Company No. 08070525

IMPROBABLE WORLDS LIMITED
(the “Company")

Written resolution of the Company pursuant to s.281 and
Part 13 Chapter 2 of the Companies Act 2006

In accordance with Pait 13 Chapler 2 of the Companies Act 2006, the following resolutions were
passed as wriltsnresolutionson 3 5 o5 2019

{1

(2

ORDINARY RESOLUTION

That the directors be generally and unconditionally authorised pursuant to 5.551 of the Act to
exercise all the powers of the Company to allot B ordinary shares in the capital of the
Company up to an aggregate nominal amount of £60.4561 and B2 preference shares in the
capital of the Company up to an aggrepate nominal amount of £17.0518 and to grant righls to
subscribe for, or to canvart any security Into, B ordinary shares in the capitaf ¢f the Company
up to an aggregate nominal amount of £50.6962 (together, the "Relevant Securities”), for a
period expiring {unless previously revoked, varied or renewed) on the fifth anniversary of the
date on which these Resolutions are passed, but the Company may, before such expiry,
make an offer or agreement which would or might require Relevant Securities to be allottad
after this authority expires and the directors may allot Ralevant Securities in pursuance of
such offer or agreement as if this authority had not expired.

SPECIAL RESOLUTION

That the artides of assoclation atiached fo this written resolution be approved and adopted as
the articles of assoclation of the Company in substitution for, and to the exclusion of, the
existing articles of association of the Company.

...............................................

Director

*
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Company No. 08070525

IMPROBABLE WORLDS LIMITED
(the "Company”)

Written resolution of the Company pursuant to £.281 and
Part 13 Chapter 2 of the Companies Act 2006

Circulation Date: - _% Aoe~SV 2019

in accordance with Part 13 Chapter 2 of the Gompanies Act 2006 (the "Act”), the directors of the
Company propose the following writlen resolulions which, in the case of resolution 1, is proposed as
an ordinary resolution and, in the case of resolution 2, is proposed as a special resolution (together
the "Resolutions®).

(1)

(2)

ORDINARY RESOLUTION

That the directors be generally and unconditionally authorised pursuant to s.551 of the Act to
exercise all the powers of the Company to allot B ordinary shares In the capital of the
Company up to an aggregate nominal amount of £60.4561 and B2 preference shares in the
capltal of the Company up to an aggregate nominal amount of £17.0518 and to grant rights to
subscribe for, or to convert any security into, B ordinary shares in the capital of the Company
up to an aggregate nominal amount of £60.6962 (together, the "Relevant Securities"), for a
period expiring (unless previously revoked, varied or renewed) an the fifth anniversary of the
date on which these Resolulions are passed, but the Company may, before such expiry,
make an offer or agreement which would or might require Relevant Securities to be alloited
after this authority expires and the directors may allot Relevant Securities in pursuance of
such offer or agreement as If this authority had not expired.

SPECIAL RESOLUTION

That the articles of association attached to this written resolution be approved and adopted as
the articles of association of the Company in subsfitution for, and to the exclusicn of, the
existing articles of association of the Company.

Agreement fo the written resolution

Ploase read the notes al the end of this document before signifying your agreament lo the wriiten
resolution.

The undersigned, being all the members of the Company entitled on the circulation date set out above
to vote on the Resolutions, irrevocably agree to the Resolutions.

*| BESEN41™
LD3 16/09/2018 #65
COMPANIES HOUSE
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Signed by ..........

(rinknare of signatoy) "

for and on behaif of
SINO ELECT INVESTMENTS LIMITED

e 2019

Date: .......ccovvevenn,

Signed by DAVID ROWAN

s, 2010

Date: ..ooii i

Signed by .........

{print name of signatory) o

for and on behalf of
NOTORIUS QU

Date: o, 2018

Signed by ...

{print name of signatory)

for and on behalf of
METAPLANET HOLODINGS OU

Date: ....ovvveiienns e 2019

SIGNAMUCG.........coieeiv v

SIgNature.......ccoceimiviiinie it

SIGNALUIE. ... e e v e

Signalure

.....................................................

728253454



Signed by .. Y@f\ ra. 2”10"\3

tprmt name of slgnalory)

for and on behalf of

HONG KONG NETEASE INTERACTIVE

ENTERTAINMENT LIMITED

Date: 5. Amﬂu S{: #ﬁ:‘("’ .

Signed by ALEXANDER ASSEILY

Date: . e e

Sgnad by BARAK BERKOWITZ

Date .. .

Signedby ...
{print name of signatory)

for and on behal’ of

. 2019

2019

2018

CONVERSION CAPITAL FUND, LP

Date: oo

2019

Signature

SIgIBIUIE. ..o

Signature. ...

Signeture..... ...

72825345.4



Signed by MARCUS EXALL Signature. ... oo e

Date: ............... ... . ... 2018

Sigred by .... .. Signature.. ........c.os v e e e

(pit name of signatory)

for and on behalf of
BIRCHTREE FUND INVESTMENTS PTE. LTD.

Date. ..o b 2019

Signed by ......... MCHAELWOOD SIGNALUE. .7 . oeeecrerrenr e e f oo
{(print name of signatory)
Director

for and on behalf of SVF HOLDINGS GP
(JERSEY) LIMITED (as generai partiner of SVF
HOLDINGS {(JERSEY) L.P.)

ey AU

Date: ..... . e 2018

Signedby .......... SIGNAtUTe ... ocoovriviecirecenre e aneee

(print name of signatory)
for and on behalf of
KINGSNORTH INVESTMENTS LIMITED

DAtE .ot 2019

4 72825245 4



SIgned bY e Signature...........c.coeen.. SOOI
(print name of signatory)

for and on behalf of

PUCCINI WORL.D LIMITED

Pate: covee i 2010

Signedby ............ Signature..........cocoiiee e

(print name of signatory)
for and on behalf of
AH EQUITY PARTNERS WV, LL.C acting as general partner of ANDRESESSEN HOROWITZ FUND

IV, L.P. for itself and as nominee for Andresessen Horowitz Fund IV-A, LP., Andresessen Horowitz
Fund IV-B, L.P. and Andresessen Horowitz Fund 1V-Q, L.P.

Date: ...t e 2019

SignEa BY .. e e e Signature.......oiiviciinieiics i
(print name of signatory)

for and on behalf of
AH EQUITY PARTNERS IV (PARALLEL), LLC acting as general partner of AH PARALLEL FUND
IV, L.P. for itself and as nominec for AH Parallel IV-A, L.P., AH Parallel Fund IV-B, L.P. and AH

Parallel Fund IV-Q, L.P.

Date; ... 2019

& 728253454



SiIgned by ..o e SIONAUNG......ceerrieecir i e
(print name of signatory)

for and on behalf of
AMADEUS GENERAL PARTNER LIMITED (as nominee for Amadeus IV Early Slage Fund A LP)

Date: . 2019

Signed DY .oooici e e e e Signature. .....ccccieieni e
{print name of signatory)

for and on behalf of

AMADEUS GENERAL PARTNER LIMITED (as nominee for Amadeus |V Early Stage Fund B LP)

Date: ...oooeeiie e 2019

Signed by ... e Signature...........oie e,
(print name of signatory)

for and on behalf of
AMADEUS GENERAL PARTNER LIMITED (as nominee for Amadeus RSEF LP)

Date: ....ovvviiiiiir e e eneeaeens 2019

SIGRBA BY ... eeees et e e s SIGNALUME.....ccooverirninc s
(print name of signatory)

for and on behalf of
LGV GP LIMITED (as general partner of LGV LP

Date: ..ccoveeeeeieie el 2018

L] 728253454



Signed by .......... SIgnature. ... v

(print name of sianatory)

for and on behalf of
THE BOARD OF TRUSTEES OF THE LELAND STANFORD JUNIOR UNIVERSITY {L.SVF)

Date: . e 2019

Signed by ....... Signature......ccccoivi

(prlnt‘r']-a‘;r-l-:e.af.;ig};.a-ta'r-y-)-... reswrraen

for and on behalf of
THE BOARD OF TRUSTEES OF THE LELAND STANFORD JUNIOR UNIVERSITY {SEVF Il)

Date: . .o e 2019

Signed by ....... Signature........vmn

(prim-r'{a"n'{;;f. signatory) U

for and on behalf of
THE BOARD OF TRUSTEES OF THE LELAND STANFORD JUNIOR UNIVERSITY (SBST)

Date: ..o e e e 2019

Signed by oo hentan Nawa Signature..H.‘ﬁWl.NM’."ﬁ .........................
{print name of signatory)

HERMAN NARULA

-1

Date: )'3'&‘\(’""5’1- 2019

7 128263454



NOTES
Procedures for sfgnifying agreement

1 If you agree to the Resolutions, please signify your agreement by signing and dating this
document vhere indicated above and retumning il to the Company.

2 If you do nol agree to the Resolution, you do not need to do anything. You will not be
deemed to agree if you do not reply.

Pariod for agresing to the Resolution
3 Linless, by the end of the period of 21 days beginning with the Circulation Date stated at the
head of this document, sufficient agreemeant has been recelved for the Resolutions to pass,

they will lapse. If you agree to the Resolutions, please ensure that your agreement reaches
us during that period. Your agreement will be Ineffective if received after that date.

1 720252454
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-OF -
IMPROBABLE WORLDS LIMITED
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1.2

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-0F -
IMPROBABLE WORLDS LIMITED
(the “Company”)

{Adopted by special resolution passed on 35 AVG~5T  2019)

Application of model articles

The model arlicles of association for private companes containad in Schedule 1 to The
Companies (Model Articles) Regulations 2008 (cafled "Model Articles” in these Arlicles)
shall apply to the Company save insofar as they are varied or excluded by, or are
inconsisient with, the following Arlicles.

Model arlices 44, 48, 52 v 82 inclusive, 65(2), 89 and 73 contained in Schedule 3 to The
Companies (Model Articles) Regulations 2008 {called "Public Company Model Articles” in

thase Articles) shall also apply to the Company save insofar as they are varied or exduded
by, or are inconsistent with, the following Articles.

Definitions and interpretation
in these Arlicles the following words and expressions shall have the followng meanings’
a16z: mzans Andreessen Horowitz Fund IV, L.P. as nominee and its affiliated funds;

the Act: the Comoanies Act 2006;

A Investor Director: as defined in Artide 14.1;

A Ordinary Shareholders: the members for the time being holding A Ordinary Shares and
A Ordinary Shareholder” means any one of them,

A Ordinary Shares: A ordinary shares of £0.0001 each in the capital of the Company;

A Preference Shareholders: the members for the time being holding A Preference Shares
and *A Preference Shareholder means any of them;

A Preference Shares: means the A1l Preference Shares, the A2 Prefererce Shares, A2
Prefcrence Shares, the A4 Preference Shares and the AS Preference Shares

A1l Preference Shares: means A1 preference shares of £0.0001 each in the capital of the
Company;



A2 Preference Shares: means A2 preference shares of £0.0001 cach in tha capital of the
Company,

A3 Preference Shares: means A3 preference shares of £0.0001 each in the capital of the
Company;,

Ad Preference Shares: means A4 preference shares of £0.0001 each in the capital of the
Company,

A5 Preference Shares: means A5 preference shares of £0.00C1 each in the capital of the
Company;

Acquisition Issua: any issue of shares or grant or assumption of rights to subscribe for or
to convert inlo shares. in each case with the consent of an Investor Majorily, in
consideration for or otherwise in connection with the acquisition by a Group Company of any
shares, stock, assets, business or undertaking of any other person and, in the case of an
assumption or grant of rights to subscrite for or convertinto shares, the subsaequent issue of
ary shares arising on the exercise of such -ights;

alternate: as defired in Article 17 and alternate director has a corresponding meaning:
Anti-Dilution Shares: shall have the meaning given in Article 23.1;
appointor: as defined in Article 17;

Articles: the Company’s articles of assaciation;

Asset Sale; means the disposal by the Company of all or substantiafly all of its undertaking
and zssets (where disposal may include, without limitation, the grant by the Company of an
exciusive licence of intellectual property not entered into in the ordinary course of business);

Auditors: the auditors of the Company from time to time;

Available Profits: means orofits available for distribution within the meaning of part 23 of
the Act;

B1 Preference Shares: means B1 preference shares of £0.0001 each in the capilal of the
Company;

B2 Preference Shares: means B2 preference shares of £0.0001 each in the capltal of the
Company,

B3 Preference Shares: means B3 preference shares of £0.0001 each in the capital of the
Company;

Bad Leaver: an Employee who ceases to be an Employee, butis not a Good Leaver,

Bankrupt: a person who (i} petitions for his own bankruplcy or s declared banicrupt, or {ii)
applies for an interim order under the Insolvency Act 19886, or (i) makas a proposal for the
adoption of a voluntary arrangement under the Insolvency Act 1986, or (iv) seeks a
compromise of his debts with his credtors or any substantial parl of his creditors, or (v)
takes any action or proceeding in any jurisdiction that has an effect ecuivalent or simiar to
any of the actions mentioned in (i) to (iv);

Board: the board of directors of the Company;

Bonus Issue or Reorganisation: means any return of capital. bonus issue of shares or
other securities of the Company by way of capitalisation of profits or reserves (other than a
capitalisation issue ir substitution for or as an alternative to a cash dividend which is made
availsble to the A Preference Shareholders or the B Pre‘erence Shareholders (as
applicable)} or any consolidation or sub-division or any repurchase or redemption af shares
(other than A Preference Shares or B Preference Shares {as applicable}) or any variation in

2



the subscription price or conversion rate applicable to any other outstanding shares in each
case ofter than Anti-Dilution Shares;

B Investor Director: as defined in Article 14.2;

B Ordinary Shareholders: the members for the time being holding B Ordinary Shares and
"B Ordinary Shareholder” means any one of them,

B Ordinary Shares: B ordinary shares of £0.0001 each in the capital of the Company,

B Preference Shareholders: the members for the tima haing holding B Prefarenca Shares
and “B Preference Shareholder means any one of them,

B Preference Shares: means the B1 Preference Shares, the B2 Preference Shares and the
B3 Preference Shares,

Business Day: any day other than a Saturday, a Sunday or any other day which is a ptiblic
heliday in England;

certificate: a paper certificate evidencing a person's titie to specified shares or other
securities;

Cessation Date: means:

{a) the date on which a Founder Share Transfer Breach occurs; or
{b)  the date on which Herman Na-ula ceases to be an Employes:
chairman: as defined in Article 8;

company: Inciudes any body corporate;

Compulsory Sellers: as defined in Article 31.1;

Conditions: has the meaning given in Article 22.1,

Conflict SHuation: a situation in which a director has, or can have, a direct or indirect
interest that conflicts, or may possibly confiict, with the intereste of the Company, including
in relation to the exploitation of any property, information or oppartunity and regardless of
whether the Company could take advantage of the property, information or opportunity itself,
but excluding a situation which could not reasonably be ragarded as likely to give rise to a
conflict of interest;

Contractor Share Scheme: The Improbable Worlds Contractor Option Scheme, as
amended from time to time'

Control: means in respect of a Horizons Affiliate, the possession, direct or indirect, of the
power to direct or cause the drection of the management and poicies of the relevant
Horizons Affiliate, whether through the ownership of voling secusities, by confract or
otherwisc;

Controlling Interest: a halding of shares having the right to exercise more than 5Q per cent
of the votes which may be cast on a poll at a general meeting of the Company on all, or
substantiaily all, matters;

Converslon Price: means the Starting Price subject to such adjustment as may be made in
accordance with Article 22 6 (as the case may be);



C Ordinary Shareholders: the members for the time being holding C Ordinary Shares and
“C Ordinary Shareholder” means any one of them;

C Ordinary Shares: C ordinary shares of £0.0001 each in the capital of the Company,

Cost: in respect of each Sale Share, the acquisition cost of such Sale Share on the first
occasion on which that Sale Share was acquired from the Company by the relevant
tmployee or one of his Related Parties (exciuding any acquisilion from that Employee or
one of his Related Parties);

Disenfranchisement Notice: as defined in Adicle 32;

Employee: an indivicual who is employed by, or is a director (other than an Investor Director)
of the Company or any of its subsidiary undertakings or an Incividual wiose services are
otherwise made available to the Company or ary of its subsidiary undertakings (and
*employment” shall be construed accordingly to include such an arrangement);

employee benefit trust: a Irust established for the purpose of enabling or faciliating
transactions in shares between, and/or the acquisition of beneficial ownership of shares by,
any of the following persons:

{a) the bona fide employees cr former employees of the Company or of any subsidiary
undertaking of the Company. or

(b} the wives, husbands, civil pariners, widows, widowers, surviving civil pariners,
children or stepchildren under the age of 18 of any such employees or former
empleyeces;

Employee Share Scheme: each of the Contracler Share Scheme and The Improbable
Worlds EMI Option Scheme, each as amended from time to time with the approval of the
Board, and any other employee share scheme put in place by the Company from time to
tirme with the approval of the Board,

Excluded Transfer: a transfer made under Articles 28.1.1 to 29.1.9, 29.1.11, 26.1.12
(provided there is no sale of a Controlling Interest thereunder). 29.1.13, 29 1.15, 28.2 or 30,

Family Members: in relation to any person, the spouse or Givil partner, parents and gvery
child and remoter descendant of that person (including stepchildren and adopted children),

Family Trust: in relation to any parson, trusts established by tha: person in relation to which
only such person and/or Family Members of that person are capable of being beneficiaries
thereof;

Founder: means Herman Narula;
Founder Share Transfer Breach:

(a)  1he failwre of the member holding the Relevant Shares to transfer such Relevant Shares
to the Founder or one or more of his Related Parlies where required so to be transferred
within the applicatle time pericd for such transfer pursuant to Article 30.1; or

{b}  any transfer of shares by the Founder or his Re'ated Parties which is not permitted under
Article 29.1 and in respect of which tte Founder has received a written notice signed on
behalf of the B Investor Director requiring such breach to be remedied but wnich has not
been remedied by such shares having been transferved back to the Founder or to one or
more of his Related Parties or otherwise 1o a person permitted to acquire shams under
Articte 28.1 within a period of 45 days from receipt of such notice;

financial year and financial period: a financial year (as defined by the Act) of the Company;



Good Leaver: an Employee who ceases lo be an Employee in any of tre following
circumstances:

{g) deatt:;
(b} il heaith or permanent disability or becoming a Patiert;
{c) redundancy,

(d)  dismissal other than for reascnable csuse (the question of whether there is
reasonable cause being determinad by the Board in its absolute discretion); or

{e) the sale or disposal of the subsidiary undertzking or business by which he is employed,

or otherwise where it is determined by tha Board that the Employee in question is to be
treated as a Good Leaver;

Group: the Company and its subsidiary undertakings from fime to time and "Group
Company” means any of them;

hard copy: as defined in s.1168 o’ the Act
Horlzons: means Kingsnorth Investments Limited and Puccini World Limited;

Horizons Afflllate: means each of Kingsnorth Investments Limited and Puccini World
Limited, their uitimate beneficial owners as at the date of adoption of these articles and any
Related Party of any of them;

Horizons Change of Control: means, in respect of any Horizons Affliate which holds
shares from time to time, any person other than ancther Horizons Affiiate acquires Control
of such Horizons Affiiate;

Horizons Investors: means, Horizons and any Herizons Affiliate:

Investor Affiliate: any person to whom an Investor is entified to transfer shares pursuant to
Anticles 29.1.3, 29.1.4, 29.1.5, 29.1.6 or 29.1.7 and as regards Horizons each Horizons
Affiliate;

Investor Director: a director from time to time appointed pursuant to Article 14.1 or Article
14.2;

Investors; the holder or holders from time 1o time of investor Shares;

Investar Majority: means, at any time, the holders of such number of the Preference Shares
(as if the Prefsrence Shares constituted the same class of share for these purposes) as
would, if all Preference Shares were converted into C Ordinary Shares at such time,
comprise a majority of the € Ordinary Shares resulting from such conversion (excluding the
Herizons Investors If a Horlzons Change of Control has oceurred and SoftBark if a SoftBank
Change of Control has occurred and the shares held by them in each case);

Investor Shares: the Preference Shares and C Ordinary Shares;

IPO: the agmission of ail or any of the shares or securities representing those shares
{ircluding without limitation depositary interests, American depositary receipts, American
depositary shares andfor other instruments) on NASDAQ, the New York Stock Exchange or
on the Qfficial List of the United Kingdom Listing Authority or on the AIM Market operatad by
the London Stock Exchange Plc or any other recognised investment exchange (as defined
in section 285 of the Financial Services and Markats Act 2000},



Lock-up Undertakings: any uncertaking not to sell any shares on, and for a fixed period of
time after, an IPO on such terms as determined by the Board {acting reasonably) and
apphed to 2l subject Shareholders in the same manner;

member: a peson who is the holder of a share;
memnber of the purchasing group: as defined in Artcle 33.1,

member of the same group: in relation to any company ("X"), a company which from time to
time owns, directly or indirectly, 100 per cent of the voting rights and economic intcrests of X
(a “parent undertaking'), or a company in which X owns, directly or indirectly, 100 per cent of
the voting rights a2nd economic interests, or a company in which the parent undertaking of X
owns, directly or indirectly, *00 per cent of the voting rights and economic interests;

Minority Sharehclders: as defined in Aiticle 34.1 and 34.2 (as applicable);
Minority Shares: as defined in Arlicle 34.4.1;
NASDAQ: means the NASDAQ Stock Market of the NASDAQ OMX Group Ing;

NetEase: means the holder of Investor Shares which is NetEase Controlled as at the date of
adoption of the artices (the "Original NetEase Investor”) or such Investor Affiliate of the
Original NetEase Investor as holds Investor Shares from time to lime and where at any time
more than one sucn person holds Investor Shares, such persons collectively shall be
“NetEase”;

NetEase Change of Control: means NetEase being given written nclice by tre Company
that NetEase has ceased to be NetEase Controlled and has failed to cause NetEase to
become NetEase Controlled within 45 days following receipt of such written notice:

NetEase Controlled: means, NetEase Inc. and in respect of any cother person, that
NetEase, inc. direclly or indirectly (through one or more subsidiaries and/or affiiates)
controls and holds 100 per cent of the voting rights and econamic interests of such person,
New Issue Proportion: has the meaning given to it in Article 24.5;

New Shares: shares or rights to subscribe for or to convert into shares, which the Company
proposes to allot or grant after the date of these Arlicles,

New Holdco: as defined in Article 34 1;

Option Issue: a grant or an issue of New Shares pursuant to the exercise o° any option
over shares of any option assurmed by the Company, which is made pursuant 10 the terms
of an Employee Share Scheme or under or in connection with any acquisition of shares,
stock or assets of another company approved by the Board, with Investor Majority approval;
Option Pocl: means the shares available for grant under the Employee Share Schemes;

Ordinary Shareholders: the members for the time being holding Ordinary Shares and
"Ordinary Shareholder” means any of them;

Ordinary Shares: A Ordinary Shares, B Ordinary Shares and C Ordinary Snares;

paid: in relation to a share, means paid or credited as paid {as to its nominal value or any
premium on it);

parent undertaking: other than in relation to the definition of "member of the same g-oup®,
as defined in 5.1162 of the Acl;



partly paid: in relation to a share, means that part of that share's nominal value or any
pramium at which it was issued has not been paid to the Company;

Patient: a person who lacks capacity as defined in & 2 Mental Capacity Act 2005
Permitted Dilution Issue:
(i) an Opticn Issug;

(i)  with the consent of each Investor Director, any issuc of New Shares to any leasing
company, landlord, adviser to the Company, lender or other provider of goods or
services to the Company;

(iiy  with the consent of each Investor Director, any issue of New Shares in connection
with any joint venture, development project, acquisition or other strategic transaction
entercd into by the Company;

(iv} any issue of New Shares pursuant to any Bonus Issue or Reorganisation;

(v} anyissue of shares on a Qualifying 170,

(vii New Securities issued or granted in order for the Company to comply with its
obligations under these Articles including, but not limited to the Anti-Dilution Shares,
and shares issued in accordance with Article 22.8;

(vii) any issue of shares pursuant to any convertible securities of the Conpany in issue as
at the date of adoption of these Articles;

{(vii} any issue of shares (cther than any issue of shares lo any member whe has provided
consent under this sub-clause (viii) or any connected person of any such member)
with the prior consent of the Investor Majority, and

(ix) any issue of shares with tha prior written consent of each Investor,
Permitted Issue: {i) an Acquisition Issue (i) Rescue Issue, (i) Option Issue or (iv) any
issue of shares with the prior writien consent of the holders of al least 75% of the shares by

number other than any issue of shares to any person who has p-ovided such written
consent or any connected person of any such person;

Preference Shareholders: the A Preference Shareholders and the B Preference
Shareholders;

Preference Shares: means the A Preference Shares and the B Preference Shares;

Prascribed Consideration: the price per share that is calculated in accordance with, and
pursuant to the operation of, Aricle 21.4.1;

Prescribed Price: as determined pursuant o Article 31.3;
Qualifying IPO: means an IPO in which the net cggregate subscripion amount in respect of

new Ordinary Shares issued at the ime of the IPQ is not less than L1§$50,000,000 (kefore
the deduction of any underwriters’ fees, commissions and expenses};

Qualifylng Issue: has the meaning given to it in Article 23.1;

Related Party: in respect of any person:

{aj any Family Member of that person,



{b) the truslee{s) of a Family Trust of that person;

(¢  the personal representatives of that person, or of any Fam ly Member of that person;
and

(d}  any nominge of that person or of any of the above;

Relevant Shares: the shares originally transferred or issued to a Family Member of an
Employee or to the trustees of a Family Trust of an Employee, ard any additional shares
issued to such person or persons by way of capitalisation or acquired by such person of
persons on the exercise of any righl or option granted or arising by virtue of the holding of
such shares or any of them;

Rescue Issue: an issue of shares by any Group Company where:

{@) there has been or, in the Company's reasonable opinion, lhere is a reasonable
likelihood of there being, an accoleration of, ar event of default or breach of covenant
under, any fnancing facility or agreement or instrument evidencing financial
indebtedness of the Greup; or

(b) any Group Conpany is, or, in the Company’s reasonable opinion, is reasonably likely
to become, insolvent,

and the purpose of the issue of shares is to avcid, cure or remedy that event of default or
insolvency or preven: that zcceleration or insoivency,

Sale: the sale of (or the grant of a right to asquire of dispose of} any shares {in onhe
transaction or as a series of transactions) which will result in the purchaser of such shares
{or grantee of such rightj and any of his connected persons together having an interest
directly or indirectly in sharas conferring in the aggregate more than 50 per cent of the total
voting rights conferred by all the issued shares except where following completion of the
sale the shareholders and the propertions of shares of the buyer held by each of them are
the same as the Shareholders and their respective shareholdings In the Company
immediately prior to the sale;

Sale Proceeds; the consideration payable (including any deferred and/or contingent
consideration) whether in cash or otherwise to those shareholders selling shares in a Sale
{less any reasonable and properly incurred fees and expenses payable by the selling
shareho'ders in relation to that Sale as approved by the Bearg),

Sale Shares: as defined in Article 31.1;

Shareholder Majority: the registered holder(s) for the time being of shares carrying more
than 50 per cent of the votes capable of being cast at a general meeting cf the Company on
all, or substantially ail, mattars;

Shareholders: means the hoiders of shares from time to time and "Shareholder’ means
any of them;

shares: shares of any class in the Company,

SoftBank: means the holder of Investor Shares which is SoftBark Controlled as at the date
of adoption of the articles (the "Original SoftBank Investor"} or such Investor Affiliate of the
Original SoftBank Investor as holds Investor Shares from tme to time and where at any time
more than one such person holds Investor Shares, such persons collectively shall be
“SoftBank”;
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23

SoftBank Change of Control: means SoftBank being given written notice by the Company
that SofiBank has ceased to be SoftBank Controlled and has failed to cause SofBank to
become ScftBank Controlled within 45 days following receipt of such written notice;

SoftBank Controlled: means, in respect of any person, that either SoftBank Group Corp.
and/or SofiBank Vision Fund L.P. directly or indirectly {through one or mcre subsidiaries
and/or ffiliates) controls and holds 100 per cent of the vcting rights and economic interests
of such person;

Specified Shares: as defined in Articles 33.1 or 34.1 (as the case may be);

Starling Price: the subscription price per Preference Share, being £2.8506 for the A1
Preference Shares, £4.0724 for the AZ Preference Shares, £9.5621 for the A3 Preference
Shares, £8.9222 for the A4 Preference Shares, £11 319 for the A5 Preference Shares,
£26.9346 jor the B1 Preference Shares, £50.9644 for the B2 Preference Shares and
£41.7908 for the B3 Preference Shares (in each case, if applicable, adjusted as referred to
in Article 23.3) (provided that the Starting Price cf any Anti-Dilution Shares shall be deemed
to be the Starting Price of those Shares held by a Shareholder which carried the right to
have issued such Anti-Dilution Shares);

subsidliary undertaking: as definedin 5.1162 of the Act

The improbahle Worlds EMI Option Scheme: The Improbable Worlds EME Option
Scheme, as amended from time to time; and

Valuer: as defined in Article 31.3.3.

The Model Articles shall apply as if in Modal Article 1 the definitions accompanying the
terms “chajrman’, "paid” and "shares” were deleted and replaced with the cefinitions of
those terms set out in Articie 2.1.

in these Articles:
2.3.1 the term “transfer’ shall, unless the context otherwise requires, inciude:

2311 a sale or disposal of any legal or equitable interest in a share
and the creation of any charge, mcrigage or other
encumbrance over any interest in a share, whether or not by
the member registered as the holder of that share; and

23.1.2 any renunciation or other direction by a person entitied to an
allotment, issue or transfer of shares that such shares be
allotted, issued or transferred to another person;

232 any refererce to an “intorest” in the context of any transfer of shares shall
include any interest in shares as defined by s 820 o the Act;

233 a connected person is as defined in 55.1122-1123 Corporalien Tax Act 2010,

234 any reference to a "person” includes a natural person, partnership, company,

body corporate, association, organisation, government, stale, foundation and
trust (in each case whether or not having separate gzl personality);

235 any notice, consent, appraval or other document or information, including the
appointment of a proxy, required to be given in wiiing may be given In writing
in hard copy form or electranic form, save where expressly provided otherwise
in these Articlos, and



24

25

3.1
3.2

42

43

5.1

236 any phrase inlroduced by the terms “including”, "include”, “in particular” or any
similar expression shall be construed as illustrative anc shall not lirrit the sense
of the words preceding those terms.

Save as expressly provided otherwise in these Aricles, words or expressions contained in
the Modzal Articles, those Public Company Model Articles referred to in Arlicle 1.2 and these

Articles bear the same meaning as in the Acl as in force from time to time. The last
paragraph of Model Article 1 shall not apply.

In the Mode! Articles, those Public Company Model Articles referred to in Article 1.2 and
these Articles, save as expressly provided otherwise in these Articles:

2.5.1 any reference to any statute or statutory provision includes any subordinate
legislation made under that statute or statutory provision whether before, on,
or after the date of adoption of these Articles;

252 any reference to any legislation including to any statute, statutory provision or
subordinate legislation [“L.egislation”) includes a reference lo that Legislation
as from time lo tme amended or re-enacted, whether before, on, or after the
date of adeption of thesz Artidles. and

253 any reference to re-enactment includes consolidation and rewriting, in each
case whether with or without modification.

Company name

The name of the Company may be changed by:
special resolut on of the members; or

a decision of the directos; or

otherwise in accordance with the Act.

Directors to take decisions collectively

The general rule about decision-making by directors is that any decsion of the directors
must be either a majority decision at a meeting cr a decision taken ir accordance with
Adticle &, save as otherwise provided in these Articles or any shareholders' agreement
rclating to the company.

i:

421 tre Company only has one director, and

4.2.2 no provision of thase Aricles requires it to have more than one director,

the general rule does not apply, and the director may take decisions without regard to any of
the provisions of these Artides relating to directors’ decision-making including for the
avoldance of doubt, Article 7.

Model Article 7 shall not apply.

Unanimous decisions

A decision of the directors i taken in accordance with this Article when all ellgible directors
indicate to each other by any means that they share a common view oh a matter.

10



52

53

5.4

5.5

5.6

6.2

6.3

6.4

7.2

Such a decision may take the form of a resclution in writing, of which each aligible director
has signed ore or more copies or to which each eligible director has otherwise indicated
agreement in writing.

References in this Article 5 to eligible directors are to directors who would have been
entitled to vote on the maiter had it been proposed as a resolution at a directors’ meeting
{but exclude ir respect of the authorisation of a Conflict Situation, the cirector subject to that
Conflict Situation).

Notwithstandirg the requirements of Articles 5.1 t0 5.3;

5.4.1 if & person who is an alternate director indicales on behalf of his appointor
whether or not he shares the common view his appointor is not also required to
do so in order {o satisfy those requirements; and

54.2 if a director who has appointed an alternate indicales pursuant to Article 5.1
whather or not he shares the common view his altenate is not also required to
do so in order to satisfy these requirements.

A decision may not be taken in accordance with this Artide 5 if the elgible directors would
niot have formed a quorum at such a meeting.

Model Aclicle & shall not apply.
Participation in directors’ meetings

Subject to these Articles, drectors (or their allernates) participate in a directors’ meeting, or
part of a diractors’ meeting, when.

6.1.1 the meeting has been calied and takes place in accordance with these Arlicles;
and
6.1.2 they can each communicate to the others any information or opinions they

have on any particutar item of the business of the meeting.

In determining whether directors (or their alternates) are participating in a directors’ mesting,
it is irrelevent where any director (or his alternate) is or how they communicate with each
other,

If all the directars (or their alternates) participating in a meeting are not in the same place,
they may decide that the meeting is to be treated as taking place wherever any of them is. In
default of such a decision, the meeting shall be treated as being held where the majaority of
the directors {(or their alternates) are located or, if there is no such majority, wherzs the
chairman is located.

Model Article 10 shali not apply.
Notice of and Quorum for directors’ meetings

Model Article 8(1) shall apply as if the words "at least five business days” were inserted afler
the words “Any director may call a direclors’ meeting by giving’. The following words shall be
inserted at the end of Model Aricle §(1) "A directors’ mesting msy be held on shorter notice
in emergency or urgent situations where at least five business days' notice is not possible,
provided all investor Direclors are given such notice as is reasonably possible under the
circumstances and the option to alterd such meeting by telephone or ofher elecironic
means.”

On receipt of notice of any directors’ meeting, any Investor Director shall be offered the
option of attending such meeting by telephone or other electronic means.

11



7.3

7.4

7.5

7.6

7.7

7.8

82

8.3

10

10.1

Al a directors' meeting. unless a quorum is participating, no proposal is to be voted on,
except a proposal to call ancther meeting.

Unless otherwise stated in these Articles, the quorum for direciors' meetings shall be any
two directors, provided one is tha Founder (for as long as the Founder is a director of the
Company) or. if only one director is appointed, that director.

For the purposes of any di-ectors’ meeting, (or part of a meeting) at which it is proposed to
authorise a Conflict Situation in respect of one or more direclors, if there is only one director
in office other than the director or directors subject to the Confiict Situation, the quorum for
such meeting (or part of a meeting} shall be one director.

At a directors' meeting:

781 a director who is also an alternafe director may be counted more than once for
the purposas of determining whether a queorum is participating; or

7.8.2 a person who is an alternate diractor, but is not otherwise a director, shall be
counted as participating for the purooses of determining whether a quorum is
participating,

but only, in each case, if that director's or other person's appointor is not participating If on
that basis there is a quorum the meeting may be held notwithstardirg the fact (if it is the
case) that only one person is participating.

If a quorum of directors reguired in accordance with Article 7.4 Is not present (in person or
by telephore) within haif an hour of the appointed time for the meeting the meeting shali be
adjourned to the same time and place on the next Business Day and at that adjourned
meeting the quorum shall be any two directors, provided one is the Founder (for as long as
the Founder is & director).

Model Article 9(4) and Mode! Article 11 shall not apply.

Chairing of directors’ meetings

The directors shall appoint as the charman of the board ("¢halrman’) such director as is
nominated at any time and from time to tme by the Shareholder Majority. Any such
nomination shall be made by notice In writing to the Company from the Shareholder
Majority. The Shareholder Majority may in like manner at any lime and from time to time
request that any such director be removed from office as chairman and the directors shall
rermove him from such office on receipt of any such written request.

The chairman shall chair each directors’ meeting at which he is present. If there is no
director holding that office, or If the chairman is unwilling to chair the drectors’ meeting or is
not participating in the meeting within ten minutes after the time at which it was to start, the
participating directors must appoint one of themselves to chair it.

Model Article 12 shall not apply.

Casting vote

In the case of an equality of votes, the chairman shall have a second or casting vole. Model
Artice 13 shall not apply.

Voting at directors’ meetings

Subject to these Articles, each director participating in a directors’ meeting has one vote,

12



10.2

10.3

11

A director whc is also an altermato dircctor has an additional vote on kehalf of his appointor
provided:

10.21 his appointor is not paricipating in the directers’ mesting; and
10.2.2 ir respect of a particular matter:
10.2.2.1 his appointor would have been entiled to vote if he were
participating in it; ard
10.2.2.2 the matter |s not the authorisation of a Conflict Situation of the
appointor,

A person who is an alternate director, but is not otherwise a director, only has a vote if;

10.3.1 his appointor is not participating in the directors’ meeting; anc
10.3.2 in respect of a particular matter:
10.3.2.1 his appointor would have bteen entilled tc vote if he were
participating in it; and
10.3.2.2 the malter is "ot the authorisation of a Conflict Situation of the
appointor.

Exercise of directors’ duties

It a Conflict Siwuation arises, the directors may authorise it for the purposes of 5.175(4){b) of
the Act by a decision of he direclors made in accurdance with that secior and these
Adicles. At the time of the authorisat.on, or at any time afterwards, the directors may impose
any limitations or corditions or grant the authority subject to such terms which (in each case)
they consider appropriate and reasonable in alfl the circumstances. Any authorisation may
be revoked or varied at any time in the discretion of the direclors.

Itis recognised that an Investor Director or any alternate for an Investor Director:

11.2.1 may be an employee, consultant, director, member or other officer of the
Investor who has appointed him or of an Investor Affiliate,;

112.2 may be taken to have through previcus or existing dealings, a commercial
reletionship with, or an economic interest in, the Investor who has appointed
hirn or with, or in, an Investor Affiliate; and

11.2.3 may be a director or other officer of, or be employed by. or otherwise be
involved, or have an economic interest, in the business of other entities in
which the Investor who has gppolinted him or an investor Affillate has or may
have an interest from time to time.

It is also recognised that any Investor or Investor Affifiate may have an interest in, or be
involved in, the business of other entities which conflicts, or may possibly conflict, with the
Company from time to time

An Investor Director and any alternate for an Investor Director shall not, by reason of his
office:

11.31 be in breach of the duties he owes to the Company, including his duties to
exercise independent judgement and to avoid a Conflict Sttuation, as a result of
mallers arising from the relalionships contemplated by Article 11.2, including

13



11.4

12

12.1

122

13

13.1

in relation to preposals for financing or otherwise promoting the business of
(whether in competition with the Company or not) any such other entity; nor

11.3.2 (notwithstanding his duty not to accept benefis from third paries) be
accouniable to the Company for any benefit which he derives from any other
directorship, membership, office, employment, relafionship or his involvement
with the Investor who has appointed him, with an Investor Affiliate or with any
entity referred to in Article 11.2.

In the circumstances contemplated by Article 11.2 and 11.3 and notwithstanding any other
provision of these Articles, each director affecled shall:

11.4.1 be entitled to receive any papers or other documents in relation to, or
concerning, matters to which the Conflict Situation relates;

11.4.2 not be excluded from those parts of directors’ meetings or meetings of any
committee of the directors at which matters to which the Caonfiict Situation
relates are considered;

11.4.3 be entitled to vote {and form a part of the quorum) at any such meeting;

11.4.4 be entitied to give or withhold consent or give any approval required by these
Anicies or otherwise on behalf of the investor wha has appointed him; ang

any information whicn he obtains, other than in his capacity as a director or employee of the
Company, which is confidential in relation to an entity referred to in Article 11 2, need not be
disclosed or used for the benefit of the Company where such disclosure or use would
conslitute a breach of confidence.

Maodel Article 14 shal not apply.
Directors voting and counting in the quorum

Save as olherwise specified in these Aricles or the Act and subject to any limitations,
conditions or terms attaching to any authorisation given by the directors for the purposes of
5.175(4)(b) of the Act, a director (or his alternate) may vote on, and be counted in the
quorum in relation to any decision of the directors relating to a matter in which he (or, in the
case of an alternate, he or his appointor) has, or can have. a direct or indirect interest or
duty, including

an interest or duty which conflicts, or possibly may conflict, with the interests of the
Company; and

an interest arising in relation to an existing or a proposed transaction or arrangement with
the Company.

Appolnting and removing dlrectors

Any person who is willing to act as a director, and is permitted by law to do so, may be
appointed to be a director:

13.11 by ordinary resolution; or

13.1.2 by a decision of the directors; or

13.1.3 by notice in writing from the Shareholder Majcrity (and any director so
appointed may in like manner at any time and from time to time be removed
from office}.

14



132

14

14.1

14.2

14.3

14.4

18
181

In any case where, as a result of death, the Company has no members and no directors, the
personal representatives of the last member to have died have the right, by notice in wriling,
to appoint a person ta be a director.

For the purposes of Article 132, where two or more members die in circumstances
rendering it uncertain who was the last to die, a younger member is deemed to have
survived an older memter.

Model Artice 17 shall not apply.

Investor Directors

For as long as a16z and its Investor Affiliates hold between them shares represenfing more
than 50 per cent of the A Preference Shares held by al6z and its Inveslor Affiliates
collectively as at the date of adoplion of these Articles (or the equivalent amount of C
Ordinary Shares, to the extent such A Preference Shares have been converted into C
Ordinary Sharas in accordance with Article 22), a167 shall have the right at any tima and
from time to time to appoint one person for appeintment as a director of the Company (the
*A Investor Director’). Any such appointment shall be made by nctice in writing to the
Company from a16z and a16z may in like manner at any time and from time to time remave
from office any director appointed pursuant to this Article 14.1 and appoint any person in
place of any director so removed or dying or otherwise vacating office. Any appointment or
removal of an A Invaestor Director under this Article 14.1 shall take effect at and from the
time when the notice is received at the registered office of the Company or produced to a
meeting of the directors.

For so long as SoftBark holds shares representing at least 10 per cent of the fully diluted
share capital of the Company or uniil a SofiBank Change of Control occurs, SoftBank shall
have the right to appoint and maintain in office such natural person as SoftBank may from
time to time nominate as a director of the Company (the "B Investor Director’). Any such
appointment shali be made by notice in writing to the Company from SoftBank and SoftBank
may in like manner at any time and from time to time remove from office any director
appointed pursuant to this Article 14,2 and appoint any person in place of any director so
removed or dying or otherwise vacating officc. Any appeintment or removal of a B Investor
Director under this Article 14 2 shall take effect at and from the time when the nolice is
received at the registered office of the Company or produced to a meeling of the directors.

Upor any resolution pursuant to s.168 of the Act or Article 15.2 for the removal of any
Investor Director from time to time hoiding office pursuant to Article 14.1 or Article 14.2
whilst the rght to appoint such Investor Director under such Arlicle subsists, the Investor
Shares held by the person or persons who appointed such Investor Direclor shall confer
upon the holder(s} of those shares the rignt to an aggregate number of votes which is one
vote greater than the number of votes capable of being cast on such resoclution by all other
members of the Company. Such voles shall be divided between such holders, f more than
one, as nearly as may he in proportion to the number of Investor Shares held by them
respectively.

Each Investor Director shall be entilled at his reguest to be appointed to any committee of
the Board established from time to time and to the board of directors of any subsidiary
undertaking of the Company from time to time

Termination of dirsctor's appointment

A person ceases to be a director as soon as:

16.1.1 that person ceases to be a director by virtue of any provision of the Act or is
prohbited from being a director by law,

15



15.2

153
16

16.1
16.2

16.3

16.4

16.5

16.6
17

17.1

15.1.2 that person becomes a Bankrupt;
15.1.3 a registered medical practitioner who is treating that person gives a writlen
opinion to the Company staling that that person has become ghysically or

mentally incapable of acting as a director and may remain so for more than
three months or that person otherwise becomes a Patient;

15.1.4 by reason of that person's mentd health, a court makes an order which whoily
or partly prevents that person from personally exercising any powers or rights
which that person would otherwise have;

15.1.5 notification is received by the Company from the director that the director is
resigning from office. and such resignation has taken effect in accerdance with
its terms;

15.1.6 notification is received by the Company of the removal of the director from
office in accordance with Articles 13.1.3, 14.1, 142 or 15.2.

In addition and without prejudice to the provisions of .188 of the Act, the Company may by

ordinary resolution (including a witten ordinary resolulion) remove any directo- ather than

an Investor Direclor (where the right to appoint such Investor Diredlor under Adicle 14.1 ar

14.2 subsists) before the expiration of hia period of office and may by ordinary resclution

{including a written ordinary resolution) appoint ancther director in his place.

Model Article 18 shall not apply.

Directors’ remuneration and other benefits

A director may undertake any services for the Company that the directors decide.

Remuneration may be paid to any direclor:

16.2.1 for his services to the Company as a director, and

16.2.2 for any other service which he undertakes for the Company.

Subject to these Articles, a director's remuneration may.

16.3.1 take any form; and

16.3.2 include any arrangements in connection with the payment of a pension,
allowance or gratuily, or any death, sickness or disability benefits, 10 or in
respect of that director,

Unless the directers decide otherwise, a direcior’s remuneration accrues from day to day.

Unless the directors decide otherwise, no director is accountable to the Company for any

remuneration or other benefit which he receives as a director or other officer or employee of

any of the Company's subsidiary underiakings or of any parent undertaking of the Company

from time to time or of any cther body corporate in which the Company or any such parent

undertaking is interested.

Mode! Article 19 shall not apply.

Appointment and removatl of altemates

Any director (the "appointor”) may appoirt as an altemate (*alternate”) any other diractor,
or, subject to Arlicle 17.2. any other persor approved by a decision of the directors;

16



17.5
18
18.1

182

18.3

19

18.1

1g.2

12.3
15.4

1711 to exercise that director's powers and carry out that director's responsibilities in
relation 1o the taking of dedisions by the directors; and

17.1.2 generally to perform all the functions of that director's appointor 2s a direclor,
in each case in the absence of the alternate’s appointor.

Any inveslor Director may appoint as an zlteinale any other person without the approval of
a decision of the directors.

Any appointment or removal of an alternate must be efecled by notice in writing to the
Company signed by the appointor, or in any other manner approved by the directors.

The notice must:
17.41 identify the proposed alternate; and

17.4.2 cenfirm that the proposed afternate is willing to act as the alternate of the
director giving the netice.

No person may be appointed as alternate to more than one director of the Company.
Rights and responsibilities of alternate directors

An atternate drector has the same rights, in relation to any directors’ meeting or a decision
taken in accordance with Article 5, as the alternale’s appointor.

Except as these Arlicles specify otherwise, alternate directors:

18.2.1 are deemed for all purposes to be directors;

18.2.2 are liable for their own acts and omissions;

18.2.3 are subject to the same restrictions as their appointors; and
18.2.4 are not deemed to be agents cf or for their appointors.

An dlternate directo” is not entitled to receive any remuneration from the Company for
serving as an alternate director except such part of the alternate’s appointor's remuneration
as the appointor may direct by notice in writing made to the Company.

Termination of alternate directorship
An alternate director's appointment as gn altemate terminates:

whern the alternate's appointor revokes the appointment by notice to the Company in writing
specifying when it is to terminate;

on the occurrence in relation (o the alternale of any evert which, if it occurred in relation to
the alternate's appointor, would result in the termination of the appoeintor’'s appointment as a
director;

on the death of the altemate’s appointor, or

wher the aternate’s appointor's appointment as a director terminates.

17
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21.2

Share capital

The share capital of the Company a the date of adoption of these Articles is divided :nto A
Ordinary Shares, B Ordinary Shares, C Ordinary Shares, A1 Preference Shares, A2
Proference Shares, A3 Preference Shares, A4 Preference Shares, A5 Preference Shares,
B1i Preference Shares, B2 Preference Shaes and B3 Preference Shares.

Share rights

The A Ordinary Shares, B Ordinary Shares, C Ordinary Shares, A1 Preference Shares, A2
Preference Shares, A3 Preference Shares, A4 Preference Shares, A5 Preference Shares,
Bi Preference Shares, BZ Preference Shares and B3 Preference Shares shall have the
following rights and be subject to the following restrictions:

Income

21.2.1 To the extent that the Board resclves with the consent of an Investor Majority to
distrbute amounis by the Company in or in respect of any financial year, such
amounts so distributed shall be applied in the following order of priority:

21211 first, in paying tc each B Preference Shareholder in respect of
each B Preferance Share held by such B Preference
Shareholder an amount equal to the product of (i) the Starting
Price of such B Preference Share multiplied by (i) 0.06
multiplied by (jii) the number of days in the relevant financial
year that such B Preference Share was in issue and divided by
(iv) the tctal number of days in the relevant financial year,
provided that if the amounts distributed in the relevant financial
year are insufficient to pay such amounts tc the B Preference
Shareholders in full, the amounts to be distributed shall be
apportioned between the B Preference Shareholders pro rata
to the amounts they would have received under this Article
21.2.1.1 had the amounts distributed in the relevant financial
year been sufficient to pay such amounts in full;

21.21.2 second, after the amounts required to be paid under Article
21.2.1.1 have been paid in full, in paying to each A
Shareholder in respect of each A Preference Share held by
such A Preference Sharehoider an amount equal to the
product of (i) the Starting Price of such A Preference Share
multiplied by (if} 0.06 multiplied by (i} the number of days in
the relevant financial year that such A Preference Share was
in issue and divided by (iv) the total number of days in the
relevart financial year, provided that if the amounts distributed
in the relevant financial year are insuffident to pay such
amounis to the A Preference Shareholders in full, the amounts
to be distriouted shall be apportioned between tie A
Preference Shareholders pro rata to the amounts they would
have received under this Article 21.2,1.2 had the amounts
distributed in the relevant financial year been sufficient to pay
such amounts in full; and

21.21.3 third, after the amounts required to be paid under Article
21.2.1.2 have been paid in full, in distributing amongst the
Ordinary Shareholcers (as if the Ordinary Shares constituted
one class) the balance {if any) in proportion to the numbers of
Ordinary Shares held by them respectively.
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21.2.5

213  Capital
21.3.1

For the avoidance of doubt, if the amounts distrbuted by the Company in
respect of any financial year are insufficient to pay the amounts required to be
paid under Afticle 21.2.1.1 andfor Article 21.2.1.2 in full in respect of that
financial year, any such unpad portion shall not be carried forward and paid in
any subsequent financial year in priority to the application of Artide 21.2.1 or
otherwise.

Subject to Article 21.2.4, the right of each of the Preference Sharehnlders to
receive the amounts spacified in Artcles 21.2.1.1 and 21.2.1.2 in priority to any
olher distribution to Sharehclders pursuant to Article 21.2.1 shall cease in
respect of any financial year it distributing the aggregate distributions in respect
of that finandal year among the Shareholders pro rata (as if the shares
constituted one and the same class) to the number of shares held on an as
converted basis would result in the Preference Shareholders together receiving
al least an amount equal to the amounis specified in Articles 21.21.1 and
21.2.1.2. In such circumstances, the aggregate amouns distributed by the
Company in respect of the relevant financial year shall be distributed among
the Shareholders pro rata (as if the shares constituted one ard the same class)
to the number of shares held on an as converted basis.

If, at the time of any distribution which is required to be applied among the
Shareholders in respect of the relevant financial year in accordance with Article
21.2.3, the Preference Shareholders have already received amounts under
Aricles 21.2.1.1 andlor 21.2.1.2 in respecl of thal financia year, such amounts
shall be distributed amongst the Shareholders in such proportions as may be
necesszary to ensure that on a distribution pursuant to Artide 21.2.3, the
aggregate of all distributions in respect of the relevant financial year are
distributed pro rata amongst the Shareholders on an as converted basis.

Notwithstanding anything to the confrary or otherwise contgined in these
Avticles, the Board shall not permit the declaration or payment by the Company
of any dividends or other such distributions without the consent of the Investor
Majority.

On a return of capital on liquidation, winding-up or ctherwise (including any
redemplion or purchase of shares by the Company), the surnlus assets of the
Company remaining after payment of its liabilities shall be applied:

21.3.1.1 first, to the B Preference Shareholders untll such time as the B
Preference Shareholders have received (whether as result of
single or multiple returns of capital) an amount equal to the
Starting Price (subject to appropriale adjustment following any
Bonus Issue or Reorganisation) of each B Preference Share
held. provided that if the amounts required to be applied
pursuant to this Aricle 21.3 are insufficient to satisfy such
anounts to the B Preference Shareholders in full in respect of
any return of capilal pursuant to this Article 21.3.1.1, the
amounts to be applied shall be apportioned between the B
Preference Sharehclders pro rata o the amounts they would
have received had the amounts payable to the B Preference
Shareholders under this Article 21.3.1.1 been satisfied in full;

21312 second, after the amounts required to be paid under Article
21.3.1.1 have been satisfied in full (whether as res.lt of single
or multiple returns of capital) to the A Preference Shareholders
untit such time as the A Preference Sharehclders have
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21.3.3

raceived {whether as result of single or muliiple returns of
capital} an amount equal to the Starting Price (subject to
sppropriate  adjusiment following any Bonus Issue or
Reorganisation) of each A Preference Share held, provided
that if the amounts required to be applied pursuant to this
Article 21.3 are insufficient to satisfy such amounts to the A
Preference Shareholders in full in respect of any return of
capital pursuant to this Article 21.3.1.2, the amounts to be
applied shal be apportioned between the A Preference
Shareholders pro rata to the amounts they would have
received had the amounts paysble to the A Preference
Sharehelders under this Article 21.3.1.2 been satisfied in full;
and

21313 third, after the amounts required to be paid under Article
21.3.1.2 have been satisfied in full (whether as result of single
or multiple returns of capital} in distributing amongst the
Ordinary Shareholders (as if the Ordinary Shares constituted
one class) the balance (if any) in proportion to the numbers of
such shares held by them respectively.

Subject to Article 21.3.3, the right of each of the Preferencs Sharehoiders to
receive the emounts specifiea in Articles 21.3.1.1 and 21.3.1.2 in priority to any
cther payment o Shareholders pursuant to Article 21.31 shall cease if
applying the aggregafe distributions of the surplus assels among the
Shareholders pro rata (whether as result of single ¢f multiple returrs of capital)
{as if the shares constituted one and the same class} to the number of shares
held on an as converted basis, would result in the Preference Shareholders
together receiving at jeast an amount equal to the maximum amounts specified
in Articles 21.3.1.1 and 21.3.1.2. In such circumstances, all of the surplus
assets of the Company remaining after payment of its liabilities shall be applied
among the Shareholders pro rata (as if the shares constituted one and the
same class) to the number of shares held on an as converted basis (lo the
extent that the Company Is iawfully permitted to do so).

If at the time of any distribution which is required to be applied among the
Shareholders in accordance with Article 21.3.2, the Preference Shareholders
have already received amounts under Article 21.3.1.1 andfor 21.3.1.2, such
retums of capital shall be applied amongst the Shareholders in such
proportions as may be necessary to ensure thal on a distribulion pursuant to
Article 21.3.2, the aggregate of all returns of capital amorgst the Sharcholders
are applied amongst the Shareholders pro rata on an as converted basis (as if
the shares constituted one and the same class).

Sale Proceeds

21.41

21.4.2

On a Sale, the Sale Proceecs shall be distributed amongst the shares which
ae to be transferred pursuant to such Sale in the amder of priority set out in
Artice 21.3 (mutatis mutandis, as if references to surplus assets in Article 21.3
ware references to Sale Proceeds) and, for this purpose, any shares which are
not to be transferred pursuant to such Sale shall be disregarded.

The directors shall not register any transfer of shares on a Sale if the Sale
Proczeds are not distributed in accordance with Article 21.4 1 unless the Sale
Proceeds are nol settled in their entirety upon completion of the Szle when the
drectors may register the transfer of shares subject to the Sale, provided that
the Sale Proceeds due on the date of completion of the Sale were distributed in
the order of priority set out in Aricle 21.3 and each member agrees to take
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any action (fo the extent lawful and within its control) required by an Investor
(other than a Horizons Affiliate if a Horizons Change of Control has occurred in
respect of any Horizons Affiliate which holds shares or SoftBank if a SoftBank
Change of Contol has occurred) lo ensure that the balance of the Sale
Proceeds are distributed in the order of priority set out in Article 21.3.

2143 in the evert that the Sale Proceeds are distributed on more than one occasion
{for any deferred or contingent consideration or otherwise), the consideration
so distributed on any further occasion shall be paid by continling the
distribution from the previous distribution of consideration n the ordar of pricrity
set out in Article 21.3.

Asset Sale

Following an Asset Sale the surplus asseis of the Company remalning after payment of its
liabilities shall be distributed (to the extent that the Company is lawfully permitted to do so) in
the order of priority set out in Artide 21.3 provided always that if it is not lawful for the
Company to distribute its surp'us assets in accordance with the provisions of these Articles.
the Shareholders shall, subject aiways to compliance with the Act, take any acton required
reascnably by an investor Majority (including, but without prejudice to the generality of this
Adticle 21.5, actions that may be necassary to put the Company into voiuntary liquidation) so
that Article 21.3 applies.

Voting
2161 Subject to article 21.6.2, on a vote:

21.61.1 on e show of hands, every A Crdinary Sharcholder, G Ordinary
Shareholder and Preference Shareholder who (being an
individual) is present in person or by proxy or (being a
corporation) is present by a duly authorised representative or
by proxy shall have one vote,

21.6.1.2 on a wrilten resolution or on a poll, subject always to the
remainder of this Article and Articles 14.1 to 14 3, and save for
any vote required of the Shareholder Majority:

(x) the A Ordinary Shareholders shall have, between them,
75 per cent of the total votes allocated to all shares,
apportioned between tha A Ordinary Shareholders pro
rata to their respective holdings of A Ordinary Shares,
as may be adjusted in accordance with the proviso
below, and

(xii the C Ordinary Shareholders and Preference
Shareholders shall have, between them, 25 per cent of
the total votes allocated to all shares, apportioned
between the C Ordinary Shareholders and Preference
Shareholders pro rata to their respective holdings of C
Ordnary Shares and Preference Shares, as may be
adjusted in accordance with the proviso below,

provided always that if a Disenfranchisement Notice has been
served in respect of any A Ordinary Shares held by any
member or the provisions of article 21.6.2 or 21.6.3 apply, the
votes which would otherwise be allocated to such A Ordinary
Shares or shares held by Horizons Affiliates or SoftBank (as
applicable) ehall instead be allocated to the C Ordinary
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216.2

2163

2164

Shateholders and Preference Shareholders excluding the
member(s) in respect of whom a Disenfranchisement Notice
has been served cr the Horizons Affiliates or SoftBank (as
applicable), apportioned between such C  Ordinary
Shareholders and Preference Shareholders pro rata to thair
respectve holdings of C Ordinary Shares and Preference
Shares.

If a Honzons Change of Control occurs in relation to any Horizons Affiliate
which holds shares from time to time, the shares held by all Horizons Affiliates
shall automatically:

21.6.21

21622

cease to confer the right to receive notice of or to attend or vote
{either in person or by proxy and whether cn 2 pall or on a show
of hands) at any general meeting of the Company or (subject to
all applicable laws) at any meeting of the holders of any class of
shares, or to receive a copy of or vcte on any proposed written
resolution of the Company; and

nct be counted in determining the total number of votes which
may be cast at any such meeting, or required for the purposes
of a written resolution of any shareholders or any class of
shareholders of the Company, or for the purposes of any other
consent required uncer the Arlicles.

If a SoftBank Change of Control occurs the shares hefd SoftBank and all
Investor Affillates of SoftBank shall automatically:

216.3.4

21.6.3.2

cease to confer the right to receive notice of or to attend or vote
(either in person or by proxy and whether on a poll or on a show
of hands) at any general meeting of the Company or (subject to
all applicable laws) at any meeting of the holders of any class of
shares, or to receive a copy of or vote on any proposed wrillen
resolution of the Company; and

not be counted in determining the total number of votes which
may be cast at any such meeting, or required for the purposes
of a written resclution of ary shareholders or any class of
shareholders of the Company. or for the purposes of any other
eonsent reguired under the Ardicles.

The B Ordinary Shareholders shall have no rights o vote or any resclution of

the Company nor to receive notice of, nor attend, any general meeting of the
Company in respect of the B Ordinary Shares held by such B Ordinary
Shareholders.

Conversion of Preference Shares

Any holder of Preference Shares shall be entitied at any time, by notice in writing to the
Company, lo require conversion into C Ordinary Shares of all of the fully paid Preference
Shares held by such member and those Preference Shares shall convert automatically on
the date of such notice or, if later, such date as is spedfied in such notice (the "Conversion
Date"), provided tha: the holder may in such notice, state that conversion of its Preference
Shares into C Ordinary Shares is conditional vpon the occurrence of one or more events (the
"Conditions"). If the Conditions have not been satisfied of waived by the relevant holder by
the Conversion Date such conversion shall be deemead not to have occurred.

22



222

22.3

22.4

225

226

Alf {and nol less than all) of the fully paid Preference Shares shall autematically convert into
such numbear of C Ordinary Shares as is determined in accordance with Article 22.4 on the
"Conversion Date" being:

2221 o1 the date of a notica given by the Investor Majority {whick date shall be
treated as the Cenversion Date) requiring conversion of the Preference Shares;
o

22.22 immediately upon the ccourrence of a Qualifying IPO provided that conversion

will be effective only immediately prior to such Quelifyng IPO (and
"Conversion Date" shall be construed accordingly} and, if such Qualifying |PO
does not become effective or does not take place, such canversion shall be
deemed not to have occurred.

in the case of (i) Aitides 22.1 and 22.2.1, no: more than five Business Days after the
Conversion Date or (i} in the case of Article 22.2.2, at least five Business Days prior lo the
occurrence of the Qualifying IPO, each holde:r of the relevant Preference Shares shall
deliver the certificate (or an indemnity for lost certificate in a form acceptable to the Board} in
respect of the Preference Shares being converted to the Company at its registered office for
the time being.

On he Conversion Date, each of the relevant Preference Shares shall without firther
authority than is contained in these Asticles and without the payment of additional
consideration by the holder thereof stand converled into such number of fully paid C
Ordinary Shares as is determined by dividing the Starting Price of such Preference Share by
the then effective Conversion Price (the “Converslon Ratio™) of such Freference Share, and
the C Qrdinary Shares resulting from that conversion shall in alt other respects rank pari
passu with Lhe existing issued C Ordinary Shares.

The Company shall on the Conversion Date enter the holder(s) of the convertec Preference
Shares on the register of members of the Company as the holder(s) of the appropriate
number of C QOrdinary Shares and, subject to the relevant hoder(s} delivaring its
certificate(s) {or an indemnity for lost certificate in a form acceptable to the Board) in respect
of the converted Preference Shares in accordance with this Article, the Company shall within
40 Business Days of the Conversion Date forward to such holder(s) of Preference Shares by
post ko his address shown in the register of members, free of charge, a definitive certificate
for the appropriate number of fuity paid C Ordinary Shares.

Subject to Articles 22.7 and 22.8, the Conversion Price shall from time to time be adjusted In
accordance with the provisions of this Article:

2261 if Preference Shares remain capable of being converted info new C Ordinary
Shares and there is a consoldation and/or sub-division of C Ordinary Shares,
the Conversion Price shall be adjusted by an amount 5o as fo maintain the
right to convert 50 as to ensure that each Preference Shareholder Is in no
better or worse position as a result of such consolidation or sub-division, such
adjustment to become effective immediately after such consolidation or sub-
division; or

2262 it Preference Shares remain capable of being converted into C Ordinary
Shares, on an allotment of fully-paid C Ordinary Shares pursuant fo a
capitalisation of profits or reserves to holders of C Ordinary Shares the
Convarsion Price shall be adjusted by an amount so as to maintain the right to
convert 0 as to ensure that each Preference Shareholder is in no belter or
worse position as a result of such capitalisation of profits or reserves, such
adjustment to become effective as &t the recerd date for such issue.
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23.1

So long as any conversion rights of the Preference Shares remain exercisable, the
Company will not do any act or thing resulting in an adjustment of the Conversion Ratio
pursuant to Article 22.6 if the consequence of such act would involve the issue of sha‘es at
a discount to nomina value.,

If the aggregale nominal value of Preference Shares converted into new C Qrdinary Shares
is more than the aggregate nominal value of the C Ordinary Shares, then the excess shall
be dealt with in such manner as the Board may determine, subject to applizable law, with
the consent cf each Investor Director appointed at the relevant time. If the aggregate
nominal value of the Preference Shares converted into C Ordinary Shares is less than the
aggregate nominal value of the C Ordinary Shares then, to the extert it is lawful to do so
and provided the Company has sufficient reserves, the shortfalt shall be paid up as to
nominal value by way of bonus capitalisation from amounts standing to the credit of the
share premium account or any other available reserves of the Company as delermined by
the Board {with consent of each Investor Direclor appointed at the relevant time). If it is
unlav/ful for the Company to so capilalise its reserves or such reserves are insufficient, then
the holder of Preference Shares so converted shall have the right to subscribe in cash for
the nomina! value shortfall.

if any Preference Shareholder becomes entitied to fractions of a C Ordinary Share as a
result of conversion after aggregating all fractional shares otherwise issuable to such
Sharehalder {'Fractional Holders"), the directors may (in their absclute discretion) deal with
thase fractions as they think fit on behalf of the Fractional Holders. In particular, the directors
may aggregate and sell the fraclions to a person for the hest price reasonably obtainable
and distribute the net proceeds of sale in due proportions among the Fractional Holders or
may :gnore fractions or accrue the benefit of such fractions to the Company rather than the
Fractional Holder. For the ourposes of completirg any such sale of fractions, the chairman
of the Company or, falling him, the secretary will be deemed to have been appointed the
Fractional Holder's agent for the purpose of the sale.

If a doubt or dispute arises concerning an adjustment of the Conversion Price in accordance
with Article 22 6, the Board shall refer the matter to the Auditors for determination whe shall
make available to all members their report and whose certificate as to the amount of the
adjustment is, in the absence of manifest error, conclusive and binding on all concerned and
their costs shall be met by the Company.

If Preference Shares remain capabie of being converted into new C Ordinary Shares and C
Ordinary Shares are offered by the Company by way of rights to holders of C Ordinary
Shares (an "Offer By Way of Rights"), the Company shall on the making of each such
offer, make a ike offer to each Preference Sharehcider as if immedialely before the record
date for the Offer By Way OF Righte, his Preference Shares had been converted into fully-
paid C Ordinary Shares at the then applicable Conversion Ratio.

Anti-Dilution protection

If New Shares are Issued by the Company other than pursuant to a Permitted Dilution |ssue
at a price per New Share which equates to less than the then cffective Starting Price for any
class of Preference Shares {treating, for the purposes of this Article 23 only, each group of
Preference Shares with the same Stariing Price as if such group wers a separate class of
Preference Shares and references to ‘class” in this Article 23 shall be interpreted
accordingly s¢ as to apply to each such group as if it were a separate class of Preference
Shares) (a 'Quallfying Issue”) {which in the event that the New Share is not issued for cash
shall be a price certified by the Auditors acting as experts and not as arbitrators as being in
their opinion the current cash value of the new consideration for the allotmant of the New
Shares) then the Company shail. uniess and to the exient that any of the holders of a
majorily of such class of Preference Shares shall have spedifically waived their rights under
this Article in wriling issue to each holder of such class of Preference Shares (the
“Exercising Investor') a number of new Preference Shares of such class determined by
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applying the following formula (and rounding the product, N, down (o the nearest whole
share), subjec. to adjustment as certified in accordance with Article 23.3 (the "Anti-Dilution
Shares"):

N =

8IP =
ESC=

QISP =

(j;—j)xz)-wz

Number of Anti-Diltion Shates 1o e issued to the Exardising Investor

(SIP X ESC) + (QISP X NS)
(ESC + NS)

Starting Price of such class of Preference Shares

the number of Shares In issue pius the aggregate number of shares in respect of which options
o subseribe have beer granted, or which are subect to convertible secunties (including but not
limited ta warrants}in each case mmediately prior lo the Qualifying Issue

the lowest per shara price of the New Shares issued pursuant to the Qualitying Issug (which in
the event that that New Share is not issued for cash shall be the sum certified by the Auditors
acting as oxpenis and not arbltraters as belng In thelr opinion lhe current cash value of the non-
cash consideration for the allotmen! of the New Share) ’

Ihe number of New Shares issved pursuant to the Qualifying Issue

the number of such class of Preference Shares held by the Exercsing Investor prior to the
Qualifying Issue.

The Anti-Dilution Shares shall;

23.21

2322

be paid up by the automatic capitalisation of available reserves of the
Company, uniess and fo the extent that the same shall be impossible or
unlawful or Exercising Investors hclding a majority of the issued Preference
Shares of the applicable dass of Preference Shares shall agree otherwise, in
which event the Exercising Investors shall be entitled to subscribe for the Anti-
Dilution Shares in cash at par (being the par value approved in advance by
Board) and the entitlement of such Exercising Investors to Anti-Dilution Shares
shall be Increased by adjustment to the formula set out in Article 23.1 so that
the Exercising Investors shall be in no worse position than if they had rot so
subscrited at par. In the event of any dispute batween the Company and any
Exercising Investor as to the effect of Article 23.1 or this Article 23.2, the matter
shall be referred {at the cost of the Company) to the Auditors for certificat on of
the number of Anti-Dilution Snares to be issued. The Auditors' certification of
the matier shall in the absence of manifest error be final and binding on the
Company and the Exercising Investors; and

subject to the payment of any cash payable pursuant to Article 23.2.1 (if
applicable), be issued, credited fully paid up in cash and shall rank pari passu
in all respects with the existing Preference Shares of such class, within five
Business Days of the expiry of the offer being made by the Company to the
Exercising Investor and pursuant to Article 23.2.1.

In the event of any Bonus Issue or Reorganisalion, the Starting Price shall also be subject to
adjustment on such Lasis as may be necessary such that the aggregate Starting Price of all
shares of such class of Preference Shares remains unchanged.

For the purposes of this Article 23 any Shares held as Treasury Shares by the Company
shall be disregarded when calculating the number of Anti-Bilution Shares to be issued.
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241

24.2

24.3
24.4

248

24,7

248

249

Issup of new shares

The Company has the power {0 aliot and issue shares in the capital of the Company and to
grant rights to subscribe for, or to convert any security into, shares in the capital of the
Company pursuant to those rights.

Save with the consent of the Investor Majority, no New Shares shall be issued if the issue
of such New Shares will adversely prejudice the rights of the hokiers of the Investor
Shares, provided that save with the ccnsent of the holders of a majority of the B2
Preference Shares or B3 Preference Sharss, no New Shares shall be issued if the Issue of
such New Shares will materially adversely and disproportionally prejudice the rights of the
holders of B2 Preference Shares or B3 Preferance Shares as compared to the holdars of
Bt Preference Shares.

The provisions of $8.561 and 562 of the Act shall nol apply to the Company.

Other than pursuant to a Permitted Issue or with the written consent of each member, no
New Shares shall be issued to any person unless the Company has first offered to each
member, in accordance with and subject to the provisions of Articles 24.5 and 24.7 and at
the same price, that member’'s New Issue Proportion of those New Shares.

A member's New Issue Proportion shall be the proportion of the New Shares being issued
that is equal to the oroportion of the totel shares then in issue that is represented by the
shares held by that member (rounded either up or down to the nearest whole number as

determined by the Board).
An offer of New Shares under Article 24.4 (an “Offer");

2461 shall specify a period of not fewer than 10 Business Days and not more than 15
Business Days within which the Offar must be accepted, failing which it wili
lapse (a "New Issue Offer Period"}; and

246.2 may stipulate that any member that wishes to subscribe for a number o° New
Shares in excess of its New Issue P-oportion must, in ils acceptance, state how
many additional New Shares it wishes to subscrbe for, in which case any New
Shares not accepted by other members will be used to satisfy the request for
additional New Shares pro rata to each requesting member's New Issue
Proportion, provided that no requesting member shall be obliged to take more
than the maximum number of New Shares stated by it.

If any Mew Shares are not taken up under Articles 244 and 24.6 (the "Excess New
Shares”), the Excess New Shares may te offered by the Company to any person {other
than a member} at a price that is not less than the price, and otherwise on terms that are
not more favourable than the terms, set out in the Offer, provided that no Excess New
Shares may be issuad more than 19 calendar weeks after the and of the New Issue Offer
Pericd unless the procedure in Articles 24.4 {o 24.6 is repeated in respect of those Excess
New Shares.

Any New Securities offered under this Arlicle 24 ta an Investor may be accepled in full or
part only by an Investor Affiliale in accordance with the terms of this Article 24.

As soon as reasonably practicable following a Rescue Issue, the Company shall offer 1o any
member that was not given the opportunity to subscribe for New Shares as part of the
Rescue Issue (induding because that member was unable to pracure the funds required to
subscribe for New Shares in time fo participate in the Rescue Issue) the right to subscribe for
up to the number of New Shares that that member would have peen entitled to be issued if
an Offer had been made to, and accepted in full by, that member of such member's New
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261

26.2

26.3

264

27

Issue Proportion of the aggregate of the New Shares issued under the Rescue Issue and
the New Shares to be ofered pursuant to this Article.

An offer of New Shares under Article 24.9;

24.101 shall specily the maximum number of New Shares avalable lo the relevant
member;

24.10.2 shall specify a period of not fewer than 10 Business Days and not more than 15
Business Days within which the offer must be accepted, failing which it will
lapse; and

24.10.3 shall be on the same terms and for the same price as the New Shares which
were issued under the Rescue Issue.

Purchase of own shares

Subject to the provisions of Article 21.3, the Company may purchase s own ghares in
accordance with the provisions of the Act.

The Company may finance the purchase of its own shares in any way permitted by the Act
including by way of cash reserves up to the limits provided by the Act.

Variation of class rights

Whenever the capital of the Company is divided into different classes of shares, the rights
attached to any class may be varied or abrogated {including any varialion or abrogation
deemed to have occurred pursuant to Articles 26.3 or 26.4) either whilst the Company is a
going cancern, or during or in contemplation of a winding up. with the consent in writing of
the holders of 75 per cent of the issued shares of such class or with the sanction of a
special resolution passed at a separate meeting of the holders of that class or, in the case
of the B Ordinary Shares, C Ordinary Shares, A Preference Shares or B Preference Shares
in accordance with Article 26.2.

The rights attaching to the B Ordinary Shares, C Ordinary Shares, A Preference Shares or
B Preference Shares as a class may be varied or abrogated by an ordinary resolution of the
Cornpany, provided that any variation or abrogation which prejudices the rights attaching to
the A Preference Shares, B Preference Shares or the C Ordinary Shares shall require the
prior wiitten consent of the Investor Majority, provided further that any variation or
abrogation which disproportionally matenally prejudices the rights attaching to the B2
Preference Shares or the B3 Preference Shares as compared to the B1 Preference Shares
shall require the prior written consent of holders of a majority of the B2 Preference Shares
or the B3 Preference Shares.

The rights altached to the A Preference Shares shall be deemed to be varied by the
creation or issue of further shares ranking in some or all respecls pari passu with or in
priority to those A Praference Shares or by the purchase or redemption by the Company of
any of its own shares other than in accordance with Article 21.3.

The rights attached to the B Preference Shares shall be deemed to be varied by the
creation or issue of futher shares rarking in some or all respecls pari passu with or in
priofity to those B Preference Shares or by the purchase or redemption by the Company of
any of its own shares other than in accordance with Article 21.3.

Share certificates

Model Asticle 24 shall be modified by the deletion of Mode] Article 24(2) and its replacement
with the following paragraph:
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28.2

28.3
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“Every certificate must specify: (a) in respect of how many shares, cf whal class, it is issued,
(b) the nominal value of those shares; (c) the amount paid up on them; and {d} any
distingtiishing numbers assigned to them.”

Share transfers

Shares may be transferred only in accordance with the provisions of Articles 29 o 34 {to the
extert applicable}, any other transfer shall be void.

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form apgroved by the direclors, which is executed by or on behalf of (a} the transferor;
and (b) (if any of the shares is partly paid) the transferee.

No fee may be charged for registering any instrument of transfer or other document relating
to or affecting the titie to any share.

The Company may relain any instrument of transfer which is registered

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

No Share may be transferred unless it is permitted under Artide 29,
Subject only to Article 28.8, the directors shall register any transfer of shares made in
accordance with the provisions of Articles 29 to 34 to the extent applicable) within 21 days

of the following being lodged at the Company's registered office or such other place as the
directors have appointed:

287.1 the duly stamped instrument of transfer; and

28.7.2 the certificate for the shares to which the transfer relates or an indemnity in lieu
of the certificate In a form reasonably satisfactory to the directors.

The directors may refuse to register the transfer of a share if:
28.8.1 the share is not fully paid;

28.8.2 the transfer is not lodged at the Company’s registered office or such other place
as the directors have appointed;

28.83 the transfer is not accompanied by the certificate for the sha‘es to which it
relates, or such other evidence as the directors may reasonably require to
show the transferor's rnght tc make the transfer, or evidence of the right of
someone other than the transferor to make the transfer on the transferor's

behalf;
2884 the transfer is in respect of more than one class of share;
28.8.5 the transfer is in favour of more than four transferees; or
2886 giet_tratnsfer is in favour of a person under the age of 18, a Bankrupt or a
atient.

If the directors refuse to register the transfer of a share, they shall:
28.9.1 sond to the transferee notice of refusal, together with the reasons for the

refusal, as soon as practicable and in any event within two morths of the date
on whicn the instrumen! of transfer was lodged with the Company; and
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28.9.2 return the instrument of transfer tc the transferee with the notice of refusal
unless they suspect that the proposed transfer may pe fraudulent.

For the purpose of ensuring that a transfer of shares is authorised under these Articles or
that no circumstances have arisen by reason of which shares should have Leen offered
unde- Articles 30 or 31, the directors may from time to time reguire any member or past
member or any person named asz transferee in any instrument o transfer lodged for
registration to provide to the Company such infformation as the directors reasonably think fit
regarding any matter which they consider relevant. Unless that information is supplied within
30 days of the date of the request, the directors may declare the shares in guestion to be
subject lo the restrictions set out in s.454 Companies Act 1985 urtil such time as that
information Is supplled or {as the case may be) may refuse to register the relevant transfer,

Reference in Article 28.10 to a member or past member includes the personal
representatives, trustee in bankruptcy, receiver or liquidator of any member and any deputy
or other person authorised by the Court of Protection to acl on behalf of a Patien.

Notwithstanding the provisions of Articles 29.1.3, 29.1.4, 29.1.5, 28.1.6 or 29.1.7 no Investor
may transfer any shares to any of its Investor Affitates or enter into any contract or
arangement with any person where the purpose, intention or effect of that proposed
transfer, contract or arrangement is, in substance, the sale or transfer of those shares or an
interest in those shares for value {0 a non-Investor Affiliate.

Model Article 26 shall not apply.
Parmitted transfers

Permitted transfers

Subject to the provisions of Article 28, any share, other than one which in accordance with
these Adicles is dedared to be subject to the restrictions set out in s.454 Compeanies Act
1985, may at any time be transferred:

29.1.1 with the prior written consent of the Shareholder Majority, by an Employee (not
being a holder of such shares as a frustee) during his litetime to a Family
Member of that Employee aged 18 or more and to whom the Employee is
transfarring the entire legal and beneficial interest in such sha-es; or

28.1.2 with the prior written consent of the Shareholder Majerity, by an Employee to
trustees of a Family Trust of that Employee to whom the Employee is
transferring the entire legal and beneficial Interest in such shares,; or

2613 by an Investor {subject, in the case of SoftBank, to Artide 29.1.6 and, in the
case of NetEase, to Article 29.1.7) to:

29.1.3.1 amember of the same group as that Investor, and in the case
of Horizons any Herizons Affiliate; or

70132 where the Investor is, or holds shares as trustee or nominee
for, or otherwise on behalf of, a partnership, unit trust or other
fund (however constituted):

(i in the event of (a) the dissolution of such partnership,
unit trust, or fund or (b} any distribution cf assets of the
unit trust, fund or partnership, to the holders of units in,
participants or pariners in or members of or investors in
such partnership, unit trust or fund in conneclion with
such dissclution or distribution; or
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20.1.5
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20.1.8

20.1.9

29.1.10

22.1.11

28.1.12

28113

281.14

{i) a partnership, unit trust or fund which has the same
general partner, manager or adviser as such
partnership, unit trusl or fund, or whose general partner,
manager or adviser is a member of the same group as
the general partner, manager or adviser of such
parinership, unit trust or fund; or

(xi) 2 trustee or nominee for any such partnership, unt trust
or fund as is referred to in paragraph (i) above, or

by a1 Investor (subject, in the case of SoftBank, to Article 29.1.6 and, in the
case of NetEase, to Article 29.1.7) to a “codnvestment scheme®, being a
scheme under which cartain officers, employees, members or partners of an
Investor or of its adviser or manager are entitied (as incividuals or through a
company or any other vehicle) to acquire shares, or

(subject, in the case of SoftBank to Article 29.1.8 and, in the case of Neftase.
to Aricle 29.1.7) by a co-invesiment scheme which holds shares through a
company or another vehicle to:

28151 another company or another vehicle which holds or is to hold
shares for the co-invesiment scheme; or

29.156.2 an officer, employee, member or partner entilled to the shares
under the co-investment scheme; or

by SoftBank only to an Investor Affiliate pursuant to Articles 29.1.3, 29.1.4 or
29.1.5, where such Investor Affiliate is SofiBank Controfled;

by NetEase only to an Inves:or Affliate pursuant to Articles 29.1.3, 20.1.4 or
29.1.5, where such Investor Affiliate is NetEase Controlled;

by any member, with the prior written consent of the Shareholder Majority, to
the trustee(s) from time to time of an employee benefit trust (or the trustee(s)
nominee) provided that in the case of a transfer of A Ordinary Shares by the
Fourder or ore of his Related Parties pursuant to this Article 29.1.8, the prior
written consent of an Investor Majority shall also be required; or

by the trustee(s) from time to time of an employee benefit trust (or the trustee(s)
nominee}, with the prior writien consent of the Shareholder Majority, 1o any
beneficiary of such employae benefit trust; or

by any member, with the prior written consent of the Board and an investor
Majority (provided that an Investor Majority shall exclude, for the purposes of
this Article 29.1.10, any Investor seeking lo fransfer its shares or any investor
whose Investar Affiliate is seeking to transfer shares) subject to the fulfilment of
any conditions on the basis of which any such consent is given; or

by a member in pursuance of a transfer of Relevant Shares {(whether alone or
in combination with other sales of shares) as desctibed in Article 30, or

by a member in pursuance of a sale of Sale Shares (whetrer alone or in
combination with other sales of shares) as described in Arlicle 31; or

by any member in consequence of acceptance of an offer made lo that member
pursuant to Article 33 or pursuant to a notice given under Artide 34, or

by a member in pursuance of a sale of Specified Shares (whether alone or in
combination with other sales of shares) as described in Article 33 or 34; and
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30.1

29.1.15 by any member in consequence of a repurchase of shares by the Company
approved in accordance with the procedures in the Act.

Any transfer of shares by a permitted transferee who has received shares from the Founder
in accordance with Artic'e 28.1.10, shall only ke permitted if the croposed transferee is either
the Founder or also a perm tted transferee of the Founder under this Article 29,

Transfers by trustees of Family Trusts

Where shares have been transferred unde- Aricle 29.1.2 or under Article 26.3.1 or 20.3.2 to
trustees of a Family Trust of an Employee, or have been issued 1o trusiees of a Family Trust
of an Employee, the trustees and their successors may transfe- all or any of the Relevant
Shares as follows:

29.3.1 on any change of frustees, the Relevant Shares may be transferred fo the
trustees from time to time of the Family Trust concerned; or

29.3.2 pursuant to the terms of such Family Trust or in consequence of the exercise of
any power or discretion vested in the trustees or any other person, ail or any of
the Relevant Shares may be transferred to the trustees from time to time of any
other Family Trust of the same Employee or {o any Famiy Member of the
relevant Employee or deceased or former Employee who has become entitied
to the shares proposed to be transferred and is aged 18 or more.

Compuisory transfers (other than by Employees)
i

30.1.1 any Relavant Shares held by trustees cease to be held on a Family Trust of the
Employee or Founder from whom shares were originally acquired by such
trustees {ctherwise than where a transfer of those shares has been made
pursuant to Article 29.3.2); or

30.1.2 a person holding Relevant Shares caases by reason of death, divorce or
dissoluton of civil parinership to be a Family Member of the Employee or
Founde- from whom shares were originally acquired by such person, whether
directly or indirectly through a series of two or more transfers; or

30.1.3 a person holding Relevant Shares who is a Family Member of the Employee or
Founder from whom shares were originally acquired by such person, whether
directly or indirectly through a seres of two or more transfers, becomes a
Bankrupt or a Patient,

the member holding the Relevanl Shares shall forthwith notify the Board in writing that that
event has occurred and the member shall, if required to do so by the Board by notice in
writing or, if the Relevant Shares were originaily held by the Founder, if required to do so by
a notice in wrifing signed by either the Board or the B Investor Director, procure the transfer
of all Relevant Shares to zhe member from whom shares were originally acquired by the
relevant Family Member or the relevant trustees of a Family Trust (as the case may be) and
provide evidence of such transfer to the Company nol laler than 28 days after the date of
the Board's notice, 0-, in the case of the Founder, 45 days after the date of the notice signed
by the Board ar B Investor Director, as applicable.

if a member, having become bound to procure the transfer of apy shares under the
provisions of this Article 30 shall fail to do so, the directors may authorise any individual to
execute on behalf of and as agent or attomey for the relevant member any necessary
instruments of transfer and shall register the relevant Employse or Founder as the holder of
the shares. Afier the name of the transferes has been entered in the register of members in
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purported exercise of these powers, the validity of the preceedings shall not be guestioned
by any person.

In this Articie 30, reference to a member includes that member's personal representatives in
the case of that member's death, that member's trustee in bankruptcy in the case of that
member being adjudicated Bankrupt and, in the case of a mamber who is a Patient in
respect of whom an order has been made by the Court of Protection, any deputy or other
person authorised to act on his behalf by that court.

Compulsory transfer by Employees

Subject 10 Article 31.2, if any Employee:

31.141 ceases to be an Employee; or

31.1.2 becomes a Bankrupt,

the former Employee or Bankrupt and each Related Party cf the former Employee or
Bankrupt who holds shares (together the "Compulsory Sellers”) shall, if so required by
notice in writing given at any time by the Board, be deemed o have offered for sale in
accordance with this Articte 31 some or all of the shares registered in their respective names
(irespective of whether the shares were so registerad at the date of cessation, or were

registered subsequently) (the “Sale Shares”) an terms that the price at which the Sale
Shares shall be offered shall be:

31.1.3 in the case of a Bad Leaver or a Bankrupt, the lower of (a) Cost and (b) the
Prescribed Price; and

3114 in the case of a Good Leaver, the Prescribed Price.

The provisions of this Article 31 shall nct apply to the Founder and any of his Related
Partles.

For the purposes of these Articles, the “Prescribed Price” shall mean:

31.3.1 {re price per share agreed between the Company and the Compulsory Sellers;
or
31.3.2 if no price can be agreed within 14 days of notice being given under Article 31.1,

the price determined by the Campany's auditors (at the request and at the
expense of the Company), acting as experts and not as arbitrators, to be the
market value which is in the opinion of the auditors the amount which a willing
purchaser would offer to a wiling vendor at arm's length for the Sale Shares as
at the date of cessalion of the Employee's employment making such adjustment
as the auditors of the Company consider necessary to reflect any premium or
discount arising in relation to the size of the halding of Sale Sharas or in relation
to any restrictions on the transferability of the Sale Shares; or

31.3.3 if the audilors decline to act, the price determined by an experienced valuer
{the “Valuer"} nominated by the President from time to time of the Institute of
Chartered Accountants in England and Wales on the application of the
Company and appointed by, and at the expense of, the Company. The Vaiuer
shall act as expert and not as arbitrator and shall determine the Prescribed
Price on the same basis as required of the Company's auditors under Article
31.32. The fees of the Valuer shall be paid by the Company and the
Company shall procuie thal the Valuer is given all such assistance and
access to all such information in its pessession or control as the Valuer may
reasonably require in order to determine the Prescribed Price.
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The determination of the Prescribed Price by the auditors or, as the case may be, the Valver
shall, in the absence of manifest error, be #nal and binding on the Company and each of the
Compulsory Sellers.

Faollowing agreement or delermination of the Prescribed Price, the Company shall {on behalf
of each holder of Sale Shares) offer such Sale Shares to one of more of the following:

31.5.1 Empioyees,

31.62 prospective Employees;

353 the truslees of any employee benefil trust; or
31.5.4 any other member,

and in such numbers, as the directors may decide.

Any offer of Sale Shares under Articie 31.5 shall remain open for acceptance fo- at least 28
days commencing on the date of the offer.

As goon as practicable following the expiry of the period for acceptance of such offer the
Company shall give notice to the Compulsory Sellers specifying the names of the persons
who have accepted the offer to purchase Sale Shares, and the numbers of Sale Shases to
be purchased by them respectively.

Any sale of Sale Shares pursuant to this Article 31 must be completed as soon as
practicable, and in any event within 14 days of the date of the notice given under Article
31.7, by delivery by the selling member or members of a duly executed share transfer form
(accompanied by the refated share certificate) and payment by the purchaser or purchasers
to the selling member or members of an amount in cash equal to the consideration payable
for each Sale Share sold.

If a member, having become bound to transfer any shares under the provisions cf this
Articie 31 shall fail to do so the directors may authcrise any individual to execute on behalf
of and as agent or attorney for that member any necessary instruments of transfer and shall
register the purchaser as the holder of the shares. The Company’s receipt of the purchase
money shall be a good discharge ta the purchaser, and the Company shall after that time
hold he purchase money on tust for the selling member, but shall nol be bound to earn or
pay intcrest on it. After the name of the purchaser has been entered in the register of
members in purported exercise of these powers, the validity of the proceedings shall not be
questioned by any person.

Disenfranchisement
If:

a Cessation Date occurs at any time in respect of the Founder as a result of the Founder
ceasing to he an Employee, any Investor Direciors appointed at the relevant time may, at
any time after such Cessation Date, jointly give written 1o the Founder and any member
cannected with him and any of his Related Parties; or

a Cessation Date occurs at any time in respect of the Founder as a result of a Founder
Share Transfer Breach occurring, the B Investor Direclor may, at any time after such
Cessation Date, give written notice to the Founder and any member connected with him and
any of his Relsted Parties,

(in each case such notice being a "Disenfranchisement Notice™), that the A Ordinary
Shares (other than any A Ordinary Shares which have been transferred to third parties with
the consent of the Board and an Investor Majority pursuant to Article 28.1.10 which such
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transferred shares (for the avoidance of doubt) shall retain all of their rights under the
Articlas) shall, in accordance with Arlicle 21.6.1:

automatcally cease to confer the right to receive notice of or to attend or vote (either in
person or by proxy and whether on a poll or on a show of hands) at any general meeting of
the Company or {(subject to all applicable laws} a: any mesting o the holders of any class of
shares, or to receive a copy of or vote on any proposed written resolution of the Company;
and

not be counted in determining the total number of voles which may be cast at any such
meeling, or requied for the purposes of a written resolution of any shareholders or any
class of shareholders of the Company, or for the purposes of any other cansent required
under the Artides,

until such time as (i) the Investor Directors jointly determine otherwise in the case of a
Disenfranchisement Notice served pursuzant to Article 32.1 or (ii) the B Investor Director
determines otherwise in the case of a Disenfranchisement Notice served pursuant to Article

32.2
Tag-along Rights

Subject to Artcle 33.5, this Article 33 applies when a transfer (other than an Exduded
Transfer) of shares (the "Specified Shares") would, If registered, result In a persan, or such
perscn and any other person(s):

33.11 who in relation to him is a connected person, as defined in 5s5.1122-1123
Corporation Tax Act 2010; or

33.1.2 with whom he is acling in concer, as defined in The City Code on Takeovers
and Mergers,

(each a "member of the purchasing group”} holding a Controlling Interest in the
Company.

No transfer to which this Article 33 applies may be registered unless the proposed
transferee has made an offer to buy all of the issued shares on the tarms set out in Atticles
33.3 and 33.4 (un'ess, in the case of a particular member, less favourable terms are agreed
to in writing by that member) and the offer is or becomes wholly unconditional.

The terms of the proposed transferee's offer shall be as foliows:
3331 the offer shall be open for acceptance for at least 14 days;

3332 the consideration for each share shall be the Prescribed Consideration or, if
higher, {he highest price for a share of the same class as such share paid by
any member of the purchasing group to the holders of the Specified Shares
within the period of 12 months prior to date the offer made pursuant to Article
332

The offer may be subject to one or more conditions, including a condition the satisfaction of
which is dependent upon the number and/or percentage of shares in respect of which the
offer is accepted.

At the option of tha holders of the Specified Shares the provisions of this Aricla 33 shall not
apply where the provisions of Article 34 are proposed to be operated.



34.1

Drag Along Rights

Subject to Article 34.2, and any provision or restriction In any shareholders’ agreement
between the Company and any of the Shareholders in foree at the relevant time requiring
the consent {or deemed consent} of each Investor Director andlor the cansent (or deemed
consent) of or qiving of notice to any holders of B Preference Shares, A2 Preference
Shares and A3 Preference Shares, to eithzr an IPQ or a Sale or the exercise of drag-along
rights with respect to such shares, if a proposed transfer (other than an Excluded Transfer)
of Preference Shares andfor Ordinary Shares (also the “Specifled Shares”) would, If
registered, result in, a Controlling Interest in the Company being held by either (i) members
of the purchasing group (defined as in Article 33), provided that such transfer is made on
arm's length terms to a bona fide transferee, or (i) a newly incorporated company which is
to be the new holding company for the Group ("New Holdco"), provided that such transfer
is being entered into for the purposes of a bona fide reorganisation of the Group (including,
for the avoidance of doubt, in connection with an IPO or a financing of the Group) and (i}
the number and class of shares comprised in the issued share capitzl of the New Holdeo,
the identity of the sharehclders of the New Holdco, and the number and class of shares
held by each such person is the same {save for the fact that such shares are issued by a
different company) as the issued share capital of the Company and the identily of the
shareholders of the Company and the number and class of shares held by each such
person immediately prior to such transaction, {ii) the rights attaching to each class of share
comprised in the New Holdco are the same (save for the fact that such shares are issued
by a different company andlor in a different jurisdiction with attendant differences in
company law) as those rights attaching to the like class of share comprised in the share
capital of the Company immediately prior to such transaction and (iii} the consfitutional
documents of the New Holdce are the same in substantive effect (save for the fact that they
apply in respect of a different company, and as to matters and modifications to reftect that
the New Holdco may be incorporated in a jurisdiction other than England and Wales) as e
articles of association of the Company immediately prior to such acquisition, the proposed
transfaree(s) or transferor(s) of the Specdified Shares may give notice in writing to each
member, other than:

34.1.1 the holders of the Specified Shares; and
34.1.2 members of the purchasing group,

(the “Minorty Sharehotders”) requiring them within seven days of the date of the notice to
sell and transfer ali (but not some of) of their holdings of shares to the proposed transferee.
The transfer shall be for the Prescribed Ceonsideratien and otherwise on terms no less
favourable to the Mincority Shareholders than those agreed between the holders of the
Spacifiad Shares and the proposed transferee, provided that:

3413 a Minority Shareholder shal not be required to give any representations,
warranties, covenants or indemnities in the context of the transaction (the
"Proposed Sale’) other than representations or warranties that such Minority
Sharehoider has (i) title to the shares to be sold and transferred by him and (ii)
capacity to ener into the transaction contemplated; and

3414 a Minority Shareholder shall not be required to sell ard transfer his holding of
shares prior to the date on which the Specified Shares are transfarred to the
proposed transferee.

If within a pericd of six months following the date of a natice given under Article 34.1, shares
are issued to any person (whether on exercise of any subscription or conversion rights or
otherwise) the transferee of the Specified Shares may serve a further notice on each hoider
of such shares (also a “Minority Sharehoider”) requiring him to sell and transfer all his
shares to a person specified in the notice on the same terms as are provided for in Article
341,
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A notice given under Article 34.1 or 34.2 shall be accompanied by all documents required to
be executed by the reizvant Minority Shareholder to give effect to the required sale and
tranafer.

If any Minerity Shareholder shall fail to:

34.4.1 transfer his shares (for the purposes of this Article 34.4, "Minority Shares™) as
required by Article 34.1 or 34.2; or

3442 execute any document reguired to be executed in order to give effect ‘o the
provisions of Article 34.1 or 34.2,

the directors may authorise any individual to execute on behalf of and as atlorney or agent
for the Minority Shareholder any necessary transfer or other document and shall register the
proposed transferee as the holder of the Minorily Shares. The Company's receipt of the
Prescribed Consideration for the Minority Shares shall be a good discharge to the proposed
transferee, and the Company shall after that time hold the Prescribed Corsideration on trust
for the Minority Shareholder. After the name of the proposed transferee has been entered in
the register of members in purported exercise of these powers, the valdity of the
proceedings shall not be questioned by any person.

While this Aricle 34 applies to a Minority Shareho'der’s shares, those shares may not be
transferred other than under this Aricle.

PO

In the event of an IPO all Shareholders shall be required to enter into such Lock-up
lindertakings as the Board and a Shareholder Majority shzll determine.

If a member, having become bound to enter any such Lock-up Undertaking under the
provisions of this Article 35 shall fail to do so, the directors may authorise any individual to
execute on behalf of and as agent or attorney for that member any such Lock-up

Undertaking. The powar of attorney in this Article 35.2 is given to secure the obligations of
the relevant B Ordinary Shareholders in this Article 35 and shall be irrevocable.

Procedure for disposing of fractions of shares

Public Company Model Articie 69(2)(b) shall apply as if the words “in the case of a
certificated share,” were deleted.

Dividends and distributions
The provisions of Articles 38, 39 and 41 are subject to Article 21.1.
Procedure for declaring dividends

The Company may by ordinary resolution declare dividends, and the directors may decide
to pay interim dividends. No dividend may exceed the amount recommended by the
directors.

No dividend may be declared or paid unless it is in accordance with memtkere’ respective
rights, and subject to compliance with Article 21.2.5.

Unless the members’ resolution to declare or drectors’ decision to pay a cividend, or the
rights attached to the shares, specify otherwise, it must be paid by reference to each
member's holding of shares on the date of the resolution or decision to declare or pay it

Madel Article 30 shall not apply.
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Calculation of dividends

Except as ctherwise orovided by these Articles or the rights aftached to shares, all dividends
must be:

30.1.¢ declared and paid according to the amounts paid up (as to nominal value) on
the shares on which the dividend is paid; and

39.1.2 apportioned and paid proportionately to the amounts paid up (as to nominal
value) on the shares during any portion or portions of the period in respect of
which the dividend is paid.

If any share is issued on terms providing that it ranks for dividend as from a particular date,
that shate ranks for dividend accordingly.

For the purposes of calculating dividends, no account is to be taken of any amount which
has been paid up on a share in advance of the due date for payment of that amount

No interest on distributions

The Company may not pay interest on any dividend or other sum payable in respect of a
ehare unless ctherwise provided by the rights attached to the share. Model Article 32 shall

net apply.

Non-cash distributions

Mode! Aticle 34(1) shall apply as if the werds * Subject fo the terms of issue of the share in
queslion” were deleted and replaced with the words “Subject to the rights attaching io the
&hare in question®,

Authority to capitalise and appropriation of capitalised sums

Model Articic 36(4) shall apply as if the words:

“(a) in or towards paying up any amounis unpaid on existing shares held by the persons
entitled or (b)*

were inserted before the words “in paying up new debentures of the Company”.
Adjournment

Model Article 41(5) shall apply as if the words "(that is, excluding the day of the adjourned
meeting and the day on which the nolice is given) were deleted.

No voting of shares on which money owed to Company
Unless alf amounts payable to the Company in respect of a particular share have been paid:

no voling rights attached to that share may be exercised at any general meeting, at any
adjournment of it, or on any poll cailed at or in relation to it, and

the holdar of that ehare does not constitute an eligible member in relation to any writtan
resolution preposed to the holders of such shares.

Poll votes

Model Article 44 shal apply as if.
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Model Articie 44{1){a) were deleted; and

the words “irmediately and in such manner’ in Model Article 44(4) were deleted and
replaced by the words “when, where and in such manner”.

Delivery of proxy notices

Any notice of a genetal mesating must spedify the address or addresses ("proxy notification
address”) at which the Company or its agents will receive proxy notices relating to that
meetng, or any adjournment of it, delivered in hard copy or electronic form.

A person who is entitied to attend, speak or vote (either on a show of hands or on a poll) at
a general meeting remains so entitled in respect of that meeting or any adjournment of it,
even though a va'id proxy notice has been delivered to the Company by or on behalf of that
person.

Subject to Articles 45.4 and 46.5, a proxy notice must be delivered to a proxy notification
address not less than 24 hours before the general meeting or adjourned meeting to which it
relates.

In the case of a poll teken more than 48 hours after it is demanded, the notice must be
delivered to a proxy notification address not less than 24 hours before the time appointed for
the taking of the poll.

In the case of a poll not taken during the meeting but taken not more than 48 hours after it
was demanded, the proxy notice must be delivered:

4651 in accordance with Article 46.3; or

46.5.2 at the meeting at which the poll was demanded to the chairman of the meeting,
company secretary (if any) or any director,

The directors may, in their sole discration, determine from time to time that in calculating the
periods referred to in Articles 46.3 and 46.4 no account shall be taken of any part of a day
that is not a working day.

A proxy notice which Is not defivered in accordance with Articles 46.3, 46.4 or 46.5 shall be
invalid unless the directors, in their scle discretion, accept the proxy notice at any time
before the meeting.

An appointment undsr a proxy notice may be revoked by delivering to a proxy notification
address a notice in writing given by or on behalf of the person by whom ar on whose behalf
the proxy notice was given.

A notice revoking a proxy appointment only takes effect if it is defivered before:

46.9.4 the start of the meeting or adjourned meeting to which it relates; or

46.9.2 (in the case of a poll not taken on the same day as the meeting cr adjourned
meseling) the time appointed for taking the pol! to which it relates.

If a proxy notice is not signed by the person appointing the proxy, it must be accompanied
by written evidence, satisfactory to the directors, of the autharity of the person who signed it
10 do s0 on the appaintor's behalf.

If more than one proxy notice relating to the same share is delivered for the purposes of the

same meeting, the proxy notice last delivered shall prevail in confeiring authority on the
person named in the notice o attend the meeting and vote. A proxy notice in eledronic
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form found by the Company to contain a computer virus shall not be accepted ty the
Company and shali be invalid.

Model Article 46 shall not apply.
Class meetings

Section 334 of the Act and the provisions of these Adicles relating to general meetings shall,
with necessary modifications, apply to separate meetings of the holders of any class of
shares, but sc that any holder of shares of the class in question present in person or by
proxy may demand a poll.

Subject to Article 47.3.2, the directors are required to call a meeting of a particular class of
shares once the company has received requests to do so from members rep-esenting at
least 5% of such of the paid-up shares of that class as carries the right of voting at a
meeting of such class of shares.

As regards any class of shares, if at any time there is only one member holding such shares
then:

47.31 one qualifyng person present at a meeting of that class is a quorum; and
47.3.2 that one member may reguire the directors to cail a meeting of that class of
shares.

Written resofutions

A proposed written resolution shall lapse if it is nol passed before the end of the period of 21
days beginning with the circulation date (as determined in accordance with the Act).

Company’s lien and cail notices

Public Company Model Article 52(3) shall apply as if the words "with the consant of the
Board" were inserted after the words "may al any time decide”.

Public Company Model Article 53(1)(a} snall apply as if the words "fa “fien enforcement
notice")” were inserted before the words "has been given in respest of & share”.

Pubilic Company Model Article 53(4)(b) shall apply as if the words “a suifable indemnity”
were deleted and replaced with the words *an indemnity in keu of the certificate in a form
reascnably satisfactory to the directors”.

Public Company Model Articie 56(1) shall apply as if the words "on which a share is issued’
ware deleted and roplaced with the words “an which a share is aliotted’ and Public
Company Model Article 56{1){c) shall apply as if the words “terms of issue’ were deleted
and replaced with the words “termns of allotment .

Forfeiture

Public Company Model Article 58 shall apply as if existing paragraphs 68(d) and (e) were re-
designated as paragraphs 58(g) and (f) respectively and as if a new paragraph 58(d) were
inserted as follows:

"may require payment of alf costs and expenses that may have been incurred by the
Company by reason of such non-payment by a dale which is not less than 14 days after the
date of the notice™,

39



602

503

511

512

513

514

515

518
52

52.1

Public Company Mcdel Articke 60(3)(d) shal apply as if the words “and any costs and
expenses required by the Company to be paid pursuant fo the Articles™ were inserted after
tha words " (whether accrued befare or sfter the date of forfeiture)’.

Public Company Model Article 60(4) shall apply as if the words *and costs and expenses {if
any)” were inserted after the words “alf calfs and nterest’.

Communications

The company communications provisions (as defined in the Act) shall also apply to any
decument or information not otherwise authorised or required to be sent or supplied by or to a
campany under the Companies Acts but to be sent or supplied pursuant to these Articles:

54.1.1 by or to the Company; or
51.1.2 by or to the directors acting on behalf of the Company.

The provisions of 5.1168 of the Act (hard copy and efectronic form and related expressions)
shall apply to the Company as if the words “and the Articles” were inserted after the words
"the Companies Acts’ in 83.1168(1) end 1168(7).

Section 1147 of the Act shall apply to any document or information to be sent or supplied by
the Company to its members under the Companies Acts or pursuant to these Articles as if:

51,31 in s.1147(2) the words “or by imternationally recognised courier company
{(whether in hard copy or electronic form) to an address outside the United
Kingdom" were inserted after the words “in the Unifed Kingdom?®;

5132 in 5.1147(2) the words “and if serit by infernafionally recognised courier
comparny (whether in hard copy or electronic form) 96 hours aiter the date of
collection by the courier from the sender were inserted after the words "48
hotirs after it was posted”;

5133 anew s.1147(4)(A) were inserted as follows:
“Where the document or information s sent or supplied by hand (whether in
hard caopy or electronic formn) and the Company is able to show that ¥ was

properly addressed and sent at the cost of the Company, it is deemed lo have
been received by the intended recipient when delivered.”.

Proof that a document or information sent oy electronic means was sent in accordance with
guidance Issued by the Institute of Chartered Secretaties and Administrators shall be
conclusive evidence that the document or information was properly addressed as required
by $.1147(3) of the Azt and that the document or information was sent or supplied.

in the case of members who are joint holders of shares, anything to be agreed or specified
by the holder may be agreed or specified by the holder whose name appears first in the
register of members. Schec 5, Part 6, para 16(2) of the Act shall be amended accordingly.
Maodel Article 48 shall not appiy.

Failure to notify contact details

If the Company sends two consecutive documents or pieces of information to a member
over a period of not less than 12 months and:

5211 each of them is retumed undelivered; or

52.1.2 the Company receives notification that neither of them has been delivered
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that member ceases to be entitled to receive docaments or informaton from the Company.

A member who has ceased fo be enlitled to receive documents or information from the
Compary shal beccme enlitled to receive documents or information again by sending the
Compary:

52.21 a new address to be recorded in the register of members; or

5222 if the member has agreed that the Company should use a means of
communication other than sending things to such an address, the information
that the Cempany needs to use that means of communication effectively.

Destruction of documents
The Company is antitied to destroy:

53.11 &l instruments of transfer of shares which have been registered, and all other
documents on the basis of which any entries are made in the register of
members, from six years afler the dale of registration,

8312 al notifications of change of address. from two years after they have been
recorded; and

563.1.3 al share certificates which have been cancelled from one year after the date of
the cancellation.

If the Company desiroys a document in good faith, in accordance with these Articles, and
without notice of any claim to which that document may be relevant, it is conclusively
presumed in favour of the Company that:

53.21 entries in the register purporting to have been made or the basis of an
irstrument of transfer or other document so destroyed were duly and properly
made;

53.2.2 any instrument of transfer so destroyed was a valid and effective instrument
duly and properly registered,

5323 any share certificate so destroyed was a valid and effective certificate duly and
properly cancelled; and

53.2.4 any other document so destroyed was a valid and effective document in
accordance with its recorded particulars in the books or records of the

Company,

This Article does not impose on the Company any liability which it would not otherwise have
if t destroys any document before the time at which this Article permits it to do so.

in this Artidle, references to the destruction of any document include a reference to its being
disposed ol in any manner.

Company seals

Model Artide 49(4)(b) shall nct apply.

No right to inspect accounts and other racords

Except as provided by law or authorised by the directors or an ordinary resolution of the

Company, or pursuant to any shareholders' agreement or other legally binding obligation
entered into by the Company with that member from time to time, no person is entitied to

41



56.2

56.1

56.2

56.3
57

57.1

67.2

&57.3

574

inspect any of the Company’s accounting or cther records or documents merely by virtue of
being a member.

Model Article 50 shal not aaply.
Provision for employees on cessation or transfer of business

The directors may, subject to Article 56.2, exercise the power to make provision for the
benefit of persons employed or formerly ernployed by the Company or any of its subsidiaries
in connection with the cessation or the transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary.

Any exercise Ly the directors of the power to make provision of the kind referred to in Article
56.1 {including, without prejudice to the provisions of Article 16, remuneration) for the benefit
of directors, former directors or shadow directors employed or formerly employed by the
Compary or any of its subsidiaries must be approved by an ordinary resoluticn of the
Company before any payment to or for the bepefit of such persons is made.

Mode! Article §1 shall not apply.
Indemnities and funding of defence proceedings

This Article 57 shali have effect, and any indemnity provided by or pursuant to it shall apply,
only fo the extent permitted by, and subject to the restrictions of, the Act it does not allow
for or provide {to any extent) an indemnity which Is more extensive than is permitted by the
Act and any such indemnity is limited accordingly. This Article 57 is alse without prejudice to
any indemnity to which any person may otherwise be entitled.

The Company.

57.2.1 may indemnify any person who is a director of the Company, and may keep
indemnified any such person after he ceases to holc office; and

57.2.2 may indemnify any other person who is an officer {other than an auditer) of the
Company, and

57.2.3 may indemnify any peison who is & director or other officer {other than an
auditor) of any associated company of the Company (as defined in 5.256 of the
Act),

in each case out of the assels of the Company from and against any loss, liability or
expense incurred by him or them in relation to the Company or any assoclated company of
the Company by reasan of his being or having been a director or other officer of the
Company or any such company.

The Company may indemnify any person who is a direclor of a company that is a trustee of
an occupational pension scheme (as defined in 5.235(6) of the Act) out of the assets of the
Company from and against any loss, liability or expense incurred by him or them in
connection with such company's activities as trustee of the scheme.

The directors may, subject to the provisions of the Act. exercise the powers conferred on
them by ss.205 and 2086 of the Act to:

5741 provide funds to meet expenditure incurred or to be incuired Iin defending any
proceedings, investigation or action referred to in those sections or in
connection with an application for relief referred to in £.205; or

57.4.2 take any action to enable such expenditure not to be incurred.
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Model Article 52 shall not apply.
Insurance

The directors may purchase and maintain insurance at the expense of the Company for the
benefit of any person who is or was at any time a director or other officer (other than an
auditor) of the Company o of any associated company (as defined in $.256 of the Act) of
the Company or a trustee of any pension fund or employee benefits trust for the benefit of
any employee of the Company.

Model Article 53 shall not apply.
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