Company No: 07852509

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

DROPLET ONLINE LTD (the "Company")

8 Juhj 2015

(the "Circulation Date")

Pursuant to Chapter 2 of Part 13 of the Companies Act 2008 (“CA 2006"), the directors of the
Company (the “Directors”) propose that the following resolutions are passed as written
resolutions of the Company, having effect for resolution 1 as an ordinary resolution and for
resolutions 2 and 3 as special resolutions (together, the "Resolutions”) -

ORDINARY RESOLUTION

1 THAT, in accordance with section 551 of the CA 20086, the Directors be generally and
unconditionally authorised to allot shares in the Company up to an aggregate nominal
amount of £53 provided that this authority shali, unless renewed, vared or revoked by
the Company, expire on the date faling five years after the date this resolutron Is

D passed save that the Company may, before such expiry, make an offer or agreement

\ which would or might require shares to be allotted and the Directors may allot shares

in pursuance of such offer or agreement notwithstanding that the autherity conferred

by this resolution has expired This authonty1s in substituton for all previous

authorities conferred on the Directors 1n accordance with section 551 of the CA 2006

but without prejudice to any allotment of shares already made or offered or
agreed to be made pursuant to such authonties

SPECIAL RESOLUTIONS

2 THAT, subject to the passing of resolution 1 and in accordance with section 570 of the

CA 2008, the Directors be generally empowered to allot equity securities (as defined

\ in section 560 of the CA 20086) pursuant to the authonty conferred by resolution 1, as if
\ section 561(1) of the CA 2006 did not apply to any such allotment

3 THAT, the draft articles of association attached to the Resolutions be adopted as the
articles of association of the Company in substitution for, and to the exclusion of, the
\ existing articles of association

We hereby certrfy this to be a

T

For and on behalf of
06/08/2015 4104 Hill Hofstetter Limited

COMPANIES HOUSE
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AGREEMENT

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

The undersigned were at the time the Resolutions were circulated entitled to vote on, and
hereby irrevocably agree to the Resolutions -

5 A\@Lmr 201§

Date
5 huguar 2o

Will Grant Date
David Roberts Date
Peter Roberts Date
Tom Livesey Date
Ruth Roberts Date
Stephen Behan Date
Romy Behan Date
Jule Livesey Date
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AGREEMENT

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

The undersigned were at the time the Resolutions were circulated entitted to vote on, and
hereby irrevocably agree to the Resolutions -

Steffan Aquarone Date
Will Grant Date
‘ ™
l } B , 15
Dawvid erts Date
Peter Roberts Date
Tom Livesey Date
Ruth Roberis Date
Stephen Behan Date
Romy Behan Date
Julie Livesey Date
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AGREEMENT

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

The undersigned were at the time the Resolutions were circulated entitied to vote on, and
hereby rrevocably agree to the Resolubions -

Steffan Aguarone Date
Will Grant Date
David Roberts Date
S hs™
Peter Roberts Date
Tom Livesey Date
Ruth Roberts . Date
Stephen Behan Date
Romy Behan Date
Jule Livesey Date
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Michael Livesey

For and on behalf of Reyker Nominees Limited

Lee Manning

Richard Rundle

Michael Spalter

Brian Stevenson

Matthew Cooper

For and on behalf of Flamingo Way Pty Lirmited

Christopher Lee

Michael & Heather Davis

Andrew Morgan
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Michael Livesey

For and on behalf of Brmingham City Council

For and on behalf of Reg}ker Nominees Limited

Lee Manning

Richard Rundle

Michael Spalter

Bnian Stevenson

Matthew Cooper -

A
Fofzand on behalf of Flamingo Way Pty Linited

Chrlstépher Lee

Michael & Heather Davis

Andrew Morgan
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Michael Livesey

For and on behalf of Birmingham City Council

For and on behalf of Reyker Nominees Limited

Lee Manning

Richard Rundle -

Vichael Spalter

Brian Stevenson

Matthew Cooper

For and on behalf of Flamingo Way Pty Limited

Christopher Lee

Michae! & Heather Davis

Andrew Morgan
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Michael Livesey
For and on behalf of Birmingham City Counci!

For and on behalf of Reyker Nominees Limited

Lee Manning
Richard Rundle
Michael Spalter

Brian Stevenson
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MatthewdCooper T

For and on behalf of Flamingo Way Pty Limuted

Chnistopher Lee

Michael & Heather Davis
Andrew Morgan
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Anndam Das

O N ‘z(':
Wrma

Sandeep Soni

Julan Dobbin

Peter Maloney

John Ward

Luke Courtenay-Smith

Willlam Grant & Steffan Aguarone

Karen Hughes

Richard Phillips-Kerr

A4140-7817-4722

Date

Date

Date

Date

Date

Date

Date

Date

Date

Date

5 A\&S\LA r2ctd




Arindam Das

Gaurav Sharma

Sandeep Soni

Juhan Dobbin

Peter Maloney

John Ward

William Grant & Sta

Karen Hughes

Richard Phillips-Kerr
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Arindam Das Date

Gaurav Sharma Date
Sandeep Soni Date
Julian Dobbin Date
l
Peter Maloney Date '
John Ward Date
Luke Courtenay-Smith Date '
Wilham Grant & Steffan Aquarone Date \
Karen Hughes Date
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NOTES

4140-7817-4722

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

. By Hand delivering the signed copy to Steffan Aquarone at Droplet Online Ltd,
C/O Faraday Wharf Holt Street, Birmingham Science Park, Aston, Birmingham
B7 4BB,

. Post returning the signed copy by post to Steffan Aquarone at Droplet Online
Ltd, C/O Faraday Wharf Holt Street, Birmingham Science Park, Aston,
Birmingham B7 4BB

If you do not agree to the Resolutions, you do not need to do anything you wiil not be
deemed to agree if you fail to reply

Once you have indicated your agreement to the Resclutions, you may not revoke your
agreement

If, within 28 days of the Circulaton Date agreement has not been received, the
Resolutions will lapse If you agree fo the Resolutions, please ensure that your
agreement reaches us within 28 days of the Crreulation Date




We hereby certify thisto be a
true copy of the onginal

Company Number: 07852509 m_ N{RTAE TN
S AvGusT 24 S
For and on behalf of Hill Hofstetter Limited

ARTICLES OF ASSOCIATION
of
DROPLET CONLINE LTD

(Adopted by Special Resolution passed on . Au'judi 2015)

Document Number 4159-5472-9218
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Company Number: 07852509

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
DROPLET ONLINE LTD (the “Company”)
(Adopted by Special Resolution passed on 2015)
PART 1
DEFINITIONS AND INTERPRETATION
1 DEFINITIONS AND INTERPRETATION
11 The definitions set out 1n this Article 1 1 apply in these articles

“Acceptance Period” has the meaning given in Articles 116 or 12 4 (as the case
may be)

“Act” the Companies Act 2006

“Acting in Concert” has the meaning given by the City Code on Takeovers and
Mergers as in force and construed on the Adoption Date

“Adoption Date” the date of adoption of these articles
“Allocated Person” has the meaning given in Article 11 12
“Alternate” has the meanlnhg given In Article 38 1
“Appointor” has the meaning given In Article 38 1
“Authorisation” has the meaning given in Article 30 1
“Authorised Person”

(a) any Director,

(b) the company secretary (if any), or

{c) any person authorised by the Directors for the purpose of signing documents
to which the common seal is applied

“Available Shares” has the meaning given in Article 115

“B Ordinary Shares” the B Ordinary Shares of £0 00002 each in the Company from
time to time

“Business Plan” the business plan (together with the documents annexed to it), In

the agreed form, prepared by or on behalf of the Managers

Decument Number 4159-5472-9218
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“C Ordinary Shareholders” the Holders of the C Ordinary Shares from time to time

*“C Ordinary Shares” the C ordinary shares of £0 00002 each in the Company from
time to time

“Called Shares” “Drag Along Price” has the meaning given in Article 13 4
“Called Shareholders” has the meaning grven in Article 13 1
“Capitalised Sum” has the meaning given in Article 55 1 1

“CC” Crowdcube Limited, registered in England under Number 07014587 of The
Innovation Centre, Exeter University, Rennes Dnive, Exeter, EX4 4RN

“CC Group” means

() CC and any parent or subsidiary for the time being of CC and any
company, corporation or other body of persons which shall have
acquired the whoie or substantially the whole of the undertaking of CC or
any subsidiary of such company, corporation or body (a “CC
Company”),

(n) all or any Investment trusts or tnvestment companies or funds under
common management with or advised by the managers of, or advisers
to, or nominee for, any CC Company, or

() any fund, partnership or other entity managed by a CC Company,

and member of the CC Group shall be construed accordingly
“Chairman” the chairman of the Company from time to time

“Chairman of the Meeting” the person chainng the relevant general meeting in
accordance with Article 57

“Co-tnvestment Scheme® a scheme under which certain officers, employees or
partners of an Institutional Investor are entilted (as individuals or through a body
corporate or any other vehicle} to acquire Equity Shares

“Control” in relation to a bedy corporate, means the power of a person to secure that
the affairs of the body corporate are conducted in accordance with the wishes of that
person

(a) by means of the holding of shares, or the possession of voting power, 1n or In
relation to that or any other body corporate, or

(b) by wvitue of any powers conferred by the constitutional or corporate
documents, or any other document, regulating that or any other body
corporate

Document Number 4159-5472-9218
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“Conflict” has the meaning given in Article 30 1
“Conflicted Director” has the meaning given in Article 30 1

“Connected Person” a person connected with another within the meaning of section
839 of ICTA

“‘D Ordinary Shareholders” the Holders of the D Ordinary Shares from time to time

‘D Ordinary Shares" the D ordinary shares of £0 00002 each in the Company from

time to time
“Deferred Shareholders” the Holders of the Deferred Shares from time to time

“Deferred Shares” the deferred shares of £0 00002 each in the Company from tme
to time

“Director” a director of the Company, including any person cccupying the position of

director, by whatever name called

“Distribution Recipient” in relation to a Share n respect of which a dividend or
other sum 1s payable

{(a) the Holder of that Share,

(b) if that Share has two or more joint Holders, whichever of them 1s named first

In the register of members, or

(c) If the Holder is no longer entitled to that Share by reason of death or
bankruptcy, or otherwise by operation of law, the Transmittee

“Drag Along Notice” “Drag Along Price” has the meaning given in Article 13 3
“Drag Along Option" has the meaning given in Article 13 1
“Drag Along Price” has the meaning given in Articie 13 2

“E Ordinary Shares” the E ordinary shares of £0 00002 each in the Company from
time to time

“Electronic Form” has the meaning given in sechon 1168 of the Act

“Eligible Directors” n relation to any matter, the Directors who would have been
entitled to vote on, and whose votes would have been counted in respect of, that
matter had it been proposed as a resolution at a Directors’ meeting

“Elgible Shareholders” each Holder of Equity Shares at the close of business on
the date the relevant Transfer Notice 1s deemed served (excluding the shareholder
who served the Transfer Notice and any other shareholder whe at any time before
that date has given a current Transfer Notice in respect of any Equity Share)

Document Number 4159-5472-9218
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“EMI Option Scheme” means the Droplet Online Ltd EMI Scheme adopted by the
Company on 1 August 2013 whereby options will be granted in respect of up to 2,200
Ordinary Shares

“EMI Option Shares” Ordinary Shares 1ssued pursuant to the EMI Option Scheme
“Employee” a director and/or employee of any Group Company

“Equity Securnities” has the meaning given in section 560(1) of the Act

“Equity Shareholders” the Holders of the Equity Shares from time to time

“Equity Shares” the Ordinary Shares, the B Ordinary Shares, the C Ordinary
Shares, the D Ordinary Shares and the E Ordinary Shares

“Excess Securities” has the meaning given in Article 8 1

“Expert” a firm of chartered accountants (acting as an expert and not as an
arbitrator) nominated by the parties concemed or, in the event of disagreement as to
nomination for a period of seven days, appointed on the application of any of the
parties concerned by the President for the tme being of the Inshtute of Chartered
Accountants in England and Wales

“Fair Price” the price per Share agreed between the relevant Seller and the
Company within 10 days after the Transfer Notice Date cr falling such agreement, the
price determined by the expert pursuant to Article 11 4

“Fully Paid” n relation {o a Share, that the nominal value and any premium to be
paid to the Company in respect of that Share have been Paid to the Company

“Group!!
(a) the Company,
{b} any company which 1s from time to time a subsidiary of the Company, and

{c) any company of which the Company i1s a subsidiary from time to time (its
holding company) and any other subsidianes of any such helding company

from time to time
“Group Company” any member of the Group
“Hard Copy Form” has the meaning given in section 1168 of the Act

“Holder” n relation to a Share, the person whose name i1s entered in the register of
members as the holder of that Share from time to time

“]JCTA” the Income and Corporation Taxes Act 1588

“Institutional Investor” any Shareholder which 1s a fund, parinership, body
corporate, trust or other entity whose principal business is to make investments

“Interested Director” has the meaning given in Articie 31 1

Document Number 4159-5472-9218
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“Investors” the Holders of the B Ordinary Shares, the C Ordinary Shares and the D
Ordinary Shares in issue from time to time

“Investor Consent” the giving of prior written consent by the Investor Majority

“Investor Majority” the Holders of more than 50% of the Investor Shares in 1ssue

from time to time
“Investor Shareholders” the Investors in therr capacity as Shareholders

“Investor Shares” the B Ordinary Shares, the C Ordinary Shares and the D Ordinary
Shares in 1ssue from time to time

“Issue Price” In relation to any Share, the price at which that Share 1s 1ssued (betng
the aggregate of the amount paid In respect of the nominal value of that Share and
any share premium on that Share)

“L CIF”" means LCIF LLP, incorporated with company number OC396839 and whose
registered office 1s at 125 London Wall, London, EC2Y S5AL

“LCIF Group” LCIF, any subsidiary for the time being of LCIF and any company,
corporation or other body of persons which shall have acquired the whole or
substantially the whole of the undertaking of LCIF or any subsidiary of such company,
corporation or body and any other body to which the statutory functions of LCIF have
been delegated or a LCIF Successor and the expression “member of the LCIF Group”
shall be construed accordingly

“Listing” the admission of any Shares to listing on the Official List of the UK Listing
Authonty and to trading on the market for listed secunties of the London Stock
Exchange plc and such admission becoming effective or the grant of permission for
any Shares to be dealt in on any recognised investment exchange (as defined in
section 285(1)(a) of the Financial Services and Markets Act 2000) or any other public
secunties market {including AIM) and such permission becoming effective

“Majority Decision” a majonty decision taken at a Directors’ meeting
“Managers” Steffan Aquarone and Willam Grant

“Offer” has the meaning given in Article 12 3

“Offer Notice” has the meaning given in Article 11 6

“QOrdinary Resolution” has the meaning given In sechion 282 of the Act

“Ordinary Shares" the ordinary shares of £0 00002 each in the Company from time
to time

“Paid” paid or credited as paid

Document Number 4155-5472-9218
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“Participate” has the meaning given in Articte 26 1 and “Participating” shall be
construed accordingly

“Persons Entitled” has the meaning given in Article 55 1 1

“Proxy Notice" has the meaning given in Article 63 1

“Proxy Notification Address” has the meaning given in Articie 64 1
“Qualifying Person”

(a) an individual who 1s a Shareholder,

(b} a person authonsed under section 323 of the Act to act as the representative
of a company in relation to the relevant general meeting, or

(c) a person appointed as proxy of a Shareholder in relation to the relevant
general meeting

“Relevant Director” any director or former director of any Group Company
“Sale Notice” has the meaning given in Article 11 13

“Sale Price” the price per Share for transfer the Sale Shares determined In
accordance with Article 11 4

“Sale Shares” has the meaning given in Article 11 2

“Second Acceptance Period” has the meaning given in Arlicle 11 9
“Second Available Shares” has the meantng given in Article 119
“Second Offer Notice” has the meaning given in Article 11 9
“Seller” has the meaning given in Article 11 1

“Selling Shareholders™ has the meaning given in Article 13 1
“Shareholder” a person who 1s the Holder of a Share

“Shares” shares In the Company

“Share Sale” the sale of any Interest in Equity Shares in the capital of the Company
(whether in one transaction or a sernes of related transachons) resulting n the
transferee (either alone or together with its Connected Persons) having Control of the
Company

“Special Resolution” has the meaning given in section 283 of the Act
“Subsidiary” any company which i1s a subsidiary of the Company from time to time
“Third Party Purchaser” has the meanng given in Article 13 1

“Total Sale Condition™ has the meaning given in Article 11 2

“Transaction” has the meaning given in Article 31 1

Document Numbar 4155-5472-9218
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12

13

14

“Transfer Form™ an instrument of transfer of Shares in any usual form or in any
other form approved by the Directors, which I1s executed by or on behalf of the

transferor
“Transfer Notice” has the meaning given n Article 11 1

“Transfer Notice Date” the date upon which a Transfer Notice s served or deemed
to be served

“Transmittee” a person entitled to a Share by reason of the death or bankrupicy of a
Shareholder or otherwise by operation of law

“Unamimous Decision” has the meanmg given in Article 24 1
“Unsold Shares” has the meaning given in Article 11 16
“Unsold Shares Notice” has the meaning given in Article 11 16

“Writing” the representation or reproduction of words, symbols or other information
in a visible form by any method or combination of methods, whether sent or suppled
in Electronic Form or otherwise

The rules of interpretation set out in Articles 13 to 19 (inclusive) apply in these
articles

A reference to
131 a “person” includes a reference to

1311 any indwidual, firm, partnership, unincorporated
asscciation or company wherever incorporated or situate,
and

1312 that person’s legal personal representatives, trustees In
bankruptcy and successors,

132  “bankruptcy” includes individual insolvency proceedings in a junsdiction
other than England and Wales or Northern Ireland which have an effect
similar to that of bankruptcy,

133 a “document” Includes, unless otherwise specified, any document sent
or supplied in Electrenic Form, and

134 a “company” shall include any company, corporaton or other body
corporate, wherever and however incorporated or established

Unless the context otherwise requires
141 words dencting the singular shall include the plural and vice versa,

142  words denoting a gender shall inciude alt genders, and

Oocument Number 4159-5472-92138
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15

16

17

18

19

143 references to (or to any specified provision of) these articles or any other
document shall be construed as references to these articles, that
provision or that document as In force and as amended from time to tme

Unless stated to the contrary, a reference to a statute, statutory provision or
subordinate legislation includes a reference to it as modified, replaced, amended
and/or re-enacted from tme to ttme (before or after the Adoption Date) and any prior
or subseguent legislation made under it but this Article 1 5 shall not operate so as to
Impose on any person any greater obligation than would otherwise apply

Unless the context otherwise requires, words or expressions used n these ariicles
shall have the same meaning as in the Act

Any phrase introduced by the terms “including”, “include”, “in particular” or any
similar expression shall be construed as illustrative and shall not imit the sense of the
words preceding those terms

A reference to an “Article” is to an article of these articles

A reference to a “transfer of Shares” or any similar expression shall include a
transfer of any interest in any Shares (whether legal, beneficial or otherwise) and any
charge, mortgage or other encumbrance granted cver any Shares

PART 2
SPECIFIC PROVISIONS

2 SHARE CAPITAL

The share capital of the Company 1s comprised of Equity Shares

3 SHARE RIGHTS (INCOME)

31

32

33

The profits of the Company availlable for distnbution shall be applied amongst the
Equity Shareholders (par passu as if the Equity Shares constituted one class of
share)

The Company shall procure that each other Group Company which has profits
avallable for distribution shall, from time to ttme, declare and pay to the Company
such dividends as are necessary to permit lawful and prompt payment by the
Company of any dividends due for payment

The provisions of this Article 3 are subject to the provisions of Article 48
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4 SHARE RIGHTS (CAPITAL)

41 On a return of assets or an exit (whether on iquidation, capital reduction, IPO, trade

sale, disposal or otherwise), the assets of the Company remamning after the payment

of its labilites shall be applied

411 first In paying to the C Ordinary Shareholders a sum equal to the Issue
Price for each Share held by them,

412 next in paying to the Equity Shareholders (save for the C Ordinary
Shareholders) a sum equal to the Issue Price of each Equity Share held
by them,

413 next in paying to the Equity Shareholders (pan passu as If the Equity
Shares consttuted one class of share and pro rata to the number of
Equity Shares held) until such time as the Equity Shareholders each
receive £10,000,000 per Equity Share,

414 next in paying to the Deferred Shareholders 1p per Deferred Share, and

415 finally, the balance of those assets shall be distnbuted amongst the
Equity Shareholders (pan passu as If the Equity Shares constituted one
class of Share and pro rata to the number of Equity Shares held)

5 ORDINARY SHARE RIGHTS (VOTING)
51 On a show of hands at a general meeting every Equity Shareholder who (being an

individual) 1s present in person or by one or more proxies or {being a corporation) I1s

present by one or more duly authonsed representatives or proxies, shall have one

vote, and

52 On a vote on

521

5§22

a resolution on a poll taken at a general meeting, or
a written resolution,

every Equity Shareholder shall have one vote for every Equity Share he
holds

53 Without prejudice to the nights attaching to the Equity Shares, the holders of the

Deferred Shares shall not be entitled to receive notice of, or {o attend or vote at,

general meetings of the Company

6 CONVERSION OF E ORDINARY SHARES

61 In the event that any EM! Option Shares are issued then simultanecusly with the

issue of such EM! Option Shares an equal number of E Ordinary Shares will
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automatically and without any further action or resolution be converted into Deferred
Shares

62 Forthwith after conversion takes effect the holders of the resultng Deferred Shares
shall send to the Company the certificates in respect of their respective holdings of E
Ordinary Shares The Company shall 1ssue to such holders certificates for the
Deferred Shares resulting from the conversion

63 If there 15 more than one holder of E Ordinary Shares any conversion shall be made
among such holders pro rata (as nearly as may be) to their respective holdings
7 DEFERRED SHARES

71 The Deferred Shares

711 shall be n certificated form, unless the Directors determine otherwise,
and
712 shall not be Equity Shares for the purposes of these articles or equity

securities, relevant shares or relevant employee shares for the purposes
of the Act

72 The passing by the Company of any special resofution for the cancellation of the
Deferred Shares for the aggregate sum as a class of £1 by means of a reduction of
capital shall not constitute a vanation, medificaton or abrogation of the nghts
attaching to the Deferred Shares and, accordingly, the Deferred Shares may at any
time be cancelled for the aggregate consideration as a class of £1 by means of a
reduction of capital effected in accordance with any availlable procedure under the Act
without any such sanction on the part of the holders of the Deferred Shares

73 The holders of Deferred Shares (in that capacity only} shall be deemed to confer
irrevocable authority on the Company as attorney for each holder of Deferred Shares
any time to rrevocably appoint any person on behalf of, and as attorney for, any
holder of the Deferred Shares to execute any agreement to transfer and/or a transfer
of the same for £1 (allocated pro rata over the whole class of Deferred Shares) to
such person (whether or not an officer of the Company) as the Directors may
determine as the custodian thereof and/or for the Company to purchase the same (in
accordance with the provisions of the Act) whether from any person (whether or not
such custodian) for an aggregate consideration of £1 for the whole class (and pro rata
for any part only of the class) and upon giving one day's prior notice to the holders of
the Deferred Shares so to be purchased and pending any such transfer to retain the
certificate or certificates for such Shares

74 No Deferred Share or any nght or interest therein may be iransferred to any person
without the consent of the Board
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75 The special nghts conferred by the Deferred Shares shall be deemed not to be

modified or abrogated by ihe creation or 1ssue of further Shares ranking par passu or

in prionty to or subordinate to the Deferred Shares

76 On a Listing or a Share Sale the holders of the Deferred Shares shall be entitied to 1p

per Deferred Share

8 RESTRICTED ACTIONS AND CLASS RIGHTS
81 The Company shall not take any of the following actions without seeking prior
tnvestor Consent
811 any matenal change to the nature of the Company or carrying cn any

818
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business cother than the business currently operated by the Company,

any acquisition or disposal of

8121 any undertaking, business, company or securties of a
company, or

8122 any assets or property (other than in the ordinary course of
business),

by the Company,

any actual or proposed reorganisation or liquidaton or similar, of the
Company,

otherwise than in the normal and ordinary course of business or as set
out In the Business Plan, any agreement to provide any form of finance
to the Company above £50,000,

the creation of any charge or other security over any assets of property of
the Company other than any debenture or charge required to provide
funding referred to In article 8 1 6,

any reduction of the share capital or variation of the nghts attaching to
any class of Equity Shares or any redemption of Equity Shares,

the incurring of any capital expenditure (including obligatiens under hire-
purchase and leasing arrangements) of any item or project of greater
than £50,000 {exclusive of VAT),

any propesed transfer or assignment of all or a majority of the Company’s
customer base or any proposed grant of any option or the entry into any
agreement for the same,

passing any resolution for its winding up or presenting any pettion for its
administration (unless it has become insolvent),
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8§110 otherwise than in the ordinary course of business, acquinng or disposing
of any intellectual property nghts whether absolutely, by way of licence or

otherwise,
8111 a Listing or Share Sale

82 No variation of the nghts attaching to any class of Equity Shares shall be effective
unless approved by ordinary resolution of the Holders of the relevant class of Equity
Shares

9 UNISSUED SHARES

Subject to these articles, the pre-emption provisions of sections 561 and 562 of the Act shall
apply to any allotment of Equity Securities by the Company (whether or not they are, or are to
be, wholly or partly paid up otherwise than in cash) provided that

91 the Equity Shareholders who accept Equity Secunties so offered shall be entitled to
indicate that they would accept Equity Secunties that have not been accepted by
other Equity Shareholders (“Excess Securities”) on the same terms as onginally
offered to all Equity Shareholders, and

92 any Excess Securties shall be allotted to those Equity Shareholders who have
appled for any of them in proportion to the number of Equity Shares then held by
them respectively (but without allocating to any Equity Shareholder a greater number
of Excess Secuntes than the mawximum number applied for by that Equity
Shareholder} and any remaining Excess Securities shall be allocated by applying this
Article 9 2 without taking account of any Equity Shareholder whose application has
already been fully satisfied, and

93 any Excess Securities not allotted or not capable of being allotted as specified above
except by way of fractions shall be under the control of the Directors, who may, allot,
grant options over or otherwise dispose of them to such persons, on such terms, and
in such manner as they think fit, provided that those Excess Securities shall not be
disposed of on terms which are more favourable than the terms on which they were
offered to the Equity Shareholders

10 SHARE TRANSFERS

101 The Directors shall only refuse to register a transfer of Shares If they are specifically
required or authonsed to do so by these articles If the Directors do refuse to register
a transfer of Shares, they must, as soon as practicable and n any event within two
months after the date on which the relevant Transfer Form was lodged with the
Company, return that Transfer Form to the transferee with the notice of refusal unless
they suspect that the proposed transfer may be fraudulent
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102

103

104

105

106

107

108

109

The Directors shall refuse to register any transter of Shares made in contravention of
the provisions of these articles

Any transfer of Shares made or purported to be made in contravention of the
provisions of these articles shall be of no effect

Shares shall be transferred by means of a Transfer Form

No fee may be charged for registering any Transfer Form or other document relating
to or affecting the title to any Shares

The Company may retain any Transfer Form which s registered

The transferor remains the Holder of a Share until the transferee's name 1s entered In
the register of members as Holder of it

Notwithstanding any contrary provisions in these Articles, an Institutional Investor
shall be entitled to transfer Equity Shares to any affiliate or person and the Directors
shall not dechne to register any such transfer of Equity Shares, nor may they suspend
registration thereof, of any affillate or other person to which Equity Shares have been
transferred

The Directors shall register a transfer of Shares complying with one or more of the
following conditions (declaring for the avoidance of doubt that any transfers
complying with the conditions set out in Articles 1091 and 109 2 may be made

without restriction as to price or otherwise) -

1091 a transfer or transmission of a Share by any member of the LCIF Group
to any other member of the LCIF Group or tc any member of the CC
Group,

1092 a transfer or transmission of a Share by any member of the CC Group to
any other member of the CC Group or to any member of the LCIF Group

1010 Notwithstanding any contrary provisions in these Articles, an Institutional Investor

may transfer any Shares without restnction at any time to
10 10 1 a Co-Investment Scheme,

10102 n the case of a Co-Investment Scheme which holds shares through
ancther undertaking

101021 to any cother undertaking which holds or 1s to hold the
Shares for the Co-Investment Scheme, and/or

101022 to any officer, employee or partner enttled to the Shares
under the Co-Investment Scheme,

10103 an acquiror of the whole or substantially the whole of the Institutional
Investor's portfolio of companies, or
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10104 a third party or parties in the event that the Holders of all the Equity

Shares wish to sell or transfer all the Equity Shares to such third party or
parties

10 11 Notwithstanding any contrary provision in these Articles, any Shareholder may

transfer any Shares without restnction at any time to any third party with Investor

Consent

" VOLUNTARY TRANSFERS

111  Any Shareholder who wishes to transfer any Shares other than pursuant to Articles
108,109, 1010, 12 cr 13 {the “Seller”) shall give the Company notice in Wnting (the
“Transfer Notice”) Once given the Transfer Notice shall be rrevocable

112  The Transfer Notice shall specify

1121

1122

1123

1124

the number of Shares the Seller wishes to transfer (the "Sale Shares”),

whether the Seller has received an offer from a third party for the Sale
Shares and If so the identity of that third party and the price offered by
that third party for the Sale Shares,

the price per share at which the Seller wishes to sell the Sale Shares,
and

whether the Seller wishes to iImpose a condition that unless zll the Sale
Shares are sold none shall be sold (a “Total Sale Condition™)

113 By gwving the Transfer Notice, the Seller appoints the Company (acting by the

Directors) as his agent with the power to sell the Sale Shares (with all nghts attaching

to them) in accordance with the provisions of these articies

114  The Sale Price shzll be the Far Price If the Fair Price 1s to be determined by an

Expert

1141

1142
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the Company shall immediately instruct the Expert to determine the Fair
Price on the basis which, in the Expert’'s opinion, represents a fair price
for the Sale Shares at the Transfer Notice Date as between a willing
seller and a willing buyer and, in making that determination, the Expert
shall ignore the fact that the Sale Shares represent (If that i1s the case) a
minonty or majorty interest In the share capital of the Company and In
certain circumstances can be subject to the compulsory transfer
requirements of Article 13),

the Expert shall certify the Far Prnice as soon as possible after being
instructed by the Company and in so certifying, the Expert shall be
deemed to be acting as expert and not as arbitrator and the Arbitration
Act 1996 shall not apply,
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117

114 3 the cerfificate of the Expert shall, in the absence of manifest error, be
final and binding, and

1144 the Company shall procure that any certificate required pursuant to this
Article 11 4 15 obtained as soon as possible and the cost of obtaining that
certificate shall be borne by the Company unless

11441 such an arrangement would be unlawful, or

11442 the Fairr Price as determined by the Expert 1s the same as,
or within 10% of, that price (iIf any) which the Company had
previously notified to the Seller as being in its opinion the
fair price for the Sale Shares, in which case the cost shall
be borne by the Seller

Within 30 days of the Fair Value having been determined the Sale Shares shall be
offered to the Company at the Sale Pnce The Company shali within 6 weeks
indicate whether it wishes to purchase any of the Sale Shares and If so, how many |If
all of the Sale Shares are to be purchased by the Company, the provisions of articles
11 6 to 11 16 (inclusive) shall not apply If none or some only of the Sale Shares are
so allocated, all the remaining provisions of this article shall have effect shall apply to
the Sale Shares not so allocated (the “Available Shares”)

The Company shall on the day immediately following the expiry of the six week period
referred to 1n Article 11 5 give written notice (the “Offer Notice”} to each Eligible
Shareholder offerning for sale at the Sale Price the Availlable Shares The Offer Notice
shall specify that each Eligible Shareholder

1161 s enttled to apply for some or all of the Sale Shares, and

1162 shall, if he wishes to apply, have a perod of 25 days from the date of the
Offer Notice (the “Acceptance Period”) within which to deliver his
applcation for Sale Shares to the Company, and

1163 whether the Transfer Notice contained a Total Sale Condition
Subject to Article 11 11 on the expiry of the Acceptance Period

117 1 if the total number of Available Shares apphed for i1s equal to or less than
the tatal number of Available Shares, the Company shall allocate to each
Eligible Shareholder the number of Avallable Shares he applied for, or

1172 f the total number of Available Shares applied for is greater than the total
number of Avallable Shares, the Avallable Shares shall be allocated,
subject to Article 11 8, to satisfy the applications of holders of the
Ordinary Shares, the B Ordinary Shares, the C Ordinary Shares, the D
Ordinary Shares and the E Ordinary Shares (as if they constituted one
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class of share)

118 If there are insufficient Avallable Shares to satisfy the applications of a particular
class of Share, the Available Shares shall be allocated to those holders in proportion
(as nearly as possible without involving fractions) to theirr existing holdings of Equity
Shares of that class but without allocating to any Eligible Shareholder a greater
number of Available Shares than the maximum number applied for by him

119 If the provisions of Article 117 1 apply (save where the total number of Available
Shares applied for 1s equal to the total number of Avallable Shares), the Company
shall give written notice (the “Second Offer Notice”) to each Eligible Shareholder
(that have not been allocated Available Shares pursuant to the preceding provisions
of this Clause (the “Second Available Shares")) offering for sale at the Sale Price
the Second Avallable Shares The Second Offer Notice shall specify that these
Eligible Shareholders shall have a penod of 25 days from the date of the Second
Offer Notice (the “Second Acceptance Period™} within which to apply for some or all
of the Second Available Shares

1110 On the expiry of the Second Acceptance Penod the Company shall allocate the
Second Available Shares as follows

1110 1 if the total number of Second Availlable Shares applied for 1s equal to or
less than the total number of Second Availlable Shares, each Eligible
Shareholder shall be allccated the number of Second Availlable Shares
he apphed for, or

1110 2 if the total number of Second Available Shares applied for 1s greater than
the total number of Second Avalable Shares, the Second Available
Shares shall be allocated to the Ehgible Shareholders 1n proportion (as
nearly as possible without invoiving frachons} to therr existing holdings of
Shares, (but without allocating to any Elgible Shareholder a greater
number of Second Available Shares than the maximum number applied
for by him)

1111 If the Transfer Notice contained a Total Sale Condition, the Company shall not
aliocate any of the Avallable Shares pursuant to Articles 11 7 to 11 10 unless all of
the Sale Shares can be so allocated

1112 Allocations of Sale Shares made by the Company pursuant to thus Article 11 shall
constitute the acceptance by any Offeree and any Elgible Shareholders to whom
they are allocated (each an “Allocated Person”) of the offer to sell those Sale Shares
on the terms offered to them (provided that no person shall be obliged to take more
than the maximum number of Sale Shares that he has indicated to the Company he

is willing to purchase)

Document Number 4155.5472.9218
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1113 The Company shall immediately on allocating any Sale Shares give notice in Writing
{(a “Sale Notice™} to the Seller and to each Allocated Person of the number of Sale
Shares so allocated and the aggregate price payable for them Completion of the
sale and purchase of those Sale Shares in accordance with the Sale Notice shall take
pltace within five days after the date of the Sale Notice On completion

1113 1 each Allocated Person (other than the Company) shall pay the purchase
price In respect of the relevant Sale Shares

111311 to the Seller, or

111312 if the Seller 1s not present at completion, to the Company
to be held on trust (without interest) for the Seller (and the
receipt of the Company for the purchase price shall be a
good discharge to that Allocated Person (who shall not be
beund to see to the application of it)),

11 13 2 if the Company i1s an Allocated Person, it shali

111321 pay the purchase price for the relevant Sale Shares to the
Seller, or
111322 if the Seller is not present at completion, hold the purchase

price for the relevant Shares on trust (without interest} for
the Seller, and

11 13 3 the Seller shall transfer the relevant Sale Shares to the relevant Allocated
Person and deliver the relevant share certificates

11 14 If the Seller defaults in transferring any Sale Shares to an Allocated Person pursuani
to Article 11 13, the Company 1s unconditionally and irevocably authorised to appoint
any person as agent of the Investor to execute a Transfer Form for those Sale Shares
n the name, and on behalf, of the Seller (and to do such other things as are
necessary to transfer the relevant Sale Shares pursuant to this article 11 and, when
that Transfer Form has been duly stamped

1114 1 where the Allocated Person 1s not the Company, the Company shall
cause the name of that Allocated Person to become the Holder of those
Sale Shares, and

11 14 2 where the Allocated Person is the Company, the Company shall cause
those Sale Shares to be cancelled in accordance with the Act,

and after that the validity of the proceedings shall not be questioned by any person

1115 Any money held on trust by the Company for the Seller in respect of any Sale Shares
shall only be released to the Seller on production of the relevant share certfficates (or
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1116

an appropriate indemnity for any lost share certificates) for the Sale Shares that have
been transferred to Allocated Persons

if the Company cannot allocate all of the Sale Shares pursuant to Articles 117 to
11 10, the Company shall immediately notify the Seller in Writing (the “Unsold
Shares Notice”) The Seller may, with the pnor written consent of the Board, within
three months of the date of the Unsold Shares Notice

1116 1 if the Transfer Notice contained a Total Sale Condibon, sell all (but not
some only) of the Sale Shares, or

11 16 2 If the Transfer Notice did not contain a Total Sale Condition, sell all or
any of the Sale Shares that have not been allocated pursuant to Articles
11 7 to 11 10 (the “Unsold Shares"),

to any person at any price per Share which i1s not less than the Sale Price The
Directors may require the Seller to satisfy them that any transfer of Shares pursuant
to this Article 11 16 1s In pursuance of a sale in good faith for the consideration stated
in the transfer and If they are not satisfied they may refuse to register any relevant
Transfer Form

TAG ALONG RIGHTS

121

For the purposes of this article

1211 the expression “Buyer” means any one person (whether or not an
existing member of the Company) but so that any Assoctate of any such
person shall be deemed to be such person,

1212 the expression “acquire” means to be or become the legal or beneficial
owner of

12121 Equity Shares (or the nght to exercise the votes attaching
to Equity Shares), whether directty or indirectly and
whether by the 1ssue, transfer, renunciation or conversion
of shares or otherwise and whether all at one time or not,

12122 Equity Shares resulting from the exercise of all options,
convertible Shares, convertible options (where they have
become fully and unconditionally exercisable at such time),
and,

12123 Equity Shares resulting from the converston of any
convertible loans (where they are convertible at such time},

1213 the expression “Associate” means
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122

123

12131 the husband, wife, cmil partner, mother, father,
grandmother, grandfather, brother, sister, child (including
adopted child) or cther lineal descendant of the relevant
person,

12132 the trustees of any settlement (whether or not set up by the
relevant person) under which the relevant person and/or
any other Associate of the relevant person is or Is capable
of betng a beneficiary,

12133 any nominee or bare trustee for the relevant person or any
other Associate of the relevant person,

12134 if the relevant person 1s a company, any subsidiary or
holding company of the relevant person and any other
subsidiary of any such holding company,

12135 any person with whom the relevant person or any
Associate of the relevant person 1s connected, the question
of whether any such person i1s so connected faling to be
determined for this purpose In accordance with the
provisions of section 839 Income and Corporation Taxes
Act 1988, and

12136 any perscn with whom the relevant person 1s Acting In
Concert,

1214 the expression “a Controlling Interest” means 50 per cent or more of all
the 1ssued Equity Shares

Notwithstanding anything to the contrary contained in these articles, no Buyer shall
be enttled or permitted to acquire, and no Shareholder shall transfer any Equity
Shares (or any Interest therein) if, as a result, a Buyer (any Equity Shares or any
interest 1n any Equity Shares held by an Associate of the Buyer being treated as
being held by the Buyer for this purpose) would acquire a Controlling Interest in the
Company n one or a series of connected transactions unless and until the Buyer has
first made offers, in accordance with Articles 12 3 and 12 4, to all the Shareholders to
purchase from the Shareholders their entire holdings of Equity Shares in the capitaf of
the Company

Each such offer as 1s referred to in Article 12 2 (an “Offer”) must provide for the
consideration per share to be not less than the highest consideration given or agreed
to be given by the Buyer for shares of that class (and for this purpose the Equity
Shares shall be treated as the same class of share) dunng the period when the Offer
remains open for acceptance or within 12 months prior to its commencement (the
“relevant period”) For these purposes, "highest consideration” means
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1231 If only cash is offered under the Offer, or if the Buyer has acquired any
shares of that class for cash in the relevant period, the highest amount of
cash per share thus offered or paid, .

1232 If, wn the absence of this article, a non-cash consideration with a cash
alternative would be offered under the Offer, or if the Buyer has acquired
any shares of that class for cash in the relevant period, the highest
amount of cash per share thus offered or paid,

1233 If, In the absence of this article, a non-cash consideration with no cash
alternative would be offered under the Offer, but the Buyer has acquired
any shares of that class for cash in the relevant period, the highest
amount of cash per share thus paid, and

1234 if n the absence of this article, a non-cash consideration with no cash
alternative would be offered under the Offer, and the Buyer has not
acquired any shares of that class for cash in the relevant perod, the
highest non-cash consideration per share thus offered,

and In calculating the price at which an Offer 1s required to be made for the purposes
of this agreement there shall be brought into account any other consideration (in cash
or otherwise) recewed or receivable by any Shareholder (or any Associate of such
Shareholder) which, having regard to the substance of the relevant transachon as a
whole, can reascnably be regarded as part of the consideration paid {or provided) or
payable (or to be provided) for the Equity Shares in question

124 In addition, any Offer must be made by notice In writing, must be open for acceptance
and irrevocable for a period specified by the Board of not less than 30 and not more
than 80 days (the expiry date of which penod shall be set out in such notice) (the
"Acceptance Period"), must nct contain any requirement for the Investors to give
any representation, warranties or undertakings other than as io thewr capacity and
capability to sell the relevant Equity Shares and all nghts thereto and interests therein
free from any option, lien, charge or other encumbrance and must not be subject to
any condition

125 If by the exprry date of the Acceptance Period, the Buyer has not acquired a
Controling Interest then such Offer shall be deemed not to have been made to the
extent that the Buyer shall not be entitled to acquire & Controlling Interest at any time
thereafter unless and until he has made further Offers

13 DRAG ALONG RIGHTS

131 If the holders of Shares compnsing more than 50% of the Equity Shares of the
Company (the “Selling Shareholders”) wish to transfer all their interest in the Equity
Shares to a bona fide purchaser on an arm’s length basis (the *“Third Party
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132

133

134

135

136

137

138

139

Purchaser’) the Selling Shareholders shall have the option (the "Drag Along
Option”) to require all other holders of Shares (the “Called Shareholders”) to sell
with full title guarantee and free from all encumbrances and transfer all thewr Equity
Shares to the Third Party Purchaser or as the Third Party Purchaser shall direct in
accordance with this Article 13

The total amount of any cash and non-cash consideration recevable by the Selling
Shareholders and Called Shareholders for each Equity Share (whether on completion
of the sale of the Equity Shares or at any time thereafter and whether conditional,
contingent or otherwise) shall be the “Drag Along Price” for the purpose of this
Clause

The Seling Shareholders may exercise the Drag Along Option by giving written
notice to that effect (a “Drag Along Notice”) at any time before the transfer of the
shares of the Selling Shareholders

A Drag Along Notice shall specify that the Called Shareholders are required to
transfer all their Equity Shares (the “Called Shares”) pursuant to this Article 13 4, the
person to whom they are to be transferred, the Drag Along Price and the proposed
date of transfer

A Drag Along Notice is irevocable but the Drag Along Notice and all obhigations
thereunder will lapse If for any reason there i1s not a sale of shares by the Selling
Shareholders to the Third Party Purchaser within 75 days after the date of the Drag
Along Notice If a Drag Along Notice lapses the Selling Shareholders shall be entitled
to give a further Drag Along Notice or Notices either in respect of the same Third
Party Purchaser or otherwise

After a Drag Along Nobice has been served and before 1t has lapsed no Called
Shareholder may transfer any shares held by him other than n accordance with the
Drag Along Notice without the consent of the Selling Shareholders

The Called Shareholders shall be obliged to sell each of the Called Shares to the
Third Party Purchaser

Upon any person, following the 1ssue of a Drag Along Notice, becoming a member of
the Company pursuant to exercise of a pre-existing option or other right to acquire
Shares In the Company, a Drag Along Notice shall be deemed to have been served
upon the New Member on the same terms as the previous Drag Along Notice and the
New Member shall thereupon be bound to sell and transfer all such Equity Shares
acquired by them to the Third Party Purchaser or as the Third Party Purchaser may
direct

Completion of the sale of the Called Shares shall take place on the same date as the
date proposed for completion of the Selling Shareholders’ Shares unless -

Docurnant Number 4159-5472-8218

Page 21 of 42




1310

1391 all of the Called Shareholders and the Selling Shareholders agree
otherwise, or

1392 that date 1s less than 14 days after the Drag Along Notice where 1t shall
be deferred until the fourteenth day after the Drag Along Notice

If any holder of Equity Shares does not on completion of the sale of the Called
Shares execute transfer(s) in respect of the Called Shares held by him a Director
shall be revocably entitied to and shall authorise and instruct such persen as he
shall think fit to execute all necessary transfer(s) (and any other documents required
to he executed by the Seling Sharehoider on the sale of his Called Shares) on his
behalf and against receipt by the Company (on trust for such member) of the
purchase monies for the Called Shares deliver such transfer(s) to the Third Party
Purchaser (or as he may direct) and register the Third Party Purchaser (or his
nominee) has been registered as the holder, the validity of such proceedings shall not
be questioned by any such person

14 QUORUM FOR GENERAL MEETINGS

141

142

No business other than the appointment of the Chairman of the Meeting 1s to be
transacted at a general meeting if the persons attending it do not constitute a quorum

Subject to Article 59 7, two Qualifying Persons 1n attendance at a general meeting are

a quorum, unless

1421 each 1s a Qualfying Person only because he 1s authornised under section
323 of the Act to act as the representative of a company in relation to that
meeting and they are representatives of the same company,

142 2 each 1s a Qualifying Person only because he 1s appointed as proxy of a
Shareholder in relation to that meeting and they are proxies of the same
Shareholder, or

1423 the Qualfying Persons present do not include {whether in persen, by
proxy, or (in the case of a corporation) by a duly authorsed
representative) one or more shareholders who in aggregate hold more
than 50% of the Equity Shares

15 QUORUM FOR DIRECTORS’ MEETINGS

151

152

At a Directors’ meeting, unless a quorum s Participating, no proposal ts to be voted
on, except a proposal to call another meeting

The quorum for Directors’ meetings 1s two Directors  In the event that a Directors’
meeting 1s attended by a Director who 1s the Alternate of one or more other Directors,
the Director or Directors for whom he Is the Alternate shall be counted 1n the quorum
notwithstanding their absence, and If on that basis there 1s a quorum the meeting may
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16

17

18

19

20

21

be held notwithstanding the fact (if it 1s the case) that only one Director is physically
present

163 Inthe event that at any duly convened meeting of the Directors, the meeting I1s not so
quorate, the meeting shall be adjourned to the same day in the next week at the
same time and place (or to such other day and at such other time and place as the
Directors may agree th writing) and at such adjourned meeting the quorum shall be
those Directors then present

VOTING AT DIRECTORS’ MEETINGS

Each Director Participating in a Directors’ meeting has one vote on each proposed resolution

PART 3
GENERAL PROVISIONS
MODEL ARTICLES SHALL NOT APPLY

Neither the model articles for private companies imited by shares prescribed pursuant to the
Act, nor any other articles of association (whether prescribed pursuant to the Act or set cut In
any other statute, statutory instrument or other subordinate legislation concerning companies)
shall apply to the Company

LIABILITY OF SHAREHOLDERS

The liability of the Shareholders 1s imited to the amount, if any, unpaid on the Shares held by
them frem time to time

DIRECTORS' GENERAL AUTHORITY

Subject to the other prowvisions of these articles, the Directors are responsible for the
management of the Company’s business, for which purpose they may exercise all the powers
of the Company

SHAREHOLDERS’ RESERVE POWER

201  The Shareholders may, by Special Resoluticn, direct the Directors to take, or refrain
from taking, specified actron

202 No Special Resolution passed pursuant to Article 20 1 \nvalidates anything which the
Drrectors have done before the passing of that resolution
DIRECTORS MAY DELEGATE

211  Subject to the other provisions of these articles, the Directors may delegate any of the
powers which are conferred on them under these articles

2111 to such person or committee,
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2112 by such means {including by power of attorney),
2113 tosuchan extent,
2114 inrelation to such matters or territories, and
2115 on such terms and/or conditions,

as they think fit

212 If the Directors so specify, any delegation pursuant to Article 21 1 may authornse
further delegaticn of the Directors’ powers by any person to whom they are
delegated

213  The Directors may at any time revoke any delegation made pursuant to Articie 21 1.1n
whole or part, or alter its terms and/or conditions
22 COMMITTEES OF DIRECTORS

221 Committees to which the Directors delegate any of therr powers must follow
procedures which are based (as far as they are applicable) on those provisions of
these articles which govern the taking of decisions by Directors

222  The Directors may make rules of procedure for all or any commuitiees, which shall
prevail over rules derived from these articles If they are not consistent with them
23 DIRECTORS TO TAKE DECISIONS COLLECTIVELY
The general rule about decision-making by Directors is that any decision of the Directors must
be either a Majority Decision or a Unanimous Decision
24 UNANIMOUS DECISIONS
241 A decision of the Directors 1s a unanimous decision (a “Unanimous Decision)

2411 f all Eligible Directors indicate to each other by any means that they

share a common view on a matter, and

2412 had the matter in question been proposed as a resolution at a Directors’
meeting, the Ehgible Directors would have formed a quorum at that
meeting

242 A Unanimous Decision may take the form of a resolution in Writing (where each
Eligible Director has signed one or more coples of it or to which each Eligible Director
has otherwise indicated agreement in Writing)

25 CALLING A DIRECTORS’ MEETING

251  Any Director may call a Directors’ meeting by giving notice of that meeting to the
Directors or by authonsing the company secretary (if any) to give such notice
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252

253

254

Notice of any Directors’ meeting must indicate
2521 its proposed date and time,
2522 where it s to take place, and

2523 f it 1s anticipated that the Directors Participating in that meeting will not
be in the same place, how it 15 proposed that they should communicate
with each other dunng that meeting

Notice of a Directors’ meeting must be given to each Director at any address in the
United Kingdom supplied by him to the Company for that purpose (whether or not he
1s present in the United Kingdom) but shall be in Writing

Nohce of a Directors’ meeting need not be given to any Director who waives his
entitlement to notice of that meeting by giving notice to that effect to the Company
either before or not more than seven days after the date on which that meeting 15
held Where such notice 1s given after the relevant meeting has been held, that does
not affect the validity of that meeting or of any business conducted at it

26 PARTICIPATION IN DIRECTORS’ MEETINGS

261

262

263

264

Subject to the other prowisions of these articles, Directors participate (“Participate”)
in a Directors’ meeting, or part of a Directors’ meeting, when they can each
communicate to the others any information or opiniens they have on any particular
itern of the business of that meeting (and for these purposes it is irrelevant where any
Director ts or how they communicate with each other)

If all the Directors Participating in a Directors’ meeting are not in the same place, they
may decide that the meeting Is to be treated as taking piace wherever any of them is

Subject to Article 26 4, If a question anses at a Directors’ meeting or a meeting of a
committee of Directors as to the nght of any Director to vote or count in the quorum at
that meeting (or part of that meeting), the question may, before the conclusion of that
meeting, be referred to the Chairman whose ruling in relatien to any Director (other
than the Chairman) 1s to be final and conclusive

if a question anses at a Directors' meeting or a meeting of a commuttee of Directors
as to the night of the Chairman to vote or count in the quorum at that meeting (or part
of that meeting), that question 1s to be decided by a decision of the Directors
Participating at that meeting {(provided that in relation to that question, the Chairman
1S not entitled to vote or count in the quorum)

27 NUMBER OF DIRECTORS

The number of Directors shall not be less than two
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28

29

30

CHAIRING OF DIRECTORS’ MEETINGS

281

282

If the Directors have appointed a Chairman, the Chairman shall char general
meetings If present and willing to do so

If the Directors have not appeointed a Chairman or If the Chairman 1s unwitling to chair
the relevant general meeting or 1s not present within 10 minutes of the tme at which
the relevant general meeting was due to start

2821 the Directors present, or
282 2 (f no Directors are present), the meeting,

must appoint a Director or Shareholder to charr that meeting and that appointment
must be the first business of that meeting

CHAIRMAN'S CASTING VOTE

If at any Directors’ meeting the numbers of votes for and against a proposal are equal, the

Charrman {or other Director chairing the meeting) does not have a casting vote

SITUATIONAL CONFLICTS OF INTEREST

301

302

303

Subject to the other provisions of these articles, the Directors may, In accordance
with (but subject to) the provisions of section 175 of the Act and this Article 30,
authornse any matter which would, if not authorised, result in a Director (the
“Conflicted Director’) being in breach of his duty under section 175 of the Act to
avoid a situation in which he has, or could have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the Company (a “Conflict™)

Any authonsation given under Article 301 (an “Authonsation”) (and any
subsequent vanation or termination of any Authorisation) will only be effective if

3021 any requirement as to the quorum at the Directors’ meeting at which the
matter s considered 1s met without counting the Conflicted Director (or
any other interested Director), and

3022 the matter was agreed to without the Conflicted Director (or any other
interested Director) voting or would have been agreed to If his (or any
other interested Director’s) vote had not been counted

The Directors may at any time

3031 make any Authonsation subject to such terms and conditions as they
think fit, and

3032 vary or terminate any Authonsation (provided that this will not affect
anything done by the relevant Confiicted Director or the Company In
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accordance with that Authonsaton before any such vanation or
termination)

304  Unless as a condition of the relevant Authorisation the Directors provide otherwise, a
Conflicted Director who has receved an Authonsation in relation to a Conflict

3041 may vote at any future Directors’ meeting (or meeting of a committee of
the Directors) on any resolution in respect of that Confiict (and if he does
vote his vote shall be counted) and he shall be taken into account In
determining whether a quorum 1s Participating at that meeting,

3042 may absent himself from the whole or any part of any Directors’ meeting
(or meeting of a committee of the Directors) at which anything relating to
that Conflict may be discussed,

304 3 shall not be required to disclose to the Company (or use for its benefit)
any confidential information he obtains otherwise than in his capacity as a
Director, as a result of that Conflict where to do so would be a breach of
any duty of confidence owed by him to a third party, and

3044  shall not be hable to account to the Company for any benefit he or any
of his Connected Persons derive as a result of that Conflict

31 TRANSACTIONAL CONFLICTS OF INTEREST

311 If a Director (the “Interested Director”) s in any way directly or indirectly interested in
a proposed or existing transacton or arrangement with the Company (the
“Transaction”) he must declare the nature and extent of that interest to the other
Directors in accordance with the provisions of the Act

312 Subject to the provisions of the Act Arficle 311 and the terms of any relevant
Authonsation, an Interested Director

3121 may be a party to, or otherwise be interested In, the relevant Transaction,

3122 may vote at any Directors’ meeting (or meeting of a committee of the
Directors) on any resolution in respect of that Transaction {and if he does
vote his vote shall be counted) and he shall be taken into account in
determining whether a quorum i1s Participating in that meeting, and

3123 shall not be liable to account to the Company for any benefit he or any of
his Connected Persons derive as a result of that Transaction and that
Transaction shall not be liable to be avoided on the ground of his interest

32 RECORDS OF DECISIONS TO BE KEPT

The Directors must ensure that the Company keeps a record, in Writing, for at least 10 years
from the date of the decision recorded, of every Unamimous Decision and Majonty Decision
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33 DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to the other provisions of these articles, the Directors may, make any rule they think

fit about how they take decisions and about how such rules are to be recorded or

communicated to Directors

34 METHODS OF APPOINTING DIRECTORS

Any person who 1s willing to act as a Director and 1s permitted by law to do so, may be

appointed to be a Director

341 by Ordinary Resolution, or

342 by adecision of the Directors

35 TERMINATION OF DIRECTOR’S APPOINTMENT

351 A person ceases to be a Director as soon as

3511

3512

3513

3514

3515

3516

3517

3518

35189

he ceases to be a Director by virtue of any provision of the Act or these
articles (including Article 35 2) or 1s prohibited from being a Director by

law,
a bankruptcy order 1s made against him,

a composition 1s made with his creditors generally in satisfaction of his
debts,

a registered medical practitioner who 1s treating him gives an opinion In
Writing to the Company stating that he has become physically or mentalty
incapable of acting as a Director and may remain so for more than three
months,

by reason of his mental health, a court makes an order which wholly or
partly prevents him from personally exercising any powers or rights which

he would otherwise have,

notificatton 1s received by the Company from him that he 1s resigning from
office and that resignation has taken effect in accordance with its terms,

he 15 convicted of a cnminal offence {except a minor motoring offence)
and the Directors resolve that his office be vacated,

in the case of a person who 1s also an employee of any Group Company,
he ceases to be such an employee without remaining an employee of any
other Group Company, or

all the cther Directors unanimously resolve that his office be vacated

352  In addition and without prejudice to the provisions of section 168 of the 2006 Act, the

Company may by Ordinary Resolution remove any Director before the expiration of
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36

37

38

his period of office and may by Crdinary Resolution appoint ancther Director in his

place

DIRECTORS’ REMUNERATION

361

36 2

363

36 4

Any Director may undertake any services for the Company that the Directors decide
Subject to the other provisions of these articles, a Director’s remuneration may
3621 take any form, and

3622 include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in
respect of that Director

Unless the Directors decide otherwise, each Director's remuneration accrues from
day to day

Unless the Directors decide otherwise, no Director 1s accountable to the Company for
any remuneration which he receives as a director, cther officer or employee of any
other Group Company or of any ather company in which the Company 1s interested

DIRECTORS' EXPENSES

The Company may pay any reasonable expenses which any Director (or any Alternate)

properly incurs In connection with his attendance at

371

37 2

373

Directors’ meetings or meetings of committees of Directors,
general meetings, or

separate meetings of the Holders of any class of Shares or of the holders of any
debentures of the Company,

or otherwise In connection with the exercise of his powers and the discharge of his

responsibilities in relation to the Company

APPOINTMENT AND REMOVAL OF ALTERNATES

381

382

Any Director (the "Appointor”) may appoint any persen as an alternate director (an
“Alternate™) to

3811 exercise the Appointor's powers, and
3812 carry out the Appointor's responsibilihes,
in refation to the taking of decisions by the Directors in the absence of the Appointor

Any appointment or removal of an Alternate must be effected by notice iIn Writing to
the Company signed by the Appointor or in any other manner approved by the
Directors
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39

40

383  The notice must
3831 dentify the proposed Alternate, and

3832 Inthe case of a notice of appointment, contain a statement signed by the
proposed Alternate that he 1s willing to act as the Alternate of the
Appointor

384 A person may act as the Alternate of more than one Director

RIGHTS AND RESPONSIBILITIES OF ALTERNATES

391  An Alternate has the same rnights, in relation to any Directors’ meeting or Unanimous
Decision, as his Appointor

392 Except as otherwise provided by these articles, an Alternate
3921 1s deemed for all purposes to be a Director,
3822 s hable for his own acts and omissions,
3923 15 subject to the same restnctions as his Appointer, and
3924 s not deemed to be an agent of or for his Appointor

393  Subject to the other provisions of these articles, a perscn who I1s an Alternate but I1s
not otherwise a Director

3931 shall be counted in the quorum at any Directors’ meeting in which he 1s
Participating (but only if his Appointor would be counted in the quorum
and I1s not Participating),

3932 may vote at any Directors’ meeting in which he 1s Participating (but only if
his Appointer would be ehgible to vote and 1s not Participating), and

3933 may participate in taking any Unamimous Decision {(but only if his
Appointor 1s an Ehgible Director for the purposes of that Unammous
Decision and does not himself participate n taking that Unammous

Decision)

394  An Alternate 1s not entitled to receive any remuneration from the Company for serving
as an Alternate except such part of his Appointor’s remuneration as that Appointor
may direct by netice in Wnting made to the Company

TERMINATION OF APPOINTMENT OF ALTERNATES

An Alternate’s appointment as an Alternate terminates

401 when his Appointor revokes the appointment by notice in Wniing to the Company
specifying when it 1s to terminate,
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41

42

43

44

45

402 on the occurrence (In relation to that Alternate) of any event which, if it occurred in
relaton to his Appointor, would result in the termination of that Appointor's
appomntment as a Director,

403  on the death of huis Appointor, or

404  when his Appointor's appointment as a Director terminates

AUTHORITY TO ALLOT SHARES

Subject to Arhicle 7, the Directors are generally and unconditionally authonsed for the
purposes of section 551 of the Act, to allot Shares {(up to an aggregate nominal amount of
£282 (inclusive of the Shares In issue at the Adoption Date)) at any time or times during the
period of five years from the Adoption Date and the Directors may, after that period, allot any
Shares under this authonty in pursuance of an offer or agreement so to do made by the
Company within that penod This authonty may at any time (subject to section 551 of the Act)
be renewed, revoked or vaned by Ordinary Resolution

ALL SHARES TO BE FULLY PAID UP

421 Subject to Article 42 2, no Share 1s to be 1ssued for less than the aggregate of its
nominal value and any premium to be Paid to the Company In consideration for its

1ssue

422  Article 42 1 does not apply to the Shares taken on the formation of the Company by
the subscnbers to the Company’'s memorandum

POWERS TO ISSUE DIFFERENT CLASSES OF SHARES

Subject to the other provisions of these articles, but without prejudice to the nghts attached to
any existing Shares, the Company may

431 1ssue Shares with such rnights or restrictions as may be determmed by Ordinary
Resolution, and

432 1ssue Shares which are to be redeemed or are liable to be redeemed at the option of
the Company or the Holder
CONMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person Is to be recognised by the Company as holding any
Shares on any trust and, except as otherwise required by law or these articles, the Company
ts not tn any way to be bound by, or obliged to recognise, any interest in any Shares other
than the Holder's absolute ownership of them and all the nights attaching to them

SHARE CERTIFICATES

451  The conditions of issue of any Shares shal! not require the Company to 1ssue any
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452

453

454

Share certificate although the Board may resolve to do so

The Company shall not be bound to 1ssue more than one certificate in respect of
Shares held jointly by two or more persens Delivery of a certificate to the person first
named In the register shall be sufficient delivery to all joint holders

If the Board resolves to 1ssue a Share certificate 1t may be 1ssued under seal (by
affixing the seal to or priniing the seal or a representation of it on the certificate) or
signed by at least two Directors or by at least one Director and the Secretary Such
certfficate shall specify the number and class of the Shares in respect of which it is
issued and the amount or respective amounts paid up on it The Board may by
resolution decide, either generally or in any particular case or cases, that any
signatures on any Share certificates need not be autographic but may be applied to
the certificates by some mechanical or other means or may be printed on them or that
the certificates need not be 1ssued under seal or signed by any person

Every Share certificate sent in accordance with these Articles will be sent at the nsk
of the member or other perscn entitled to the certificate The Company will not be
responsible for any Share certificate lost or delayed in the course of delivery

46 TRANSMISSION OF SHARES

46 1

46 2

46 3

46 4

46 5

If title to a Share passes to a Transmittee, the Company may only recognise that
Transmittee as having any title to that Share

A Transmittee who produces such evidence of entitlement to Shares as the Directors
may properly require

may, subject to the other provisions of these articles, choose either to become the
Holder of those Shares or to have them transferred to another person, and

subject to Article 46 5 and the other provisions of these articles and pending any
transfer of those Shares to another person, has the same nghts as the Holder had

A Transmittee does not have the nght to attend or vote at a general meeting or agree
to a proposed wntten resolution, in respect of any Shares to which he 1s entitled by
reason of the Helder's death or bankruptcy or otherwise, unless that Transmittee
becomes the Holder of those Shares

47 EXERCISE OF TRANSMITTEES’ RIGHTS

47 1

472

A Transmittee who wishes to become the Holder of any Shares to which he has
become entitled must notify the Company in Writing of that wish

If a Transmittee wishes to have a Share fransferred to another person, that
Transrmittee must execute a Transfer Form in respect of it
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47 3

Any transfer made or executed under this Article 47 1s to be treated as if it were made
or executed by the person from whom the Transmittee has denved nghts in respect of
the relevant Share and as If the event which gave nse to the transmission had not
occurred

48 TRANSMITTEES BOUND BY PRIOR NOTICES

if a notice 1s given to a Shareholder tn respect of any Shares and a Transmittee 1s entitled to

those Shares, that Transmittee 1s bound by the notice i it was given to that Shareholder

before that Transmittee's name has been entered in the register of members as Holder of

those Shares

49 PROCEDURE FOR DECLARING DIVIDENDS

491

492

49 3

49 4

495

496

497

The Company rmay by Ordinary Resolution declare dividends and the Directors may
decide to pay intenm dividends

A dividend must not be declared unless the Directors have made a recommendation
as to its amount Such a dividend must not exceed the amount recommended by the
Directors

No dividend may be declared or paid unless it i1s 1n accordance with Shareholders’
respective rights

Unless

4941 the Shareholders’ resolution to declare, or Directors’ decision to pay, a
dividend, or

49 4 2 the terms on which Shares are 1ssued,

specify otherwise, each dividend must be paid by reference to each Shareholder's
helding of Shares on the date of the resolution or decision to declare or pay it

If the Company's share capital 1s divided into different classes, no intenm dividend
may be paid on Shares carrying deferred or non-preferred nghts if, at the time of
payment, any preferential dividend 1s In arrears

The Directors may pay at intervals any dividend payable at a fixed rate If it appears to
them that the profits available for distnbution justfy the payment

If the Directors act in good faith, they do not incur any hability to the Holders of
Shares conferring preferred nights for any loss they may suffer by the lawful payment
of an intenm dividend on Shares with deferred or non-preferred nights

50 PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum which 1s a distribution 1s payable in respect of a Share, It must

be Paid by one or more of the following means
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501 transfer to a bank or bullding society account specified by the relevant Distnbution
Recipient either in Writing or as the Directors may otherwise decide,

502 sending a cheque made payable tc the relevant Distnbution Recipient by post to him
at his registered address (iIf he 1s a Holder of the Share), or (in any other case) to an
address specified by him either in Wrniting or as the Directors may otherwise dectde,

503 sending a cheque made payable to such person by post to such persen at such
address as the relevant Distnbution Recipient has specified either in Wnting or as the
Directors may otherwise decide, or

504 any other means of payment as the Directors agree with the relevant Distnbution
Recipient either in Writing or by such other means as the Directors decide
51 NO INTEREST ON DISTRIBUTIONS

The Company may not pay interest on any dividend or other sum payable In respect of a
Share unless otherwise provided by

511 the terms on which that Share was 1ssued, or
512 the provisions of another agreement between the Holder of that Share and the
Company
52 UNCLAIMED DISTRIBUTIONS
521  All dividends or other sums which are
5211 payable in respect of Shares, and
5212 unclaimed after having been declared or become payable,

may be mmvested or otherwise made use of by the Directors for the benefit of the
Company until claimed

522  The payment of any unclamed dividend or other sum into a separate account does
not make the Company a trustee in respect of it

523 If

5231 12 years have passed from the date on which a dividend or other sum
became due for payment, and

5232 the relevant Distribution Recipient has not ciaimed i,
that Distribution Recipient 1s no longer entitled to that dividend or other sum and 1t
ceases to remain owing by the Company
53 NON-CASH DISTRIBUTIONS

531  Subject to the terms of issue of the Share In question, the Company may, by Ordinary
Resolution on the recommendation of the Directors, decide to pay all or part of a
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54

55

dividend or other distribution payabie in respect of that Share by transferring non-
cash assets of equivalent value (including Shares or other secunties in any
company)

532  For the purposes of paying a non-cash distnbution, the Directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the
distribution

5321 fixing the value of any assets,

5322 paying cash to any Distnbution Recipient on the basis of that value n
order to adjust the nghts of recipients, and

5323 vesting any assets in trustees

WAIVER OF DISTRIBUTIONS

Any Distribution Recipient may waive his entitiement to a dividend or other distribution
payable In respect of any Share by giving the Company notice in Writing to that effect, but If

54 1 that Share has more than one Holder, or

542 more than one person Is entitled to that Share (whether by reason cof the death or
bankruptcy of one or more joint Holders or otherwise),

the notice 1s not effective unless it 1s expressed to be given and signed, by all the Holders or
persons otherwise entitied to that Share

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

551  Subject to the other provisions of these articles, the Directors may, If they are so
authonsed by an Ordinary Resolution

5511 decide to capitalise any profits of the Company (whether or not they are
availlable for distribution), or any sum standing to the credit of the
Company’s share premium account or capital redemption reserve, and

5512 appropnate any sum which they decide to capitalise in accordance with
Articie 55 11 (a “Capitalised Sum”) to the persons who would have
been entitled to it if it were distributed by way of dividend (the “Persons
Entitled”) and in the same proportions

552 Capitalised Sums must be appled
5521 on behalf of the Persons Enttled, and

5522 n the same proportions as a dividend would have been distnbuted to
them
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553 Any Capitalised Sum may be applied in paying up new Shares of a nominal amount
equal to the Capitaised Sum which are then allotted credited as Fully Paid to the
Persons Entitled

554 A Capialised Sum which was appropriated from profits available for distribution may
be applied In paying up new debentures of the Company which are then allotted
credited as Fully Paid to the Persons Entitled

555  Subject to the other provisions of these articles, the Directors may

5551 apply Capitalised Sums n accordance with Articles 55 3 and 55 4 partly
in one way and partly in another,

5552 make such arrangements as they think fit to deal with Shares or
debentures becoming distnbutable n fractions under this Article 55
(including the 1ssuing of fractional certificates or the making of cash
payments), and

5553 authonse any person to enter into an agreement with the Company on
behalf of all the Persons Entitled which I1s binding on them n respect of
the allotment of Shares and debentures to them under this Article 55

56 ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

56 1 A person 1s able to exercise the right to speak at a general meeting when he s in a
position to communicate to all those attending the meeting, dunng the meeting, any

information or opinions which he has on the business of the meeting
562 A person Is able to exercise the nght fo vote at a general meeting when

5621 he s able to vote, during the meeting, on resolutions put to the vote at
the meeting, and

5622 his vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other
persons attending the meeting

56 3  The Directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their nghts to speak or vote at it

564 In determining attendance at a general meeting, it 1s iImmatenal whether any two or
more persons attending it are in the same place as each other

565 Two or more persons who are not in the same place as each other attend a general
meeting if therr circumstances are such that if they have (or were to have) rights to
speak and vote at that meeting, they are (or would be) able to exercise them
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57 CHAIRING GENERAL MEETINGS

571

572

The Chairman shall chair general meetings If present and willing to do so

If the Chairman 1s unwiling to chair the relevant general meeting or 1s not present
within 10 minutes of the tme at which the relevant general meeting was due to start
the Investor Shareholders present (whether 1n person, by proxy, or (in the case of a
corporation) by a duly authonised representative} must appoint a Director or
Shareholder to chair that meeting and that appointment must be the first business of

that meehng

58 ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS AT
GENERAL MEETINGS

581

582

Directors may attend and speak at general meetngs whether or not they are
Shareholders

The Chairman of the Meeting may permit cther persons who are not
5821 Shareholders, or

5822 otherwise entitled to exercise the nghts of Shareholders in relation to
general meetings,

to attend and speak at any general meeting

59 ADJOURNMENT OF GENERAL MEETINGS

591

592

593

59 4

If the persons attending a general meeting within 30 minutes of the time at which the
meeting was due to start do not constitute a quorum or If during a general meeting a
quorum ceases to be present, the Chairman of the Meeting must adjourn it

The Chairman of the Meeting may adjourn a general meeting at which a quorum 1s
present If

5921 that meeting consents to an adjournment, or

5922 it appears to lim that an adjournment Is necessary to protect the safety
of any person attending that meeting or ensure that the business of that
meeting 1s conducted in an orderly manner

The Chairman of the Meeting must adjourn a general meeting If directed to do so by

that meeting

When adjourning a general meeting, the Chairman of the Meeting must

b

5941 either specify the time and place to which it 1s adjourned or state that it 1s
to continue at a time and place to be fixed by the Directors, and

5942 have regard to any directons as to the time and place of any
adjournment which have been given by that meeting
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60

61

62

595

596

897

If the continuation of an adjourned meeting I1s to take place more than 14 days after it
was adjourned, the Company must give at least seven ciear days’ notice of it (that 1s,
excluding the day of the adjourned meeting and the day on which the notice 1s given)

5951 tothe same persons to whom notice of the Campany's general meetings
15 required to be given, and

5052 contaning the same information which such notice 15 required to contain

No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the relevant general meeting if the adjournment had
not taken place

If a general meeting I1s adjourned due to 1t not being quorate and If at the adjourned
general meeting a quorum ts not present within 30 minutes of the time at which the
meeting was due to start, those Shareholders present shall constitute a quorum

VOTING AT GENERAL MEETINGS: GENERAL

A resolution put to the vote of a general meeting must be decided on a show of hands unless

a poli is duly demanded in accordance with these articles

ERRORS AND DISPUTES

611

No objection may be raised to the qualificaton of any person voling at a general
meeting except at that meeting or adjourned meeting at which the vote objected to Is
tendered and every vote not disallowed at that meeting 1s valid

612 Any objection pursuant to Article 61 1 must be referred to the Chairman of the
Meeting, whose decision s final
POLL VOTES
621  Apoll on a resolution may be demanded
6211 nadvance of the general meeting where it Is to be put to the vote, or
62 12 atageneral meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution s
declared
822 A poll may be demanded by

6221 the Charrman of the Meeting,
6222 the Directors,

6223 two or more persons having the nght to vote on the relevant resolution, or
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6224 a person or persons representing not less than one tenth of the total
voting nghts of all the Shareholders having the right to vote on the

relevant resolution,

6225 anInvestor Shareholder
623 Ademand for a poll may be withdrawn If

6231 the poll has not yet been taken, and

62 32 the Chairman of the Meeting consents to the withdrawal
624  Polls must be taken immediately and in such manner as the Charrman of the Meeting

directs

CONTENT OF PROXY NOTICES

631 Proxies may only validly be appointed by a notice in Writing (a “Proxy Notice”)
which

6311 states the name and address of the Shareholder appointing the proxy,

8312 dentifies the person appointed to be the proxy and the general meeting
in relation to which he 1s appointed,

6313 s signed by or on behalf of the Shareholder appointing the proxy, or Is

authenticated 1n such manner as the Directors may determine, and

6314 s delivered to the Company in accordance with these articles and any
instructions contained in the notice of the general meeting to which the
Prexy Notice relates

632 The Company may require Proxy Notices to be delivered in a particular form and may
specify different forms for different purposes

633 Proxy Notices may specify how the proxy appointed under them 1s to vote (or that the
proxy Is to abstain from voting) on one or more resolutions

834  Unless a Proxy Notice indicates otherwise, it must be treated as

6341 allowing the person appointed under it as a proxy discretion as to how to
vote on any ancillary or procedural resolutions put to the relevant general
meeting, and

6342 appointing that person as a proxy In relation to any adjournment of the
general meeting to which 1t relates as well as that general meeting itself
DELIVERY OF PROXY NOTICES

641  Any notice of a general meeting must specify the address or addresses (the “Proxy
Notification Address”) at which the Company or its agents will receve Proxy
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643

644

64 S

€46

Notices relating to that meeting, or any adjournment of it, delivered in Hard Copy

Form or Electronic Form

A Proxy Notice may be delivered to the Proxy Notffication Address at any tme before
the general meeting, adjourned meeting or poll o which it relates

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so entitled 1n respect of that meeting or any
adjournment of it even though a valid Proxy Notice has been delivered to the
Company by or on behalf of that person

An appointment under a Proxy Notice may be revoked by delivenng to the Company
a notice In Writing given by or on behalf of the person by whom, or on whose behalf,
the Proxy Notice was given to the Proxy Notification Address

A notice revoking a proxy appointment only takes effect if it 1s delivered before the
start of the general meeting or adjourned general meeting to which it relates

If a Proxy Notice 1s not executed by the person appeinting the proxy, it must be
accompanied by evidence in Writing of the authonty of the person who executed It to
execute it on the person appoainting the proxy’s behalf

65 AMENDMENTS TO RESOLUTIONS

651

65 2

An Ordinary Resolution to be proposed at a general meeting may be amended by
Ordinary Resolution if

6511 notice of the proposed amendment 1s given to the Company in Writing
by a person entitled to vote at the general meeting at which it 1s to be
proposed not less than 48 hours before that meeting 15 to take place
{or such later time as the Chairman of the Meeting may determine),
and

6512 the proposed amendment does not, In the reasonable opinion of the
Chairman of the Meeting, matenally alter the scope of the resolution

A Special Resolution to be proposed at a general meeting may be amended by
Ordinary Resolution If

6521 the Chairman of the Meeting proposes the amendment at the general
meeting at which the resolution is to be proposed, and

6522 the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error In the resolution

6523 If the Chairman of the Meeting, acting in good faith, wrongly decides
that an amendment to a resclution 1s out of order, his error does not
nvalidate the vote on that resolution
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ELECTRONIC COMMUNICATION

66 1

66 2

66 3

66 4

66 5

666

Notices and any other communications sent cr supplied, by or to Shareholders or
Directors under these articles may be sent or supplied by electronic means as
defined 1in section 1168 of the Act (including via a website, chatroom, extranet,
intranet, blog,online social network or forum or other similar mechanism duly notified
to such Shareholder or Director or by electrormce mail to any email address supplied to
the Company, its officers or agents in writing by such Sharehoiders or Directors)

For the purposes of article 66 1 above, the Company can assume that any email
addresses supphed to the Company, its officers or agents by Shareholders or
Directors are up to date and current, and it 1s the sole responsibility of each
Shareholder and Director to update the Company as to any changes in therr email
addresses, and to ensure that the Company has and uses the correct email address
In this regard, all Shareholders and Directors agree that the Company has no
responsibility to any Shareholder or Director who fails to receive any nctice ar other
communication as a result of the Shareholder or Director failing to comply wath this
article 66 2

When any notice or communication 1s sent by means of a website, chatroom, internet,
intranet, extranet, blog, online social network or forum, or other similar mechanism,
an email shall be sent to Shareholders to inform them of the existence of the notice or
communication made on such website, chatroom, internet, iniranet, extranet, biog,
online social network or forum, or other similar mechanism in accordance with
Schedule 5 of the Act

Any notice or communication sent by means of a website, chatroom, internet,
intranet, extranet, blog, oniine social network or forum, or other similar mechanism,
shall be deemed to have been served on the intended recipient when the matenal i1s
first made avallable on the website or (if later) when the recipient recerves (or 1s
deemed to have recewved) notice of the fact that the matenal 1s avallable on the
website, and any notice or communication sent by electronic mall or fax shall be
deemed to be delivered at the time it was sent and shall be deemed to have been

received 24 hours after its transmission

The Company's cbhgabon to send or supply any notice or communication to
Shareholders or Directors 1s satisfied when the Company transmits an electronic
message and the Company 1s not responsible for a failure in transmission beyond ifs
control

Each Shareholder and Director shall for the purpeses of paragraph € and paragraph
9 of Schedule 5 of the Act, be deemed to have agreed to accept notices or
communications from the Company in electronic form, and to them being made
avallable on a website, by providing a copy of his emall address and expressly
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consenting to that email address being used for the purpose of receiving nofices or
communications from the Company in electronic form, and to the Company making
information available on a website

COMPANY SEALS

671  Any common seal may only be used by the authenty of the Directors

672  The Directors may decide by what means and in what form any commeon seal 1s to be
used

673  Uniess otherwise decided by the Directors, If the Company has a common seal and it
1s affixed to a document, that document must also be signed by at least one
Authorised Person in the presence of a withess who attests the signature

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECCRDS

Except as provided by law or authorised by the Directors or an Ordinary Resolution of the
Company, no person 1s entitled to inspect any of the Company's accounting cor other records
or documents merely by virtue of being a Shareholder

DIRECTORS’ INDEMNITY

691  Subject to Article 69 2, a Relevant Director may be indemnified out of the Company’s
assets agamnst

6911 any hability incurred by him in connection with any negligence, default,
breach of duly or breach of trust in relation to any Group Company,

6912 any labiity incurred by him in connection with the activities of any
Group Cornpany In its capacity as a trustee of any occupational
pension scheme (as defined in section 235(8) of the Act),

6913 any other hability incurred by him as an officer of any Group Company
692  Aricle 69 1 does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Act or by any other provision of law
DIRECTORS’ INSURANCE

The Directors may decide to purchase and mawntain insurance, at the expense of the
Company, for the benefit of any Relevant Director in respect of any Relevant Loss

Document Number 4159-5472-9218

Page 42 of 42




