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Company No. 07723819
COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
RENTIFY LTD

(Adopted by a special resolution passed on 21 December 2012 and as amended by special resolution
passed on 11"'2015)

1 PRELIMINARY

11 In these Articles and (where appropnate) in the Model Articles

"Allocation Notice”
has the meaning given in article 8 1 5,

"A Allocation Notice"

has the meaning given in article 52 7,

"A Member Applicant”

has the meaning given in article 5 2.7,

"A Shareholder Proportion™

in relation to an A Shareholder, his pro rata entittement (as nearly as may be) to
Sale Shares based on the number of A Shares held by such A Sharehoider as a
proportion of the total number of A Shares then in 1ssue (but excluding, where
article 5 apphes, the total number of Sale A Shares),

"A Shares”

all the A Shares of £0 01 each n the share capital of the Company In 1ssue from
time to time and a holder of A Shares shall be referred to as an "A Shareholder",

"A Transfer Notice™

has the meaning given in article 5 2

"A Transfer Price™
has the meaning given in article 5.2 4,

llActll
the Companies Act 2006,
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"Acting in Concert”

has the meaning given to it in The City Cocde on Takecvers and Mergers published
by the Panel on Takeovers and Mergers {as amended from ttime to time),

“"Adoption Date"

the date of adoption of these Articles,

"Affiliate”
with respect to any person

(@) any other person that, drectly or indirectly through one or more
intermedianes, controls, 1s controlled by, or 1s under common control with
such person and for the purposes of this defimtion, the term “"control” shall
mean the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a person, whether through the
ownership of voting secunities, by contract or agency or otherwse, or

(b) where that person 1s a partnership, another partner in that parinership or a
linked, related or successor partnership or fund, or any other funds managed
by such partnershup, or

(¢} nrelation to an A Shareholder

() any Fund in respect of which such A Sharehelder (or any of its related
entities including 1ts manager, administrator or delegate or investment
advisor to its general partner) 1s manager, adviser, administrator or
delegate or investment adwviser to the Fund or its general partner or
owner,

(i) any manager, administrator, delegate or investment adviser of any A
Shareholder,

“"Agreed Terms”

has the meaning given in article 8.2.1(b),

“AIMII
the AlM market of The London Stock Exchange plc,

"Anti-Dilution Shares”

has the meaning given in article 4.1,

"Allocation Notice”

has the meaning given n article 8.1.6,

"Articles™

these articles of association or as from time to time altered or replaced,

"Asset Sale"
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"Auditors"

"Balderton”

(1 any sale by one or more Group Companies of the whole or substantally the
whole of the business and assets of the Group, or any merger or
reorganisation of a Group Company, or

() the grant of an exclusive Irrevocable frcense by a Group Company to a
person (other than another Group Company) of all or a substantial part of the
Group’s intellectual property nights,

other than in connectiocn with a sale by a Group Company of the whole or
substantially the whole of its business and assets to another Group Company made
as part of a bona fide reorganisation of the Group which 15 entered into with the
consent of an Investor Majonty,

the auditors from time to time of the Company,

Balderton Capital IV, L P or the transferee of over 50% of the Shares held by
Balderton at the Adoption Date,

“Beneficial Owner”

"Board"”

a person entitled to the beneficial iInterest in a Share held by a Nominee,

the board of Directors of the Company (or, when the context requires, a subsidiary
of the Company) or any committee of such board of Directors,

“Bullivant Shareholder Group”

together Simon Bullivant (or any other person appointed as nominee in his place)
and any person on whose behalf Simon Bullivant (or such other nominee) holds
Shares as at the Adoption Date and such group shall be restricted to such people
unless the Investor Majonty consents in wnting to the addition of any person to such

group,

"Business Day"”

uC Eorl

a day other than Saturday, Sunday or a day on which banks are generally closed in
the City of Londen,

the chief executive officer or any equivalent officer of the Company from time to
time appointed pursuant to article 16 4,

"Clawback Notice"

"clear days’
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a notice deemed to have been served by the Company pursuant to articles 7 3,
74 760r77,




in relation to the penod of a notice, means that penod excluding the day when the
notice shall be served or deemed to be served and the day for which 1t shall be
given or on which it shall take effect,

"Company"

RENTIFY LTD (incorporated and registered in England and Wales under company
number 07723819),

"Compulisory Purchase Notice™

has the meaning given in article 10 1,

"Compulsory Transfer”

a transfer made pursuant to and in accordance with article 9,

"Connected Person"
in relation to a person, any other person

(a) who 1s a connected person (as defined in section 1122 of the Corporation
Taxes Act 2010) to the first mentioned person, or

(b) with whom the first mentioned perscn I1s acting in concert (as defined in The
City Code on Takeovers and Mergers),

"Controlling Interest”

ownership of the legal and/or beneficial interest or fitle to at least a majonty of the
Ordinary Shares and A Shares in issue taken together,

"Conversion Date"”

has the meaning given in article 3 2.3,

"Conversion Rate"”

has the meaning given in article 3 2.1,

"Costs of Sale"”

the professional and advisory fees and expenses incurred by the Company or the
Drag-Along Sellers in connection with the sale of the Company,

"Defauilt Shares”

has the meaning given in article 6 3,

"Directors”

the directors from time to time of the Company (or, where the context requires, of
any subsidiary of the Company from time to tme) (and "Director” shall be
construed accordingly),

"Drag-Along Purchaser”

has the meaning given in article 10 1,
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"Drag-Along Sellers”

has the meaning given in article 10.1,

"Drag-Along Transfer”

a transfer made pursuant to and in accordance with article 10,

“Employee Benefit Trust”

any trust established for the purposes of holding Shares for the benefit of the
employees of the Company or any Group Company,

"Excess Shares"”

"executed”

in relation to an A Shareholder, Sale A Shares in excess of his A Sharehclder
Proportion, or Sale Shares in excess of his Shareholder Proportion, and in relation
to an Ordinary Shareholder, Sale Shares in excess of his Shareholder Proportion,

includes any mode of execution,

"Exercising Investor™

“Expert“

has the meaning given in article 4.1,

the person appointed Iin accordance with article 11 3,

"Fair Value"

shall be as determined in article 11,

"Family Trust"

"Fl.ll‘ld"

"Group"
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as regards any particular individual Shareholder or deceased or former individual
Shareholder, trusts {(whether ansing under a settlement, declaration of trust or other
instrument, or under a testamentary disposition or on an intestacy) under which no
immediate beneficial interest in any of the Shares in question is for the time being
vested in any persen other than the individual Shareholder andfor Privileged
Relations of that individual, and so that for this purpose a person shall be
considered to be beneficially interested in a Share If such Share or the income of
such Share 1s hable to be transferred or paid or applied or appointed to or for the
benefit of such person or any wvoting or other nghts attaching theretc are
exercisable by or as directed by such persen pursuant to the terms of the relevant
trusts or in consequence of an exercise of a power or discretion conferred by such
terms on any person or persons,

any investment fund, collective investment scheme or unit trust or other investment
vehicle (howscever structured),




"holder”

the Company, its holding company, its subsidiaries and subsidiary undertakings
and subsidiares and subsidiary undertakings of its holding company from time to
time and "Group Company" means any one of them from time to time,

In relation to Shares means the Shareholder whose name 1s entered In the register
of Shareholders of the Company as the holder of the Shares,

“Initial Offer”

has the meaning set out in article 12 2,

"Investor Director”

a Director appointed an Investor Director pursuant to article 16.2,

"Investor Majority"

the holder or holders together from time to time of over 66%% of the A Shares n
Issue (Iincluding for these purposes any Ordinary Shares denving from conversion
of A Shares pursuant to these Articles),

"Issue” or "Reorganisation”

"Listing”

"Manager™

any return of capital, 1ssue of shares or other securities of the Company by way of
capitalisation of profits or reserves (other than a capitalisation 1ssue n substitution
for or as an afternative tc a cash dividend which 15 made avalable to the A
Shareholders) or any consclidation or sub-division or any repurchase or redemption
of shares (cther than A Shares) or any vanation in the subscription price or
conversion rate applicable to any other outstanding shares of the Company in each
case other than shares issued as a result of the events set out In article 12.5,

the listing or admission to trading of all or any shares in any Group Company or
depositary receipts representing any such shares on or to any Recognised
Investment Exchange or Overseas Investment Exchange (as those terms are
defined in the Financial Services and Markets Act 2000) or AIM or NASDAQ or the
offering to the public of any such shares or depositary receipts representing any
such shares in any jurnisdiction,

George Spencer,

"Member Applicant”

has the meaning given in article 8.1.6,

"Member of the same Group"”

as regards any company, a company which 1s from time to tme a holding company
or a subsidiary of such company, or a subsidiary of its halding company,

"Memorandum”
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the memeorandum of association of the Company, as amended from time to time,

“Minority Sharehoider”
has the meaning given in article 10.1,

"Model Articles”

the model articles for private companies contained in Schedule 1 of the Companies
(Model Articles) Regulations 2008 (S1 2008/3229) as amended prior to the date of
adoption of these Articles,

"NASDAQ"
the NASDAQ National Stock Market of the NASDAQ OMX Group, Inc,

"Net Proceeds™
has the meaning given in article 31 1,

"New Securities"”

any Shares or other securities convertible into, or carrying the nght to subscnbe for
those Shares, 1ssued by the Company after the Adoption Date (other than Shares
or secunties issued as a result of the events set out in article 12 5),

“Nominee”

a person who holds the legal title to a Share on behalf of a Beneficial Owner,

“Option Agreement”

an agreement approved by the Board and entered nto on or before the Adoption
Date granting a person an option to acquire Shares,

"Ordinary Shareholder”
any holder of Ordinary Shares,

"Ordinary Shares"

the ordinary shares of £0 01 each in the share capital of the Company in issue from
time to time,

“Permitted Transfer"

a transfer of Shares authorised by article 7,

"Permitted Transferee”

a person to whom or which Shares have been, or may be, transferred pursuant to a
Permitted Transfer,

B4141 0001B/E8568374 v 3 7




"Privileged Relation”

v relation to an indwidual Shareholder or deceased or former individual
Shareholder the sibling, husband or wife or the widower or widow of such
Shareholder and all the hneal descendants and ascendants in direct ine of such
Shareholder and a husband or wife or widower or widow of any of the above
persons and for such purposes, a step-child or adopted child or illegihtmate child of
any person shall be deemed to be his or her ineal descendant,

"Qualifying Issue”

has the meaning given in article 4.1,

"Reserved Matters"

"Sale”

has the meaning given in article 3.4 {Reserved Matters),

the sale of {or the grant of a nght to acquire or to dispose of) any of the shares In
the capital of the Company {In one transaction or as 2 senes of transactions) which
will result in the purchaser of those shares {or grantee of that nght) and persons
Acting In Concert with him together acquinng a Controlling Interest in the Company,
except where following completion of the sale the shareholders and the proportion
of shares held by each of them are the same as the shareholders and their
shareholdings in the Company immediately prior to the sale,

"Sale A Shares"

has the meaning given 1n article 5.2,

"Sale Shares”

has the meaning given in article 8 1 1,

"Second Offer”

has the meaning set out in article 12.3,

"Security Interest™

any interest or equity of any person (including, without prejudice to the generality of
the foregoing, any nght to acquire, option or nght of pre-emption (other than
pursuant to these Articles)) cr any mortgage, charge, pledge, lien or assignment, or
any other encumbrance, priority or security nterest or arrangement of whatsoever
nature over or In the relevant property,

"Selling A Shareholder”

has the meaning given in article 5 2,

"Selling Shareholder”
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12

13

131
132
133

134

"Share"” or "Shares"

any share or shares in the capital of the Company, whether in existence at the date
of adoption of these Articles, or subsequently issued,

"Shareholder"
any holder for the time being of a Share or Shares,

"Subscription 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 i1ssued or
deemed to be 1ssued) (If applicable, adjusted as referred to in article 4 3 to reflect
any Issue or Recrganisation),

"Shareholder Proportion”

In relation to an A Shareholder or an Ordinary Shareholder, his pro rata entitlerment
(as nearly as may be) to Sale Shares based on the number of A Shares or Ordinary
Shares held by such Shareholder as a proportion of the total number of A Shares
and Ordinary Shares then n issue,

“Third-Party Purchaser”
has the meaning given in article 8 1 9,

"Transfer Notice"

has the meaning given in article 8 1 2,

"Transfer Price"

has the meaning given in article 8 1.2, and

“"Whole Interest”

In relation to a Share, the entire legal and beneficial interest in and rights n respect
of such Share

A reference to any statute or statutory prowvision 1s to be construed as a reference to such
statute or prowvision as amended, consohldated or re-enacted from tme to time and to any
orders, regulations, instruments or other subordinate legislation {and relevant codes of
practice) made under the relevant statute for the time being n force

Unless the context otherwise requires
words in the singular include the plural, and vice versa,
wards importing one gender include the other gender,

a reference to a person Iincludes a reference to a body corporate and to an
unincorporated body of persons, and

unless otherwise defined In these Articles, words or expressions contained in these
Articles bear the same meaning as in the Act
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14

15

16

2

21

22

23

24

25

28

27

31

The headings are inserted for convenience only and do not affect the construction of these
Articles

Any reference In these Articles to a Shareholder shall be deemed to include a reference to
their Permitted Transferees, unless the context requires otherwise

The following articles of the Model Articles shall not apply to the Company 3 to § (Inclusive),
8 to 14 (inclusive) 16 to 19 (inclusive), 21 to 23 (inclusive), 24(2){c), 26(5), 27, 28, 29, 38, 40
to 46 (Inclusive}, 48 and 50 to 53 (Inclusive) In addition to the remaining regulations of the
Model Articles as vaned by the provisions of these Articles, the following shall be the Articles
of the Company If there 1s any inconsistency between these Articles and Model Articles, the
provisions of these Articles shall prevail

SHARE CAPITAL AND LIABILITY OF MEMBERS

The Shares shall entitle the holders of those Shares to the nghts and privileges and subject
them to the restrictions and provisions set out in these Articles

The nghts conferred upon the holders of Shares of any class 1ssued with preferred or other
nights shall not, unless otherwise expressly provided by the terms of issue of the Shares of
that class, be deemed to be vaned by the creation or 1ssue of further Shares ranking parn
passu with or senior to the Shares of that class

Except as required by law, and even when the Company shall have express notice of that
fact, no person shall be recognised by the Company as holding any Share upon any trust and
(except as otherwise provided by the Articles or by law) the Company shall not be bound by
or recognise any interest In any Share except an absolute nght to the entirety of such Share
in the holder

The lability of the members 1s imited to the amount, If any, unpaid on the Shares held by
them

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

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

in article 25(2) of the Model Articles, the words "payment of a reasonable fee as the directors
decide"” in paragraph (¢} shall be deleted and replaced by the words "payment of the
expenses reasonably incurred by the Company in investigating evidence as the directors may
determine”

RIGHTS ATTACHING TO THE SHARES

Capstal

The A Shares and Ordinary Shares shall be entitled to the following capital rights
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311

32
321

322

on a return of assets on a liquidation, reduction of capital, or otherwise the assets of the
Company remaining after payment of s liabilities ("Net Proceeds") shall be distnbuted
as follows

(@) n the event that there shall be any A Shares in 1ssue which have not been
converted into Ordinary Shares pursuant to article 3 2 (Conversion)

(1) to the hoiders of the A Shares, in prionty to all other Shareholders, an
amount equal to the Subscnption Price for theirr A Shares (or in the event of
the sub-division and/or redesignation of the A Shares, the Subscription Price
originally paid for each A Share from which the Shares arising on such sub-
division and/or redesignation derive) plus any arrears or accruals of dividend
(f any) on the A Shares (as the case may be) due or declared but unpad
down to the date of the return of assets, such payment to be shared in
proportion to the number of A Shares held by them respectively, and

(n) thereafter the balance of the Net Proceeds, if any, shall be distnbuted to
each of the holders of the Ordinary Shares (including, for the avoidance of
doubt, any Ordinary Shares arising from conversion of A Shares under
article 3 2) in proportion to the number of Ordinary Shares held by them
respectively

{(b) n the event that all of the A Shares have been converted into Ordinary Shares
pursuant to article 3.2, to the holders of the Ordinary Shares (including, for the
avoidance of doubt, any Ordinary Shares ansing from conversion of A Shares
under article 3.2) in proportion to the number of Ordinary Shares held by them
respectively,

In the event of a Sale, the proceeds of such sale (net of any costs associated with such
Sale) shall be distributed between the Shareholders in the manner set out in articles
3 1 1(a)(1) and (n) or 3 1 1(b) (as the case may be) as If the same constituted a hquidation
of the Company, and as If such proceeds constituted the Net Proceeds of such hquidation,
and

on an Asset Sale the Company shall {insofar as it 1s lawfully able) as socon as practicable
distribute (whether by means of diidend or otherwise) to the Shareholders the proceeds
of such Asset Sale (after payment of the Company’s habilities, including any costs
assoclated with such Asset Sale) and those proceeds shall be distributed between the
Shareholders in the manner set cut In articles 3 1 1{a)(1) and (i1) or 3 1 1(b) (as the case
may be) as if the same constituted a hquidation of the Company, and as if such proceeds
constituted the Net Proceeds of such liguidation

Conversion

Immediately on the request in wnting, at any time, by an A Shareholder, such number of
his A Shares as such A Shareholder shall specify shall on the date of such request
automatically be converted into and redesignated as Ordinary Shares at the rate of one
Ordinary Share for every A Share ("Conversion Rate")

Immediately on the request in wnting, at any tme, by an Investor Majonty, all of the A
Shares then In i1ssue shall, regardless of whether they are held by the Investor Majonty or
any other A Shareholder not being one of the Investor Majonty, on the date of such
request automatically be converted into and redesignated as Ordinary Shares at the
Conversion Rate
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323

324

325

326

327

328

329

33

Immediately upon a Listing becoming effective, all of the A Shares then in 1ssue shall
automatically be converted into and redesignated as Ordinary Shares at the rate of one
Ordinary Share for every A Share

The "Conversion Date” for the purposes of this article 3 2 means, depending upon
whether conversion s to take place pursuant to articles 3.2.1, 322 or 3 2 3, the date
upon which the A Shares are to be converted into Ordinary Shares as specified in the
applicable article

The Ordinary Shares anising on such conversion and redesignation shall rank parn passu
with the Ordinary Shares then in issue and fully paid up and shall entitle the holders of the
Ordinary Shares to all dividends and other distributions declared, made or pard on the
Ordinary Shares by reference to any record date occurring after the Conversion Date

If the Ordinary Shares or the A Shares are consolidated or sub-divided, then the number
of Ordinary Shares to be converted and redesignated shall be reduced or increased
accordingly and if any doubt arises as to the number of them the certificate of the opinion
of the Expert shall be conclusive and binding save in the case of manifest error

If the Company shall make any capital distribution to the holders of Ordinary Shares (but
not to the holders of A Shares), then the Conversion Rate shall be adjusted accordingly by
such amount determined to be appropriate by the Expert, whose certificate shall be
conclusive and binding save In the case of manifest error For the purposes of this article
3 2.7 "capital distribution” means

{a) any distnbution of capital profits {whether realised or not) or capital reserves,
except by means of a capitalisation 1ssue made in the form of fully paid Ordinary
Shares In relation to which an adjustment pursuant to article 3.2.8 1s made, or

{b) a repayment of capital or purchase of the Caompany's own Ordinary Shares (other
than a redemption or purchase of redeemable shares in accordance with the terms
of 1Issue of such Shares)

If there 1s an allotment of Ordinary Shares {(which shall only be allotted fully paid), whether
pursuant to a capitalisation of profits or reserves (including share premium account and
capital redemption reserve) to holders of Ordinary Shares while any A Shares remain
capable of being converted into Ordinary Shares, then the number of Ordinary Shares to
be rssued on conversion of A Shares after that allotment shall be increased by a
carresponding adjustment of the Conversion Rate to reflect the percentage increase in
the Ordinary Shares in 1ssue

Upon the Conversion Date each holder of A Shares shall deliver to the Company at its
registered office the certificates for his A Shares and upon such delivery there shall be
issued to him a certificate for the number of Ordinary Shares resulting from the
conversion and re-designation of his A Shares

Income

All Shares shall rank parn passu in respect of dividends, and dividends shall be paid pro rata
according to the number of Shares held by each Shareholder respectively (in the case of A
Shares, as though they had been fully converted into Ordinary Shares in accordance with
article 3 2)
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34

341

342

343

344
345

346

347

348

349

3410

Reserved matters

Any of the matters listed below (the "Reserved Matters") shall require the prior written
consent of an Investor Majority The expressicn ‘the Company’ or any matter or item relating
to the Company In the Reserved Matters shall include any subsidiary of the Company from
time to time or any matter or item relating to such a subsidiary, respectively, to the intent and
effect that each of the provisions of this article 3.4 shall apply in relation to each subsidiary
as they apply n relation to the Company

The Reserved Matters are as follows

the creation, allotment, 1ssue, redemption, reduction, purchase or re-purchase {(other than
the exercise by the Company of a contractual nght of first refusal in respect of Shares
pursuant to and In accordance with the terms of a contract or employee share option plan
which has been approved by the Board including the Investor Director) of any Shares,
securities or stock,

the grant {or agreement to grant) to any person of any option (other than grants of options
over Shares pursuant to an employee share option plan the terms of which have been
approved by an Investor Majority, provided that any such grant does not cause any imit
agreed with an Investor Majonity on the number of Shares allocated to such plan to be
exceeded), warrant or nght to call for the i1ssue of any Shares, secunties or stock
{including cenvertible secunties),

the reorganisation, sub-dvision, consolidation, redesignation or other variation of any
Shares or stock In the Company in any way or the vanation of any nghts, preferences or
privileges attaching to any Shares or stock in the Company or any agreement to do any of
the foregoing,

the declaration or payment of any dividend or other distribution,

a Listing, Sale or an Asset Sale which in each case values each Share held by Balderton
at eight times or less the Subscription Price paid for that Share,

the creation or adoption of any option scheme, plan or other similar arrangement relating
to Shares which benefits or may benefit any officers and/or employees and/or consultants
of the Company, any alteration to the number of Shares which are subject to any such
scheme or plan, or the creation or amendment of the rules of any such scheme or plan,

any amendment of or alteration to the Memorandum or Articles (including adoption of new
Articles), or passing of any special resolution or passing of any resclution for winding-up
of the Company,

any change to any rnights to appomt any Directors, provisions relating to the calling of or
proceedings at meetings of the Board or any committee of it, voting, transfer provisions,
appointment and removal of Directors, provisions concerning the power of Directors,
provisions as tc notices or winding up,

the liquidation, dissolution or winding up of the Company or any member of the Group,
either voluntarily or involuntanly or the filng of any petition for the appointment of an
admirustrator or liquidator or the making of an invitation to any person to appoint an
administrative receiver or the entering into of any compromise or arrangement to which
the Act or the Insolvency Act 1886 applies,

the entry into any agreement providing a Shareholder with registration nghts allowing that
Shareholder to require the Company to reqgister all or a portion of such Shareholder’s
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3411

3412

3413

3414

3415
3416

3417

3418

3419

3420

holding of Shares with the United States Securities and Exchange Commission pursuant
to the United States Secunties Act of 1933, as amended, for the purpose of allowing such
Shares to be sold to the public in the United States,

other than in the ordinary course of business, taking any action that resuilts in the
Company (1} Incurring or assuming indebtedness in excess of £25,000, or In excess of an
aggregate amount of £100,000 in any penod of 12 months, save to the extent such
Indebtedness was expressly provided for in a budget relating to the Company which was
approved by an [nvestor Majonty or (i) providing a guarantee, pledge or other form of
security for any indebtedness,

making any fundamental change n the nature of the Company's business as at the
Adoption Date,

approving or making any matenal variation to any business plan of the Company if such
business plan or vanation to it would make a material change in the nature of the business
of the Company or departing from the general strategies, policies or plans laid cut in such
business plan,

approving or making any matenal variation to any annual budget of the Company If such
budget or vanation to it would make a matenal change in the nature of the business of the
Company,

taking any action that resuits in the creation of a subsidiary,

selling other than In the ordinary course of business in any transaction or senes of related
transactions any asset or assets of the Company which constitutes ten percent (10%}) or
more of the then current aggregate far market value of all of such company’s assets
("10% of the Company’s Assets"), provided that where the asset or assets to be sold do
not constitute 10% of the Company's Assets, such sate shall be at a price of not less than
the fair market value of such asset or assets, as such price would be determined 1n an
arm’'s length transaction in an open market on commercially reasonable terms,

making any loan to, or repay or guarantee any obligation owed by or to, the Company’s
officers, Directors or employees, other than reimbursements for travel, relocation (incurred
in good faith in connection with the recruitment of such person), entertainment and other
similar expenses In the ordinary course of business,

Incurning any capital expenditure in respect of the Company on any che item or senes of
related items in excess of £100,000 in any twelve (12)-month period, other than n the
ordinary course of business, save to the extent that any such expenditure was expressly
provided for In an annual budget relating to the Company which was approved by an
Investor Majonty,

hirng, or increasing by maore than ten percent (10%) the remuneration of, any Director,
CEO, Chief Financial Officer or other officer of the Company with a salary that exceeds
£100,000 per year, and

in relation to any Director, the authorisatton of any matter which would otherwise result in
such Director infninging his duty to avoid a situation in which he has, or can have, a direct
or indirect interest that conflicts, or possibly may confiict, with the interests of the Company
and which may reasonably be regarded as lkely to give nse to a conflict of interest
(including a conflict of interest and duty or conflict of duties)
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Redemption

The A Shares shall not be redeemable

ANT!-DILUTION PROTECTION

If New Securities are 1ssued by the Company at a price per New Secunfy which equates to
less than the Subscnption Price relating to an A Share (a "Quahfying Issue™) (which 1n the
event that the New Secunty 15 not 1ssued for cash shall be a price certfied by the Auditors
acting as experts and not as arbitrators as being in their opinion the current cash value of the
new cash consideration for the allotment of the New Secunties) then the Company shall,
unless and to the extent that the Investor Majonity shall have specifically waived the rnights of
all of the holders of the A Shares, offer (such offer, unless warved, to remain open for
acceptance for not less than 15 Business Days) to each holder of A Shares (the "Exercising
Investor”) the nght to receive such number of new A Shares by applying the following
formula (and rocunding the product, N, down to the nearest whole share), subject to
adjustment as certified in accordance with article 4 3 (the “Anti-Dilution Shares")

(25

Where
= Number of Anti-Dilution Shares to be 1ssued to the Exercising Investor,
WA = (SIPXESC)+ (QISPxNS)
(ESC + NS)

SIP = the Subscription Price,

ESC= the number of Shares In 1ssue plus the aggregate number of shares In respect
of which options to subscrnibe have been granted, or which are subject to
convertible securtties (including but not limited to warrants) in each case
immediately prior to a Qualifying Issue,

QISP = | the per share price of the New Secunties issued pursuant to the Quailfying
Issue,

NS = the number of New Secunties 1ssued pursuant to the Qualifying Issue,

Z= the number of A Shares held by the Exercising Investor

The Anti-Dilution Shares shall

421 be pad up by the automatic capitahsation of avalable reserves of the Company,
unless and to the extent that the same shall be mpossible or unlawful or the
Exercising Investors shall agree otherwise, in which event the Exercising Investors
shall be entitled to subscnbe for the Anti-Dilution Shares in cash at par (being the par
value approved In advance by the Investor Director} In the event of any dispute
between the Company and any Exercising Investor as to the effect of article 4 1, the
matter shall be referred (at the cost of the Company} to the Auditors for certification of
the number of Anti-Dilution Shares fo be i1ssued The Auditor's certification of the
matter shall in the absence of manifest error he final and binding on the Company and
the Exercising Investor, and

422 subject to the payment of any cash payable pursuant to article 4 2 1 (if applicable), be
1ssued, credited fully paid up in cash and shall rank par passu in all respects with the
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existing A Shares, within 5 Business Days of the expiry of the offer being made by the
Company to the Exercising Investor and pursuant to article 4.2 1

In the event of any issue or Reorganisation, the Subscription Price of an A Share shall be
subject to adjustment on such basis as may be agreed by the Company with the holders of the
A Shares within 10 Business Days after any Issue or Reorganisation 1f the Company and the
holders of the A Shares cannot agree such adjustment it shall be referred to the Auditors
whose determination shall, in the absence of manifest error, be final and binding on the
Company and each of its Shareholders The costs of the Auditors shall be borne by the
Company

TRANSFERS OF A SHARES

Save as provided in this article 5, there are no restrictions whatsoever on the transfer of A
Shares (notwithstanding any other provision cf these Articles), and the Board shall promptly
approve for registration and cause to be registered any duly stamped stock transfer form in
relation to any such transfer presented to the Board for registration

If any A Sharehclder (the "Selling A Shareholder") wishes to transfer any interest in any A
Shares ("Sale A Shares") to any other persen (other than pursuant to a Permitted Transfer
in accordance with article 7) such Seling A Shareholder shall give notice in wnting (the “A
Transfer Notice") to the Board of his wish specifying

the number of Sale A Shares which he wishes to transfer,

the proportion of the Selling A Shareholder's total holding of A Shares which the Sale A
Shares represent,

the name of the third party (if any) to whom he proposes to sell the Sale A Shares, and

the price (iIn cash) at which he wishes to transfer the Sale A Shares (the "A Transfer
Price™)}

The A Transfer Notice shall be deemed to appoint the Company (acting by the Board) as
the agent of the Selling A Shareholder for the sale of the Sale A Shares at the A Transfer
Price

Promptly on receipt of the A Transfer Notice, the Board shall give notice in wrniting to each
of the other A Shareholders informing them of the number of Sale A Shares that are
avallable to purchase and the A Transfer Pnice Such notice shall invite each such A
Shareholder to state, in writing within 10 Business Days from the date of such notice
(which date shall be specified in such notice), whether he 1s willing to purchase any and, If
s0, how many of the Sale A Shares FEach such A Shareholder shall be entitled to
purchase up to his A Shareholder Proportion, and he shall also indicate whether he 1s
prepared to purchase Excess Shares Each such A Shareholder shall be allocated his A
Shareholder Proportion {(or such lesser number of Sale A Shares for which he may have
appled) An application by an A Shareholder for Excess Shares shall be allocated n
accordance with such application or, in the event of competition, (as nearly as may be) to
each A Shareholder applying for Excess Shares in the proportion which the number of
Shares held by such A Shareholder bears to the total number of A Shares held by all A
Shareholders applying for Excess Shares PROVIDED THAT such A Shareholder shall not
be allocated more Excess Shares than he shall have stated himself willing to take
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Promptly following expiry of the offer pursuant to article 5.2 1 (or sooner If all the Sale A
Shares offered shall have been accepted in the manner provided in article 5.2.1) the
Board shall give notice of the resulting allocation of Sale A Shares (an "A Allocation
Notice") to the Selling A Shareholder and each of the A Shareholders to whom Sale A
Shares have been allocated {(an "A Member Applicant”) and shall specify in the A
Allocation Notice the place and time (being not earlier than five Business Days and not
later than 10 Business Days after the date of the A Allocation Notice) at which the sale of
the Sale A Shares shall be completed

The Selling A Shareholder shalf be bound, an receipt of the A Transfer Price, to transfer
the Sale A Shares compnsed In the A Allocation Notice to the A Member Applicants
named in the A Allocation Notice at the time and place specified in the A Allocation Notice
If the Selling A Shareholder makes default in so doing

(@) a Director nominated by a resolution of the Board for the purpose shall be deemed
to be duly appomnted as the agent of the Selling A Shareholder with full power to
execute, complete and deliver in the name and on behalf of the Selling A
Shareholder all documents necessary to give effect to the transfer of the relevant
Sale A Shares to the A Member Applicants,

(b) the Company may receive and give a good discharge for the purchase money on
behalf of the Seling A Shareholder and (subject to the transfer being duly stamped)
enter the names of the A Member Applicants in the register of members as the
holder or holders by transfer of the Sale A Shares so purchased by him or them,
and

(c) the Company shall promptly pay the purchase money into a separate bank account
and shall hold such money on trust {but without interest) for the Selling A
Shareholder until he delivers up his certificate or certificates for the relevant Sale A
Shares {or an indemnity, in a form reascnably satisfactory to the Board, in respect
of any lost certificate) to the Company following which he shall be pad the
purchase money (but without interest)

The appointment referred to in article 5.2 8(a) shall be rrevocable and 1s given to secure
the performance of the obligations of the relevant holder under these Articles

In the event of all the Sale A Shares not being sold under the preceding paragraphs of this
article 5.2 the Selling Shareholder may, at any time within three calendar months after
receiving confirmation from the Company that the provisions contained in this article 5.2
have been exhausted, sell any Sale A Shares (which have not been sold) in a bona fide
sale to any person cor persons (each a "Third Party Purchaser”) at any price not less
than the A Transfer Prnce

GENERAL PROVISIONS RELATING TO TRANSFERS OF ORDINARY SHARES

No person shall be entitled to

transfer or dispose of any Ordinary Shares (or any interest whether legal, equitable or
otherwise in such Ordinary Shares or any nghts in respect of them) unless such transfer s
made pursuant to article 7 {Permitted Transfers), article 8 (Transfers of Shares Subject
to Pre-Emption}, article 9 {Compulsory Transfers of Ordinary Shares), or article 10
(Drag-Along Transfers), or

B4141 00018/685682374 v 3 17




62

63

631

632

633

7.

71

create or grant any mortgage, charge, lien or encumbrance In, over, or 1n respect of any
Ordinary Shares or effect any other dealing in such Ordinary Shares (or any interest
whether legal, equitable or otherwise 1n such Ordinary Shares or any rights in respect of
them)

To enable the Board to determine whether or not there has been any transfer of Shares (or
any interest in any Shares) in breach of the Articles, the Board may, and shall If so requested
in wnting by an Investor Majonity, by notice in writing require any holder or the legal
representatives of any deceased holder or any person named as a transferee in any transfer
lodged for registration or any other person who the Directors or the Investor Director may
reasonably believe to have information relevant to that purpose, to provide the Board with
such information, together with any other information or evidence the Board considers
necessary In connection with establishing any past or present interest or rights held by any
person in or In respect of any Shares (including without mitation, the names, addresses and
interests of all persons respectively having any interest in any Shares registered from time to
time In such holder's name} A notice given by the Board pursuant to this article 6 2 shall
require any information to be given in response to such notice to be given 1n wrniting within
such reasonable tme as may be specified in the notice

Where notice 1s served by the Board under article 6 2 on any person and such person has
falled to give the Board the information required within the penod specified in such notice, or
that as a result of the information provided, the Board 1s reasonably satisfied that a breach
has occurred, the Board shall promptly notify the holder of such Shares ("Default Shares") in
writing of that fact and the following shall occur

the Default Shares shall cease to confer upon the holder of them (or any proxy) any nghts
(a) to vote, whether on a show of hands or a poll,
(b  to receive any dividends or other distributions, and

(c) except in a iguidation, to receive payment of any sums due from the Company on
the Default Shares, whether in respect of capital or otherwise (and any such
payments that would otherwise be due during such period shall be considered
forfeited and shall not accrue}

The holder may be required, at any time following receipt of the notice and for so long as
such holder has not complied in all matenal respects with a nolice given pursuant to
article 6 2, to transfer some or all of the Default Shares to any person(s) nominated by
the Board at the price that the Board may require (with the approval of the Investor
Majority) by notice in wnting to that holder

The nghts referred to in article 6 3.1 shall be reinstated upon the earler of (i) the
completion of any transfer referred to in article 6 3 2, and (i) full comphance with a notice
given by the Board pursuant to article 6 2

PERMITTED TRANSFERS

Any transfer by a Shareholder made with the prior written consent of the holders of more than
50% of the Ordinary Shares then in 1ssue together with the consent of the Investor Majonty,
or a transfer made 1n accordance with articles 7 2 or 7 5 (2 "Permitted Transfer") may be
made at any time without restriction (including article 5 (Transfers of A Shares) and article 8
(Transfers Subject to Pre-Emption) which shall not apply o Permitted Transfers)
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Transfers by Individuals and Family Trusts

A Shareholder who s an individual may transfer the Whole Interest in any Shares of which
he 1s the holder

(a) {provided that such Shares are not held by such individual Shareholder 1n the
capacity of a trustee of any Family Trusts) to a Privileged Retation of such indmdual
Shareholder, or

(b) totrustees to be held upon Family Trusts related to such indmdual Shareholder

Where a person 15 entitled to Shares in consequence of the death, bankruptcy or
insolvency of an indvidual Shareholder, he may transfer the Whole Interest in such
Shares to any person or trustee to whom such individual Shareholder, If not dead or
bankrupt, would be permutted to transfer the same under this article 7 2

Where Shares have been issued to trustees of Famuly Trusts or transferred under this
article 7 2 to trustees of Family Trusts, the trustees and their successors in office may
transfer the whole of their interest in and nghts in respect of all or any of such Shares

(a)  to the trustees for the time being of the Family Trust concerned on any change of
trustees,

(b) to the trustees for the time being of any other trusts being Family Trusts in relation
to the same individual Shareholder or deceased or former Shareholder pursuant to
the terms of such Family Trusts or to any discretion vested in the trustees of such
Family Trusts, or

(c) to the relevant Shareholder or former Shareholder or any Connected Person of the
relevant Shareholder or deceased or former Shareholder who has become entitled
to the Shares proposed to be transferred on the total or partial termination of or
pursuant to the terms of the Family Trusts concerned or in consequence of the
exercise of any discretion vested in the trustees of such Family Trusts

If and whenever any Shares come to be held by trustees or former trustees otherwise than
upon Family Trusts, except In circumstances where a transfer of those Shares 1s authorsed
pursuant to article 7.2 3 to be and Is to be made to the person or persons entitled thereto, it
shall be the duty of the trustees holding such Shares to notify the Board in writing that such
event has occurred and the trustees shall be bound, if and when required by notice in writing
from the Board so to do, to transfer all of their interest in and nights in respect of such Shares
back to the relevant former Shareholder If no such transfer shall have been presented to the
Board for registration within 14 days of such wntten notice, a Clawback Notice shall be
deemed to have been served by such trustees or former trustees and the provisions of
article 7 8 shall apply

If a person to whom Shares have been transferred pursuant to article 7.2 1{a) shall cease to
be a Privileged Relation of the onginal Sharehclder who transferred the Shares pursuant to
article 7 2 1{a), 1t shall be the duty of the person holding such Shares to notify the Board n
writing that such event has occurred and such person shall be bound, If and when required
by notice in writing frem the Directors so to do, to transfer all of its interest in, and nghts in
respect of its entire holding of Shares back to such onginal Shareholder or to another
Privileged Relation of such onginal Shareholder If no such transfer shall have been
presented to the Board for registration within 14 days of such written notice, a Clawback
Notice shall be deemed to have been served by such person and the provisions of article 7 8
shall appiy
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Transfers by companies and other entities

A Shareholder which 1s a company may transfer the Whole Interest in any Shares of
which it 1s the holder (provided that such Shares are not held by such Company in the
capacity of a trustee of any Family Trusts) to a Member of the same Group as the
transferor company

A Shareholder which 1s a partnership or other unincorporated entity may transfer the
Whole Interest in any Shares of which 1t 1s the holder {6 any of its respective Affilates and
vice versa among such Affillates (and se that, in the event of dispute, the matter shall be
conclusively determined by the Board acting with the consent of the Investor Director)

If a transferee company ceases to be a Member of the same Group as the transferor
company from which {whether directly or by a series of transfers under article 7.5 1) the
Shares derived, it shall be the duty of the transferee company to notify the Board in writing
that such event has occurred and (unless the Whole Interest in such Shares 1s then
transferred by the transferee company to the transferor company or a Member of the same
Group as the transferor company, any such transfer being deemed to be authorised under
the foregoing provisions of this article 7) the transferee company shall be bound, If and when
required by notice in wnting from the Board so to do, to transfer the Whole Interest 1n its
entire holding of Shares back to the transferor company If no such transfer shall have been
presented to the Board for registration within 14 days of such written notice, a Clawback
Notice shall be deemed to have been served by such transferee and the provisions of article
7 8 shall apply

If a person to whom Shares have been transferred pursuant to article 7 5 2) shall cease to
be an Affiiate of the onginal Shareholder who transferred the Shares pursuant to article
7 5 2), such person shall be bound, If and when required In by notice in wnting from the
Board so to do, to transfer the Whole Interest in its entire holding of Shares back to such
ongmal Shareholder or to another Affikate of such onginal Shareholder If no such transfer
shall have been presented to the Board for registration within 14 days of such written notice,
a Clawback Notice shall be deemed to have been served by such person and the provisions
of article 7 8 shall apply

Transfers by Nominees

A Nominee may transfer any Share to the Beneficial Owner of such Share or to another
Nominee of that Beneficial Owner

Transfers by Employee Benefit Trust or pursuant to Option Agreements

The trustees of an Employee Benefit Trust may transfer any Share

{a) to any person entitled to such Share pursuant to the terms of an Option Agreement,
or

{b) to new trustees of the Employee Benefit Trust on a change of Trustees

Any Shareholder may transfer a Share

{a) to any person entitled to such Share pursuant to the terms of an Option Agreement,
or

{b) to the trustees of an Employee Benefit Trust tc allow the Company to comply with
the terms of any Option Agreement
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710 Where a Clawback Notice 1s deemed to have been served pursuant to provisions of this
article 7 the terms of the Clawback Notice shall be as follows

7101 the person who 1s deemed to have served the Clawback Notice shall be treated as the
Selling Shareholder for the purposes of articles 812to 81 7,

7102 the Transfer Price shall be equal to the Subscnption Price, and

7103 the provisions of articles 8.1.2 to 8 17 shall apply as if the Clawback Notice was a
Transfer Notice in respect of all of the Selling Shareholder's Shares, save that in respect
of any Shares not sold under the provisiens of those articles, the Beard should be entitled
to nominate any one or more persons (at the Board's discretion) to whom any such unsold
Shares shall be transferred at the Subscription Price of such Shares

8 TRANSFERS OF SHARES SUBJECT TO PRE-EMPTION

81 Right of First Refusal

811 Subject to the provisions of articles 7, 9 and 10, a Shareholder {a "Selling Sharehoider")
who wishes to accept an offer from or enter into any agreement with any person for the
sale or transfer of its Whole Interest in all or part of its holding of Ordinary Shares (the
"Sale Shares") may only do so

{a) with the pnor wntten consent of the Board, and

{(b) 1n accordance with the procedure set cut in the following provisions of this article
81

812 Any Selling Shareholder who has obtaihed the consent of the Board required pursuant to
article 8 1 1{(a) shall {unless the Board and the Investor Majonty agree otherwise in
wnting) give notice in wrniting (the "Transfer Notice") to the Board of his wish specifying

{a) the number of Sale Shares which he wishes to transfer,

(b) the proportion of the Selling Shareholder's total holding of Ordinary Shares which
the Sale Shares represent (as though all A Shares held by such Selling
Shareholder (if any) had been converted into Ordinary Shares),

(c) the name of the third party (if any) to whom he proposes to seli the Sale Shares,
and

(d) the price (in cash)} at which he wishes to transfer the Sale Shares (the "Transfer
Price”}

813 The Transfer Notice shall be deemed te appoint the Company (acting by the Board) as
the agent of the Selling Shareholder for the sale of the Sale Shares at the Transfer Price

814 Promptly cn receipt of the Transfer Notice, the Board shall give notice in wnting to each of
the A Shareholders and Ordinary Shareholders informing them of the number of Sale
Shares that are avalable to purchase and the Transfer Price Such notice shall inwvite
each A Shareholder and Ordinary Shareholder to state, in wnting within 15 Business Days
from the date of such notice (which date shall be specified in such notice), whether he Is
willing to purchase any and, If so, how many of the Sale Shares Each A Shareholder and
Ordinary Shareholder shall be entitted to purchase up to his Shareholder Proportion, and
each of them shall also indicate whether he Is prepared to purchase Excess Shares Each
A Shareholder and Ordinary Shareholder shall be allocated his Shareholder Proportion (or
such lesser number of Sale Shares for which he may have applied), an application by an
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A Shareholder or Ordinary Shareholder for Excess Shares shall be allocated in
accordance with such application or, in the event of competition, {as nearly as may be) to
each A Shareholder or Ordinary Shareholder applying for Excess Shares in the proportion
which the number of Shares held by such Shareholder bears 1o the total number of
Shares held by all Shareholders applying for Excess Shares PROVIDED THAT such
Shareholder shall not be allocated more Excess Shares than he shall have stated himself
willing to take

Promptly following expiry of the offers pursuant to article 8 1.4 (or sooner If all the Sale
Shares offered shall have been accepted in the manner provided in article 8.1.4) the
Board shall give notice of the resulting allocation of Sale Shares (an "Allocation Notice™)
to the Selling Shareholder and each of the Shareholders to whom Sale Shares have been
allocated {a "Member Applicant™) and shall specify in the Allocation Notice the place and
time (being not eartier than five Business Days and not later than 10 Business Days after
the date of the Allocation Notice) at which the sale of the Sale Shares shall be completed

The Selling Shareholder shall be bound, on receipt of the Transfer Price, to transfer the
Sale Shares comprised In the Allocation Notice to the Member Applicants named In the
Allocation Notice at the time and place specified in the Allocation Notice If the Selling
Shareholder makes default in so doing

(a) a Director nominated by a resclution of the Board for the purpose shall be deemed
to be duly appointed as the agent of the Selling Shareholder with full power to
execute, complete and deliver in the name and on behalf of the Selling Shareholder
all documents necessary to give effect to the transfer of the relevant Sale Shares to
the Member Applicants,

{b) the Company may receive and give a good discharge for the purchase money on
behalf of the Seling Shareholder and (subject to the transfer being duly stamped)
enter the names of the Member Applicants in the regester of members as the holder
or holders by transfer of the Sale Shares so purchased by him or them, and

{c) the Company shall promptly pay the purchase money into a separate bank account
and shall hold such money on trust (but without interest) for the Seling Shareholder
until he dehvers up his certificate or certificates for the relevant Sale Shares (or an
indemnity, in a form reasonably satisfactory to the Board, in respect of any lost
certificate) to the Company following which he shall be paid the purchase money
{but without interest)

The appointment referred to in article 8 1.6(a) shall be irrevocable and 1s given to secure
the performance of the obligations of the relevant holder under these Articles

in the event of all the Sale Shares not being seld under the preceding paragraphs of this
article 8.1 the Selling Shareholder may, but subject to article 8.2, at any time within three
calendar months after receiving confirmation from the Company that the provisions
contained n this article 8 1 have been exhausted, sell any Sale Shares (which have not
been sold) in a bona fide sale to any person or persons (each a "Third Party Purchaser”)
at any price not less than the Transfer Price

Co-Sale Right

In the event that any Sale Shares are proposed to be sold under article 8 1, (whether to
one or more other Shareholders ("Purchasing Shareholders"} pursuant to articles 81 5
to 8 1 6 or to a Third Party Purchaser pursuant to article 8 1 8) in circumstances where (1)
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any A Shareholder or (1) the Bullivant Shareholder Group, did not exercise any rights to
purchase any Sale Shares in accordance with articles 8.1 5 to 8.1 6 ("Non-Participating
Investor™), the following provisions shall apply to such sale and purchase

(a) n the event that a sale to a Third-Party Purchaser 15 1n prospect, the Board may
require to be satsfied in such manner as it may reasonably decide that the Sale
Shares are being sold in pursuance of a bona fide sale for not less than the
Transfer Price without any deduction, rebate or allowance whatscever to the Third-
Party Purchaser and, If not so satisfied, may refuse to register the instrument of
transfer, and

{b) the Selling Shareholder shall procure, befare the transfer 1s made and lodged for
registratton, that the Purchasing Shareholders or Third-Party Purchaser (as the
case may be) has made an offer to each Non-Participating Investor to purchase on
the same terms and conditions {including as to prce} as shall have been agreed
between the Selling Shareholder and the Purchasing Sharehclders or Third-Party
Purchaser (as the case may be) (the "Agreed Terms") such number of Shares as
calcuiated in accordance with the following formula

X
Y+Z)

Wx(

where

W = the number of Sale Shares to be sold to the Purchasing Shareholders or
Third-Party Purchaser (as the case may be),

X = the total number of Shares owned by the Shareholder (whether an A
Shareholder or the Bullivant Shareholder Group} to whom the offer 1s made,

Y = the aggregate of the total number of Shares owned by the Shareholders
(whether an A Shareholder or the Bullivant Shareholder Group) who wishes to
sell Shares pursuant to this article 8 2.4(b), and

Z = the total number of Shares owned by the Selling Shareholder

To the extent that one or more Non-Participating tnvestors wishes to seli to the
Purchasing Shareholders or Third-Party Purchaser {as the case may be} in accordance
with the provisions of article 8 2 1(b), the number of Sale Shares that the Selling
Shareholder shall be entitled to sell to such Purchasing Shareholders or Third-Party
Purchaser shall be correspondingly reduced

In the event of disagreement In relation to identification of the Agreed Terms (including
disagreement as to the price paid or agreed to be paid for the relevant Shares}, the
identification of the Agreed Terms shall be referred to the Expert at the request of any of
the parties concerned The determination of the Expert shatl be final and binding Each of
the parties concerned shall provide the Expert with whatever information they reasonably
require for the purpose of therr determination

COMPULSORY TRANSFERS OF ORDINARY SHARES

Bankruptcy or insolvency of a Shareholder
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A person entitled to a Share In consequence of the bankruptcy or Insolvency of a
Shareholder shall be deemed to have given a Transfer Notice in respect of such Share at a
time determined by the Board, in respect of which the Transfer Price is the Fair Value

Death of a Shareholder

If a Share remains registered in the name of a deceased Shareholder for longer than one
year after the date of his death the Board may require, by notice in writing, the legal
personal representatives to such deceased Shareholder to effect a Permitted Transfer of
such Shares within such period as the Board may reasonably specify

If a notice served under article 9 2.1 1s not complied with within such period as the Board
may reasonably allow for the purpose, a Transfer Notice shall be deemed to have been
given 1n respect of such number of the relevant Shares and at such time as the Board
may determine, in respect of which the Transfer Price 1s the Fair Value

A person to whom the provisions of this article 8 apply shall not be entitled to serve a
Transfer Notice under article 8 (Transfers of Shares Subject to Pre-emption) unless that
person Is required to do so or is deemed to have done so pursuant to this article 9, and the
provisions of article 8 shall apply to any Transfer Notice served or deemed to have been
served under this article 9, with such modifications as are necessary to give effect to the
provisions of this article 9

DRAG-ALONG TRANSFERS

Where one or more Shareholders (the "Drag-Along Sellers”) wishes to transfer any Shares
(or any interest or rights in such Shares) to a person and such transfer would result upon its
completion In the transferee of such Shares (or interest or nghts in such shares) holding or
becoming entitled to acquire 75 per cent or more of the Shares in issue (or interest or rights
In such Shares) (and provided also that an Investor Majonty consents in writing, unless such
transfer results In a Sale to a third party where the proceeds of such sale are payable in cash
on completion of such Sale and the Sale results in Balderton receving, for each Share held
by it, an amount equal to over 8 times the Subscription Price paid for that Share in which
case, no consent of the Investor Majorty 1s required) the transferee in respect of such
transfer (the "Drag-Along Purchaser”} may, by serving a notice (the "Compulsory
Purchase Notice™} on each other Shareholder ("Minority Shareholder”), require all the
Minorty Shareholders to sell all ther Shares and beneficial interests and rights in such
Shares to the Drag-Along Purchaser (or such other person or persons as the Drag-Along
Purchaser shall specify) in accordance with the provisions of this article 10

The price per Share for the Shares held by the Minonty Shareholders shall equal the price
per Share offered by the Drag-Along Purchaser to the Drag-Along Sellers (subject to
distribution In accardance with the provisions of article 312 (Capital)) (provided that any
discharge by the Drag-Along Purchaser of any Costs of Sale shall not for these purposes be
treated as part of the price per Share offered by the Drag-Along Purchaser to the Drag-Along
Sellers if such discharge has been agreed to by the Drag-Along Sellers)

Within seven days of the Drag-Along Purchaser serving a Compulsory Purchase Notice on
the Minonity Shareholders, the Minonty Shareholders shall deliver stock transfer forms for
their Shares, together with the relevant share certificates, to the Company On the expiration
of such seven day period the Company shall pay the Minonty Shareholders, on behalf of the
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Drag-Along Purchaser, the amounts they are due pursuant to article 10 2 to the extent the
Drag-Along Purchaser has put the Company in the requisite funds The Company's receipt
for the price shall be a good discharge to the Drag-Along Purchaser The Company shall hold
the amounts due to the Minonty Shareholders pursuant to article 10 2 in trust for the Minonty
Shareholders without any obligation to pay interest

If a Minonty Shareholder fails to deliver stock transfer forms for their Shares to the Company
upon the expiration of such seven day penod, the Directors shall, If requested by the Drag-
Along Purchaser, authonise any Director to transfer such Minonty Shareholder's Shares as
agent for and on behalf of such Minonty Shareholder to the Drag-Along Purchaser {or its
nominee(s)) to the extent the Drag-Along Purchaser has, upon the expiration of such seven
day period, put the Company in funds to pay the pnice for such Minonty Shareholder's Shares
offered to him The Board shall then authonise registration of the transfer once appropriate
stamp duty has been pad The defaulting Minonty Shareholder shall surrender his share
certificate for his Shares to the Company On surrender, he shall be entitled to the amount
due to him pursuant to article 10 7

in the event that the Drag-Along Purchaser has not put the Company in the requisite funds
upon the expiration of such seven day penod, the Board {with the approval of the Investor
Director), shall be entitled to postpone completion of the sale of the Minonty Shareholders’
Shares to such date, being no later than five Business Days following the expiration of such
seven day period, as the Board and the Drag-Along Purchaser shall agree In the event that
the Drag-Along Purchaser fails to put the Company 1n the requisite funds by such postponed
completion date, the Drag-Along Purchaser shall cease to be enttled to purchase the
Minonty Shareholders' Shares, and the Company shall promptly return the stock transfer
forms and share certificates to the Minonty Shareholders as appropnate

While the provisions of article 10.1 apply to a Minonty Shareholder's Shares, those Shares
may not be transferred otherwise than under article 10 1, and the provisions of article 5
{Transfers of A Shares) and article 8 (Transfers ¢f Shares Subject to Pre-emption} shall not
apply to any transfer or proposed transfer of Shares to which this article 10 applies

The proceeds of a Sale arising pursuant to the terms of articles 101 to 105 shall be
distnbuted in the manner and order of prionty set out in article 3 1.2 (Capital)

The provisions of this article 10 shall apply to any Shares 1ssued on the exercise of any
option within 90 days of the completion of the sale by the Drag-Along Sellers to the Drag-
Along Purchaser If a Shareholder to whom this article 10 8 applies fails to transfer any
relevant Shares within 14 days of a wntten request from the Board, then article 10 4 shall
apply as if such Shareholder was a Minonty Shareholder

DETERMINATION CF FAIR VALUE

The Fair Value in relation to any Sale Shares shall be such price as agreed between the
Board (any Director with whom the Seller 1s connected {within the meaning of section 252 of
the Act) not being entitled to vote) and the Seller

If the Board and the Seller are unable to agree the Fair Value pursuant to article 11.1 within
five Business Days after the date on which the Board becomes aware that a Transfer Notice
has been deemed to have been given, the Board shall either

B4141 00018/68568374 v 3 25




1121
1122

1141

1142

1143
144

1145

1110

appoint an Expert to certify the Fair Value of the Sale Shares, or,

if the Fairr Value has been certified by an Expert within the preceding 12 weeks, specify
that the Faw Value of the Sale Shares shall be the same price per Sale Share as
previously certified

The Expert shall be the Auditors, or in the event that the Auditors are unable or unwilling to
act, an independent firm of chartered accountants chosen by agreement between the
Company and the relevant Shareholder or Shareholders, or in the event that they are unable
to agree within § Business Days, a firm of chartered accountants nominated by the President
for the time being of the Institute of Chartered Accountants of England and Wales (in each
case acting as experts and not as arbitrators)

The Farr Value of the Sale Shares shall be determined by the Expert on the following
assumptions and bases

valuing the Sale Shares as on an arm's-length sale between a willing seller and a willing
buyer,

if the Company I1s then carrying on business as a going concern, on the assumption that it
will continue to do so,

that the Sale Shares are capable of being transferred without restriction,

valuing the Sale Shares as a rateable proportion of the total value of all the 1ssued Shares
without any premium or discount being attributable to the percentage of the 1ssued share
capital of the Company which they represent, and

reftect any other factors which the Expert reasonably believes should be taken into
account

If any difficulty anses in applying any of the assumptiens or bases set out in article 11 4 then
the Expert shall resolve that difficulty in whatever manner 1t shall in its absolute discretion
think fit

The Expert shall be requested to determine the Farr Value within 15 Business Days of its
appointment and notify the Board of their determination

The Expert shall act as an expert and not as an arbitrator and its determination shall be final
and binding on the parties (in the absence of fraud or manifest error)

The Expert may have access to all accounting records or cther relevant documents of the
Company, subject to any confidentiality provisions

If the Expert 1s asked to certify the Far Value, its certificate shall be dehlvered to the
Company As soon as the Company recewves the certificate it shall deliver a copy of it to the
Selier

The cost of obtaining the certificate shall be borne in the manner reasonably directed by the
Expert
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13.

ISSUE OF SHARES

Subject to the provisions of the Act, article 3 4 (Reserved Matters) and to the following
provisions of this article 12, all unissued shares shall be at the disposal of the Directors and
they may aliot, grant nghts, options or warrants to subscribe or otherwise dispose of them to
such persons, at such times, and on such terms as they think proper

Subject to article 12 5, all Shares or securnities convertible into Shares which the Directors
propose to 1ssue from time to time ("Offer Shares") shall first be offered to all of the
Shareholders (pro-rata to their relative holdings of shares), and at the same price at which
the Offer Shares are proposed to be 1ssued {("Imitial Offer'y The Initial Offer shall be made
by notice specifying the number of Offer Shares and the prnce, and imiting a period (not
being less than fourteen days) within which the offer, If not accepted in writing, will be
deemed to be declined

Any Offer Shares not accepted pursuant to article 12 2 or not capable of being offered
except by way of fractions shall for a period of two months thereafter be under the control of
the Directors, who may allot, grant options over or otherwise dispose of the same to such
persons, on such terms, and in such manner as they think fit, provided that, in the case of
shares not accepted pursuant to article 12 2, such Offer Shares shall only be allotted or
otherwise disposed of on terms which are no more favourable in any respect to the
subscnbers for them than the terms on which they were offered to Shareholders and the
Directors may not allot, grant options over or otherwise dispose of any Offer Shares after
such period of two months without re-offering such Shares in accerdance with article 12 2

In accordance with Section 567(1) of the Act, Sections 561 and 562 of the Act shall not apply
to an allotment of equity secunties (as defined in Section 560(1) of the Act) made by the
Company

The provisions of articles 12 1 and 12 2 shall not apply to

the 1ssue of any shares pursuant to any employee aption scheme approved In accordance
with article 3.4 (Reserved Matters), or

the 1ssue of any Shares upon the conversion of any A Shares, or
any 1ssue of Shares pursuant to article 4 {Anti-Dilution Shares), or

Shares I1ssued in connectton with a bona fide business acquisition by the Company which
Is approved in writing by an Investor Majonty, or

Shares 1ssued or 1ssuable pursuant to strategic transactions, equipment lease financings
of bank credit arrangements entered into for primanly non-equity financing purposes (in
each case which has been approved in wnting by an Investor Majority)

GENERAL MEETINGS

The Directors may call general meetings and, on the requisition of Shareholders pursuant to the
provisions of the Act, shall promptly proceed to convene a general meeting for a date not later
than 4 weeks after receipt of the regquisition If there are not within the United Kingdom sufficient
Directors to call a general meeting, any Director or any Shareholder may call a general meeting
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PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meefing unless a quorum is present The quorum
shall be two persons entitled to vote upon the business to be transacted, each being a
Shareholder or a proxy for a Shareholder or a duly authonsed representative of a
Shareholder being a corporation If a notice of 2 meeting of Sharehoiders has been given and
a quorum s not present within half an hour after the time and place of the meeting, such
meeting shall be adjourned for the same day In the next week at the same time and in the
same place or as near to the same time and n the same place as 1s practicable and If at the
adjourned meeting a quorum 1s not present or ceases to be present then the member or
members present shall be a quorum

The Chairman, If any, of the Board shal! preside as Chairman of the meeting, but If neither
the Chairman nor such other Director (if any) be present within 30 minutes after the time
appointed for holding the meeting and willing to act, the Directors present shall elect one of
therr number to be Chairman and, If there 1s only one Director present and willing to act, he
shall be Chairman If no Director 1s willing to act as Chairman, or if no Director 1s present
within 30 minutes after the time appointed for holding the meeting, the Shareholders present
and entitled to vote shall choose one of ther number to be Chairman

A Director shall, notwithstanding that he 1s not a Shareholder, be entitled to attend and speak
at any general meeting and at any separate meeting of the holders of any class of Shares in
the Company

The Chawrman may, with the consent of a meeting at which a quorum is present (and shall if
so directed by the meeting), adjourn the meeting from time to time and from place to place
but no business shall be transacted at any adjourned meeting other than business which
might properly have been transacted at the meeting had the adjournment not taken place
When a meeting 1s adjourned for 14 days or more, at least 7 clear days’ notice shall be given
specifying the time and the place of the adjcurned meeting and the general nature of the
business to be transacted Otherwise it shall not be necessary to give any such notice

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

by the Chairman, or

by at least one Shareholder having the nght to vote at the meeting,

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

A poll on any matter shall be taken immediately

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman
shall not be entitled to a casting vote in addition to any other vote he may have

VOTING AT GENERAL MEETINGS

Subject to article 6 3 1 and the following provisions of this article 15, on a show of hands
every Shareholder present in person or (if a corporation) present by a representative duly
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authorised in accordance with the Act who 1s not also himself a Shareholder entitled to vote,
shall have one vote, and on a poll every Shareholder shall have one vote for every Share of
which he 1s the holder {in the case of holders of A Shares, as though the A Shares of such
holder had been fully converted into Ordinary Shares in accordance with article 3.2)

No Shareholder shall be entitled to vote at any General Meeting or at any separate meeting
of the holders of any class unless all calls or other sums presently payable by him in respect
of Shares of the Company have been paid

On a poll votes may be given either personally or by proxy

An instrument appointing a proxy shall be 1n wniting executed by or on behalf of the appointor
{if a corporation, under the hand of a duly authonsed officer of the corporation) and shall be
in such form as the Directors may determine or, failing such determination, in any usual form

The instrument appointing a proxy and any authonty under which 1t 1s executed or a copy of
such authority certified notanally or in some other way approved by the Directors may be
deposited at the registered office, or at such other place within the United Kingdom as 1s
specified 1n the notice convening the meeting or in any instrument of proxy sent out by the
Company n relation to the meeting, not later than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named i the instrument proposes to vote,
or and an instrument of proxy which 1s not deposited or defivered in the manner so permitted
shall be invahd

In the case of joint holders the vote of the senior holder who tenders a vote whether in person
or by proxy shall be accepted to the exclusion of the votes of the other joint holders, and
senionty shall be determined by the order in which the names of the holders stand in the
register of members of the Company

If at a general meeting a resolution 15 proposed for the removal from office of any Investor
Director, and an Investor Majonty shall vote on a poll against such resclution and the total
number of votes cast against such resolution would {in the absence of this article 15 7} be
insufficient to prevent it being passed by the Company in general meeting, then an Investor
Majority shall in relation to that resolution carry such number of votes in respect of its or therr
holding of A Shares as 1s equivalent to 51 per cent of the total number of votes cast
(including those conferred pursuant to this article 15 7)

NUMBER, APPOINTMENT AND REMUNERATION OF DIRECTORS

The number of Directors shall not be less than two and not more than six (unless the Investor
Majority agrees otherwise)

An Investor Majority, by notice in wrniting in accordance with article 16 4, may from time to
time appoint one person to be a Director of the Company and each other Group Company
The person holding office pursuant to this article 16 2 1s referred to In these Articles as an
“Investor Director” An Investor Director shall hold office subject to article 20 and may at
any time be removed from office by an Investor Majority

For so long as the Bullvant Shareholder Group andfor theirr Permitted Transferees hold
Shares, they, by notice in wniing in accordance with article 16 4, may from time to tme
appoint one person to be a Director of the Company and each other Group Company Any
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such Director shall hold office subject to article 20 and may at any time be removed from
office by the Bullivant Shareholder Group

Any appointment, replacement or removal of an Investor Director or a Director appointed
pursuant to article 16 3 shall be made by notice in wniting by his appointor and shall take
effect on and from the date on which such notice 1s lodged at the registered office for the
time being of the Company or delivered to a meeting of the Directors

The Board may by resolution from time to time appoint, remove and replace the remaining
Directors, including one person to be the CEO The CEO from time to ime shali hold office
as a Director

No Director shall be required to vacate his office as a Director nor shalli any person be
inehgible for appointment as a Director by reason of his having attained any particular age
and the Directors shall not be required to retire by rotation

Subject always to article 3 4 (Reserved Matters), the remuneration of a CEO, managing
director or any Director who may be appointed to any cother office in the management,
admimistration or conduct of the business of the Company shall from time to time {subject to
the prowisions of any agreement between hirm and the Company) be fixed by the Directors

ALTERNATE DIRECTORS

Each Director shall be entitled to nominate either another Director or any other person willing
to act as his alternate Director, and at his discretion to remove such alternate Director in
each case by notice in wniting to the Company An alternate Director shall have the same
entitement as his appontor to receive notices of meetings of the Directors and to attend,
vote and be counted for the purpose of a quorum at any meeting at which his appointor 1s not
personally present, and generally in the absence of his appointor at such meeting to exercise
and discharge afl the functions, powers and duties of his appointor

Save as otherwise provided in these Articles an alternate Director shall dunng his
appointment be deemed to be a Director for the purpeses of these Articles, shall not be
deemed to be an agent of his appointor, shall alcne be responsible to the Company for his
cwn acts or defaults and shall be entitled to be indemnified by the Company to the same
extent as if he were a Director

An alternate Director shall not in respect of his office of alternate Director be entitled to
recewe any remuneration from the Company nor toc appoint another person as his alternate
The appointment of an alternate Director shall immediately and automatically determine if his
appointor ceases for any reason to be a Director or on the happening of an event which, if he
were a Director, would cause him to vacate the office of Director, or if by written notice to the
Company he shall resign such appointment

POWERS OF DIRECTORS

Subject tc the provisions of the Act, the Memorandum and these Articles and to any
directions given by special resolution, the business of the Company shall be managed by the
Directors who may exercise all the powers of the Company No alteration of the
Memorandum or Articles and no such direction shall invalidate any prior act of the Directors

B4i41 00018/68568374 v3 30




182

18

191
1911
1912

1913

1914

20

201

202

which would have been valid if that alteration had not been made or that direction had not
been given

The Directors may establish and maintain, or procure the establishment and maintenance of,
any pension or superannuation funds (whether contributory or otherwise) for the benefit of,
and give or procure the giving of donations, gratuities, pensions, allowances and emocluments
to, any persons {(including Directors and other officers) who are or were at any time in the
employment or service of the Company, or of any company which 1s or was a subsidiary of
the Company or allied to or asscciated with the Company or any such subsidiary, or of any of
the predecessors In business of the Company or of any such other company, and the
spouses, widows, widowers, famiies and dependants of any such persons, and make
payments to, for or towards the insurance of or provide benefits otherwise for any such
persons

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated in any of the following events namely
if he resigns his office by notice in wniting to the Company,

If he becomes bankrupt or makes any arrangement or composition with his creditors
generally,

if he 1s, or may be, suffering from mental disorder and either

(a) hesadmitted to hospital In pursuance of an application for admission for treatment
under the Mental Heaith Act 1983 or, in Scotland, an application for admission
under the Mental Health (Scotland) Act 1960, or

(b)  an order s made by a Court having junisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder for his detention or for the
appointment of a recewver, curator bonus or other person to exercise powers with
respect to his property or affarrs, or

If he becomes prohibited by law from being a Director

PROCEEDINGS OF DIRECTORS

Subject to the prowvisions of these Articles, the Directors may regulate therr proceedings as
they think fit An Investor Director may call a meeting of the Directors Questions arnising at a
meeting shall be decided by a majonty of votes In the case of an equalty of votes, the
Chairman shall net have a second or casting vote An Investor Director who 1s also an
alternate Director shall be entitled in the absence of his appointor to a separate vote on
behalf of his appaintor in addition to his own vote

Subject to article 21 3 notice of every meeting of the Directors shall be given to every
Director and to his alternate (if any} and the non-receipt of notice by any Director or alternate
Director shall not invahdate the proceedings of the Directors Unless all the Directors indicate
therr willingness to accept shorter notice of a meeting of Directors at least 5 Business Days’
notice save In the case of emergency shall be given of the time place and purpose of the
meeting Every notice of a meeting of the Directors required to be given under these Articles
shall be in wnting and may be served personally or sent by prepaid letter post or facsimile to
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the address for the hme being notified for the purpose and shall be accompanied by an
agenda specifying the business to be transacted In the case of an emergency a notice
period of less than 5 Business Days Is permitted on the basis that before such emergency
meeting is held a telephonic conference call shall be attempted with any Director not present
at such meeting and in respect of whom no apolegy for non-attendance at such meeting has
been recetved Not fewer than 8 fixed meetings of the Board shall take place in each financial
year of the Company on such dates as the Board shall agree prior to the start of each
financial year of the Company (and provided that no more be at more than 8 week intervals)

Any Director resident outside or for the ime being absent from the United Kingdem shall be
entitled to be given reasonable notice of meetings of the Directors to such address if any
{whether inside or outside the United Kingdom) as the Director may from time to time notify
to the Company Every notice of meeting referred to in article 21 2 shall be sent to the
Director resident outside the United Kingdom by pre paid letter by post or facsimile to the
address or number for the time being supplied for the purpose to the Company

The quorum necessary for the transaction of the business of the Directors shall be two
persons present in person or represented by an alternate [|f a notice of meeting has been
given and a quorum is not present within 30 minutes following the time of the meeting, such
meeting shall be adjourned for the same day in the next week at the same time and in the
same place or as near to the same time and in the same place as I1s practicable If within 30
minutes following the time at which such meeting has been reconvened, a quorum Is not
present, the Directors present at the expiry of such 30-minute penod shall constitute a valid
guorum of the Board on that occasion

The continuing Directors or a sole continuing Director may act notwithstanding any vacancies
in their number, but, If the number of Directors is less than the number fixed as the quorum,
they or he may act only for the purpose of calling a general meeting

All or any of the members of the Board or any committee of the Board may participate in a
meeting of the Board or that committee by means of a telephonic conference or any
communication equipment which allows all persons participating in the meeting to hear each
other A persaon so participating shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted In a quorum accordingly Such a meeting shall be
deemed to take place where the largest group of those participating 1s assembled, or, If there
is not such group, where the chairman of the meeting then 1s

All acts done by a meeting of Directors, or of a committee of Directors, or by a person acting
as a Director shall, notwithstanding that it be afterwards discovered that there was a defect in
the appointment of any Director or that any of them were disqualfied from holding office, or
had vacated office, or were not entitled to vote, be as valid as If every such person had been
duly appointed and was qualified and had continued to be a Director and had been entitled to
vote

A resolution in writing signed or approved by letter, facsimile or e-mail by all the Directors
entitled to receive notice of a meeting of Directors or of a committee of Directors shall be as
valid and effectual as if it had been passed at a meeting of Directors or (as the case may be)
a committee of Directors duly convened and held and may consist of several documents in
the same terms each signed by one or more Directors, but a resolution signed by an
alternate Director need not also be signed by his appointor and, If it 1s signed by a Director
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who has appointed an alternate Directer, it need not be signed by the alternate Director in
that capacity

DIRECTORS' INTERESTS AND CONFLICTS

The Directors may {subject to such terms and conditions, If any, as they may think fit from
time to time to impose, and subject always to ther nght to vary or termmnate such
authorisation) authorise, to the fullest extent permitted by law, any matter which would
otherwise resuit in a Director infringing his duty to avoird a situation in which he has, or can
have, a direct or indirect interest that conflicts, or possibly may conflict, with the interests of
the Company and which may reasonably be regarded as lkely to give rise to a conflict of
interest (including a conflict of interest and duty or conflict of duties), provided that the
authorisation 1s only effective if

any requirement as to the quorum at the meeting at which the matter 1s considered 1s met
without counting the Director in question or any other interested Director, and

the matter was agreed to without their voting or would have been agreed to If therr votes
had not been counted

If 2 matter has been authonsed by the Directors in accordance with article 22.1 (an
"approved matter”) then (subject to such terms and conditions, if any, as the Directors may
think fit from time to time to impose, and subject always to their nght to vary or terminate
such authonsation or the provisions set out below), the relevant Director

shall not be required to disclose any confidential information relating {o the approved
matter to the Company If to make such a disclosure would result in a breach of a duty or
obligation of confidence owed by him in relation to or in connection with that approved
matter,

may be required by the Company to maintain in the strictest confidence any confidential
information relating to the approved matter which also relates to the Company,

may be required by the Company not to attend any part of a meeting of the Directors at
which anything relevant to the approved matter is to be discussed and any related board
papers may be withheld from that Director,

may absent himself from discussions, whether in meetings of the Directors or otherwise,
and exclude himself from information, which may be relevant to the approved matter,

shall not, by reason of his office as a Director, be accountable to the Company for any
benefit which he dernives from the approved matter

A Director may, notwithstanding his office or the existence of an actual or potential conflict
between the interests of the Company and those of a group company which would be caught
by section 175(1) of the Act, be a Director or other officer of, or employed by or otherwise
interested n, whether directly or indirectly, any other group company {or such other
undertaking as the majonty holder shall apprave in writing) {(a "group company nterest")
and the Director in question

shall be enttled to be counted in the quorum and to attend any meeting or part of a
meeting of the Directors or a committee of the board of Directors at which any matter
which 1S or may be relevant to the group company interest may be discussed, and to vote
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on any resolution of the Directors or a ccmmittee of the board of Directors refating to such
matter or to take any decision relating to such matter pursuvant to article 3 4 {(Reserved
Matters), and any beard or committee papers relating to such matter shall be provided to
the Director in question at the same time as the other Directors,

shall not be obliged to account to the Company for any benefit which he derives from a
group company interest,

shall not be cbhged to disclose to the Company or use for the benefit of the Company, any
confidential information recewved by him by wvirtue of his group company interest and
otherwise than by virtue of his position as a Director, if to do so would result in a breach of
a duty or obligation of confidence owed by him to any other group company or third party

The provisions of articles 22.1 to 22 3 (inclusive) shall not apply to a conflict of interest which
anises in relation to an existing or proposed transaction or arrangement with the Company but
the following provisions of this article 22 4 and article 22 5 shall apply Any Director may be
interested in an existing or proposed transacticn or arrangement with the Company provided
that he complies with the Act

Without prejudice to the obligation of each Director to declare an interest in accordance with
sections 177 and 182 of the Act, a Director may vote at a meeting of the board of Directors or
of a committee of the board of Directors on any resolution concerning a matter in which he
has an interest, whether direct or indirect, which relates to a transaction or arrangement with
the Company, or in relation to which he has a duty Having so declared any such Interest or
duty he may have, the Director shall be counted in the gquorum present when any such
resolution 1s under consideration and If he votes on such resolution s vote shall be counted

NOTICES

A notice may be given by the Company to any Shareholder either personally or by sending it
by pre-paid post or facsimile to his registered address or to any other address supplied by
him to the Company for the giving of notice to him, but in the absence of such address the
Shareholder shall not be entitled to receive from the Company notice of any meeting A
properly addressed and pre-paid notice sent by post shall be deemed to have been given
upen the first Business Day following that on which the notice 1s posted A Shareholder giving
to the Company an address outside the Untted Kingdom shall be entiled to recewe all
notices by airmail or facsimile (at the Company’s option) A properly addressed and pre-paid
notice by airmail shall be deemed to have been given upon the third Business Day following
that on which the notice 1s posted

A notice given by facsimile shall be deemed to have been given at the same time as it 1s
transmitted

In the case of joint holders of a Share, all notices shall be given to the joint holder whose
name stands first in the register of members of the Company in respect of the joint holding,
and notice so given shall be sufficient notice to all the joint holders

Except as otherwise provided herein, all notices to be given pursuant to these Articles shall
be in wniting
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CAPITALISATION

In article 36 of the Model Articles the words "ordinary resolution” shall be replaced by the words
"special resolution”

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The Directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiartes (other than a Director, former Director or
shadow Director) in connection with the cessation or transfer to any person of the whole or part
of the undertaking of the Company or that subsidiary

INDEMNITY AND INSURANCE

Subject to the provisions of the Act, every Director or other officer of the Cempany shalt be
indemnified out of the assets of the Company against all costs, charges, expenses, losses or
labilites which he may sustain or incur in or about the execution of the duties of his office,
including any habihty incurred by him in defending any proceedings, whether civil or cniminal,
in which judgment 1s given in his favour or in which he 1s acquitted or in connection with any
apphcation in which relief 1s granted to him by any court from habihty for neghgence, default,
breach of duty or breach of trust in relation to the affairs of the Company No Director or other
officer shall be liable for any loss, damage or misfortune which may happen to or be incurred
by the Company in connection with the proper execution by such Director of the duties of his
office This article 26.1 shall only have effect in so far as its provisions are not voided by
section 232 of the Act

The Board shall have power to purchase and maintain for any Directar or other officer of the
Company insurance agamnst any hability which, by virtue of any rule of law, would otherwise
attach to him in respect of any neghgence, default, breach of duty or breach of trust of which
he may be guilty in relation to the Company
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