THE COMPANIES ACTS 1985 TO 2006
COMPANY NUMBER: 8326947
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of Fieldcandy Limited (the "Company”)

Passed on 18 Apnl 2013

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, resolution 1 below
was duly passed as an ordinary resolution and resolutions 2 and 3 were duly
passed as special resolutions (the "Resolutions”).

ORDINARY RESOLUTION

1,

THAT, in accordance with section 551 of the 2006 Act, the directors of the
Company (the “Directors”) be generally and unconditionally authorised to
allot shares in the Company up to an aggregate nominal amount of £11.00
Provided that this authority shall expire 5 years after the passing of this
resolution unless previously renewed, vaned or revoked save that the
directors may, notwithstanding such expiry, allot any shares under this
authority in pursuance of an offer or agreement so to do made by the
Company before the expiry of this authority.

SPECIAL RESOLUTION

2.

Signed by

THAT, the ordinary shares of £1.00 each in the capital of the Company, each
be sub-divided into 1,000 ordinary shares of £0.001 each,

THAT, the Articles of Association appended to this written resolution be
adopted 1n substitution to its existing articles of association with immedate

effect.
P

Rhoné Carr, Director

Date m\/l 2= <

AL

29/05/2015 #232
COMPANIES HOUSE




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

-of-

FIELDCANDY LIMITED

(Incorporated mn England & Wales under
Registered no 08326947)

(Adopted by Special Resolution passed on 18 Apnil 2013)
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2.1

PRELIMINARY
MODEL ARTICLES

Save nsofar as they are excluded or modified by or are otherwise inconsistent with these
Articles, the Model Articles shall apply to the Company

DEFINITIONS AND INTERPRETATION

In these Articles the following expressions shall have the following meamings
2006 Act or the Act means the UK Companies Act 2006

Accepting Shareholders shall be as defined in Article 11 2

Adoption Date means the date of adoption of these Articles

Auditors means the auditors of the Company from time to time (or where appropnate, such
Other firm of accountants as the Board shall agree)

Available Profits means profits available for distnbution within the meaming of the Act

Board means the board of directors of the Company (or any duly authonised commuttee
thereof) from time to time

Business Day means any day other than a Saturday, Sunday or bank or public hohday in
England

Company's website means the website operated or controlled by the Company which
contains information about the Company

Director means a director of the Company from time to tume

Family Member means, in relation to any individual Sharehelder, his spouse or civil
partner and/or any one or more of lus chuldren (including step-children)

Family Trust means, 1 relation to any individual Shareholder, a trust or settlement set up
wholly for the benefit of that person and/or hus Farmly Members including a self-invested
personal pension scheme which 15 a registered scheme within the meaning of the UK
Finance Act 2004

Group means the Company and any company which 1s a subsidiary undertaking of the
Company from time to tume and references to "Group Company" and "members of the
Group" shall be construed accordingly




in electronic form means 1n a form specified by section 1168(3) of the 2006 Act and
otherwise complying with the requirements of section 1168 of that Act

Investor means John Ayton and “Investor Shares” shall mean the shares held by the
Investor as at the Adoption Date

Investor Director means the Investor or any other person appomted in his place mn
accordance with these Articles

Listing means the admission of the whole of any class of the 1ssued share capital of the
Company to any exchange approved by the Investors

"Model Articles" means the model articles for private compames limited by shares
contamned m Schedule 1 of the Companies (Mode! Articles) Regulations 2008 as at the
Adoption Date

Offeror shall be as defined in Article 11 1

Other Shareholders shall be as defined 1n Article 11 3

Ordinary Shares means the Ordinary Shares of £0 001 each 1n the capital of the Company
Proposed Buyer shall be as defined in Article 12 §

Proposed Sale shall be as defined in Article 12 1

Proposed Sellers shall be as defined 1n Article 12 |

Qualifying Offer shall be as defined m Article 11 1

Sale means any transfer of Shares to which the terms of Article 12 apply or would apply
Share means any share in the capital of the Company from time to time

Shareholder means any holder of any Share from time to time

Shareholder Communication means any notice, resolution, document or information
which the Company wishes or 1s required to communicate with Shareholders or other

persons

Statutes means the Act and the UK Electromc Commumications Act 2000 (including any
subordinate legislation made under them)

website communication means the pubhcation of a Shareholder Commumcation on the
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2.5

2.6

Company's website m accordance with Part 4 of Schedute 5 of the 2006 Act

Unless the context otherwise requires, words and expressions defined 1n or having a
meaning provided by the Act shall have the same meaning 1n these Articles The term
"connected' 15 as defined mn section 1122 of the UK Corporation Taxes Act 2012 and
section 993 of the UK Income Taxes Act 2007, and "acting in concert” shall have the
meamng attributed to 1t at the Adoption Date by the City Code on Takeovers and Mergers

Unless the context otherwise requires, references in these Articles to

(a) any of the masculine, feminine and neuter genders shall include other genders,
(b) the singular shall include the plural and vice versa,
(<) a person shall include a reference to any natural person, body corporate,

unincorporated association, partnership, firm or trust,

(d) employees shall be deemed to include consultants, and references to contracts
of employment and to commencement or cessanion of employment shall be
deemed to mclude contracts for consultancy and commencement or cessation of
consultancy,

(e) any statute or statutory provision shall be construed as a reference to the same
as 1t may have been, or may from time to tmme be, amended, modified,
consolidated, re-enacted or replaced,

H an "Investor Consent” means the giving of a written consent or direction by
the Investor, and

(g) any class of Shareholder giving a wntten direction, wntten consent or written
notice shall, unless these Articles expressly provide otherwise, mean the giving
of such a direction, consent or notice by the holders of not less than 75% 1n
normunal value of such class of Shares in 13sue from tume to time

The headings 1n these Articles are for convenience only and shall not affect their meaning

In construing these Articles, the Statutes shall be applied to and shall apply to the Company
as referred to heremn as 1if, where appropnate, the Company was, for the purposes of these
Articles, incorporated i England

In construing these Articles, general words introduced by the word "other" shall not be
given a resinctive meaning by reason of the fact that they are preceded by words indicating
a particular class of acts, matters or things and general words shall not be given a restrictive
meamng by reason of the fact that they are followed by particular examples intended to be
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6.1

embraced by the general words
SHARE CAPITAL

The authonised share capital of the Company at the date of adoption of these Articles 1s
£11 00 divided 1nto 11,000 Ordinary Shares

SHARE RIGHTS
DIVIDEND RIGHTS
Subject to (1) the remamming provisions of thuis Article 4, (11) the Board recommending
payment of the same and (11) Investor Consent, any Available Profits which the Company
may determine to distribute n respect of any financial year shall be distributed amongst the
holders of the Ordinary Shares pro-rata
RETURN OF CAPITAL RIGHTS
On a return of capital on hiqudation or otherwise (except on a redemphon or purchase by the
Company of any Shares), the surplus assets of the Company remaming after the payment of

its liabihities shall be distributed amongst the holders of the Ordinary Shares pro-rata

CONVERSION RIGHTS

In this Article 6 (Conversion Rights), save where the context otherwise requires, the
following expresstons shall have the following meanings

Conversion Date means the date on which a Conversion Event occurs

Conversion Event means the first to occur of

(a) a Lasting,
b a Sale, or
(c) a Winding-Up

Exit Amount means (1) the cash consideration expressed in pounds sterhng to be received
by the Investor 1n connection with the relevant Sale for the Investor Shares or the value of
the Investor Shares immecdhately upon the relevant Listing by reference to the Listing Price
of the Investor Shares or to be distributed to the Investor in relation to the Investor Shares in
connechion with a Windng-Up, net of (u) the proportion of the aggregate costs payable by
the Shareholders of the Sale or Listing or Winding-Up (as the case may be) which the
Investor Shares represent to all Shares 1n 1ssue immediately prior to such event plus (1) any







6.2

6.3

6.4

6.5

dividends or other distnbutions recerved by the Investor on or mn respect of the Investor
Shares from the Company at any time from the Adoption Date

Multiple means the number calculated by dividing the Exit Amount by £50,000
Winding-Up means a hquidation of the Company

The Board shall as early as practicable prior to the Conversion Date

{a) estimate the timing of the Conversion Date ("Estimated Conversion Date"),

b) procure that the Board performs the calculations provided for in Article 6 3 by
reference to the Esttmated Conversion Date and the proposed terms of the
relevant Conversion Event and that the Board certifies the values for each of
those items, and

{c) notfies all the Shareholders in wnting of the results of such calculations

Any certificates of value prepared by the Board shall, in the absence of mamfest error, be
final and binding on ali Sharcholders In the event of disagreement within the Board as to
such matters the Board may refer the matter to the Auditors (whose costs shall be borne by
the Company) for resolution and the Auditors will act as experts and not as arbitrators and
their deciston shall be final and binding on all parties)

Each of the following items shall be calculated by the Board
(a) the Exit Amount, and
(b) the Multiple

If, before the Conversion Date, but after any certificate of value has been issued in
accordance with Article 6 2, there shall be (1) any change in the consideration due 1n respect
of the Sale or other change that affects the relevant value on the relevant Exit Event or (i)
any delay 1n the occurrence of the Conversion Date such that 1t 1s expected to occur more
than one month later than the month after that in which the Estimated Conversion Date falls,
the procedures set out in the preceding paragraphs of thuis Article 6 shall be repeated (as
often as required) and the calculations recomputed accordingly

On the Conversion Date, conditional upon the occurrence of the relevant Conversion Event
and the Multiple calculated bemg realised, such number of Shares shall be converted
automatically mto Deferred Shares so that the aggregate total of Ordinary Shares held by the
Investor represented by the Investor Shares as a proportion of the total number of Shares
then m 1ssue shall (save to the Extent the Investor agrees otherwise) be adjusted as set out in
the table below
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6.7

6.8

Multiple (“M”) Investor Shares %
M 1s greater than or equal to 6 but less up 5%
than 8
M 1s less than 10 but greater than or equal up 7 5%
to8
M 15 greater than 10 up 10%
M 15 less than 6 No change

Prior to a Conversion Event, 1f there 1s any increase in the 1ssued share capital of the
Company from that as at the Adoption Date or 1f any options or nghts to subscribe or to
convert into Shares are granted by the Company to any person, the percentage figures
contained 1n the table 1n Article 6 5 will be adjusted on a pro rata basis so that the Investor 1s
left in the same position as he would have been had no such further shares or nghts to
acqures such further Shares been granted Such adjustment will be determined by the Board
and approved by the Investor If the Board and or the Investor cannot agree on the nature of
any adjustment to be made pursuant to this Article 6 6, the matter will be referred to an
independent accountant, acting as an expert and whose costs will be borne by the Company
(unless he rules otherwise), for determmation and whose decision will be final (other than n
the case of mamfest error)

Any conversion of Shares pursuant to this Article 6 shall be made on the following terms

(a) the conversion shall take effect itmmediately prior to a Conversion Event at no
cost to the holders of the Shares to be converted, and such Shares shall be
apportioned rateably (or as near thereto as may be practicable to avoid the
apportionment of a fraction of a Share) among the Shares,

(b) the holders of the Shares to be converted shall deliver the certificates therefore
to the Company for cancellation, and

(©) the Company shall 1ssue to the persons entitted thereto new certificates for the
Shares resulting from the conversion

Following any conversion of Shares pursuant to this Article 6, the Company shall procure
that all necessary steps be taken to ensure that such conversion 1s documented accurately
and all filings and any other relevant formalities are complied with
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7.1

8.1

8.2

8.3

The Deferred Shares shall have no nghts to dividends or to receive notice of, attend or vote
at general meetings and on a winding up or other return of capital, the Deferred Shares shall
have the night, pan passu with the Ordinary Shares, to recetve back their par value and no
more The Company shall, subject to the Act, be entitled to buy back the Deferred Shares at
any time for £0 01 each per Deferred Share

VOTING RIGHTS

On a show of hands, every Shareholder holding one or Ordinary Share, who (bemng an
mdividual) 15 present in person or by proxy or (being a corporation) 1s present by a duly
authonised representative or by proxy, shall have one vote and on a poll, every Sharcholder
holding one or more Ordinary Share each of which 1s fully paid up, who (being an
individual) 1s present in person or by proxy or (being a corporation) 1s present by a duly
authonised representative or by proxy, shall have one vote for each Ordmary Share of which
he 1s the holder

SHARE TRANSFERS
PROHIBITED TRANSFERS

Any person who holds, or becomes entitled to, any Share shall not, without Investor
Consent, effect a transfer of such Shares, except in accordance with Article 9 (Permutted
Transfers), Article 11 (Come Along) or Article 12 (Tag Along)

The reference 1n Article 8 1 to the transfer of a Share shall mean the transfer of either or
both of the legal and beneficial ownership in such Share and/or the grant of an option to
acquire exther or both of the legal and beneficial ownership in such Share and the following
shall be deemed (but without limtatron) to be a transfer of a Share

(a) any direction (by way of renunciation or otherwise) by a Shareholder entitled to
an allotment or 1ssue of any Share that such Share be allotted or 1ssued to some
person other than himself (save only his bare nominee),

(b) any sale or other disposition of any legal or equitable interest in a Share
(including any voting nght attached thereto) and whether or not by the
registered holder thereof and whether or not for consideration or otherwise and
whether or not effected by an mstrument 1n wniting, and

(©) any grant of a legal or equitable mortgage or charge over any Share
Each Shareholder hereby urevocably appoints the Company as his attorney (with the power

to appomnt any member of the Board as a substitute and to delegate to that substitute all or
any powers hereby conferred, other than this power of substitution, as if he had been




9.1

ongmally appomnted by this Power of Attorney) to give effect to the provisions of these

Articles

PERMITTED TRANSFERS

Notwithstanding the provisions of Article 8 (Prohibited Transfers) but subject to the
provisions of Article 10 4

(a)

®)

(©

(d)

any individual Shareholder may, subject to approval by the Board, including
the Investor Director), transfer up to 49% of hus Shares o any of his Fammly
Members over the age of 18 or 1o the trustees of s Family Trust provided that
such transferee executes a deed of adherence to any shareholders’ agreement 1f
and to the extent required thereby or otherwise so required by the Board or the
Investor Dhrector and, 1f the Board so directs (which 1t wall 1f so required by the
Investor Director) that such transferee shall, prnior to an Exit Event, have no
voting nghts whatsoever n respect of such Shares,

any Shareholder who 15 a trustee of a Famuly Trust may at any time transfer any
Share which he holds 1n that capacity to

(a) the new or remaiming trustees of the Famuly Trust upon any change of
trustees of the relevant Trust, and

L)) the settlor of the relevant trust or any of his Farmly Members on their
becomung entitled to the same under the terms of the Famly Trust,

provided in each case that such transferee executes a deed of adherence to any
shareholders” agreement (as envisaged above) and such transferee shall, as
envisaged above, prior to an Exit Event, have no voting rights whatsoever 1n
respect of such Shares,

any Shareholder who 1s an Investor or any person who holds Shares as a
norminee, custodian or trustee or otherwise on behalf of an Investor may at any
time transfer any Share to

(a) another Investor, or
(b the relevant beneficial owner of the Shares,

any Shareholder holding Shares as a result of a transfer made after the
Adoption Date by a person m relation to whom such Sharecholder was a
permutted transferee under the provisions of this Article 9 may at any time
transfer any such Share to the person who onginally transferred such Shares to
him (or to any other permutted transferee of such ongmnal transferor subject to



9.2

10.

10.1

10.2

his executing a deed of adherence to any shareholders agreement as envisaged
above and or inhenting any restriction on voting as apphed to the transferring
Shareholder also as envisaged above),

(e) any Shareholder may transfer any Shares to any person with the unanimous
approval of the Directors, and

H any Shareholder may transfer any Shares to any bona fide third party purchaser
("Third Party") on terms and whose 1dentity shall be approved by the Board
(including the Investor Director) provided that prior to such a transfer taking
place the Shares shall first be offered to all (other) holders of Ordmary Shares
1n proportion as nearly as possible to the number of Ordmary Shares held by
them at the same price (which shall be subject to prior approval by the Board as
envisaged above) as the intended sale to the Third Party An offer under this
Article 9 1(f) shall be open for acceptance for at least 21 days after notice of 1t
15 given to the members (uniess the holders of 90% of the Ordinary Shares
agree otherwise) Members may apply for more than their proportionate
entrtlement under any such offer and any shares not taken up under the imtal
offer shall be offered to those members wanting to acquire more than their
umtial pro-rata entittement (with any such excess being allocated pro-rata
between such members 1n the event of competiion between them m proportion
to therr respective existng holdings of Ordmmary Shares) before being
transferred to the Third Party

The Company shall be obliged to repister any transfer made pursuant to the above
Provisions

ISSUE OF SHARES

At the ime of any new 1ssue of Shares, the Board (including the Investor Director) wall
determune the basis on which the Company should be valued for the purpose of making such
18sue

Unless otherwise approved by (a) Investor Consent, and (b) a special resolution, no shares
of any class may be allotted by the Company unless they are first offered ("Pre-emptive
Offer") to all holders of Ordnary Shares in proportion as nearly as possible to the number
of Ordinary Shares held by them A Pre-emptive Offer under this Article 10 2 shall be open
for acceptance for at least 21 days after notice of it 1s given to the members (unless the
holders of 90% of the Ordmmary Shares agree otherwise) Members may apply for more than
their proportionate entitlement under any such offer and any shares not taken up under the
offer shall be offered to those members before being issued to any third party with
allocations of any such excess shares between such members beng allocated pro-rata
between them in proportion to their existing respective holdings of Ordinary Shares Any
shares which are not accepted mn the required penod by existing members shall be at the
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disposal of the Directors who may allot, grant options over or otherwise dispose of those
shares to any person approved by the Board (including the Investor Director) and on any
terms, but the pnce per share and other terms offered to such a person cannot be more
favourable than the price and terms offered to the Sharcholders under the Pre-emptive Offer

The provisions of this Article 10 shall not apply to the issue of Shares pursuant to the
exercise of options granted by the Board under any employee share option plan of the
Company, the terms of which have been approved by the Board (acting with Investor
Consent) but which shall not 1n any event be capable of granting options over shares n
excess of [5%] of the 1ssued share capital from time to time without Investor Consent

COME ALONG

If, following the [fourth] anmiversary of the Adoption Date, the holders of not less than 25%
mn nominal value of the Ordimary Shares then in 1ssue (the " Accepting Shareholders™) have
mndicated mn wniting that they wish to accept an offer from a bona fide third party buyer
("Offeror"} for their Shares ("Qualifying Offer”), then the provisions of this Article shall

apply

The Accepting Shareholders may give wntten notice to the remaining holders of the equity
share capital (the "Other Shareholders') of their wish to accept the Qualifying Offer and
the Other Shareholders shall (subject to receiving the same terms and conditons as the
Accepting Shareholders) thereupon become bound to accept the Qualifying Offer and to
transfer their Shares to the Offeror {or his nommee) with full title guarantee on the date
spectfied by the Accepting Shareholders (being the same date as that for completion of the
Offeror's acquisttion of the Accepting Shareholders' Shares) conditional on the Qualifying
Offer duly completing and subject to Article 6

If any Other Shareholder ("Defaulting Shareholder") shall not, within five Business Days
of being required to do so, execute and deliver transfers 1n respect of the Shares held by him
and deliver the certificate(s) in respect of the same (or a suitable indemmty wn lieu thereof)
for the purposes of completing the Qualifying Offer in accordance with Article 11 2, then
any Accepting Shareholder shall be entitled to execute and or shall be entitled to authonse
and nstruct such person as he thinks fit to execute, the necessary transfer(s) and indemmties
on the Defaulting Shareholder's behalf and, aganst receipt by the Company (on trust for the
Defaulting Shareholder) of the consideration payable for the relevant Shares, deliver such
transfer(s) and certificate(s) or indemmties to the Offeror (or his nominee) and register such
Offeror (or lns nominee) as the holder thereof and, after such registration, the validity of
such proceedings shall not be questioned by any person The Defaulting Shareholder shall
be entitled to receive his consideration momies (without interest) upon his delivery to the
Company of his share certificate 1n respect of the Shares sold on his behalf as envisaged
above (or an indemnity for any lost or destroyed certificate as aforesaid) together with such
other agreement or acknowledgement of the provisions of this Article 11 3 as the Company
shall reasonably require of him (at the Company's own cost) at the same tume
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TAG ALONG

If, following either (1) [the third] anmversary of the Adoption Date or (n) the Board of
Directors approving the transfer of any Shares pursuant to Articles 9 1(e) or 9 1(f) at any
time one or more Shareholders (the "Proposed Sellers™) propose to sell to any bona fide
third party purchaser, in one or a senes of related transactions, such number of Shares which
would, 1f registered, result mn that person (together with persons connected or acting in
concert with him) holding or increasing his holding to 25% or more of the 1ssued equity
share capital of the Company (a ""Proposed Sale'"), the Proposed Sellers shall or shall cause
the Company to give wrnitten notice to the other holders of Shares of any Proposed Sale at
least 21 Business Days pnor to the proposed date of completion thereof Such notice shall
set out, to the extent not descnbed in any accompanying documents, the 1dentity of the
proposed buyer (the '"Proposed Buyer'), the sale price and other terms and conditions of
payment, the proposed date of sale and the number of Shares to be acquired by the Proposed
Buyer

The Proposed Sale may not be completed unless the Proposed Buyer has unconditionally
offered to buy all the other 1ssued Shares (other than any Shares already owned by the
Proposed Buyer or persons connected or acting in concert with him) on the same terms and
conditions as apply to the Proposed Sale on the assumption that such Proposed Sale will
constitute a Conversion Event Such offer shall remain open for acceptance for not tess than
21 days and 1f not accepted by a Shareholder prior to the expiry of that penod, shall be
deemed (without prejudice to the provisions of Article 11) to have been dechined

The provisions of Articles 12 1 and 12 2 shall not apply to any Proposed Sale which 1s a
Permutted Transfer under Article 9 (save as provided m Article 12 1 above) or which 1s to
take place pursuant to a Qualifying Offer under Article 11

SHAREHOLDER MEETINGS
PROCEEDINGS OF SHAREHOLDERS

The Board shall procure that an Annual General Meeting 1n respect of each financial year of
the Company shall be convened to take place not later than 30 Business Days after the date
of the Auditors’ report relating to the annual accounts for the relevant financial year

No business shall be transacted at any general meeting unless a quorum of Shareholders 15
present at the ime when the meeting proceeds to business and for its duration Two persons
entitled to vote upon the business to be transacted, each being a Shareholder or a proxy for a
Shareholder or a duly authonised representative of a corporation (and at least one of which
shall be a holder of, or proxy for, or a duly authonsed representative of, a holders of A
Ordinary Shares), shall be a quorum
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If, wathin half an hour from the tune appointed for the meeting, a quorum 1s not present or 1f,
during a meeting a quorum ceases to be present for a peniod exceeding 10 munutes, the
meeting shall stand adjourned to the same day 1n the next week, at the same time and place
(or to such other time and place as the Shareholders present may decide) and if at the
adyourned meeting a quorum 1s not present withun half an hour from the time appointed for
the meeting, the Sharcholder or Shareholders present shall constitute a quorum

A resolution put to the vote at a meeting of Shareholders shall be decided onr a show of
hands unless before or on the declaration of the result of the show of hands, a poll 1s duly
demanded Subject to the provisions of the Act, a2 poll may be demanded at any general
meeting by the chairrman of the meeting or by any Sharcholder present 1n person or by proxy
and entitled to vote or by a duly authonsed representative of a corporate Shareholder entitled
to vote

An mnstrument appomting a proxy and any authority under which 1t 1s executed or a copy of
such authonty acceptable to the Board must be delivered to the registered office of the
Company

(a) in the case of a general meeting or adjourned meeting, not less than one hour
before the time appomnted for the holding of the meeting to the place of the
meeting at any time before the time appointed for the holding of the meeting, and

(b) i the case of a proxy notice given m relation to a poll, before the end of the
meeting at which the poll 1s demanded

When a poll has been demanded, 1t shall be taken immediately following that demand

The Chairman of the meeting shall not, i the case of an equality of votes, whether on a
show of hands or on a poll, be entitled to exercise any second or casting vote

The prowisions of these Articles relating to general meetings of the Company or to the
proceedings thereat shall, with the necessary changes being made, apply to every separate
meeting of the holders of any class of Share, except that the necessary quorum shall be two
persons holding or representing by proxy at least one third 1n nominal amount of the 1ssued
shares of that class (but so that if at any adjourned meeting of such holders a quorum as
above defined 1s not present then the provisions of Article 13 3 shall apply)

DIRECTORS
NUMBER OF DIRECTORS AND INVESTOR DIRECTOR
The number of Darectors (including the Investor Director) shall at the date of adoption of

these Articles, be three For so long as the Investor own Shares m the Company comprising
not less than 5% of the 1ssued share capital and subject always to the provisions of the Act,
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John Ayton may, for so long as he 1s willing so te act, act as a non- executive Director
(Investor Director) and chairman of the Board and in the event he shall decline at any time
so to act, he shall be entitled by wntten notice to nominate some other person to act as the
Investor Director whose 1dentity shall be approved by the Board, such approval not to be
unreasonably withheld or delayed

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit Any two Directors (including the Investor Director)
shall constitute a2 quorum and a quorum of Directors must be present throughout all meetings
of the Board The Chairman of the meeting shall not have a second or casting vote, 1n the
case of an equality of votes

Any Director may vahdly participate n a meeting of the Board through the medium of
conference telephone or similar form of commumcation equipment provided that all persons
participating 1n the meeting are able to hear and speak to each other throughout such
meeting A person so participating shall be deemed to be present in person at the meeting
and shall accordingly be counted mn a quorum and be entitled to vote Subject to the Act, all
business transacted it such manner by the Board or a commuttee of the Board shall for the
purpose of these Articles be deemed to be validly and effectively transacted at a meeting of
the Board or a commttee of the Board notwithstanding that a quorum of Durectors 1s not
physically present in the same place Such a meeting shall be deemed to take place where
the largest group of those participating 1s assembled or, if there 1s no such group, where the
chairman of the meeting then 1s

DIRECTOR INTERESTS AND CONFLCITS OF INTEREST

The board of Directors may from time to time authorise any matter which would, 1f not so
authonsed, result in a Director infringing hus duty under sectron 175 of the Act to avoid a
situation in which he has, or can have, a direct or mdirect interest that conflicts or possibly
may conflict with the interests of the Company

Subject to his declaring the nature and extent of the interest in accordance with the Act (save
n the case of an interest falling within paragraph (a) below which shall not require to be so
declared), a Director ts permmtted to have 1n interest in the followwng kind

(a) an 1nterest which cannot reasonably be regarded as likely to
give nise to a conflict of mterest,

(b) where the Director (or person connected with him) 1s a
Director or other officer of or employed by or otherwise
interested (including by the holding of shares) mm any
Relevant Company,

(© where the Director (or person connected with him) 1s a party




to, or otherwise interested 1n any contract, transaction or
arrangement with a Relevant Company or m which the
Company 1s otherwise interested, and

(d) any other interest authorised by ordinary resolution,

and no authortsation pursuant to Article 16 1 shall be required m relation to such interest
163 For the purposes of this Article 16
{(a) a "Relevant Company" shall mean

) the Company,

(1)  any subsidiary or subsidiary undertaking of the Company,

(1) any holding company of the Company or any subsidiary or subsidhary undertaking of any
such holding company,

(iv)  any body corporate promoted by the Company, or

(v)  any body corporate in which the Company 1s otherwise mterested, and

(b) a person 18 connected with a Director 1f he i1s connected to him 1n terms of
section 252 of the Act

16.4 A Drrector shall not, save as otherwise agreed by him, be accountable to the Company for
any benefit which he (or any person connected with him) denves from any contract,
transaction or arrangement or from any office, employment or positon which has been
approved by the board of Directors pursuant to this Article 16

MISCELLANEOUS
17. INDEMNITY AND INSURANCE
17.1 Subject to and on such terms as may be permitted by the Act, the Company may
(a) mdemmfy, out of the assets of the Company, any Director or any duector of any
associated company agamst all losses and habilities which he may sustain or incur 1n
the performance of the duties of hus office or otherwise  relation thereto,
(b) provide a Director with funds to meet expenditure incurred or to be incurred by him
in defending any civit or crimunal proceedings brought or threatened agamnst hum 1n

connecticn with any alleged negligence, default, breach of duty or breach of trust by
him 1n relation to the Company and the Company shall be perrmitted to take or omit




17.2

17.3

18.

18.1

18.2

18.3

18.4

to take any action or enter into any arrangement which would otherwise be
prolibited under the Act to enable a Director to avoid incurnng such expenditure,
and

(c) purchase and mamtain nsurance for any Director or any director of any associated
company aganst any hability attaching to any such person in connection with any
neghgence, default, breach of duty or breach of trust by him in relation to the
Company or any such associated company

Subject to and on such terms as may be permmtted by the Act (and without prejudice to the
provisions of Article 17 1) the Company may provide a Director with funds to meet
expenditure mcurred or to be mcuired by him 1n defending himself 1n an mvestigation by a
regulatory authority or against action proposed to be taken by a regulatory authority in
connection with any alleged neghgence, default, breach of duty or breach of trust by um n
relation to the Company and the Company shall be penmitted to take or omut to take any
action or enter into any amrangement which would otherwise be prolubited under the Act to
enable a Director to avoid mcumng such expenditure, and

For the purpose of Articles 17 1 and 17 2 above, the expression "associated company™
shall mean a company which 1s erther a subsidiary or a holding company of the Company or
a subsidhary of such holding company as such terms are defined 1n the Act

NOTICES

Subject to the specific terms of these Articles, any notice or other communication ("notice")
to be given to or by any person pursuant to these Articles (other than a notice calling a
meeting of the Board or a commuttee thereof) shall be 1in wniting

Any such notice may be served by the Company on, or supphed by the Company to, a
Shareholder or other person personally or by sending 1t by first-class post in a pre-paid
envelope addressed to such Shareholder or other person at his postal address (as appearing
m the Company's register of members n the case of Shareholders)

Proof that an envelope contaming the communication was properly addressed, pre-paid and
posted shall be conclusive evidence that a notice was sent and 1t shall be deemed to be given
or received on the second Business Day after the day of posting

In the case of joint holders of a Share, all notices shall be sent or supphed to the joint holder
who 15 named first in the register and a notice so sent or supphed shall be deemed sent or
supplied to all joint holders Any provision of this Article 18 which refers to anything
agreed, notified or specified by a member shall be deemed to have been validly agreed,
notified or specified, notwithstanding any provisions of the Statutes, 1f agreed, notified or
specified by only one and not all of the jomnt holders of any Shares held 1n joint names




19.

19.1

INVESTOR CONSENT

Subject always to the requirements for dehvery of notice in accordance with Article 18, any
action requinng the approval of the Investor or Investor Director pursuant to these Articles
shall

(a) be recorded and delivered in writing (1n sufficient detail so as to reasonably set
out the nature of the decision and/or action required),

(b) be (save to the extent otherwise approved by the Investor Director) delivered
not less than 20 Business Days pnor to the date upon which such decision
and/or action 1s required {the “Consideration Period™), and

{c) be deemed to have been urevocably approved (1n accordance with the specific
terms set out 1n the notice delivered pursuant to Article 19 1 {(a)) in the event of
the Investor and or Investor Director (as appropnate) not having commumcated
an indication to the contrary to the Company prnior to the expiry of 10 Business
Days after the end of the Consideration Penod provided that, in the absence of
other commumcation with or acknowledgement from the Investor/Investor
Director during the Consideration Period, the Company shall send at least one
reminder to the Investor/Investor Director of the required consent making
reference to this Article 19 I{c) and the consequences of the deemed granting
of the consent on the absence of further communication form him 1n
accordance with 1ts terms




