Company number: 08239904

The Companies Act 2006

Private company limited by shares

3SC Capitalise Limited

Written resolution of 3SC Capitalise Limited (the Company) pursuant to sections 288-300 of
the Companies Act 2006 (the Act)

We, the undersigned, being the eligible members of the Company in accordance with section 289 of
the Act agree to pass the following resolutions

1 Ordinary Resolution
11 That the share capital of the Company be redesignated and reclassified as follows
111 205,000 issued ordinary shares of £100 each held by Big Society Capital

Limited in the capital of the Company be and are hereby redesignated and
reclassified as "A Shares",

140,000 1ssued ordinary shares of £1 00 each in the capital of the Company
transferred by Third Sector Consortia Management LLP to Big Society Capital
Limited pursuant to a share purchase agreement dated 9 December 2014 be
and are hereby redesignated and reclassified as "A Shares, and

75,000 1ssued ordinary shares of £1 00 each held by Third Sector Consortia
Management LLP in the capital of the Company be and are hereby
redesignated and reclassified as "B Shares”,

each having the nghts and being subject to the Articles of Association adopted
pursuant to Resolution 2 below

2 Special Resolution

That the Articles of Association annexed hereto and marked "A" for the purposes of
identification be adopted as the Articles of Association of the Company in substitution for,
and to the exclusion of, the existing Articles of Association
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for and on behalf of Third Sector Consortia Management LLP

Date  F&A Darorndor 20/
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important notes

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

+ By hand delivering the signed copy to Mortmer Jackman at the registered office
of the Company

e Post returning the signed copy by post to Mortimer Jackman at the registered
office of the Company

e Emaill returnng a PDF signed copy to Mortimer Jackman at
Mortimer Jackman@3SC org

An ordinary resolution must be passed by members representing a simple majority (1e
more than 50%) of the voting rights of eligible members A special resolution must be
passed by members representing not less than 75% of the voting nghts of eligible
members

Please note that once you have indicated your agreement to the resolutions, you may not
revoke your agreement

If you do not agree with the resolutions, you do not need to do anything If you do not
reply, you will be deemed to have rejected the resolutions

4 The circulation date of these resolutions is 9 DECMBQ/ 2014 If they
are not passed by the end of the date being 28 days after the circulation date (the Closure
Date) they will lapse !f you agree to the resoiutions, please ensure that your agreement
reaches us by the end of the Closure Date

5 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Senionty 1s determined by the order in which the names of the
joint holders appear in the register of members
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nA"
COMPANY NO 8239904
COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION of
3SC Capitalise Limited
{the Company)

(adopted by Special Resolution)

Part 1
Interpretation and limitation of hability
Model articles

The regulations in the Companies (Model Articles) Regulations 2008 as in force at the
date of incorporation of the Company shall not apply to the Company

Defined terms
In the Articles, unless the context requires otherwise

Agent means Third Sector Consortia Management LLP or such other person designated
as Agent by the Company from time to time,

Agent Director has the meaning given in Article 7,
Alternate or Alternate Director means a person appointed pursuant to Article 27,
Appointor has the meaning given in Article 27,

Articles means these articles of association, as altered from time to time by Special
Resolution,

A Shares means the A ordinary shares of £1 each in the capital of the Company,
Associate Entity means, in relation to an entity, any entity which 1s a holding company,
partner, nomiee, trustee or manager of that entity or a Subsidiary of that entity or of such

holding company, partner, nominee, trustee or manager,

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

B Shares means the B ordinary shares of £1 each in the capital of the Company,
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Budget means, from time to time, the annual budget agreed between the Investors and
the Company at the beginning of each financial year and approved by the board of
Directors,

Chairman has the meaning given in Article 19,
Chairman of the meeting has the meaning given in Article 58,

Companies Acts means the Companies Acts (as defined in section 2 of the Companies
Act 2008}, in so far as they apply to the Company,

Director means a director of the Company, and includes any person occupying the
position of director, by whatever name called and the Directors means the Directors or
any of them acting as the board of Directors of the Company,

Distribution Recipient has the meaning given in Article 52,

Document includes, unless otherwise specified, any document sent or suppled in
Electromic Form,

Electronic Form has the meaning given in section 1168 of the Companies Act 2006,

Financial Indebtedness means any indebtedness for or in respect of monies borrowed or
any amount raised under any other transaction having the commercial effect of a
borrowing,

Fully Paid in relation to a Share, means that the nominal value and any premium to be
paid to the Company in respect of that Share have been paid to the Company,

Hard Copy Form has the meaning given in section 1168 of the Companies Act 20086,

Holder in relation to Shares means the person whose name 1s entered in the register of
members as the Holder of the Shares,

Independent Director means a Director who 1s not an Investor Director or an Agent
Director,

Instrument means a Document in Hard Copy Form,
Investor Counterparty has the meaning given in Article 70,
Investor Director has the meaning given in Article 7,

Investors means Big Soctety Capitat Limited and Third Sector Consortia Management
LLP, each an Investor,

Majority Investors means, from time to time, those Investors whose voting nghts In
aggregate i respect of a Shareholder resolution are capable of representing at least
seventy five per cent (75%) of the votes eligible to be cast,

Material Contract means a contract worth over £10,000 per annum,

Non-Investor Director means any Director who is not an Investor Director,
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31

32

33

34

41

Ordinary Resolution has the meaning given in section 282 of the Companies Act 2006,
Paid Up means paid up or credited as paid up,

Participate, In relation to a Directors' meeting, has the meaning given in Article 17, proxy
notice has the meaning given in Article 64,

Shareholder means a person who 1s the Holder of a Share,
Shares means the Shares in the Company, consisting of the A Shares and the B Shares,

Seal means the common seal of the Company and includes any official seal kept by the
Company by virtue of section 49 or 50 of the Companies Act 2006,

Secretary means the secretary of the Company (if any) or any other person appointed to
perform the duties of the secretary of the Company, including a joint, assistant or deputy
secretary,

Special Resolution has the meaning given In section 283 of the Companies Act 2006,
Subsidrary has the meaning given in section 1159 of the Companies Act 2006,

Transmuttee means a person entitled to a Share by reason of the death or bankruptcy of a
Shareholder or otherwise by operation of law, and

Writing means the representation or reproduction of words, symbols or other information
in a visible form by any method or combination of methods, whether sent or supplied In
Eiectronic Form or otherwise

Construction

Unless the context othernwmise requires, words or expressions contained in these Articles
and not defined in Article 2 bear the same meaning as in the Companies Act 2006 as in
force on the date when these Articles become binding on the Company

Powers of delegation shall not be restnctively construed but the widest interpretation shall
be given to them

No power of delegation shall be limited by the existence or, except where the terms of
delegation expressly provide, the exercise of that or any other power of delegation

Except where the terms of delegation expressly provide, the delegation of a power shall
not exclude the concurrent exercise of that power by any other body or person who 1s for
the time being authonsed to exercise it under these Articles or under another delegation of
the power

Objects

The objects for which the Company s established are to promote for the public benefit
services to supporl vulnerable young people from all backgrounds, cultures and faiths or
none In particular into education, training and employment
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Notwithstanding any other provision of these Articles and in accordance with section 22 of
the Companies Act 2006, the objects of the Company set out in this Article 4 may be
amended only by means of a resolution unanimously approved by all Investors

Liability of members

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

Part 2

Directors

Directors’ powers and responsibilities

6

61

71

72

81

82

Directors’ authority

Subject to the Articles, the Directors are responsible for the management of the
Company's business, for which purpose they may exercise all the powers of the Company
The powers given by this Article shall not be Iimited by any special power given to the
Directors by the Articles

Power to appoint a Director
The following entities shall have the nght te appoint one Director

711 each Investor, so long as thew individual shareholdings are equal to or exceed
fifteen per cent (15%) of the 1ssued share capital of the Company, and

712 the Agent, provided that the Agent or any of its subsidianes or associate entities
are not also an Investar with the nght to appoint a Director pursuant to Article
711

A Director appointed in accordance with Article 71 1 shall be known as an Investor
Director A Director appointed in accordance with Articles 7 12 shall be known as an
Agent Director

Shareholders' reserve power

The Shareholders may, by Special Resolution, direct the Directors to take, or refrain from
taking, specified action

No such Special Resolution and no alteration of the Articles invalidates anything which the
Directors have done before the passing of the resolution or such alteration

Number of Directors

The Company shall have a mimimum of three (3) Directors at all imes, which shall include
the Investor Directors, the Agent Director (if any) and the Chairman appointed by the
Directors in accordance with Article 19 At no time shall the Company have more than five
(5) Directors
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101

102

103

11

111

112

12

13

Directors may delegate

Subject to the Articles, the Directors may delegate any of the powers which are conferred
on them under the Articles

1011 to such person or committee,

1012 by such means {including by power of attorney),
1013 to such an extent,

1014 in relation to such matters or terntories, and
1015 on such terms and conditions,

as they think fit

Any such delegation may authornise further delegation of the Directors' powers by any
person to whom they are delegated

The Directors may revoke any delegation in whole or part, or alter its terms and conditions
Committees

Committees to which the Directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisions of the Articles which
govern the taking of decisions by Directors

The Directors may make rules of procedure for all or any committees, which prevail over
rules derived from the Articles If they are not consistent with them

Secretary

The Directors may decide from time to time whether the Company should have a secretary
and, If they so decide, the secretary shall be appointed by the Directors for such term, at
such remuneration and upon such condiions as they may think fit, and any secretary so
appointed may be removed by them In these Articles references to the secretary shall be
construed accordingly

Change of Company's name

The Company's name may be changed from time to time by Special Resolution

Decision-making by Directors

14

Directors to take decisions collectively

The generat rule about decision-making by Directors 1s that any decision of the Directors
must be either a majonty decision at a meeting, provided that such majonty includes at
least one (1) Investor Director, or a decision taken in accordance with Article 15
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15

161

152

153

154

16

16 1

16 2

16 3

17

171

17 2

173

18

181

Unanimous decisions

A decision of the Directors 1s taken in accordance with this Article when all ebgible
Directors indicate to each cther by any means that they share a common view on a matter

Such a decision may take the form of a resoclution In Wnting, at least one copy of which
has been signed by each eligible Director or to which each eligible Director has otherwmise
indicated agreement in Wnting

References In this Article to ehgible Directors are to Directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a Directers' meeting
but excluding any Dwector whose vote 1s not to be counted in respect of the matter in
question

A decision may not be taken in accordance with this Article if the eligible Directors would
not have formed a quorum at such a meeting

Calling a Directors' meeting

Any Director may call a Directors’ meeting by giving notice of the meeting seven days pnor
to the meeting to the Directors or by authonsing the secretary to give such notice and, in
any event, such meetings must be held at least once per month unless the Majonty
Investors approve otherwise

Notice of a Directors' meeting must be given to each Director, but need not be in Wnting

Notice of a Directors' meeting need not be given to Directors who waive their entitlement
to notice of that meeting, by giving notice to that effect to the Company at any time Where
such notice 1s given after the meeting has been held, that does not affect the validity of the
meeting, or of any business conducted at it

Participation in Directors' meetings

Subject to the Articles, Directors Participate in a Directors’ meeting, or part of a Directors’
meeting, when

1711 the meeting has been called and takes place in accordance with the Articles,
and

1712 they can each communicate to the others any information or opinions they have
on any particular item of the business of the meeting

In determining whether Directors are participating in a Directors' meeting, it 1s irrelevant
where any Director i1s or how they communicate with each other

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

Quorum for Directors' meetings

At a Directors’ meeting, unless a quorum Is participating, no proposal I1s to be voted on,
except a proposal to call another meeting
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182

183

18 4

19

191

192

193

194

20

201

202

21

211

212

22

The quorum for Directors’ meetings shall be three (3), which must include at least one (1)
Investor Director

If the total number of Directors for the ttime being i1s less than the quorum required, the
Directors must not take any decision other than a deciston

18 31 to appaoint further Directors, or

1832 to call a general meeting so as to enable the Sharehclders to appoint further
Directors

Any Director who ceases to be a Director at a Directors' meeting may continue to be
present and to act as a Director and be counted in the quorum untll the termination of the
Directors’ meeting if no Director objects

Charring of Directors’ meetings
The Directors may appoint a Director to chair the meetings

The person s0 appointed for the time being must be an Independent Director and 1s known
as the Charrman

The Directors may terminate the Chairman's appointment at any time

If the Chairman 1s not participating in a Directors’ meeting within ten minutes of the time at
which it was to start, the participating Directors may appoint one of themselves to chair it

Voting at Directors’ meetings
Subject to the Articles, each Director taking a decision has one vote

A Director who 1s also an Alternate Director has an additional vote on behalf of each
Appointor who

2021 Is not participating in the taking of the decision, and
2022 would have been entitled to vote If they were parhcipating
Casting vote

If the numbers of votes for and against a Directors' decision are equal (ignoring any votes
which in accordance with the Companies Act 2006 are not to be counted), the Chairman
or other Director chainng the meeting has a casting vote, provided that at least one (1)
Investor Director has voted in favour of the Director's decision

If the numbers of votes for and against a Directors’ decision are equal {ignonng any votes
which In accordance with the Companies Act 2006 are not to be counted) and no Investor
Director voted in favour of the decision, the decision shall be rejected

Director's power to vote and Participate in decision when interested 1n contract

Without prejudice to the Director's disclosure obligations under the Companies Act 2006
and these Articles, a Director may
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221

222

23

24

vote at any meeting of the Directors or of a committee of the Directors on any resolution
and be counted in the quorum present at a meeting in relation to any resolution, or

Participate in any decision taken in accordance with Article 15,

concerning a transaction or arrangement with the Company or in which the Company 1s
interested, or concerning any other matter in which the Company s interested,
notwithstanding that the Director 1s interested in that transaction, arrangement or matter or
has In relation to it a duty which conflicts or may conflict with the interests of the Company
In relation to it

Records of decisions to be kept

The Directors must ensure that the Company keeps a record, in Wnting, for at least 10
years from the date of the decision recorded, of every unammous or majonty decision
taken by the Directors

Directors’ discretion to make further rules

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

Appointment of Non-Investor Directors

25

251

252

253

26

261

26 2

Methods of appointing and removing Non-investor Directors

The Directors acting together can vote, at any time and from tme to time, to appoint any
person who 1s willing to act to be an Independent Director, either to fill a vacancy or as an
additional Independent Director, and remove any independent Director from office

Any appotntment or removal of an Independent Director under Article 25 1 shall be by
notice 1n Wnting to the Company executed by or on behalf of each appointing Holder and
shall take effect in accordance with the terms of the notice Such notice shall be in Hard
Copy Form or in Electronic Form sent to such address (if any) for the time being specified
by or on behalf of the Company for that purpose, or, in default of such specification, to the
office The notice may consist of several hard copies or several electronic copies, each
executed by or on behalf of one or more of the appointing Holders, or a combination of
both

Where an agreement is not reached pursuant to Clause 25 1, the matter will be decided by
a vote of the board of Directors

Termination of Director's appointment
A person ceases to be a Director as soon as

that person ceases to be a Director by virtue of any provision of the Companies Act 2006
or s prohibited from being a Director by law,

a bankruptcy order 1s made against that person,
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263

264

265

266

267

268

a composition i1s made with that person’s creditors generally in satisfaction of that person's
debts,

a registered medical practhhioner who is treating that person gives a writiten opimion to the
Company stating that that person has become physically or mentally incapable of acting
as a Director and may remain so for more than three months,

by reason of that person's mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or nghts which that person
would otherwise have,

notification 1s received by the Company from the Director that the Director 1s resigning
from office, and such resignation has taken effect in accordance with its terms,

that person 1s removed in accordance with Article 25 1, or

that person receives notice signed by not less than three quarters of the other Directors
stating that that person should cease to be a Director In calculating the number of
Directors who are required to give such notice to the Director

26 81 an Alternate Director appointed by the Director acting in his capacity as such
shall be excluded, and

2682 a Director and any Alternate Director appointed by that Director and acting in
his capacity as such shall constitute a single Director for this purpose, so that
notice by erther shall be sufficient

Alternate Directors

27

27 1

27 2

273

274

28

281

Appointment and removal of Alternates

Any Director (the Appointor) may appeoint another Director or any other person as an
Alternate, to

2711 exercise that Director's powers, and
2712 carry out that Director's responsibilities,

in relation to the taking of decisions by the Directors in the absence of the Alternate's
Appointor A Director or any other person may be appointed as an Alternate to represent
more than one Director

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

The notice must identify the proposed Alternate
An Alternate cannot appoint an Alternate
Rights and responsibilities of Alternate Directors

An Alternate Director has the same nghts, in relation to any Directors’ meeting or any
decision taken in accordance with Article 15, as the Alternate's Appointor
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282

283

284

285

286

287

29

291

292

293

294

295

Except as the Articles specify otherwise, Alternate Directors

2821 are deemed for all purposes to be Directors,

2822 are lable for therr own acts and omissions,

2823 are subject to the same restrictions as their Appointors, and
2824 are not deemed to be Agents of or for their Appeintors

A person who 1s an Alternate Director but not a Director

2831 may be counted as participating for the purposes of determining whether a
quorum s participating (but only if that person's Appointor for whom the
Alternate 1s participating I1s not participating), and

2832 may Participate in a unamimous decision in accordance with Article 12 (but only
if that person's Appointor for whom the Alternate 1s participating 15 an elgble
Director in relation to that decision and i1s not participating)

No Alternate may be counted as more than one Director for such purposes

An Alternate Director 1s not entitled to receive any remuneration from the Company for
serving as an Alternate Director except such part of the Altemate's Appointor's
remuneration as the Appointor may direct by notice in Wnting to the Company

An Alternate Director may be repaid by the Company such expenses as might properly
have been repaid to that person if he or she had been a Director

An Alternate Director shall be entitled to be indemnified by the Company to the same
extent as If he or she were a Director

Termination of Alternate Directorship
An Alternate Director's appointment as an Alternate terminates

in accordance with the terms of a notice \n Wnting from the Alternate’'s Appointer to the
Company revoking the appointment and specifying when it 1s to terminate,

on the occurrence of any event in relation to the Alternate which, if it occurred in relation to
the Alternate’'s Appointor, would result in the termination of the Appointor's appointment as
a Director,

on the death of the Alternate’s Appointor,
when the Alternate's Appointor's appointment as a Director terminates, or

if the Alternate resigns by nobce in Wnting to the Company

Renumeration and expenses

30

301

Directors’ remuneration

Directors may undertake any services for the Company that the Directors decide
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302

3

311

312

313

Unless the Majonty Investors decide otherwise, the Directors shall not be remunerated
3021 for their services to the Company as Directors, and

3022 for any other service which they undertake for the Company

Directors' expenses

The Company may pay any reasonable expenses which the Directors properly incur in
connection with their attendance at

meetings of Directors or committees of Directors,
general meetings, or
separate meetings of the Holders of any class of Shares or of debentures of the Company,

or otherwise in connection with the exeraise of ther powers and the discharge of therr
responsibihties in relation to the Company

Conflicts of Interest

32

321

322

323

33

Authorisation under section 175 of the Companies Act 2006

For the purposes of section 175 of the Companies Act 2006, the Directors may authorise
any matter proposed to them in accordance with these Articles which would, f not so
authonsed, involve a breach of duty by a Director under that section, including, without
Imitation, any matter which relates to a situation in which a Director has, or can have, an
interest which conflicts, or possibly may conflict, with the interests of the Company Any
such authonsation will be effective only if

3211 any requirement as to quorum at the meeting at which the matter 1s considered
15 met without counting the Director in question or any other interested Director,
and

3212 the matter was agreed to without theirr voting or would have been agreed to If
their votes had not been counted

The Directors may (whether at the time of the giving of the authorisation or subsequently)
make any such authornsation subject to any Imits or conditions they expressly impaose but
such authonsation 1s otherwise given to the fullest extent permitted The Directors may
vary or terminate any such authonsation at any time

For the purposes of the Articles, a conflict of interest includes a conflict of interest and duty
and a conflict of duties, and interest includes both direct and indirect interests

Director may contract with the Company and hold other offices etc

Provided that a Director has disclosed to the Directors the nature and extent of therr
interest (unless the circumstances referred to in section 177(5) or section 177(6} of the
Companies Act 2006 apply, in which case no such disclosure 1s required) a Director
notwithstanding his or her office
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331

332

333

34

341

342

35

36

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

may act by himself or herself or his or her firm in a professional capacity for the Company
(otherwise than as auditor) and he or she or his or her firm shall be enttled to
remuneration for professional services as If he or she were not a Director, and

may be a Director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested in, any body corporate

3331 in which the Company 1s {directly or indirectly) interested as shareholder or
otherwise,

3332 which I1s the parent undertaking of the Company or a Subsidiary undertaking of
any parent undertaking of the Company, or

3333 with which he or she has such a relationship at the request or direction of the
Company or any parent undertaking of the Company or a Subswdiary
undertaking of any parent undertaking of the Company, or

3334 which 1s a Shareholder of the Company
Remuneration, benefits etc.

A Director shall not, by reason of his or her office, be accountable to the Company for any
remuneration or other benefit which he or she denves from any office or employment or
from any transaction or arrangement or from any interest in any body corporate

the acceptance, entry into or existence of which has been approved by the Directors
pursuant to Article 32 1 (subject, In any such case, to any hmits or conditions to which
such approval was subject), or

which he or she 1s permitted to hold or enter into by virtue of Article 33 1, 33 2 0r 33 3,

nor shail the receipt of any such remuneration or other benefit constitute a breach of his or
her duty under section 176 of the Companies Act 2006

Notification of interests

Any disclosure required by Article 33 may be made at a meeting of the Directors, by notice
in Wrniting or by general notice or otherwise In accordance with section 177 of the
Companies Act 2006

Duty of confidentiality to another person

A Director shall be under no duty to the Company with respect to any information which he
or she obtains or has obtained otherwise than as a Direcior of the Company and in respect
of which he or she owes a duty of confidentiality to another person However, to the extent
that his or her relationship with that other person gives rise to a conflict of interest or
possible conflict of interest, this Article applies only if the existence of that relationship has
been approved by the Directors pursuant to Article 32 In particular, the Director shall not
be In breach of the general duties he or she owes to the Company by virtue of sections
171 to 177 of the Companies Act 2006 because he or she fails
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361

362

37

371

372

38

381

382

Shares

39

391

392

to disclose any such information to the Directors or to any Director or other officer or
employee of the Company, and/or

to use or apply any such information in performing his or her duties as a Director of the
Company

Consequences of authorisation

Where the existence of a Director's relationship with anather person has been approved
by the Directors pursuant to Article 32 and his or her relationship with that person gives
nse to a conflict of interest or possible conflict of interest, the Director shall not be n
breach of the general duties owed to the Company by wvirtue of sections 171 to 177 of the
Companies Act 2006 because he or she

absents himself for herself from meetings of the Directors at which any matter relating to
the conflict of interest or possible conflict of interest will or may be discussed or from the
discussion of any such matter at a meeting or otherwise, and/or

makes arrangements not to receive Documents and information relating to any matter
which gives nise to the conflict of interest or possible conflict of interest sent or supplied by
the Company and/or for such Documents and information to be received and read by a
professional adviser,

for so long as he or she reasonably believes such conflict of interest or possible conflict of
interest subsists

Without prejudice to equitable principles or rule of law

The provisions of Articles 36 and 37 are without prejudice to any equitable prnnciple or rule
of law which may excuse the Director from

disclosing information, In circumstances where disclosure would otherwise be required
under these Articles, or

attending meetings or discussions or receiving Documents and information as referred to
in Article 37, in circumstances where such attendance or receving such Documents and
information would otherwise be required under these Articles

Part 3

Shares and distrnibutions

All Shares to be Fully Paid Up

No Share 1s to be 1ssued for less than the aggregate of its nominal value and any premium
to be paid to the Company in consideration for its 1ssue

This does not apply to Shares taken on the formation of the Company by the subscnbers
to the Company's memarandum
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40

401

40 2

41

42

421

42 2

423

43

431

43 2

433

Directors' allotment powers

Subject to the provisions of the Companies Act 2006 and to any Special Resolution of the
Company in general meeting passed pursuant to those provisions

all Shares for the time being in the capital of the Company (whether forming part of the
onginal or any increased share capital) shall be at the disposal of the Directors, and

the Directors may allot (with or without conferring a nght of renunciation), grant options
over, or otherwise dispose of them to such persons on such terms and conditions and at
such times as they think fit subject to the passing of a Special Resolution of the Company

Pre-emption rights

The pre-emption provisions in section 561 of the Companies Act 2006 shall apply to any
allotment of the Company's equity securities

New Shares subject to the Articles

All Shares created by increase of the Company's share capital, by consoldation, division
or sub-division of its share capital or the conversion of stock into Paid Up Shares shall be

subject to the approval of the board of Directors of the Company and the Majornty
Investors,

subject to all the provisions of the Articles, including without imitation provisions relating to
transfer and transmission, and

unclassified, unless otherwise provided by the Articles, by the resolution creating the
Shares or by the terms of allotment of the Shares

Procedure for disposing of fractions of Shares

This Article applies where

4311 there has been a consolidation or division of Shares, and
4312 as a result, members are entitled to fractions of Shares
The Directors may

4321 sell the Shares representing the fractions to any person including the Company
for the best pnice reasonably obtainable,

4322 authorise any person to execute an instrument of transfer of the Shares to the
purchaser or a person nominated by the purchaser, and

4323 distnibute the net proceeds of sale in due proportion among the Holders of the
Shares

Where any Holder's entitiement to a portion of the proceeds of sale amounts to less than a
mimimum figure determined by the Directors, that member's portion may be distnbuted to
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435

44

45

451

45 2

453

454

455

46

46 1

46 2

an organisation which 15 a chanty for the purposes of the law of England and Wales,
Scotland or Northemn Ireland

The person to whom the Shares are transferred 1s not obliged to ensure that any purchase
money Is received by the person entitled to the relevant fractions

The transferee's title to the Shares i1s not affected by any irregulanty in, or invaldity of, the
process leading to their sale

Company not bound by less than absolute interests

Except as required by law, no person 1s to be recognised by the Company as holding any
Share upon any trust, and except as otherwise required by law or the Articles, the
Company 1s not in any way to be bound by or recognise any interest in a Share other than
the Holder's absolute ownership of it and all the nghts attaching to it

Share certificates

The Company must i1ssue each Shareholder, free of charge, with one or more certificates
in respect of the Shares which that Shareholder holds

Every certificate must specify

4521 in respect of how many Shares, of what class, 1t 1s 1ssued,
4522 the nominal value of those Shares,

4523 that the Shares are Fully Paid, and

4524 any distinguishing numbers assigned to them

No certificate may be issued in respect of Shares of more than one class
If more than one person holds a Share, only one certificate need be 1ssued in respect of it
Certificates must

4551 have the Seal affixed to them, or

4552 be otherwise executed in accordance with the Companies Acts
Replacement Share certificates

If a certificate 1ssued In respect of a Shareholder's Shares 1s

461 1 damaged or defaced, or

461 2 said to be lost, stolen or destroyed,

that Shareholder 1s entitled to be issued with a replacement certificate in respect of the
same Shares

A Shareholder exercising the nght to be issued with such a replacement certificate
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47 1

47 2

47 3

47 4

47 5

47 6

48

48 1

48 2

48 3

46 21 may at the same time exercise the nght to be 1ssued with a single certificate or
separate certificates,

462 2 must return the certificate which 1s to be replaced to the Company If it I1s
damaged or defaced, and

4623 must comply with such conditions as to evidence, indemnity and the payment of
a reasonable fee as the Directors decide

Share transfers

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the Directors, which i1s executed by or on behalf of the transferor

An Investor may transfer any or all of its Shares to an Associate Entity, a registered charty
or a lender whose main business activity 1s social lending with the approval of the Majonty
Investors Transfer of Shares by an Investor to any other entity requires the approval of all
the Investors

No fee may be charged for registenng any instrument of transfer or other Document
relating to or affecting the title to any Share

The Company may retain any instrument of transfer which 1s registered

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

The Directors may, in their absolute discretion, refuse to register the transfer of a Share to
any person, and If they do so, the instrument of transfer must be returned to the transferee
with the notice of refusal unless they suspect that the proposed transfer may be
fraudulent

Transmission of Shares

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

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

48 21 may, subject to the Aricles, choose either to become the Holder of those
Shares or to have them transferred to another person, and

48 22 subject to the Articles, and pending any transfer of the Shares to another
person, has the same nghts as the Holder, from whom the Transmittee denved
such entitiement, had

But Transmittees do not have the nght to attend or vote at a general meeting, or agree to a
proposed written resolution, In respect of Shares to which they are entitled, by reason of
the Holder's death or Bankruptcy or otherwise, unless they become the Holders of those
Shares
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491

492

493

50

Exercise of Transmittees' rights

Transmittees who wish to become the Holders of Shares to which they have become
entitied must notify the Company in Wnting of that wish

If the Transmittee wishes to have a Share transferred to ancther person, the Transmittee
must execute an instrument of transfer in respect of it

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

Transmittees bound by prior notices

If a notice 1s given to a Shareholder in respect of Shares and a Transmittee 15 entitled to
those Shares, the Transmittee 1s bound by the notice if it was given to the Shareholder
before the Transmittee's name has been entered in the register of members

Dividends and other distributions

51

511

512

513

514

515

516

517

518

Procedure for declaring dividends

The Company may by Ordinary Resolution declare dividends, and the Directors may
decide to pay interm dividends

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

No dwvidend may be declared or paid unless it 1s in accordance with Shareholders'
respective nghts

Unless the Shareholders' resolution to declare or Directors' decision to pay a dividend, or
the terms on which Shares are 1ssued, specify otherwise, it must be paid by reference to
each Shareholder's holding of Shares of the class in respect of which the dividend 1s paid
on the date of the resolution or decision to declare or pay it

Notwithstanding any other provision of these Articles, the Company or the Directors may
fix any date as the record date for any dividend, distnibution, allotment or 1ssue, which may
be on or at any time before or after any date on which the dividend, distribution, allotment
or issue Is declared, paid or made

If the Company's share capital 1s divided into different classes, no intennm dividend may be
paid on Shares carrying deferred or non-preferred nghts If, at the ime of payment, any
preferential dividend 1s in arrear

The Directors may pay at intervals any dividend payable at a fixed rate if it appears to
them that the profits avarlable for distrnbution justify the payment

If the Directors act in good faith, they do not incur any lability to the Holders of Shares
confernng preferred nghts for any loss they may suffer by the lawful payment of an interim
dividend on Shares with deferred or non-preferred rights
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519 If any Share 1s 1ssued on terms providing that it ranks for dividend as from a particular
date, that Share ranks for dividend accordingly

52 Payment of dividends and other distributions

521 Where a dividend or other sum which 1s a distribution 1s payable in respect of a Share, it
must be paid by one or more of the following means

5211

5212

5213

5214

transfer to a bank or bulding society account specified by the Distnbution
Recipient either in Wnting or as the Directors may otherwise decide,

sending a cheque made payable to the Distribution Recipient by post to the
Distnbution Recipient at the Distribution Recipient's registered address (if the
Distributton Recipient 1s a Holder of the Share), or {(m any other case} to an
address specified by the Distnbution Reciptent either in Wnting or as the
Directors may otherwise decide,

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

any other means of payment as the Directors agree with the Distribution
Recipient either in Wnting or as the Directors may otherwise decide

522 In the Articies, the Distribution Recipient means, in respect of a Share in respect of
which a dividend or other sum 15 payable

5221 the Holder of the Share, or
5222 if the Share has two or more joint Holders, whichever of them 1s named first in
the register of members, or
5223 if the Holder 1s no longer entitled to the Share by reason of death or Bankruptcy,
or otherwise by operation of law, the Transmittee
53 No interest on distributions

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

531 the terms on which the Share was 1ssued, or
532 the provisions of another agreement between the Holder of that Share and the Company
54 Unclaimed distributions
54 1 All dividends or other sums which are
5411 payable in respect of Shares, and

5412

unclaimed after having been declared or become payable,
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54 2

54 3

55

551

562

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

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

If

54 31 twelve years have passed from the date on which a dividend or other sum
became due for payment, and

5432 the Distnbution Recipient has not claimed it,

the Distnbution Recipient is no longer entitled to that dividend or other sum and it ceases
to remain owing by the Company

Non-cash distributions

Subject to the terms of issue of the Share in question, the Company may, by Ordinary
Resolution on the recommendation of the Directors, decide to pay all or part of a dividend
or other distrbution payable in respect of a Share by transfernng non-cash assets of
equivalent value (Including, without limitation, shares or other secunties in any Company)

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

5521 fixing the value of any assets,

55622 paying cash to any Distribution Recipient on the basis of that value in order to
adjust the nghts of recipients, and

5523 vesting any assets in trustees
Part 4

Decision-making by Shareholders

Organisation of general meetings

56

56 1

56 2

Attendance and speaking at general meetings

A person is able to exercise the nght to speak at a general meeting when that person 1s in
a position to communicate to all those attending the meeting, duning the meeting, any
information or opinions which that person has on the business of the meeting

A person 1s able to exercise the nght to vote at a general meeting when

56 21 that person 1s able to vote, during the meeting, on resolutions put to the vote at
the meeting, and

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

COMM 3294659 1 19 LCB 53039 12




56 3

56 4

56 5

87

58

581

58 2

58 3

59

891

59 2

60

60 1

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

In determining attendance at a general meeting, it 1Is iImmaterial whether any two or more
members attending it are in the same place as each other

Two or more persons who are not in the same place as each other attend a general
meeting If their circumstances are such that if they have (or were to have) nghts to speak
and vote at that meeting, they are (or would be) able to exercise them

Quorum for general meetings

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

Chairing general meetings

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

If the Directors have not appointed a Chairman, or if the Chairman i1s unwilling te chair the
meeting or 1s not present within ten minutes of the time at which a meeting was due to
start

5821 the Directors present, or
5822 (f na Directors are present), the meeting,

must appoint a Director or Shareholder or a proxy to char the meeting, and the
appointment of the Chairman of the meeting must be the first business of the meeting

The person chainng a meeting in accordance with this Article 1s referred to as the
Chairman of the meeting

Attendance and speaking by Directors and non-Shareholders

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

The Chairman of the meeting may permit other persons who are not
5921 Shareholders of the Company, or

5922 otherwise entitled to exercise the nghts of Shareholders in relation to general
meetings,

to attend and speak at a general meeting
Adjournment

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or If dunng a meeting a quorum
ceases to be present, the Chairman of the meeting must adjourn it
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60 3

604

605

606

The Chairman of the meeting may adjourn a general meeting at which a quorum i1s present
if

6021 the meeting consents to an adjournment, or

6022 it appears to the Chairman of the meeting that an adjournment i1s necessary to
protect the safety of any person attending the meeting or ensure that the
business of the meeting 1s conducted in an orderly manner

The Chairman of the meeting must adjoun a general meeting if directed to do so by the
meeting

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

6041 either specify the time and place to which it 1s adjourned or state that it 1s to
continue at a time and place to be fixed by the Directors, and

6042 have regard to any directions as to the time and place of any adjournment
which have been given by the meeting

If the continuation of an adjourned meeting Is to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days' notice of it (that 1s, excluding the
day of the adjourned meeting and the day on which the notice 1s given)

6051 to the same persons to whom notice of the Company's general meetings 1s
required to be given, and

6052 containing the same information which such notice 1s required to contain

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

Voting at general meetings

61

611

612

62

Voting' general

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

Subject to Article 62, one vote 1s attached to each Share
Cap on A Shares votes

In the event that Big Society Capital Limited holds A Shares confernng more than 50% of
the voting nghts attaching to all of the 1ssued shares in the capital of the Company, the
votes attaching to the A Shares held by Big Society Capital Limited shall, in respect of any
resolution of the Shareholders, be capped at 50% of the votes eligible to be cast In respect
of such resolution
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64

64 1

64 2

64 3

64 4

65

65 1

66 2

653

654

Errors and disputes

No objection may be raised to the qualfication of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 1s vald

Any such objection must be referred to the Chairman of the meeting, whose decision Is
final

Poll votes
A poll on a resolution may be demanded
6411 in advance of the general meeting where it 1s to be put to the vote, or

6412 at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared

A poll may be demanded by

6421 the Chairman of the meeting,

6422 the Directors,

6423 two or more persons having the nght to vote on the resolution, or

6424 a person or persons representing not less than one tenth of the total voting
nghts of all the Shareholders having the nght to vote on the resolution

A demand for a poll may be withdrawn

64 31 the poll has not yet been taken, and

6432 the Chairman of the meeting consents to the withdrawal

Polls must be taken in such manner as the Chairman of the meeting directs
Content of proxy notices

Proxies may only validly be appointed by a notice in Writing (a "proxy notice”} which

6511 shall be in any usual form or in any other form which the Directors may
approve, and

6512 1s delivered to the Company in accordance with the Articles and any instructions
contained m the notice of the general meeting to which they relate

The Company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them s to vote {(or that the
proxy 15 to abstain from voting} on one or more resolutions

Unless a proxy notice indicates otherwise, It must be treated as
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67

67 1

67 2

67 3
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675

6541 allowing the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and

6542 appointing that person as a proxy in relaton to any adjournment of the general
meeting to which it relates as well as the meeting itself

Delivery of proxy notices

A person who 1s entitled to attend, speak or vote {either on a show of hands or on a poll) at
a general meeting remains so0 enhtled in respect of that meeting or any adjournment of it,
even though a valid proxy notice has been delivered to the Company by or on behalf of
that persan

An appointment under a proxy notice may be revoked by delivenng to the Company a
notice in Wnting given by or on behalf of the persocn by whom or on whose behalf the
proxy notice was given

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

If a proxy notice I1s not executed by the person appointing the proxy, 1t must be
accompanied by wrntten evidence of the authonty of the person who executed it on the
Appointor's behalf

Share Capital
The share capital of the Company 1s comprised of the Shares

Except as otherwise provided in these Aricles, the A Shares and the B Shares shall rank
part passu in all respects but shall constitute separate classes of Shares

No Share of any class nor any nght to subscribe for or to convert any secunty into a Share
of any class shall be allotted or granted otherwise than to the Holder of a Share of that
same class

On the transfer of any Share as permitted by these Articles a Share transferred to a
Shareholder shall automatically be redesignated on transfer as a Share of the same class
as those Shares already held by the Shareholder If no Shares of a class remain In 1ssue
following a redesignation under this Article, these Articles shall be read as If they do not
include any reference to that class or to any consents from, or attendance at any meeting
or votes to be cast by, Shareholders of that class or directors appointed by that class

No variation of the nghts attaching to any class of Shares shall be effective except with the
sanction of a special resolutton of the holders of the relevant class of Shares Where a
special resolution to vary the nghts attaching to a class of Shares 1s proposed at a
separate general meeting of that class of Shares, all the provisions of these Articles as to
general meetings of the Company shall mutatis mutandis apply, but so that the necessary
quorum shall be one holder of the relevant class present in person or by proxy or (being a
corporation) by a duly authonsed representative For the purpose of this article, one holder
present In person or by proxy or (being a corporation) by a duly authonsed representative
may constitute a meeting
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68

69

69 1

69 2

69 3

Each of the following shail be deemed to constitute a vanation of the nghts attached to
each class of Shares

6761 any alteration in the Articles, and

6762 any reduction, subdwision, consolidation, redenomination, or purchase or
redemption by the Company of its own Shares or other alteration in the Share
capital of the Company or any of the nghts attaching to any Share capital

Class meetings

The provisions of the Articles relating to general meetings apply, with any necessary
modifications, to meetings of the Holders of any class of Shares

Part5
Administrative Arrangements
Means of communication to be used

Any notice to be sent to or by any person pursuant to these Articles (other than a notice
calling a meeting of the Directors) shall be in Wnting

Subject to Article 69 1 and unless otherwise provided by these Articles, the Company shall
send or supply a Document or information that 1s required or authonsed to be sent or
supplied to a member or any other person by the Company by a provision of the
Companies Acts or pursuant to these Articles or to any other rules or regulations to which
the Company may be subject in such form and by such means as it may in its absolute
discretion determine provided that the provisions of the Act which apply to sending or
supplying a Document or infermation required or authonsed to be sent or supplied by the
Companies Acts shall, the necessary changes having been made, also apply to sending or
supplying any Document or information required or authorised to be sent by these Articles
or any other rules or regulations to which the Company may be subject

Subject to Article 69 1 and unless otherwise provided by these Articles, a member or a
person entitled by transmission to a Share shall send a Document or information pursuant
to these Articles to the Company in such form and by such means as it may in its absolute
discretion determine provided that

6331 the determined form and means are permitted by the Companies Acts for the
purpose of sending or supplying a Document or infermation of that type to a
Company pursuant to a provision of the Companies Acts, and

6932 unless the Directors otherwise permit, any applicable condition or mitation
specified in the Companies Acts, including without imitation as to the address
to which the Document or information may be sent, 1s satisfied

Unless otherwise provided by these Articles or required by the Directors, such Document
or information shall be authenticated in the manner specified by the Companies Acts for
authentication of a Document or information sent in the relevant form
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A member present, either in person or by proxy, at any meeting of the Company or of the
Holders of any class of Shares in the Company shall be deemed to have been sent notice
of the meeting and, where requisite, of the purposes for which it was called

The Directors may from time to tme 1ssue, endorse or adopt terms and conditions relating
to the use of electronic means for the sending of notices, other Documents and proxy
appointments by the Company to members or persons entitted by transmission and by
members or persons entitled by transmission to the Company

Every person who becomes entiled to a Share shall be bound by any notice in respect of
that Share which, before his name s entered in the register of members, has been duly
given to a person from whom he denves his title

In the case of joint Holders of a Share, all Documents and information shall be sent to the
joint Holder whose name stands first in the register in respect of the joint holding Any
Document or information so sent shall be deemed for all purposes sent to all the joint
Holders

A member whose registered address 1s not within the United Kingdom and who gives to
the Company an address within the United Kingdom at which a Document or information
may be sent to hm m Hard Copy Form or an address to which a Document or information
may be sent to him in Electronic Form shall (provided that, in the case of Electronic Form,
the Company so agrees) be entitted to have Documents or information sent to him at that
address but otherwise

6981 no such member shall be entitled to receive any Document or information from
the Company, and

6982 without prejudice to the generality of the foregoing, any notice of a general
meeting of the Company which i1s in fact sent or purports to be sent to such
member shall be ignored for the purpose of determining the validty of the
proceedings at such general meeting

Proof that a Document or information sent in Hard Copy Form was properly addressed,
prepaid and posted shall be conclusive evidence that the Document or information was
sent A Document or information sent by the Company to a member by post shall be
deemed to have been received

6991 if sent by first class post or special delivery post from an address in the United
Kingdom to ancother address in the United Kingdom, or by a postal service
similar to first class post or special delivery post from an address in another
country to another address in that other country, on the day following that on
which the Document or mformation was posted,

6992 if sent by airmail from an address in the United Kingdom to an address outside
the United Kingdom, or from an address in another country to an address
outside that country (including without imitation an address in the United
Kingdom), on the third day following that on which the Document or information
was posted,

6993 in any other case, on the second day following that on which the Document or
information was posted
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A Document or information sent by the Company to a member by hand shalt be deemed to
have been received by the member when it 1s handed to the member or left at his
registered address or an address notified to the Company in accordance with Article 69 8

Proof that a Document or information sent or supplied by electronic means was properly
addressed shall be conclusive evidence that the Document or information was sent or
supphed A Document or information sent or supplied by the Company to a member by
electronic means shall be deemed to have been received by the member on the day
following that on which the Document or information was sent to the member Such
Document or information shall be deemed received by the member on that day
notwithstanding that the Company becomes aware that the member has failed to receive
the relevant Document or information for any reason and notwithstanding that the
Company subsequently sends a hard copy of such Document or information by post to the
member

A Document or information sent or supplied by the Company to a member by means of a
webhsite shall be deemed to have been received by the member

69121 when the Document or information was first made available on the website, or

69 12 2 If later, when the member i1s deemed by Article 69 9, 69 10 or 69 11 to have
received notice of the fact that the Document or information was available on
the website Such a Document or information shall be deemed received by the
member on that day notwithstanding that the Company becomes aware that the
member has faled to receive the relevant Document or information for any
reason and notwithstanding that the Company subsequently sends a hard copy
of such Document or information by post to the member

A Document or information may be sent or suppled by the Company to the person or
persons entitled by transmission to a Share by sending it, in any manner the Company
may choose authonsed by these Articles for the sending of a Document or information to a
member, addressed to them by name, or by the title of representative of the deceased, or
trustee of the bankrupt or by any similar descnption at the address (if any) within the
United Kingdom as may be supphed for that purpose by or on behalf of the person or
persons claming to be so entitled Until such an address has been supplied, a Document
or information may be sent in any manner in which it nmight have been sent if the death or
Bankruptcy or other event giving nse to the transmission had not occurred

Certain acts requiring Majority Investor approval

If the Company wishes to do any of the following, it must obtain the prior approval of the
Majonty investors

increase the Company's share capital and/or 1ssue any new Shares in the Company,
incur any Financial Indebtedness,

acquire an interest In any other Company or business,

sale or winding up of the Company,

hsting the Shares of the Company on a stock exchange,

COMM 3294659 1 26 LCB 53039 12




706

707

708

709

71

711

712

72

721

722

723

724

73

74

commencing legal proceedings,
Incur any expenditure which would result in the Company exceeding the Budget,

enter Into, amend or terminate a contract worth over £10,000 per annum, provided that if
any Investor 1s a party to a contract with the Company worth over £10,000 per annum
(each such Investor, an Investor Counterparty) any such contract may only be entered
nto, amended or terminated with the consent of all the Investors (excluding the relevant
Investor Counterparty), and

serve notice to any party under a contract to which it 1s a party
Information requests by the Investors
The Company will report on a regular basis to the Cirectors

The Directors shall report to the Investors regarding the operation of the Company on a
regular basis, which shall be not less than bi-monthly and shall include providing the
Investors with a report followming each Directors' meeting Such report shall include any
board papers andf/or management information provided to the Directors The Investors
may request that the Directors give the Investors such additional infoermation as they may
reasonably request from time to time In respect of the operation of the Company

Company Seals
The Seal may only be used by the authonty of the Directors
The Directors may dectde by what means and in what form the Seal 1s to be used

Unless otherwise decided by the Directors, If the Company has a Seal and it 1s affixed to a
Document, the Document must also be signed by at least one authonsed person in the
presence of a witness who attests the signature

For the purposes of this Article, an authonsed person 1s
7241 any Director of the Company,
7242 the secretary (if any), or

7243 any person authonsed by the Directors for the purpose of signing Documents to
which the Seal 1s applied

Signing Documents

All Matenal Contracts entered into by the Company must be signed by two Directors,
which must include at least one Investor Director All other Documents may be signed by a
single Director

No right to inspect accounts and other records

No member shall (as such) have any night of inspecting any accounting records or other
book or Document of the Company except as conferred by statute or authorised by the
Directors or by Ordinary Resolution of the Company
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Destruction of Documents
The Company 1s entitled to destroy

7511 all instruments of transfer of Shares which have been registered, and all other
Documents on the basis of which any entnes are made in the register of
members, from six years after the date of registration,

7512 all dividend mandates, vanations or cancellations of dvidend mandates, and
notifications of change of address, from twe years after they have been
recorded,

7513 all Share certificates which have been cancelled from one year after the date of
the cancellation,

7514 all paid dividend warrants and cheques from one year after the date of actual
payment, and

7515 all proxy notices from one year after the end of the meeting to which the proxy
notice relates

If the Company destroys a Document in good faith, m accordance with the Articles, and
without notice of any clam to which that Document may be relevant, it 1s conclusively
presumed In favour of the Company that

7521 entries In the register purporting to have been made on the basis of an
instrument of transfer or other Document so destroyed were duly and properly
made,

7522 any mstrument of transfer so destroyed was a valid and effective instrument
duly and properly registered,

7523 any Share certificate so destroyed was a valid and effective certificate duly and
properly cancelled, and

7524 any other Document so destroyed was a vald and effectve Document in
accordance with its recorded particulars in the books or records of the
Company

This Article does not impose on the Company any hability which 1t would not otherwise
have If it destroys any Document before the time at which this Article permits it to do so

In this Article, references to the destruction of any Document include a reference 1o its
being disposed of in any manner

Certification

Any Director or the Secretary or any person appointed by the Directors for the purpose
shall have power to authenticate and certify as true copies of and extracts from

7611 any Document compnsing or affecting the constitution of the Company, whether
in Hard Copy Form or in Electronic Form,
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7612 any resolution passed by the Company, the Holders of any class of Shares in
the capital of the Company, the Directors or any committee of the Directors,
whether in Hard Copy Form or m Electronic Form, and

7613 any book, record and Document relating to the business of the Company,
whether in Hard Copy Form or in Electronic Form {(including, without hrmitation,
the accounts)

If certified in this way, a Document purporting to be a copy of a resolution, or the minutes
of or an extract from the minutes of a meeting of the Company, the Holders of any class of
Shares In the capital of the Company, the Directors or a committee of the Directors,
whether in Hard Copy Form or in Electronic Form, shall be conclusive evidence in favour
of all persons dealing with the Company in reliance on 1t or them that the resolution was
duly passed or that the minutes are, or the extract from the minutes 1s, a true and accurate
record of proceedings at a duly constituted meeting

Provision for employees on cessation of business

The Directors may make provision for the benefit of any persons employed or formerly
employed by the Company or any of its subsidiaries other than a Director or former
Director or shadow Director in connection with the cessation or the transfer of the whole or
part of the undertaking of the Company or any Subsidiary Any such provision shall be
made by a resolution of the Directors in accordance with section 247 of the Companies
Act 2006

Directors' Indemnity and Insurance

78

781

782

78

791

Indemnity

Subject to the provisions of the Companies Act 20006, every Director or other officer of the
Company (other than any person (whether an officer or not) engaged by the Company as
auditor} shall be indemnified out of the assets of the Company against any hability incurred
by him for negligence, default, breach of duty or breach of trust in relation to the affairs of
the Company, provided that this Article shall be deemed not to provide for, or entitle any
such person to, indemnification to the extent that it would cause this Article, or any
element of it, to be treated as void under the Companies Act 2006

Article 78 1 1s without prejudice to any indemnity to which the person concemed may
otherwise be entitled

Insurance

Without prejudice to the provisions of Article 78 1, the Directors may exercise all the
powers of the Company to purchase and matntain insurance for or for the benefit of any
person who IS or was

a Director, other officer, or employee of the Company, or any body which i1s or was the
holding Company or Subsidiary undertaking of the Company, or in which the Company or
such holding Company or Subsidiary undertaking has or had any interest (whether direct
or indirect) or with which the Company or such holdng Company or Subsidiary
undertaking ts or was In any way allied or associated, or

COMM 3294659 1 29 LCB 53038 12



792

80

a trustee of any pension fund in which employees of the Company or any other body
referred to in paragraph (a) of this Article 1s or has been interested,

including without limitation insurance against any hability incurred by such person In
respect of any act or omission in the actual or purported execution or discharge of his
duties or in the exercise or purported exercise of his or her powers or othenwise in relation
to his or her duties, powers or offices in relabon to the relevant body or fund

Winding up

If the Company 1s wound up, the iquidator may, with the sanction of a Special Resolution
of the Company and any other sanction required by the Insolvency Act 1986, divide the
whole or any part of the assets of the Company among the members in specie The
liquidator may, for that purpose, value any assets and determine how the division shall be
carned out as between the members or different classes of members The liquidator may,
with the like sanction, vest the whole or any part of the assets in trustees upon such trusts
for the benefit of the members as he with the like sanction determines, but no member
shall be compelled to accept any assets upon which there 1s a hability
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