family Trust

845 Where any Shares are held by a trustee(s) cn a Family Trust and either.
(a) the relevant trust ceases to be a Family Trust in relation to the settior; or

(b) there ceases to be any beneficiaries of the Family Trust other than
charities,
the trustee(s) shall forthwith, and in any event within 20 Business Days of the
date on which the trust ceased to be such a Family Trust or there ceased to be
any beneficiaries as above, transfer all the Shares held by them to the original
wransferor, falling which the Directors may at any time either authorise and
instruct any Director to execule a transfer of the Shares on behalf of the
relevant transferee and register the original transferor of those Shares as the
holder of such Shares ar require such trustee(s) to serve a Transfer Nolice in
respect of all the Shares held by them and the provisions of article 9 shali
epoly
Transfer to the Company

Any Member may at any time, with the consent of a Member Majority, transfer Shares to the
Company in accardance vith the Act and these Articles.

PRE-EMPTION ON TRANSFER OF SHARES

Transfer Natice

8.1.1 Except as permitted under arlicle 8 (Permitted Transfers) or as prowided for in
adicle 11 (Drag Alang) and article 12 (Tag Along), any Member (a Seller) wha
wishes to transfer any Share (or any interest in any Share) shall, before
transferring or agreeing to transfer such Share (or interest), give notice in
wnting (a Transfer Notice) to the Company of his wish.

s.12 Subject to article 9.1 3, a Transfer Notice shail'
(a) state the number and class of Shares (the Sale Shares) which the Seller
vrishes to transfer,

(b} state the price per Share (the Proposed Price) at which the Seller
wishes to transfer the Sale Shares (which in the case of the F Ordinary
Shares cannot be more than the (nitial F Share Value during the.[FS

Peried);
{c) conhmn that the Transfer Notice is conditional upon all {and not only part)
of the Sale Shares being sold pursuant to this article 8 (a Total Transfer /\

Condition);
(d) relate to only one class of Share, 2 n ' '
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(e) constitute the Company as the agent of the Seller in relation to the sale
of the Sale Shares 1n accordance with this article 9, and

(H not be capable of vanation or cancellation without the consent of the
Directors.

Where a Transfer Notice is one which is deemed to have been given by virtue

of any provision of these Articles (including a Compulsory Transfer Notice

deemed to have been served in accordance with article 10.2):

(a) itshall relate to all the Shares registered n the name of the Seller;
(b) it shall not contain a Total Transfer Condition;

(c) subject to article 10 3, the Transfer Pnce shall be such price as may be
agreed batween the Seller and the Directors within 10 Business Days of
the date of service (or deemed service) of the Transfer Notice or if either
no price is agreed within such period or the Directors direct at any time
during that penod, the Fair Value determined in accordance with article

9.2.2,
{d} it shall be wrevocable; and

(e) subjectto articles 7 5 and 10 6, the Seller may retain any Sale Shares for
which Buyers (as defined in article 9 3.5) are not found provided that the
Seller shall not at any time thereafter be permitted to transfer all or any of
such retained Sale Shares pursuant to article 8

Transfer Price

g.2.1

922

823

924

The Sale Shares wilt be offered for sale in accordance with this article 9 at the

fellowing pnce (the Transfer Price):

(8) subject to the consent of the Directors, the Proposed Prics, or

{b) such other price as may be agreed between the Seller and the Directors,
within 10 Business Days of the date of service (or deemed service) of the
Transfer Noftice; or

(¢} if no pnce is agreed pursuant to article (b) within the period specified in
that article, or if the Directors direct at any time dunng that perod,
whichever is the lower of (i) the Proposed Price and (ii) the Fair Value.

if the Selier and the Directors are unable to agree on the Transfer Price in
accordance with article 8 2.1(b) or If the Directors direct in accordance wth
article 9.2.1{c) {or ariicle 9 1 3(c) in the case of a Transfer Notice which is
desmed to have been given by virtue of any provision of these Articles), the
Member Majority shall determine the Fair Value of the Sale Shares.

VWhere the Fair Value is less than the Proposed Price the Seller may revoke the
Transfer Notice by notice in wnting served on the Company within S5 Business
Days of ihe date on which the notification of the Fair Value was first served on
the Seller by the Company

A Transfer Notice may not be revoked under article 9.2.3 if that Transfer Notice
is stated to be irrevocable or is deemed to be irrevocable by virtue of any
provision of these Articles

QOffer Notice

831

932

Subject to article 8 3.2, the Directors shall serve a notice (an Offer Notice) on
all Members within 10 Business Days of the Transfer Price being agreed or
determined in accordance with these Articles

{al  An Offer Notice shall not be sent, and no Sale Shares shall be treated as

oifered to, the Seller or to any Member who, at the date of the Offe( ‘\
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. Notice, s bound to give, or has given or is deemed to have given a
Transfer Notice In respect of any Shares registered in tus name

{b) Unless the Directors determine otherwise and subject to article 9.3.2(c),
the Sale Shares shall be repurchased, cancelied or otherwise bought
back by the Company within a period of two years from the date on
which the Company received the Transfer Notice (or the Compulsary 3
Transfer Natice as the case may be) or f the Company Is unwilling or
unable to repurchase, cancel or buy back the Sale Shares, any other
Board invitee shall (within a penod of one year from the date on which
the Company confirmed that it was unwilling or unable to repurchase,
cancel or buy back the Sale Shares) be entitted to purchase the Sale
Shares (n priority to the remaining Membars.

(c) Where a Member has become a Relevant Member because of his death
or permanent incapacty, the Board Invitee shall, subject to the Act, be
entitled to pay the consideration for the Sale Shares over a period of 10
years,

933 If neither the Company nor any other Board Inwitee has repurchased,
cancelled, bought back or otherwise acquired the Sale Shares as set out in
article. 9.3.2(b). an Offer Notice shall

(a) state the Transfer Pnce, s
! ) (b) contain the other relsvant information set out in the Transfer Notice;

(c) invite the relevant offerees to respond in writing to the Company stating
the number of Sale Sharas which they wish to purchase; and

(d) expire, and the offer made in that Offer Notice shali be deemed to be
withdrawn, on a date which is not less than 10 nor more than 20
Business Days after the date of the Offer Notice

834 After the expiry of the petiad specified in the Offer Notice ar, if sconer, upon all

Members o whom an Offer Natice was sent having responded to that Offer

Notice (in either case the Allocation Date), the Directors shall allocate the Sale

Shares in accordance with the applications recewed provided that.

(a) f there are appiications far more than the number of Sale Shares
available, the Sale Shares shall be allocated to the relevant applicants in
proportion (as nearly as practicable but without allocating to any
applicant more Sale Shares than he applied for) to the number of Shares
hetld by each of them respectively;

{b) the allocation of any fractional entilements to Sale Shares amongst the
Members shall be dealt with by the Directors in such manner as they see
fit; and

(c) no Sale Shares shall be allocated to any Member who, at the Allocation
Date, is bound to give, or has given or 1s deemed to have given, a
Transfer Notice (including a Compulsory Transfer Notice) in respect of
any Shares registered in his name.

9.3.5 Within § Business Days of the Allocation Date the Directors shall give nofice in
writing (an Altocation Notice) to the Seller and each Member to whom Sale

Shares have been aliocated pursuant to article 9.3.4 (each a Buyer). An

Allocation Notice shail state:

(@} the number and class of Sale Shares allocated to that Buyer,
{b) ihe name and address of the Buyer;
{c) the aggregate purchase price payable by the Buyer in respect of the Sale

Shares allocated to him;
O "
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(d) the place, date and time (being not less than 2 nor more than § Business
Days after the date of the Allocation Notice) at which completion of the
sale and purchase of the relevant Sale Shares shall take place

9.3.6 Completion of a sale and purchase of Sale Shares pursuant to an Allacation
Notice shall take place at the place, date and time specified in the Allocation
Nofice when the Seller will, upon payment of the Transfer Price in respect of
the Sale Shares allocated to a Buyer, transfer those Sale Shares, and deliver
the relevant share certificate(s) in respect of such Sale Shares, to that Buyer

337 Subject to article 9.3.8, the service of an Allocation Notice shall constitute the
acceptance by a Buyer of the offer to purchase the number of Sale Shares
specified in that Allocation Notice on the terms offered to that Buyer

9.3.8 If after following the procedure set out in this article 9 the total number of
Shares appled for and allocated to the Buyers remains less than the total

number of Sale Shares, then.

(a) f the Transfer Nolice conlained a Total Transfer Condition; then
notwithstanding any other provision of this article 9 no Sale Shares shall
be deemed to have been allocated to any Buyer and the Seller and the
Buyers shall not be bound to sell or purchase any Sale Shares in

accardance with this article 9; and

{d) the Company shall notify the Seller that it has failed to find Buyers for all
or some (as the case may be) of the Sale Shares

Default by the Seller

941 If a Seiler shall fail far any reason (including death) to transfer any Sale Shares
to a Buyer when required by this artticle 9, the Directors may authonse any
Diractor to execute each necessary transfer of Sale Shares on the Seller's
behalf and to deliver that transfer to the relevant Buyer

942 The Company may receive the purchase money from a Buyer on behalf of the
Seiler and shall then, subject to due stamping, enter the name of that Buyer in
the register of members of the Company as the holder of the Sale Shares so
transferred to him The receipt of the Company for the purchase money shall
constitute a good discharge to the Buyer (who shall not be bound to see ta the
application of it) and after the Buyer has been registered in purporied exercise
of the nower conferred by this article 9.4 the validity of the proceedings shall
not be questioned by any person. :

8943 The Company shall hold the relevant purchase money on trust for the Seller
(but without intarest) and the Company shall not pay such money to the Seller
until he has delivered to the Company the share certificate(s) in respectt of the
relevant Shares (or a sutable indemnity n a form reasonably satisfactory to the

Directors).
Transfers following exhaustion of pre-emption rights

If any Sale Shares are not allocated to a Buyer under any of the previous provisions of this
article 9 the Seller may, at any time within 3 calendar months of the date of service of the
notice referred to in article 8 3.8(b), sell any of those unallocated Sale Shares to the person
named in the Transfer Netice (or, If none was so named, any other person) al not less than
the Transfer Price {without any deduction, rebate or aflowance te the proposed purchaser)
provided that'
8.5.1 if the Transfer Notice contained a Tota! Transfer Condition, the Selter shall not
be entitled to sell only some of the Sale Shares without the prior written
consent of the Directors, and

9.5.2 the Directors may require to be satisfied that the relevant Sale Shares are
being transferred under a bona fide sale for the consideration stated mn the
transfer without deduction, rebate or allowance to the proposed purchaser and,
if not so satisfied, may refuse to register the transfer (without prejudice to any
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power of the Directors to refuse to register a transfer In accordance with article
7), and

953 the Disectors shall not register the transfer if as a result of such transfer the
proposed purchaser would be required to make an offer in accordance with
article 12 unt! such time as that offer has been made and, if accepted.

completed.
COMPULSORY TRANSFERS

Subject to article 8.3 8, in this article 10 each of the following shall be a Transfer Event in
refation to a {ember holding Shares*

10.1 1 in the case of an individua! Member.

@
{b)

{c)

(d)

(e}
9]

(@)

()

(i)

@

the death of that Member,

a petition being presented for the bankruptcy of that Member
Shareholder, or an applcation being made for an adjudication that the
Member be made bankrupt or an order being made by the court or the
adjudicator for the bankruptcy of that Member

an order being made by the court or the adjudicator for the bankruptcy of
that Member, or a petition being presented or an application being made
for an adjudication for such bankruptey which petition or application is
not withdrawn or dismissed within 10 Business Days of being presented
or made;

the Member circulating a proposal in refation to, or taking any other steps
with a view to, making an arrangement or composition in satisfaction of
nis creditors generally,

the Member being unable to pay his debts as they fall due (within the
meaning of secfion 268 Insolvency Act 1986),

any step being taken for the appointment of a recewver, manager or
administrative receiver over all or any matenal of the Member's assets,
or any other steps being taken to enforce any Encumbrance over ail or
any material part of the Member's assats or any Shares held by that

Member;

any proceedings or orders equivaleat or anafogous ta any of those
described in articles 40.1.1(b} to 10.1.Kf) above occumng in respect of
the Member under the law of any jurisdiction outside England and Wales;

that Member suffenng from mental disorder and being admitted to
hospital or, by reason of his mental health, being subject to any court
order which whoily or partly prevents that Member from personally
exerusing any powers or nights which that Member would otherwise
have;

that Member, being an employee or director of, or a consultant to, the
Company, ceasing to be such an employee, director or consultant; or

that Member breaching any provision of these Arficles or the Members’
Agreement which breach, if capable of remedy, has not been remedied
to the reasonable satisfaction of the Directors within 10 Business Days of
a notice from the Directars lo the Member requesting such remedy, and

10.1.2 in the case of a corporate NMember.

{a)

an order being made or a resolution being passed for the winding up of
that Member ar for the appaintment of a provisiona! liquidator to that
Member (other than a voluntary liquidation for the purposes of a bona
fide scheme of solvent amalgamation or recanstruction);

i8 @




A et ettt s e

. —

DocuSign Envelope ID: ESA9C81A-4E95-4EE6-94A1-F480946D2CEC

102

103

253053756

(b) a petition being presented for the winding up of that Member, which
petition s not withdrawn or dismissed within 10 Business Days of being
presented,

(¢) an admnistration order being made in respect of that Member, or a
notice of intention to appoint an administrator, or a notice of appointment
of an administrator or an application for an administration order being
issued at court in respect of that Member,

(d) any step being taken for the appointment of a receiver, manager or
admunistrative receiver over all or any material part of the assets or
undertaking of that Member, or any other steps being taken to enforce
any Encumbrance over all or any material part of the assets or
undertaking of that Member or any Shares held by that Member;

(e) any proceedings or orders equivalent or analogous to any of those
described above in articles (a) to {d) occurring in respect of that Membar
under the law of any jurisdiction outside England and Wates,

()  that Member ceasing to be within the control (as defined in section 1124
Corporation Tax Act 2010) of the person(s) who controlied it on the
Adoption Date or, if later, the date on which it became a Member
(whichever is the later), provided that this article (f} shall not apply if the
Member continues to be controlled (as above) by the person(s) who had
ultimate control of that Member at that date, or

(g) that Member breaching any provision of these Articles or the Members'
Agreement which breach, if capable of remedy, has not been remedied
to the reasonable satisfaction of the Directors within 10 Business Days of
a notice from the Directors to the Member requesting such remedy,

and n any such case, whether under article 10 1.1 or 10 12, the Directors notifying the

Company within six months of the occurrence of such event (or, if later, within six months of
the date on which the Directors first become aware of the occurrence of such event) that
such event is a Transfer Event in reiation to that Member for the purposes of this article 10.

Upon the Directors notifying the Company that an event is a Transfer Event in respect of a
Member in accordance with article 10.1, the Relevant Member and any other person holding
Compulsory Transfer Shares, shall be deemed fo have served a Transfer Nohce (a
Compulsary Transfer Natice) in respect of all the Compulsory Transfer Shares held from
time to time by each of them respectively. A Compulsory Transfer Notice shall supersede
any current Transfer Notice in respect of any Compulsory Transfer Shares,

The Compulsory Transter Shares shali be offered for sale in accordance with the provisions
of article @ as if the Compulsory Transfer Shares were Sale Shares except that where the
reizvant Transfer Event falls within lhe provisions of article 10.1 1(1), the Compulsory
Transfer Shares shall be repurchased, cancelled, bought back or otherwise acquired by a
Board Invitee and the Transfer Prica in respect of the Compulsory Transfer Shares shall be.

10.3.1 where the Relevant Member is a Bad Leaver, whichever 1s the {ower of.
(8) their Farr Value, and

{b) their Issue Price,

provided that the Directors may at any time by notce to the Company specify
that in respect of any particular Relevant Member the Transfer Price for all
Compulsory Transfer Shares shall, on that occasion, be the Issue Price (in
which case there shall be no need in respect of that Relevant Member on that
accasion to establish the Fair Value) and the Transfer Price shall be
determined by the notice served pursuant to this article 10 3 1 on the date upon
which such notice is recewed at the registered office of the Company,

10.32 where the Relevant Member is 2 Good Leaver, their Farr Value, or

10.33 where the Relgvant Member who holds F Ordinary Shares and 1s a2 Good
Leaver duning the IFS Period, the lrutial F Share Value.
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104 Any dispute as to whether the provisions of article 10 3.1 or 10 3.2 apply in relation to any
Compulsory Yransfer Notice shall not affect the validity of a Compulsory Transfer Notice nor
shall it delay the procedure to be followed under article 9 in respect of such notice |f,
however, the Issue Pnce is less than the Fair Value any Buyer acquinng Compulsory
Transfer Shares pursuant to a Compulsory Transfer Notice while such dispute is continuing
shall pay to the Seller whichever is the lower of therr Fair Value and their Issue Pace and
shall, (1 addition, pay to the Campany an amount equa! to the difference between their Fair
Value and their issue Price. The Company shall hold such amount as trustee 1n a separate
inierest-bearing account and shall, upon final resolution of the relevant dispute, pay such
amount (together with nferest in such amount but less any applicable bank charges) to

041 the Seller, in respect of any Compulsory Transfer Shares which are determined
to be sald for their Fair Value; or
1042 the Buyer, in respect of any Compulsory Transfer Shares which are determined

to be sold for their [ssue Pnce.

105 For the purposes of article 10 1.1(i) the date of cessation of a Member's employment,
directorship or engagement shall be (or be deemed ta be) whichever is the first to occur of

051 the date of a notice given by the Company to the Member terminating (or
purporting to terminate} that Member's employment, dwectorshlp or
engagement with the Company (or, if later, the date specified in any such
notice as being the termination date), regardiess of whether any such notice
constitutes unfair or wrongful dismissal;

' 10.5.2 the date of a notice given by a Member to the Company terminating (or
purporting to terminate) that Member's employment, directorship or
engagement with the Company (or, if later, the date specified in any such
notice as being the termination date), regardiess of whether any such nolice
may lawfully bg gven by the Member,

10.5.3 the date on which a repudiatory breach of any contract of employment or
engagement by either the Member ar the Company is accepted by the other
party to that contract;

1054 the date of any event which resuits in the termmation of the contract of
employment or engagement under the doctrine of frustration; or

105.5 in any circumstances other than those specified in articles 10.5.1 {o 10.5 4, the
date on which the Member actually ceases to be employed or engaged by the
Company.

10.6 Notwithstanding any other provision of these Articles, if the Directors resolve, any
Compulsory Transfer Shares shall, with effect from the date of the relevant Compulsory
Transfer Notice (or, if later, the date on which such Shares are issued), cease to confer
upon the holder of those Shares any right to receive notice of, or attend, speak or vote at,
any general meeting of the Company {or at any meeting of the holders of any class of
Shares) or any nght to receive or vote on any written resolution of the Company (or the
tolders of any ciass of Shares) until such time as another person is entered in the register of
members of the Company as the holder of those Compulsary Transfer Shares (or other

Shares)
10.7 Articles 27(2)(a) and 28 of the Mode! Articles shall not apply to the Company
1" DRAG ALONG

11 It the holders of not fess than 75% of the Shares (together the Selfing Members) wish (o
transfer all their Shares to a proposed purchaser (the Propased Purchaser), they shall
have the option (a Drag Along Option) to require alt or any of the other Members (the
Remaining Members) ta transfer all their Sharas with full tile guarantee to the Proposed
Purchaser (or as the Praposed Purchaser shali direct) in accordance with this article 11.

it2 The Selling Members shall exercise the Drag Along Option by giving notice to that efect (a
Drag Along Notice) to each of the Remaining Members at any time before the registration
of the transfer of the Selling Members' Shares A Drag Along Notice shall specify:

| - | Voud
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" 113 that the Remaining Members are required to transfer all their Shares (the Remaining
Shares) pursuant to this article 11,
1131 the identity of the Proposed Purchaser,

1132 the consideration for which, or the pnce at which, the Remaining Shares are to
be transferred, determined in accordance with article 11.5 {the Drag Along
Consideration), and

11.3.3 the proposed date of transfer (if known)
11.4 A Drag Along Notice:

it4t may be revoked by the Selling Members at any time pror to the completion of
the sale and purchase of the Remaining Shares, and
11.4.2 shall tapse ff for any reason the sale of the Seling Members' Shares to the

Proposed Purchaser s not completed within 40 Business Days of the date of
service of the Drag Along Notice (such lapse being without prejudice to the
right of the Selling Members to serve any further Drag Along Notice following
such lapse}.

115 Subject to article 11 7, the Drag Along Consideration shall be the same consideration per
Remaining Share {in the same form and due at the same time(s)) as that offered, given.
paid or payable by, or due from, the Propased Purchaser in respect of each Equity Share
held by all Members other than the Remaining Members together with the relevant
prepostion of any other consideration (in cash or otherwise) received or receivable by all
Members other than the Remaining Members which, having regard to the substance of the
transaction as a whole, can reasonably be regarded as an addition to the pnce pad or
consideration given in respect of the Shares heid by those Members

11.6 If the Drag Along Consideration cannot be agreed between the Proposed Purchaser and the
holders of not less than 75% of the Remaining Shares within 10 Business Days of the date
of the Drag Along Notice, such matter shall be refeived for determination to the Member
Majority and, pending therr determination, the sale or transfer of the Seliing Members'
Shares shall kave no effect and shall not be registered

117 Pnor to completion of the sale and purchase of the Remaming Shares, the Directors may
resolve that any Remaining Member who, at the date of the Drag Along Notice, is bound to
give or has given or 1S deemed to have given, a Transfer Notice in respect of any Shares
registered in his name (including, for the avoidance of doubt, @ Compulsory Transfer Notice)
is paid the cash equivalent of any non-cash consideration due to the Selling Members from
the Proposed Purchaser in fieu of such non-cash consideration. Such cash consideration in
lieu shall be paid to a Remaining Member either on completion or at the same time as the
relevant non-cash consideration is received by the Selling Members at the absolute
discretion of the Directars Any dispute n refation to the amount of any cash consideration in
lieu of any non-cash consideration which has not been resolved within 10 Business Days of
the date of the Drag Along Notice shail be refesred to the Member Majority for determination.

11.8 Upan the service of a Drag Along Notice each Remaining Member I1s required, as a legally
binding commitment, not to divulge or communicate to any third party either the fact that the
Seling Members wish to transfer their Shares to the Proposed Purchaser (or any other
person} or any other information concerning the sale and purchase of any of the Selling
Members' Shares or the Remaining Shares pursuant to this article 11

1.0 Compietion of the sale and purchase of the Remaining Shares shall take place on the same
date as completion of the sale and purchase of the Selling Members' Shares (or such later
date, being not more than 20 Business Days after the date of such completion, as the
Directors may direct in wnlting).

11.10  Upon the service of 2 Drag Along Notice each Remaining Member shall be deemed to have
wrevocably appointed each of the Seling Members (severally) as the agent of the
Remzining Member fo execute, in the name of and on behalf of that Remaining Member,
any slock transfer form and covenant for full title guarantee in respect of the Remaining
Shares registared in the name of that Remaining Mamber and to do such other things as the
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agent may consider necessary or desirable to lransfer and complete the sale of the
Remaining Shares pursuant to this article 11.

The provisions of this article 11 shail prevail over any contrary provisions of these Articles
and, for the avoidance of doubl, the rights of pre-emption and other restrictions on transfer
of Shares cantained i these . Articles shall not apply to the transfer of any Shares to a
Proposed Purchaser named i a Drag Along Nolice (or as that Proposed Purchaser may
direct). Any Transfer Notice or Compulsory Transfer Notice sarved in respect of a Share
which has not been allocated to a Buyer in accordance with article 9 shall automatically be
revoked by the service of a Drag Along Notice.

Where, at any lime after the setvice of a Drag Along Notice but before completion of the
sale and purchase of the Remaining Shares by the Proposed Purchaser, any person (a New
Member) becomes a registered holder of any Share pursuant to the exercise of any option,
warrant or other right to subscnbe for or acquire Shares, a Drag Along Notice, on the same
terms as the then current Drag Along Notice, shalt immediately be deemed to have been
served upon that New Member. Upon the deemed service of a Drag Along Notice pursuant
fo this article 11.12 the New Member shall become bound to sell and transfer to the
Proposed Purchaser (or as the Proposed Purchaser may direct) any Share acquired by him
as a resuit of the exercise of any such option, warrant or other right to subscribe for or
acquire Shares, The provisions of this article 11 shall apply mutatis mutandis to the sale of
any such Shares by such New Member provided that completion of the sale and purchase
of those Shares shall take place on whichever is the later of,

11 12.1 the date on which a Drag Along Notice is deemed to have been served on the
New Member pursuant to this article 11.12; and

11122 the date of completion of the sale and purchase of the Remalning Shares
pursuant to the original Drag Along Notice.

TAG ALONG

Subject to article 11 and save m the case of a transfer of Shares which is permitted in
accordance with the provisions of article 8, but otherwise notwithstanding any other
provision of thes2 Articles, no salz or other disposibon of any Shares (the Committed
Shares) which would result in a Change of Control shall be made or registered unless
before the transfer is lodged for registration:

1241 the relevant Third Party Purchaser has made 2 bona fide offer (a Tag Along
Offer) by notice in writing (2 Tag Along Notice) to acquire, in accordance with
this article 12, from all the Members other than the Third Party Purchaser {or
persons connected with or acting in concert with him) all the Shares which are
not Committed Shares (the Uncommitted Shares) for the consideration. or at
the price, {the Tag Along Consideration) calculated in accordance with
articles 12.3 and 12.4

A Tag Along Notice shalf:

12.2.1 state the Tag Along Consideration (Subject ta article 12.4);

1222 state the identity of the relevant Third Party Purchaser,

1223 invite the relevant offerees to respond in writing to the Third Party Purchaser
stating that they wish to accept the Tag Along Offer; and

1224 subject o article 12.4 1, expire, and the offer made n that notice to an offeree

shall be deemed fo be withdrawn if not previously accepted by such offeree, on
the date (being nat fess than 5 nor mora than 20 Business Days after the date
of the Tag Atong Notice) specified in that notice.

For the purposes of this articte 12, the Tag Aiong Consideration shall be the same
consideration per Uncommitted Share (in the same form and due at the same time(s)) as
that affered, given, paud or payable by, or due from, the Third Party Purchaser in respect of
each Committed Share together with the relevant proportion of any other consideration (in
cash or otherwise) receved or receivable by the folders of the Committead Shares which,
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having regard to the substance of the transaction as a whole; can reasonably be regarded
as an addition to the price paid or consideration given in respect of the Committed Shares.

If the Tag Along Consideration cannot be agreed between the Third Party Purchaser and

the holders of not less than 75% of the Uncommitted Shares within 10 Business Days of the

date of the Tag Along Notice, such matter shall be referred for determination to the Member

Majonty and, pending their determination

124 1 the period specified in the Tag Along Notice for acceptance of the Tag Along
Offer shall not start to run until such tme as the Member Majority’s
determination of the Tag Along Consideration is served on the Third Party
Purchaser and the Members holding Uncomnutted Shares, and

124.2 the sale or transfer of the Committed Shares shall have no effect and shall not
be registered.

Upon agreement or determination of the Tag Along Consideration, such Tag Along

Consideration together with the consideration or price due In respect of the Committed

Shares shall together in aggregate be the Realisation Value for the purposes of calculabng
the allocation of that Realisation Value amongst the Members in accordance with article 4.

GENERAL MEETINGS

No business shall be transacted at any general meeting unless the requisite quorum (s
present at the commencement of the business and also when such business is voted upon
Two or mare Memters together holding not less than 75% of the Shares present either 1n
person, by proxy or by a culy appointed corporate representative shall be a quorum,

Article 41 of the Model Articles shali be amended by the addition of the following as a new
paragraph 41(7) in that article: “If within haif an hour of the time appointed for the halding of
an adjourned meeting a quorum s not present, the meeting shall be dissolved".

A pcll may be demanded at any general meeting by:

13.3.% the chairman,

13.3.2 fhe directors;

133.3 two or more Members present (in person, by proxy or by a duly appointed
corporate representative) and enhtled to vote on the relevant resolution

i3.34 a Member or Members, presant as set out in article 13 3.1, representing not

fess than 10% of the total voting rights of all the Members having the right to
vate on the resolution (excluding any voting rights attached to any shares in the
Ccmpany held as treasury shares), or

1335 a Member or Members, present as set out in article 13 3 1, holding shares in
the Company conferiing a fight to vote on the resolution, being shares on which
an agaregate sum has been paid up equal to not less than 10% of the total sum
paid up on all the shares conferring that right (excluding shares in the Company
corferming a nght to vote on the resolution which are held as treasury shares)

Articte 44(2) of the Model Articles shall not apply to the Company.

Aricle 44(3) of the Model Articles shall be amended by the insertion of the following as a
new paragraph at the end of that article: A demand so withdrawn shall not invalidate the
resuit of a show of hands declared before the demand was made.".

Article 45(1) of the Model Articles shall be amended as follows"

135.17 by the deletion of the werds in Article 45(1)(d) and the insertian in their place of
the follovang: “is delivered to the Company in accordance with the articles not
less than 48 hours before the time appointed for holding the meetling or
adjourned meeting at which the nght to vote is exercised and in accordance
with any instructions contained in the notice of the general meeting (or
adjourned meeting) to which they relate."; and

1352 by the insertion of the following as a new paragraph at the end of Article 45(1):
"and a proxy notice which is not delivered in such manner shall be invalid
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untess the Directors, in ther discretion accept the proxy notice at any tme
before the meeting.”.

13.6 The Company shall nat be reguired to give notice of a general meeting to a Member

13.6.1 whose registered address is outside the United Kingdom unless he has
provided an aduress for service within the United Kingdom, or

136.2 for whom the Company no longer has a valid United Kingdom address.
14. APPOINTMENT AND REMOVAL OF DIRECTORS

4.1 Unless and untit determined othenvise by ordinary resolution of the Company, the number of
Directors {(other than alternate directors) shall not be less than one

142 The office of a Director shall automatically be vacated, and the Director in question shall be
deemed to have resigned, upon.

1421 in the case of an executive Director only, that Director ceasing for any reason
whatsaever to be employed by the Company;
1422 that Director failing to take part in any diractors' decisions for a penod of more

than 6 consecutive months and the Directars resolving that his appoimntment as
a Director should terminate (and the dwector in queston shall not be an
"Etigible Director" for the purposes of such resolution of the Directors); or

1423 all the other Directors requesting his resignaton by notice in writing Such
natice (which may consist of several documents in Similar form each signed by
ofr on behalf of one or more Directors) must be lefl at or sent by post to the
registered office of the Company (or another address nominated by the
Directors for this purpose) and the resignation shall take effect when the notice
is received by the Company or, if later, on such date (if any) as may be
specified in the notice

Anicte 18 of the Model Arhicies shall be extended accordmgly.

143 Any removal pursuant to article 14.2 shall be made by natice in writing to the Company
Such notice (which may consist of several documents in similar farm each signed by or on
behalf of one or more Members) must be left at or sent by post to the registered office of the
Company and the appointment or removal (as the case may be) shall take effect when the
notice is received by the Company or, if later, on such date (if any) as may be specified in
the notice

4.4 In any case where, as a result of death or bankruptcy, the Company has no Members and
no Directors. the transmittee(s) of the last Member to have died or to have a bankeuptcy
order made against him (as lhe case may be) has the right, by notice in writing, to appoint a
natural person who is willing to act and is permitted to do so, to be a Director. Article 27{3)
of the Modet Artrcles shell be modified accordingly.

9. ALTERNATE DIRECTORS

t5.1 Any Director (in this amicle 15, zn appointar] may appomnt as an alternate any ather
Director, cr any other person approved by resolution of the Directors, to*

15.1.1 exercise that director's powers, and

1812 carry out that director’s responsibilities,

in relation to the taking of decisions by the Directors, in the absence of the alternate's
appaeintor

15.2 Any appoiniment or removal of an altemate must be effected by notice in writing to the
Company signed by the appomtor, or in any other manner approved by the Directors.

153 The notice must.
1531 dentify the proposed altemate; and
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15.3.2 in the case of a notice of appointment, contain a statement signed by the
proposed altemate that the proposed alternate is willing to act as the altemate
of the Director giving the notice.

An altemate Director may act as aiternate director to more than one Director and has the
same nghts n relation to any decision of the Directors as the alternate’s appointor.

Save as provided otherwise in these Articles, aitemate Directors:

155.1 are deemed for all purposes to be Directors,

15.5.2 are liable for their own acts and omissions;

15.5.3 are subject to the same restrictions as their appointors, and
15.5.4 are not deemed to be agents of or for their appointors

and, in particular, ezch aiternate Director shalf be entitled to receive notice of all meetings of
Directors and of all meetings of committses of Directors of which his appointor is a member.

A person who is an alternate Director but not a Director-

5.6 1 may be counted as participating for the purposes of determining whether a
quorum is present (but only if that person’s appointor is not participating),
156.2 may participate in a unanimous dectsion of the Directors (but only if his

appointor is an Efigible Director in relation to that decision and does not himself
participate), and
1563 shall not be counted as more than one Director for the purposes of articles
156.tand 156.2
A Director who is also an alternate Director is entitled, in the absence of his appointor, to a
separate vote on behalf of his appointor, in addition to his own vote on any decision of the
Directors (provided that his appointor is an Eligible Director in relation to that decision), but
shafl not count as more than one Director for the purposes of determining whether a quorum
is present
An zltemate Director is not entitled to receive any remuneration from the Company for
serving as an alternate Director except such part of the remuneration of the alternate’s
apgointor as tha appointor may direct by notice in writing to the Company. An alternate
Director shail be entitled to be reimbursed by the Company such expenses as nught
properly be reimbursed to him if he were a Director

The appointment of an aiternate Director terminates:

15.9.1 when the alternate's appointor revokes the appointment by notice in wnting to
the Company specifying when it is to terminate;
1538.2 on the occurrenca, in relation to the aiternate, of any event which, if it occurred

In relation to the aiternate’s appaintor, would result in the termination of the
appointor's appointment as a Director;

1593 cn the death of the altemate's appointor,

15.2.4 when the appomntment of the altemate's appointor as a Director terminates; or

1595 when wntten notfice from the altemate, resigning his office, 1s received by the
Campany.

PROCEEDINGS OF DIRECTORS

Save where the Company has a sole Director, two Eligible Directors, present either in
pearson or by a duly appointed altemate, shall be a quorum For the purpose of any meeting
held to authorise a director's conflict of interest under article 18 if there 1s only one Elgible
Director in office other than the conflicted Director(s), the quorum for such meeting shall be
one Efigible Director Article 11(2) of the Model Articles shall not apply to the Company

If the number of vaies for and against a proposal at a Directors' meeting are equal the
chairman shalil not have a casting vote. Article 13 of the Model Articles shall not apply to the

Ccmpany (\
2 @bﬂ)\o

92155

- O h




DocuSign Envelope ID: ESASC81A4E95-4EE6-94A1-FA80946D2CEC

17.
i 17 1

17.2
18
18.1

182

183

250e8YS 6

1]
4!

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177 and 182 of the Act. and provided he has declared the nature and
extent of his interest in accordance with the requirements of the Act, a Director who is in any
way (whether direclly or indirectly) interested in an existng or proposed fransaction or
arrangement with the Company:

1714 may be a party to, or otherwise interested in, any transacton or arrangement
with the Company or in which the Company is otherwise (directly or indirectly)
interested,;

17.1.2 shall be an Eligible Director for the purposes of any proposed decision of the

Directors (or a committee of Oirectors) in respect of such contract or proposed
conlract in which he is interested;

17.1.3 shall be entitied to vote at a meeting of Directors (or of a commiltee of the
Owrecters) or participate in any unanimous decision of the Directors, in respect
of such contract or proposed contract in which he is interested,

17.4 4 may act by himself or his firm in 2 professiona! capacity for the Company
({othervsise than as auditor) and he or his firm shall be entitied to remuneration

for professional services as if he were not a Director:

715 may be a Director or other officer of, or employed by, or a party to a transaction
or arrangement with, or otherwise mterested in, any body corporate in which
the Company is otherwise (directly or indirectly) interested, and

17.1 6 shall not, save as he may otherwise agree, be accountable to the Company for
any benefit which he (or @ person connected with him (as defined in section
252 of the Act)) derives from any such contract, transaction or arrangement or
from any such office or employment or from any interest in any such body
corpocate and no such contract, transaction or arrangement shall be fiable to be
avoided on the grounds of any such interest or benefit nor shall the receipt of
any such remuneration or other benefit constitute a breach of his duty under

section 176 of the Act
Articles 14(1) 1o 14(4) of the Model Articles shall not apply to the Company.
DIRECTORS' CONFLICTS OF INTEREST

The Directors may, in accordance with the requirements set out in this articte 18, avthorise
any matter or situation proposed to them by any Director which would, if not authorised,
nvoive a Dwector breaching his duty under section 175 of the Act to avold situations which
confiict or possibly may conflict with the interests of the Company (a Canfiict).

Any authorisation under this article will be effective only if:

18.2.1 the matter in question shali have been proposed by any Director for
consideration at a meeling of Directors in the same way that any other matter
may be proposed to the Directors under the provisions of these Articles or in
such other manner as the Directors may determine,

1822 any requirement as to the quorum at the meeting of the Directors at which the
malter {s considered is met without counting the Director in question; and
18.2.3 the malter was agreed to without the Director in question or would have been

agreed to if his vote had not been counted.

Any authorisation of a Confiict under this article 18 shall be in recorded in writing (but the
authorisatian shall be effective whether or not the terms are so recorded) and may, whether
at the time of giving the authorisation or subsequentiy”

18.3.1 extend to any actuat or potential conflict of interest which may reasonably be
expected (o arise out of the matter so authorised;

18.3.2 be subject to such terms and for such duration, or impose such limits or
conditions as the Directors may determine; and

18.33 be terminated or varied by the Directors at any time

26 6\}

ALY



DocuSign Envelope ID: ESA9C81A4E95-4EE6-94A1-F480946D2CEC

8.4

18.5

186

18.7

188

19
18.1

25208575 6

This will not affect anything done by the Director prior to such terminaton or varation in
accordance with the terms of the authorisation

In authonsing a Conflict the Directors may declde (whether at the time of giving the
authorisation or subsequently) that f a Director has obtained any nformation through his

involvement in the Conflict otherwise than as a Director of the Company and n respect of
which he owes a duty of confidentiality to another person, the Director 1s under no obligation

to:

18.4.1 disclose such information to the Directors or to any Director or other officer or
employee of the Company, or
18.4.2 use or apply any such information in performing his duties as a Director,

where to do so would amount to a breach of that confidence

Where the Directors authonse a Conflict they may (whether at the time of gwving the
authorisation or subsequently) provide that the Director.

1851 is excluded from discussions (whether at meetings of Directors or aotherwise)
related to the Conflict;

18.5 2 IS nat given any documents or other information relating to the Conflict; and

18.5.3 may or may not vote {or may or may not be counted in the quorum) at any

future meeting of Diractors in relation to any resolution relating to the Conflict.

Where the Directors authorise a Conflict
186.1 the reievant Director will be obtiged to conduct himself in accordance with any
terms impased by the Directors in relation to the Conflict; and

1862 the Director will not infringe any duty he owes to the Company by virtue of
sections 171 to 177 of the Act provided he acts in accordance with such terms,
limits and conditions (if any) as the Directors impose in respect of s

authorisation.

A Director may, notwithstanding his office, be a director or other officer of, or employed by or

otherwise interested in,
18.7.% any Related Company, or
1872 any Member who appoinled him as a Director (or any company which Is for the

time being a subsidiary or holding company of that Member or another
subsictary of such holding company),

a2nd nc authorisation under article 18 1, shall be necessary in respect of such inferest.

A Director 1s not required, by reason of being a director (or because of the fduciary
relationship established by reason of being a director), to account to the Company for any
femuneration, profit or other benefit which he derives from or in connection with a
relatonship invoiving a Confiict which has been authonsed by the Directors or by the
Comgpany in general meeting (subject in each case to any terms, limits or conditions
attaching to that authonsation} and no contract shall be liable to be avoided on such

grounds
SERVICE OF DOCUMENTS

Any notice, document or othar informzation given in accordance with these Artictes shall be
deemad served on or delivered to the intended recipient

18 1.1 if properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after it was posted;,
121.2 if properly addressed and sent by reputable intemational overnight courier to an

adcress aulside the United Kingdom or from outside the United Kingdom to an
address within the United Kingdom, 5 Business Days after posting provided
that delwery in at least 5 Business Days was guaranteed at the time of sending
anc the sending parly receives a confirmation of delivery from the couner

service provider, M{\
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t9.13 if praperly addressed and delivered by hand, when it was gen or left at the
appropnate address:

1914 # properly addressed and sent or supplied by electronic means, one hour after
the dacument or information was sent or supplied; and
18.1.5 if sent or supplied by means of a website, when the matenal is first made

available on the website or (if later) when the recipient receives (or is deemed
to have recsived) notice of the fact that the material is available on the website.

For the purposes of this articie 15.1, no account shal be taken of any part of a day that is
not a working day.

In proving that any notice, document or other information was properly addressed, it shall be
sufficient to show that the notice, document or other lnfonnatxon was delivered to an address
permitted for the purpose by the Act.

INDEMNITY

Subject to articte 20 2, but without prejudice to any indemnity to which a refevant officer is

othenamse entitied.

2011 each refevant officer shall be indemnified out of the Company’s assets against
all costs, charges. losses, expenses and liabilities Incurred by him as a relevant
officer.

(8) in the actual or purported execution and/or discharge of his duties, or in
refation to them, and

(b) in relation to the actwities of the Company (ar any associated company}
as trustee of zn occupational pension scheme (as defined in section
235(6) of the Act),

including (in each case) any hability incurred by him in defending any civil or
crminaf proceedings, in which judgment is given in his favour or in which he 1s
acquitted or the proceedings are otherwise dispoased of without any finding or
admission of any material breach of duty on his part or in connection with any
application i which the court grants him, in his capacity as a relevan! officer,
relief from liability for negligence, default, breach of duty or breach of trust in
celation to the affairs of the Company (or any associated company); and

20.12 the Company may provide any refevant officer with funds to meet expenditure
incurred or fo be incurred by him in connection with any proceedings or
application referred to in atticle 20 1.1 and otherwise may take any action to
enable any such relevant officer to avoid incurring such expenditure.

This article 20 does not authorise any indemnity which would be prohibited or rendered void
by any provision of the Act or by any other provision of law.

in this article 20 and in articles 18 and 21,

2031 companies are assaciated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate; and
2032 a refevant officer means any director or other officer or former director or other

officer of the Company or any associated company (including any company
which 15 a trustee of an occupationa) pension scheme (as defined by section
235(6) of the Act) or employee trust, but excluding In each case any person
engaged by the Company {or any assoclated company) as auditor (whether or
not he s also a diwactor or other afficer), to the extent he acts in his capacity as
audilor).

Asticle 52 of the Niode! Articles shall not apply o the Company.
INSURANCE

The Direciars may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any reievant officer in respect of any loss or hability which has
been or may be incurred by that relevant officer in connection with his duties ar powers in
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relation to the Gompany, any associated company or any pension fund or employees’ share
scheme of the Company or associated company.

Article 53 of the Model Articles shall not apply to the Company.
PURCHASE OF OWN SHARES OUT OF CASH

Subject to the consent of a Member Majorily, the Company may purchase its own Shares to
the extent permitted by section €92(12A) of the Act

PARTLY PAID SHARES

Article 21 of the Mode! Articles shall not apply to the Company and the Directors may,
subject fo these Arlicles issue Shares which are partly or nil paid

Notwathistanding any other provision of these Articles, unless a majosity of the Directors
resolve no voling rights attached to a Share may be exercised at any general meating, at
any adjournment of it or on any poll called at or in relation to it, unless all amotnts payable
to the Company in respect of that Share have been paid and, for the purposes of any written
resolution, the holder aof any such Share shall not be entitled to vote on any written

resalution

The following words shall be inserted at the end of Article 26(1) of the Model Articles: "and,

unless the Share is fully paid, by the transferee".

The words I article 24(2)(c) of the Model Articles shall be deleted and replaced by the

following' “the amount paid up on the shares".

Article 30(4) of the Model Articles shall be deleted and replaced by the following

“20(4) Unless the shareholders' resolution to declare or directors' decision fo pay a dividend,

or the terms on which shares are issued, specify otherwise, any dividend must be

(@} paid by reference to each sharehoider's holding of shares on the date of the
resalution or decision to declare or pay it, .

(b} declared and pad according to the amounts paid up on the shares on which the
dividend is paid, and

(c} apportoned and paid proportionately to the amounts paid up on the shares during
any portion or portions of the period in respect of which the dividend is paid."

Article 36(4} of the Modet Articles shall be deleted and replaced by the following

"36{4) A capitalised sum which was appropnated from profits available for distribution may

be apphed-

(a} in or towards paying up any amounts unpald on exsting shares held by persons
entitled, or

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

COMPANY'S LIEN OVER SHARES

" The Company has a lien (the Company's lien) aver every Share, whether or nat fully paid,

which is registered in the name of any person indebted or under any liability to the
Company, whether he is the sole registered holder of the Share or one of several joint
holders, for all monies payable by him (either alone or jointly with any other person) to the
Company, whether payable immediately or at some time in the future

The Company's lien over a Share:
24 2.1 takes priority over any third party's interest in that Share, and

2422 extends to any dividend or other money payable by the Company in respect of
that Share and (if the lten 15 enforced and the Share i1s sold by the Company)

the proceeds of sale of that Share.
The Directors may at any time decide that a Share which is or would otherwise be subject to

the Company's lien shall not be subject to it, either wholly or in part \ﬁo(\
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Subject to the provisions of this article 24, if.

2441 a notice enforcing the Company’s {ien (a Lien Enfarcement Notice) has been
given in respect of a Share, and

2442 the person to whom the Lien Enforcement Notice was given has faled to
comply with it,

the Company may sell that Share in such manner as the Directors decide.

A Lten Enforcement Notice:

2451 may only be given in respect of a Share which is subject to the Company's lien,
in respect of which a sum s payable and the due date for payment of that sum

has passed,
24.5.2 must specfy the Share concemed;
2453 must require payment of the sum within 14 days of the notxce,
2454 must be addressed either to the halder of the Share or to a transmittee of that

holder; and
2455 must state the Company's intention to sell the Share if the notice is not
complied with.
Where Shares are sold under this article following service of a Lien Enforcement Notice®
2461 the Directors may authorise any person to exectte an instrument of transter of
the Shares to the purchaser or to a person nominated by the purchasar, and
2462 the transferee is not bound to see to the application of the consideration, and

the transferee's title is not affected by any wregulanty in or invalidity of the
preeess teading to the sale.

The net proceeds of the sale of any Share follawing service of a Lien Enforcement Notice
(after payment of the costs of sale and any other costs of enforcing the Company's lien)
must be applied

24714 firstly, in payment of so much of the sum for which the lien exists as was
payable at the date of the Lien Enforcement Notice; and

2872 secondly, to the person entitied to the Shares at the date of the sale, but only
afier the certificate for the Shares sold has been summendered to the Company
for cancellation, or an indemnity in a form reasonably satisfactory to the
Directors has been gwven for any lost certificates, and subject to a lien
equivalent to the Company's llen for any money payable (whether payable
immediately or at some time in the future) as existed upon the Shares before
the sale in respect of ali Shares registered in the name of such person (whether
as the sole registered holder or gs one cf several joint holders) after the date of
the Lien Enfcrcement Notice

A statutory declaration by a Director that the declarant is a Director and that a Share has
been sold to safsfy the Company's lien on a specified date.

2481 is conclusive evidence of the facts stated in it as against all persons clatming to
be enlitled lo the Share; and
24.8.2 subject to compliance with any other formalittes of transfer required by the

Adicles or by law, constitutes a good title to the Share.

If 2 Share is subject to the Company's lien and the Directors are enttled to issue a Lien
Enforcement Notice In respect of it, then the Directors may, instead of issuing a Lien
Erforcement Netice, deduct from any dividend or other sum payable in respect of the Share
any sum of money which is payable 10 the Company in respect of that Share to the extent
that they are entlitled to require payment under a Lien Enforcement Notice Any money
deducted pursuant to this anticle 24.9 must be used to pay any of the sums payable in
respect of that Share. The Company must notify the distribution recipient i writing of.

24.9.1 the fact and amount of any such deduction,
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2492 any non-payment of a dividend or other sum payable in respect of a Share
resulling from such deductions, and

2493 hows the money deducted has been applied.

25 CALLS ON SHARES

251 Subject to the Articles and the terms on which Shares are allotted, the Directors may send a
notice {a Calt Notice) to a Member requiring the Member to pay the Company a specified
sum of money (2 Call) which (s payable to the Company at the date when the Drrectors
decide to send the Call Notice

252 A Call Notice:
2521 may not require a Member to pay a Call which exceeds the total amount of his
indebtedness or liability to the Company;

252.2 must state when and how any Call to which it relates is to be paid; and
25.2.3 may permit or require the Cali to be made in instalments.

253 A Member must comply with the requirements of a Call Notice, but no Member is obliged to
pay any Call before 14 clear days have passed since the Call Notice was sent.

254 Before the Company has received any Call due under a Call Notice the Directors may

2541 revoke the Call Notice wholly or in part, or
2542 specify a later time for payment than that specified in the Call Notice,
by a furiher notice in writing to the Member in respect of whose Shares the Call is made.

255 Liabity to pay a Call is not extinguished or transfemred by transferring the Shares in respect
of wiuch it is required to be paid

256 ;l;:e joint halders of a Share are jomntly and severally liable to pay all Calls in respect of that

are.

257 Subject o the terms on which Shares are allotted, the Directors may, when issuing Shares,
provide that Call Notices sent to the holders of those Shares may require them
2571 {0 pay Calls which are not the same; or

2572 1o pay Calis at different times.

258 A Call Notice need not be issued in respect of sums which are specified, in the terms on
which a Share is issued, as being payable to the Company in respect of that Share

25.8.1 on alloiment;
25.8.2 on the occumence of a particular event, or
25823 on z date fixed by or in accordance with the terms of issue.

259 If the due date for payment of any sum specified in article 25.8 above has passed and it has
not been paid, the holder of the Share concerned 1s treated in all respects as having failed to
comply with a Call Notice in respect of that sum, and s fiable to the same consequences as

regerds the payment of interest and forferture

25.10 § a person is liable to pay 2 Call and fails to do so by the call payment date (as defined in
eriicle 25.11.
2590 t the Directors may issue a notice of intended forfeiture to that person, and

2510.2 until the Calf 1s paid, that person must pay the Company interest on the Call
from the call payment date at the relevant rate (as defined in article 25 11.

2541 Faorthe purposes of lhis article 25:
25.11.1 the call payment date s the time when the Call Notice states that a Call 1s
payable, unless the Directors give a notice specifying a later date, in which
case the “call payment date" is that later date; and

25.112 the relevant rate 1s . \)d{)&\
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{a) the rate fixed by the terms on which the Share in respect of which the
Call is due was allotted,

(b}  such other rate as was fixed in the Calf Notice which required payment of
the Calf, or has otherwise been determined by the Directors, or
{c) it norate s fixed in either of these ways, 5% per annum,

provided that the relevant rate must not exceed by more than 5 percentage
ponnts the base lending rate most recently set by the Monetary Poficy
Committee of the Bank of Engfand in Connection with its responsibilties under
Part 2 of the Bank of England Act 1988

The Directors may waive any oblgation to pay interest on a Call wholly or in part

I a Call is not paid as required by a Call Notice, the Directors may serve a notce (2 Notice

of ntended Forfeiture) A Notice of intended Forfeiture:

25 13.1 may be sent in respect of any Share in respect of which a Calt has not been
paid as requirad by a Calt Notice,

25.13.2 must ba sent to the holder of that Share (or all the joint holders of that Share) or
w0 a transmittee of that holder,

25.13.3 must require payment of the Call and any accrued interest and all expenses
that may have been incumred by the Company by reason of such non-payment
by a date which is not less than 14 clear days after the date of the notice;

25134 must state how the payment 1S to be made; and

25.135 must state that f the notice 1s not complied with, the Shares in respect of which
the Call is payable wili be tiable to be forfeited.

if @ Notce of Intended Forfesture s not complied with before the date by which payment of
the Cali 1s required in the Notice of Intended Forfeiture, the Direclors may decide that any
Share in respect of which it was given is fosfeited, and the forfeiture is to include all
dividends or other moneys payable in respect of the forfeited Shares and not paid before the
forfeiture. )

Subject to these Articies, the forfeiture of @ Share extinguishes:

25.15.1 all interests in that Share, and all claims and demands against the Company in
respect of it, and

25152 all other nghts and Labitites incidental to the Share as between the person
whose Share it was prior to the forfeiture and the Company.

Any Share which is forfeited in accordance with these Articles.

25.16 1 is deemed to have been forfeited when the Directors decide that it is forfeited,
25.16.2 is deemed to be the property of the Company, and

25.163 may, subject to these Articles, be sold, re-allotted or otherwise disposed of as

the Directors think fit.
if a person’s Shares have been forfeited:
25.17.1 the Company must send that person notice that forfeiture has occurred and

record it in the register of members;
25.17.2 that person ceases to be a Member in respect of those Shares;

25.173 that person must surrender the certfficate for the Shares forfeited to the
Company for cancellation;

25.17.4 that person remains liable to the Company for all sums payable by that person
under lhese Aricles at the date of forfeiture in respect of those Shares,
including any interest (whether accrued before or after the date of forfeiture);

and
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25175 the Directors may waive payment of such sums wholly or in part or enforce
payment without any allowance for the value of the Shares at the tme of
forfeiture or for any consideration received on their disposal.

At any time before the Company disposes of a forfeited Share, the Directors may decide to

cancel the forfeiture on payment of all calls, interest and expenses due in respect of it and

on such other terms as they think fit

If a forfeited Share is to be disposed of by being transferred. the Company may receive the
consideration for the transfer and the Directors may authorse any person to execute the

insteumnent of transfer.

A statutory declaration by a Director that the declarant is a Director and that a Share has

teen forfeited on a specified date:

25.20.1 is conclusive evidence of the facts stated in it as against all persons cfaiming to
be entitled to the Share, and .

25.20.2 subject to comphiance with any other farmalittes of transfer required by these
Articles or by law, constitutes a good title to the Share

A person to whom a forfeited Share s transferred 1s not bound to see to the application of

the consideration (if any) nor s that person's title to the Share affected by any irregularity in

or invalidity of the process leading to the forfeiture or transfer of the Share

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

25.22.1 was, or would have become, payable; and
25222 had not, when that Share was forfeited, been paid by that person in respect of
that Share,

but no interest is payable to such a person in respect of such proceeds and the Company is
not required to account for 2any money earned on them

A Member may surrender any Share:

25.23.1 in respect of which the Directors may issue a Natice of ntended Forfeiture;

25232 which the Directors may forfest; or

25233 which has been forfeited,

and the Directors may accept the surrender of any such Share The effect of surrender on a
Share is the same as the effect of forfeiture on that Share. A Share which has been
surendersd may be dealt with In the same way as & Share which has been farfeited.
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The Companies Acts 2006
Private Company Limited by Shares
Articles of Association (Additional)

FINANCE SHOP LIMITED

(the “Company”)

These articles have been adopted in addition to the articles of association adopted on

31 January 2018

26 Transfer of shares to secured institutions

26.1 Notwithstanding anything contained in these Articles, the Directors of the Company may
not decline to register any transfer of shares in the Company and may not suspend any
registration thereof, where such transfer is:

26.1.1

26.1.3

to a bank or institution to which such shares have been mortgaged or charged by way
of security (whether as lender, or agent and trustee for a group of banks or institutions
or otherwise) (a "Secured Institution"), or to any nominee of such Secured Institution,
pursuant to any such security;

executed by a Secured Institution or its nominee pursuant to the power of sale or other
power under any such security; or

executed by a receiver or manager appointed by or on behalf of any Secured Institution
or its nomineg, under any such security,

and furthermore, notwithstanding anything to the contrary contained in these Articles:

26.1.4

26.1.5

26.1.86

no transfaror of any shares in the Company or proposed transferor of such shares to a
ecurad Institution or to its nominge;

no Secured Institution or its nominee; and

no receiver or manager appointed by or on behalf of a Secured Institution or its
nominae,

shall be required to offer the shares which are or are to be the subject of any such transfer to
the Members for the time being of the Company or any of them, and no such Member shall have
any right under these Articles or otherwise to require such shares to be transferred to them
whether for consideration or not.

27 Liens over charged shares

2

~

7.1 The Company and the Directors shall not be entitled to exercise any lien which the
Company has in respact of shares:
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27.1.1  held by any Secured Institution to which such shares have been mortgaged or charged
by way of security or to any nominee of such Secured Institution; or

27.1.2 peing iransferred as described in above.
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