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COMPANIES HOUSE

Company Number: 08561817
#372

THE COMPANIES ACYT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
OF
DENMARK SQUARE LIMITED (THE "COMPANY™)

The directors of the Company propose the following resolution (the "Resolution™) to be passed as a
wnitten resolution of the Company under Chapter 2 of Part 13 Companies Act 2006 The Resolution is

praposed as a speclal resolution.
SPECIAL RESOLUTION

THAT the articles of association (attached) be adopted as the articles of assedation of the Company
in substitution for, and to the excusion of, all the existing articles of association.

By order of the Board

Director

Registered In England and Wales no. 08551817

Registered office: 42 Bruton Place, London, W1) 6PA

Circulation Date: ™" /NJLQ)M"A’ 2014. The Resolution will lapse If not passed before
the end of the period of 28 days beginning with the Circulation Date.

AGREEMENT

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

1, the undersigned, being a member of the Company who Is entltled to vote on the Resolution on the
Circulation Date, hereby signify my agreement to the Resafution.




- e e

SIGNED

DAVIO  Jou PRICE

PRINT NAME

NOTES

1

If you agree with the Resolution, please indlcate your agreement by printing and signing your
name and dating this document where indicated above and returning it to the Company using
one of the following defivery methods,

By hand' delivering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MKS 8FR.

Post: returning the signed copy by post to Kirsty Simmonds, EMW LLP, Sesbeck House, 1
Saebeck Place, Knowthill, Milton Keynes, MKS 8FR.

£-mail* by attaching a scanned copy of the signed document to an e-mall and sending it to
kirsty stmmonds@emwlip com  Please type "Wntten resolution dated {CIRCULATION DATE}"
in the e-mall subject box.

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

In the case of jont holders of shares, only the vote of the senior holder who votes will be
counted by the Company. Seniority is determined by the order in which the names of the
joint holders appear in the reglster of membaers.

If you are signing this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authority when returning
this document.
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DATED

NOTES

1. If you agree with the Resolution, please indicate your agreement by printing and signing your
name and dating this document where indicated above and retuming it to the Company using
one of the following delivery methods.

By hand- delivering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MK5 8FR.

Post. returning the signed copy by post to Krsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowthill, Milton Keynes, MK5 BFR

E-mail- by attaching a scanned copy of the signed document to an e-mail and sending It to
kirsty simmonds@emwllp com Please type "Written resolution dated [CIRCULATION DATE]"
in the e-mall subject box.

2. Once you have Indicated your agreement to the Resclution, you may not revoke your
agreement,

3. In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company. Senionty is determined by the order in which the names of the
joint holders appear n the register of members,

4, If you are signing this document on behalf of a persen under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authonty when returning
this document,
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NOTES

3

4!

If you agres with the Restlulion, please indicate your agresnent by printing and signivy your
name and dating this docurnent witere indicated abave and returning i@ 1o the Company using
one of the following delivery methods:

By hand' Jelivering the signed Copy to Kirsty Simmonds, EMYW LLP, Sesheck Houss, 1
Seebeck Place, ¥nowlhill, Mtun Keyiws, MKS BFR,

Pot: returning the signad capy by past o Kirsty Simmonds, EMW LLP, Seebeck House, 1
Secbeck Place, Knowrhill, Milton Keynes, MKS SFR.

E-mail* by attaching a scanned Odpy ¢f the sigacd document 1o an ¢-mall and sending It to
karsty.simmondsQermip.oemn, Please bype “Wrtten mesoistion dated [CIRCULATION DATE]”

[n the e-mall subject box.

Onge you have ndiceled yowr ggresmiad to the Reschulion, you may nat revoke your
Sqrecment,

In the case of Joint hotders of shanes, only e wole of The senior hodder who vwoues will be
coutted by the Company, Senority is determined by the order ;v which the names of the
jolnt hotders appear In the regkter of members,

If you ore signing this document on behall of a perscn under a power of attoumay or other
authorty please send o copy of the relevant power of artomey or authory when fefurnng
this dooament,
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NOTES

1. If you agree with the Resolution, please Indicate your agreement by printing and signing your
name and dating this document where indicated above and returning it to the Company using
one of the following delivery methods.

By hand dehvering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowthil, Milton Keynes, MK5S BFR.

Post returning the signed copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MK5 8FR.

E-mail* by attaching a scanned copy of the signed document to an e-mail and sending i to
kirsty.simmonds@emwllp.com. Please type "Written resolution dated [CIRCULATION DATE}"
in the e-mall subject box.

2. Once you have indicated your agreement to the Resolutlon, you may not revoke your
agreement.

3. In the case of joint holders of shares, only the vote of the senlor holder who votes will be
counted by the Company Senionty Is determined by the order In which the names of the
joint halders appear in the register of members

4, If you are signing this document on behalf of a person under a power of attorney or other
authornity please send a copy of the relevant power of attorney or authority when returning
this document,
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If you agree with the Resolution, please indicate your agreement by printing and signing your
name and dating this document where indicated above and returning it to the Company using

By hand: delivering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1

Post. returning the signed copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1

E-mall: by attaching a scanned copy of the signed document to an e-mall and sending it to
kirsty.simmonds@emwlip.com. Please type "Written resolution dated [CIRCULATION DATE]"

Once you have Indicated your agreement to the Resolution, you may not revoke your

In the case of joInt holders of shares, only the vote of the senior helder who votes will be
counted by the Company. Seniority 1s determined by the order in which the names of the

.

DATED
NOTES
1
one of the following delivery methods.
Seebeck Place, Knawihill, Milton Keynes, MKS 8FR.
Seebeck Place, Knowihill, Milton Keynes, MKS 8FR
In the e-mail subject box.
2
agreement.
3.
joint holders appear in the register of members,
4

If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attarney or authority when returning
this document.




SIGNED PRINT NAME

NOTES

1.

If you agree with the Resolution, please indicate your agreement by printing and signing your
name and dating this document where indicated above and returning it to the Company using
one of the following delivery methods

By hand delivering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MKS 8FR

Post; returning the signed copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MK5 BFR,

E-mail’ by attaching a scanned copy of the signed document to an e-mall and sending it to
kirsty simmonds@emwlip com Please type "Wntten resolution dated [CIRCULATION DATE]"

in the e-mail subject box,

Once you have Indicated your agreement to the Resclutlon, you may not revoke your
agreement

In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company. Seniority Is determined by the order in which the names of the
Joint holders appear in the register of members,

If you are signing this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authority when returning
this document
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SIGNED PRINT NAME

NOTES

1. If you agree with the Resolution, please Indicate your agreement by printing and signing your
name and dating this document where indicated above and returning it to the Company using

one of the following delivery methods.

By hand: delivering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MKS 8FR.

Post: returning the signed capy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MK5 8FR.

E-mall: by attaching a scanned copy of the signed document to an e-mail and sending It to
kirsty.simmonds@emwlip.com. Please type "Written resolution dated [CIRCULATION DATE]"

in the e-mall subject box.

2. Once you have Indicated your agreement to the Resolution, you may not revoke your
agreement.

3. In the case of joint holders of shares, only the vote of the senlor holder who votes will be
counted by the Company. Seniority 1s determined by the order in which the names of the
joint holders appear in the register of members.

4, If you are sgning this document on behalf of a person under a power of attomey or other
authorlty please send a copy of the relevant power of attorney or authority when retuming
this document.




SIGNED PRINT NAME

NOTES

1.

If you agree with the Resolution, please indicate your agreement by printing and signing your
name and dating this document where indicated above and returning it to the Company using

ohe of the following delivery methods:

By hand: delivering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowihill, Milton Keynes, MK5 8FR.

Post: returning the slgned copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowthill, Milten Keynes, MK5 8FR.

E-mall- by attaching a scanned copy of the signed document to an e-mall and sending It to
Kirsty.simmonds@emwlip.com. Please type "Written resolution dated [CIRCULATION DATE}"

in the e-mail subject box,

Once you have indicated your agreement to the Resolution, you may nct revoke your
agreement.

In the case of joint holders of shares, only the vote of the senlor holder who votes will be
counted by the Company. Sentorty is determined by the order in which the names of the

joint holders appear in the register of members.

If you are signing this document on behalf of a person under a power of attarney or other
authority please send a copy of the relevant power of attorney or authority when returning

this document.
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SIGNED PRINT NAME
‘pATED T/

NOTES

1. Tf you agree with the Resolution, please indicate your agreement by printing and signing your
name and dating this document where indicated above and returning it to the Company using
one of the following delivery methods.

By hand delverng the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Miiton Keynes, MK5 8FR

Post' returning the signed copy by post to Kirsty Stmmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhlll, Miitan Keynes, MKS BFR,

E-mall* by attaching a scanned copy of the signed document to an e-mail and sending it to
kirsty. simmonds@emwlip.com Please type "Written resolution dated [CIRCULATION DATE]"
in the e-mail subject box.

2 Once you have Indicated your agreement to the Resolution, you may not revoke your
agreement,

3, In the case of jont holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniority is determined by the order in which the names of the
jont holders appear in the register of members

4 If you are signing this document on behalf of a person under a power of attorney or other
authonity please send a copy of the relevant power of attorney or authonty when returning
this document
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NOTES

1

If you agree with the Resolution, please indicate your agreement by printing and signing your
name and dating this document where Indicated abave and returning It to the Company using

one of the following delivery methods:

By hand: delivering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhlll, Milton Keynes, MKS 8FR,

Post. retuning the signe_d copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Sesbeck Piace, Knowlhll, Milton Keynes, MK5 BFR.

E-mafl: by attaching a scanned copy of the signed document to an e-mall and sending It o
Klisty.simmonds@emwlip.com, Please type "Written resolution dated [CIRCULATION DATE]"

in the e-mall subject box.

Onee you have Indicated your agreement to the Resolution, you may not revoke your
agreement.
In the case of joint holdets of shares, anly the vate of the senlor holder who votes will be

counted by the Company. Senlotity is determined by the order in which the names of the
joint holders appear In the register of membeys,

If you are signing this decument on behalf of a person under a power of attorney or ather
authorty please send a copy of the relevant power of attorney or authority when retuming

this document.
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SiGNRh PRINT NAME

NOTES

L

If yout agree with the Resolution, please Indicate your agreement by printing and signing your
name and dating this document where indicated above and returning it to the Company using

gne of the following delivery methods:

By hand' delivering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhlll, Milton Keynes, MKS 8FR,

Post: returning the slgnqd copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seeback Place, Knowlhill, Miiton Keynes, MKS 8FR.

E-mall: by attaching a scanned copy of the signed document to an e-mall and sending it to
Kirsty.simmonds@emwllp.com. Please type "Written resolution dated [CIRCULATION DATE]"

in the e-mall subject box.

Once you have Indicated your agreement to the Resolutlon, you may not revoke your
agreement.

In the case of joint holders of shares, only the vate of the senlor holder who votes will be
counted by the Company. Senlotity Is determined by the order In which the names of the
joint holders appear i the reglster of members.

If you are signing this document on behall of a person under a power of atiorney or other
authority please send a copy of the relevant power of attorney of autharity when returning

this document.




NOTES

1. [f you agree with the Resolution, please indicate your agreement by printing and signing your
name and dating this document where indicated above and returning it te the Company using
one of the following delivery methods:

By hand' delivering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MK5 BFR

Post returming the signed copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MK5 BFR

E-mail by attaching a scanned copy of the signed document to an e-mall and sending it to
kirsty.simmonds@emwlip com. Please type "Written resolution dated [CIRCULATION DATE]"
in the e-mail subject box

2 Once you have Indicated your agreement to the Resolution, you may not revoke your
agreement.

3 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Sentority 15 determined by the order n which the names of the
Joint holders appear in the register of members.

4 If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attomey or authonty when returning
this document.




.... *L% Leﬁ@b&/’ _PEveR. CowennS.
SIGNED —— PRINT NAME
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DATED

NOTES

1 If you agree with the Resolution, please Indlcate your agreement by printing and signing your
name and dating this document where indicated above and returning it to the Company using
one of the following delivery methods.

By hand' delering the signed copy to Kirsty Smmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MKS 8FR.

Post. returning the signed copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MK5 8FR

E-mail: by attaching a scanned copy of the signed document to an e-mail and sending It to
kirsty simmonds@emwilp com Please type "Written resolution dated [CIRCULATION DATE}"
in the e-mail subject box

2  Once you have Indicated your agreement to the Resolution, you may nat revoke your
agreement.

3. In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Senority 1s determined by the order in which the names of the
jolnt holders appear in the register of members.

4 If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when returning
this document.




SIGNED PRINT NAME

NOTES

1 If you agree with the Resolution, please indicate your agreement by printing and signing your
name and dating this document where mdicated above and returming it to the Company using
one of the following delivery methods:

By hand' delivering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Piace, Knowlhill, Miiton Keynes, MK5 BFR,

Post' returning the signed copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MKS 8FR,

E-mail by attaching a scanned copy of the signed document to an e-mall and sending 1t to
kirsty. ssmmonds@emwllp com Piease type "Written resolution dated [CIRCULATION DATEY"
in the e-mail subject box

2 Once you have Indicated your agreement to the Resoiution, you may not revoke your
agreement.,

3 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniority is determined by the order in which the names of the
joint holders appear In the register of members

4 If you are signing this document on behalf of a person under a power of attorney or other
authorntty please send a copy of the relevant power of attorney or authority when returning
this document.
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SIGNED PRINT NAME

NOTES

1. [If you agree with the Resolution, please Indicate your agreement by printing and signing your
name and dating this document where Indicated above and returning it to the Company using
one of the following delivery methads.

By hand: delivenng the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MK5 BFR.

Post: retuming the slgned copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MKS 8FR.

E-mall: by attaching a scanned copy of the signed document to an e-mall and sending It to
kirsty.simmonds@emwlip.com. Please type "Wntten resolution dated [CIRCULATION DATE]"
in the e-mail subject box.

2. Once you have indicated your agreement to the Resolution, you may not revoke your
agreement.,

3. In the case of joInt holders of shares, only the vote of the senlor holder who votes will be
counted by the Company. Senlority Is determined by the corder in which the names of the
Joint holders appear in the register of members.

4, If you are signing this document on behalf of a person under a power of attomey or other
authority please send a copy of the relevant power of attorney or autharity when retuming
this document.
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SIGNED / PRINT NAME
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DATED .
NOTES
1 If you agree with the Resolution, please indicate your agreement by printing and signing your

name and dating this document where indicated abeve and returning it to the Company using
one of the following delivery methods

By hand delivering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MK5 8FR.

Post returning the signed copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowthitl, Milton Keynes, MK5 BFR

E-mail by attaching a scanned copy of the signed document to an e-mail and sending It to
kirsty simmonds@emwllp com Please type "Wnitten resolution dated [CIRCULATION DATE]"

tn the e-mail subject box

Once you have Indicated your agreement to the Resolution, you may not revoke your
agreement

In the case of Jont holders of shares, only the vote of the senior holder who votes will be
counted by the Company. Sentonty 1s determined by the order in which the names of the
joint holders appear in the register of members.

If you are signing this document on behalf of a person under a power of attorney or other
authonity please send a copy of the relevant power of attorney or authonty when returning
this document,




- SIGNED

K Tusdbull

PRINT NAME

NOTES

If you agree with the Resolution, please indicate your agreement by pninting and signing your
name and dating this document where indicated above and returning it to the Company using
one of the following delivery methods.

By hand: delivering the signed copy to Kirsty Sitmmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MK5 8FR

Post’ returning the signed copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MK5 8FR.

E-mail. by attaching a scanned copy of the signed document to an e-mail and sending 1t to
kirsty simmonds@emwllp com Please type "Wnitten resolution dated [CIRCULATION DATE]"
in the e-mail subject box

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

In the case of )oint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniority 15 determined by the order in which the names of the
joint holders appear in the register of members,

If you are signing this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attomey or authority when returming
this document.
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SIGNED
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DATED

NOTES

1. If you agree with the Resclution, please indicate your agreement by printing and signing your
name and dating this document where indicated above and returning it to the Company using
one of the following delivery methods.

By hand: delivering the signed copy to Kirsty Stmmonds, EMW ULP, Seebeck House, 1
Seebeck Place, Knowihill, Milton Keynes, MKS 8FR

Post' retumning the signed copy by post to Kirsty Ssmmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Mitton Keynes, MKS 8FR.

E-mall by attaching a scanned copy of the signed document to an e-mail and sending it to
larsty simmonds@emwllp com Please type "Written resolution dated [CIRCULATION DATE}"
in the e-mail subject box

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

3 In the case of joint holders of shates, only the vote of the semor holder who votes will be
counted by the Company Senionty 1s determined by the order in which the names of the
jomt holders appear in the register of members

4 If you are signing tws document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authority when retuming
this document
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SIGNED PRINT NAME

NOTES

1 If you agree with the Resolution, please indicate your agreement by printing and signing your
name and dating this document where indicated above and returning it to the Company using
one of the following detivery methods.

By hand' delwering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seeheck Place, Knowlhill, Miiton Keynes, MKS 8FR.

Post. returning the signed copy by post to Kirsty Stmmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MKS BFR,

E-mall* by attaching a scanned copy of the signed document to an e-mail and sending It to
Kirsty simmonds@emwllp com. Please type "Written resolution dated [CIRCULATION DATE]"
in the e-mail subject box.

2. Once you have Indicated your agreement to the Resolution, you may not revoke your
agreement

3. In the case of jolnt holders of shares, only the vote of the senlor holder who votes will be
counted by the Company Senlority is determined by the order in which the names of the
joint holders appear in the register of members.

4 If you are signing this document on behalf of a person under a power of attorney or other
authonty please send 2 copy of the relevant power of attorney or authority when returning
this document.




SIGNED PRINT NAME

NOTES

1 If you agree with the Resolution, please indicate your agreement by printing and signing your
name and dating this document where indicated above and returning it to the Company using
one of the folkowing delivery methods

By hand delvering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowthill, Milton Keynes, MK5 8FR

Post returning the signed copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Mitton Keynes, MKS 8FR

E-mail* by attaching a scanned copy of the signed document to an e-mail and sending it to
Kirsty.simmonds@emwlip.com Please type "Written resolution dated [CIRCULATION DATE]"
in the e-mail subject box

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

3. In the case of Joint holders of shares, only the vote of the senlor holder who votes will be
counted by the Company Senionty is determined by the order in which the names of the
Joint holders appear in the register of members

4. If you are signing this document on behalf of a person under a power of attorney or cther
authorty please send a copy of the relevant power of attorney or authority when retuming
this document.




SIGNED T " N """""""""" PRINT NAME 77

If you agree with the Resoiution, please indicate your agreement by printing and signing your
name and dating this document where indicated above and returning it to the Company using

By hand delivering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1

Post returning the signed copy by post to Kirsty Simmends, EMW LLP, Seebeck House, 1

E-mail" by attaching a scanned copy of the signed document to an e-mail and sendtng it to
kirsty ssimmonds@emwiip.com Please type "Written resolution dated [CIRCULATION DATE]"

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

In the case of jont holders of shares, only the vote of the senior holder who votes will be
counted by the Company Senionty is determined by the order n which the names of the

DATED
NOTES
1
one of the following delivery methods
Seebeck Place, Knowlhill, Milton Keynes, MKS 8FR
Seebeck Place, Knowihill, Miton Keynes, MK5 8FR
in the e-mail subject box
2
agreement
3.
Joint holders appear in the register of members
4

If you are signing this document on behalf of a person under & power of attorney or other
authonty please send a copy of the relevant power of attorney or authornty when returning
this document
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NOTES

If you agrae with the Resolution, please indicate your agreement by printing and signing your
name and dating this document where indicated above and returning it to the Company using
one of the following delivery methods

By hand delivening the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seeback Place, Knowlhill, Milton Keynes, MK5 8FR

Post returning the signed copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MKS 8FR

E-mail by attaching a scanned copy of the signed document to an e-mail and sending it to
kirsty simmonds@emwlip com Please type "Written resolution dated [CIRCULATION DATE]"
i the e-mail subject box

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

In the case of jont holders of shares, only the vote of the senior hoider who votes will be
counted by the Company Seniority 1s determined by the order n which the names of the
joint holders appear in the register of members

1f you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authonty when returning
this document
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1. If you agree with the Resolution, please Indicate your agreement by printing and signing your

name and dating this document where Indicated above and retuming It to tha Company using
one of the foliowing defivery methods.

By hand delivering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knawihill, Milton Keynes, MKS 8FR.

Post' returming the signed copy by post to Kirsty Stmmonds, EMW LLP, Seebeck House, 1
Seeback Place, Knowlhil, Milton Keynes, MKS BFR.

E-mall: by attaching a scanned copy of the slgned document to an e-mall and sending It to
Kirsty.slimmonds@emwillp.com, Please type "Written resolution dated [CIRCULATION DATE}®

In the e-mail subject box,

. Once you have Mdicated your agreement to the Rasolutlon, you may not revoke your

agreement

In tha case of joint holders of shares, anly the vote of the senfor holder who votes wiit be
counted by the Company. Senlority Is determined by the arder In which the names of tha
joint holders appear In the reglster of members

If you are signing this document on behalf of a person undet a power of attorney or other
authority please send a copy of the pelevant power of attorney or guthority when returning

this document.
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If you agree with the Resolution, please indicate your agreement by printing and signing your
name and dating this document where indicated above and returning it to the Company using
one of the following delivery methods:

By hand: delivering the signed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MK5 8FR,

Post: returning the signed copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowlhill, Milton Keynes, MK5-8FR:
ace, Knownill, Miiton Ke

E-mail: by attaching a scanned copy of the slgned document to an e-mall and sending it to
kirsty.simmonds@emwllp.com. Please type "Written resolution dated [CIRCULATION DATE]"
ﬁzj,i 2014

in the e-malf subject box,

your agreement to the Resolution, you may not revoke your

agreement.

In the case of joint holders of shares, only the vote of the senlor holder who votes will be
counted by the Company. Senlority Is determined by the order In which the names of the
joint holders appear In the register of members,

If you are signing this document on behalf of 2 person under a power of athormey or other
authority please send a copy of the relevant power of attomey or authority when retuming
this decument.

_———/l/
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If you agree with the Resolution, please Indicate your agreement by printing and slgning your
name and dating this document where Indicated above and returning It to the Compatty using

one of the following delivery methods:

By hand: delivering the sighed copy to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowthill, Milton Keynes, MKS 8FR,

Post retuming the signed copy by post to Kirsty Simmonds, EMW LLP, Seeback House, 1
Seebeck Place, Knowlhill, Milton Keynes, MK5 8FR.

E~mall: by attaching a scanned copy of the slgned decument to an e-mal} and sending It to
drsty.smmonds@emwilp.com, Please type “Written resolution dated [CIRCULATION DATE)"
In the e-mall subject box.

Once you have Indicated your agreement to the Resolutlon, you may not revoke your
agresment.
In the case of joint holders of shares, anly the vate of the senlor holder who votes will be

counted by the Company. Senlorlty Is determined by the order in which the names of the
JoInt holders appear In the register of members.

¥f you are signing thls document on behalf of a person under & power of attomey or other
authority please send a copy of the relevant power of atlomey of suthority when returning

this document.

HoLoe? oF 213, oo Shansh,
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1f you agree with the Resolution, please Indicate your agreement by printing and signing your
name and dating this document where Indicated ebove end retuming It to the Company uslng

ona of the following delivery methods:

By hand: dellvering the signed copy te Kirsty Stnmonds, EMW LLP, Seebeck House, 1
Sagheck Place, Knowthill, Milton Keynes, MK5 BFR.

Past: retuming the signed copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Place, Knowthlll, Miftons Kaynes, MK5 8FR.,

E~mall: by attaching a scanned copy of the signed dacument to an e-mall and sending It to
kirsty.simmonds@emwiip.com. Pleasa type "Written resolutlon dated [CIRCULATION DATE]"

in the e-mall subfect box.

Once you have Indicated your agresment to the Resolutlon, you may not revole your
egreement.

In the case of joint holders of shares, only the vate of the sentor holder who votes will be
counted by the Company. Senlofity Is determined by the order I which the names of the
joint holders appear In the register of members.

IF you are signing this document on behalf of a person under a power of atlurney or other
authotity please send a capy of the relevant power of attorney of authority when retuiming

this document.

HoLper of |00 000 SHarsl,
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NOTES

1. Ifyou agree with the Resolution, please Indicate your agreement by printing and signing your

4.

name and dating this document where indicated above and returning It to the Company using
ong of the following delivery methods:

By band: delivering the slgned copy to Idrsty Simmonds, EMW LLP, Seebeck House, 1
Sesbedk Place, Knowhiil, Milton Keynes, MKS 8FR,

Past: retumning the signed copy by post to Kirsty Simmonds, EMW LLP, Seebeck House, 1
Seebeck Placa, Knowthlli, Milton Keynes, MK5 8FR.

E-mall: by attachlng a scanned copy of the signed documant ta an e-mall and sending It to
kKlrsty simmonds@emwilp.com. Pleasa type "Written resolution dated [CIRCULATION DATE]"

In the e-mall subject box.

Once you have indicated your agreement to the Resolution, you may naot revoke your
agreement.

In the case of joint helders of shares, only the vate of the senlor holder who votes will be
counted by the Company. Senlority Is determined by the order In which the names of the
Joint holders appear In the register of members.

If you are signing this document on behalf of a person undet a power of attomey or other
authority please send a copy of the relevant power of atiorney or authority when returning
this document. )
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
DENMARK SQUARE LIMITED (THE "COMPANY")
(adopted by special resolution passed on 20 A,—uj ud 2014)
PRELIMINARY

The regulations referred to in regulation 2, and set out in schedule 1, of The Companies {Model
Articles) Regulations 2008 (“the Model Articles”) apply to the Company except to the extent that
they are excluded and modified by these Articles, and are to the exclusion of all other regulations
and Articles

The registered office of the Company wili be situated in England and Wales
DEFINED TERMS
In the Articles, unless the context requires otherwise

“A Ordinary Shares” means A ordinary shares of £0 0001 in the Company, having the nghts set
out In these Articles

“Act” means the Companies Act 2006

“Alternate” or "Alternate Director” has the meaning given in Article 10
“Appointor” has the meaning given n Article 10

“Articles” means these Articles of Association as now framed and at any time altered

“Asset Sale” means the sale, transfer or disposal of all or substantially all of the assets of the
Company and any subsidiary and any holding company of the Company and any subsidiary of such
holding company taken as a whole by way of any single transaction or senes of transactions

“Beneficial Owner” means the beneficial owner of any Shares
“"board” means the board of Directors of the Company from time to time

“Business Day” means a day other than a Saturday or Sunday on which banks are open for
business in London

“Conflict of Interest” includes a confiict of duties, or a conflict of interest and duty, or a potential
conflict




“company” Includes (except when referring to the Company) any body corporate, partnership,
limited hability partnership, unincorperated business or association or other body

“Connected Company” means
(a) any associated body corporate {as defined in section 256 of the Act) of the Company;

(b) any company which 15 controlled by any person or group of persons who have cantrol of
the Company (to “control” a body corporate meaming to be entitied to exercise or to
control the exercise of more than 50% of the voting power at any general meeting of

that body corporate),
(c) any company in which the Company 1s in any way interested; and
(d) any company with which the Company i1s engaged n any joint venture or joint enterprise

“Connected Persons” has the meaning ascribed to such expression in Section 1122 of the
Corporation Tax Act 2010

“Director” includes a former director or a shadow director to the extent that the general duties
apply to them and the definition of “director” in regulation 1 of the Model Articles 15 modified
accordingly

“Disposal” means the sale of the whole or substantially the whole of the undertaking or assets of
the Company

“Exit Event” means any of

() a Disposal;
(n a Share Sale,
{m) a Liquidation; or

{(v) a Listing

"Holder” In relation to Shares means the member whose name 1s entered in the register of
members as the holder of the Shares

“Liquidation” means the passing of a resolution for the winding-up of the Company

“Listing” means the unconditional granting of permission for any of the Shares (or any ordinary
shares arising on converston) to be dealt in on any recognised investment exchange (as defined in
section 285 of Financial Services and Markets Act 2000) and “Listed” will be construed accordingly

“Proceeds Available for Distnbution” means:

) on a Listing, the valuation placed on all of the Shares on the date on which all or any of
the Shares are Listed (subject only (where relevant) to any announcement under the
rules of the UK Listing Authonty or under equivalent rules applicable in any other
jurisdiction), as shown in the prospectus or listing particulars published 1n connection
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3.1

32

with the Listing, less the gross amount of any new money raised by the Company n
connection with the Listing from a subscription for new shares (If any),

(n) on an Asset Sale, the total consideration paid or payable for the assets sold or
transferred (whether that consideration 1s to be satisfied in cash, shares, loan notes or a
combination thereof or otherwise),

() on a Share Sale, the total consideration paid or payable for all of the Shares (whether
that consideration Is to be satisfied in cash, shares, loan notes or a combination thereof
or otherwise); and

(v) on a Ligquidation, the aggregate amount In money or money’s worth avallable for
distnbution to Holders of Shares after payment of creditors,

In each case less the amount of costs and expenses reasonably and properly incurred and borne by
the Company in respect of either of the above events

“Ordinary Share” means ordinary shares of £0 0001 in the Company, having the rights set out in
these Articles

"Relevant Amount” means 50% of the amount paid up on the A Ordinary Shares (including any
premium paid) and 0 2% of the amount paid up on the Ordinary Shares (including any premium)
less any part of the Relevant Amount that has already been paid to members on an Exit Event
pursuant to Article 4.1

"Share Sale” means the sale or transfer of Shares constituting at least 75% of the equity share
capital of the Company to a single purchaser {(or to one or more purchasers as part of a single
transaction) or the acquisiion (whether or not as part of a single transaction) of Shares
constituting such an interest by any person or group of persons who are Connected Persons of
each other and who did not previously hold such an interest

"Shares” means the A Ordinary Shares and the Ordinary Shares

Unless the context otherwise requires words or expressions which have particular meanings 1n the
Model Articles or in the Act have the same meanings In these Articles

SHARE CAPITAL AND RIGHTS

Subject to the provisions of these Articles, the directors are generally and unconditionally
authonsed, for the purpose of section 551 of the Act, to exercise any power of the Company to:

311 offer or allot;
3.1.2 grant nghts to subscnibe for or to convert any secunty into, or
3.1.3 otherwise deal Iin, or dispose of,

any Shares in the Company to any person, at any time and subject to any terms and conditions as
the directors think proper.

The authority referred to in Article 3.1:




3.3

34

3.5

36

41

321 shall be imited to there being in i1ssue:
3211 666,667 A Ordinary Shares; and
3212 11,200,000 Ordinary Shares,

3.2.2 shall only apply insofar as the Company has not, subject to these Articles, renewed,
waived or revoked It by ordinary resolution (with A Shareholder Approval), and

3.2.3 may only be exercised for a period of five years from the date of adoption of these
Articles, save that the directors may make an offer or agreement which would, or might,
require shares to be allotted after the expiry of such authonty (and the directors may
allot shares in pursuance of an offer or agreement as If such authority had not expired).

The Shares are ordinary in nature and shall rank equally except pursuant to the operation of Article
4.1 to 4.5.

In accordance with section 570 of the Act, the Directors are generally empowered to allot equity
securittes (as defined In section 560 of the Act) pursuant to the authonty conferred by article 3 1,
as If section 561 of the Act did not apply to any such allotment, provided that this power shall

3.4.1 be imited to the allotment of equity securites up to the aggregate nominal amounts as
stated in article 3 2; and

342 expire on the date 5 years following the date of adoption of these articles (unless
renewed, varied or revoked by the Company prior to or on that date) save that the
Company may, before such expiry make an offer or agreement which would or might
require equity securities to be allotted after such expiry

The nghts attaching to the A Ordinary Shares may not be amended or altered in any way unless
previously approved by 75% of the Holders of the A Ordinary Shares.

The nghts attaching to the Ordinary Shares may not be amended or altered in any way unless
previously approved by 75% of the Holders of the Ordinary Shares

CAPITAL AND INCOME

On an Exit Event, the total Proceeds Avallable For Distribution among the members will be
distributed 1n the following order and priority:

411 first, In paying the Relevant Amount to the members as if all Shares constituted one class
of shares pro rata to the amount paid up per share, for which purpose the amount paid
up on each Ordinary Share shall be deemed to be 0.001p and the amount pad up on
each A Ordinary Share shall be deemed to be £1.00; and

412 second, after the members have received the Relevant Amount pursuant to Article 4.1.1,
in paying any further Proceeds Available For Distribution to the members as if all the
Shares constituted one class of share pro rata to the aggregate number of Shares held by
them respectively.
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45

4.6

51

In the event of a Share Sale then, notwithstanding anything to the contrary in the terms and
conditions governing such Share Sale the selling Holders of Shares agree that the directors shall
not register any transfer of Shares unless

421 the Proceeds Avallable for Distribution (whenever received) represented by cash are pad
into the Company’s solicitors’ bank account and the Proceeds Avaifable for Distribution
represented other than in cash shall be held by the Company (or its nominee) on trust for
the Holders of those Shares being sold in connection with the Share Sale, and

422 the Proceeds Avallable for Distnbution are then distributed amongst such selling Holders
of Shares in the amounts and in the order of prionty as set out in Article 4 1.

Upon the completion of an Asset Sale, all of the members shall procure that the Company 1s wound
up and shall take all such steps as are required to wind up the Company and distribute the assets
of the Company remaining after the payment of its labilittes to the members 1n accordance with
the order of prionty set out 1 Article 4 1

Immediately prior to and conditionally upon a Listing:

4.4.1 the members shall enter into such reorganisation of the share capital of the Company as
they may agree or, in default, as the Company’s auditors shall specify to ensure that the
members are 1n the same economic postticn as If the order of priority set out in Article
4.1 for the distrbution of the Proceeds Available For Distribution had been applied to the
Listing; or (if the board resolves otherwise)

4.4.2  the Company shall issue to each Holder for the time being of Shares, by way of
automatic capitalisation of reserves, such number of new Shares as would put them n
the same economic position as If the order of prionty set out in Article 4.1 for the
distribution of the Proceeds Available For Distribution had been applied to the Listing.

All Shares to be issued In accordance with Article 44 2 shall be paid up by the automatic
capstalisation of any amount standing to the credit of the share premium account or any other
avallable reserve of the Company as determined by the board and shall be credited as fully paid at
par. Such a capitalisation shall be automatic and shall not require any action on the part of the
members and the board shall allot the Shares arising on the capitalisation to the members entitled
to them n accordance with Article 44 2 If and to the extent that the Company I1s not lawfully
permitted to carry out the capitalisation required by Article 4 4.2 in full (whether by virtue of the
Act or otherwise), each such Holder shall be entitled to subscribe n cash at par for the balance of
that number of additional Shares as would otherwise have been i1ssued pursuant to Article 44 2
The members shall procure (so far as they are lawfully able) that the board shall have sufficient
authensations required to i1ssue the Shares which may fall to be i1ssued under Article 4 4 2 or this
Article 4.5

Any amounts that the Company may decide to distnbute by way of dividend or other income
distribution shall be distributed amongst the members pro rata to the aggregate number of Shares
held by each of them.

DECISION-MAKING BY DIRECTORS

Any decision of the Directors must be
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8.4
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511 a majority decision at a Directors’ meeting; or

512 a decision taken in accordance with regulation 8 of the Model Articles; or
513 in the form of a Directors” wnitten resolution,

and regulation 7(1) of the Mode! Articles 1s modified accordingly.

QUORUM FOR DIRECTORS’ MEETINGS

The quorum for directors’ meetings may be fixed from time to time by a decision of the directors,
but it must never be less than three, and unless otherwise fixed it 1s three Regulation 11(2) of the
Model Articles shall not apply to the Company.

CASTING VOTE

In the case of an equality of votes, the chairman shall not have a casting vote and regulation 13 of
the Model Articles shall not apply to the Company

DIRECTORS’ WRITTEN RESOLUTION
Any Director may propose a Directors’ witten resolution

The Directors, or the company secretary (if one 1s appointed), must propose a Directors’ written
resolution if a Director so requests.

A Directors” written resolution 1s proposed by giving notice of the proposed resolution to the
Directors

Notice of proposed Directors’ written resolution must indicate.

841 the proposed resolution, and

8§42 the time by which 1t 1s proposed that the Directors should adopt it

Notice of a proposed Directors’ written resolution must be given in wnting to each Director.

Any decision which a person giving notice of a proposed Directors’ written resolution takes
regarding the process of adopting that resolution must be taken reasonably in good faith.

A proposed Directors’ written resolution 1s adopted when all the Directors who would have been
entitled to vote on the resolution at a Directors’ meeting have sighed one or more copies of Iit,
provided that those Directors would have formed a quorum at such a meeting.

It 1s immaternial whether any Director signs the resolution before or after the time by which the
notice proposed that it should be adopted.

Once a Directors’ written resolution has been adopted, it must be treated as if it had been a
decision taken at a Directors’ meeting in accordance with the Articles

The Directors, or the company secretary (If any), must ensure that the Company keeps a record, in
writing, of all Directors’ written resolution for at least 10 years from the date of their adoption.
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DIRECTORS’ CONFLICTS OF INTEREST
Regulatton 14 of the Model Articles does not apply.

This Article 9 contains provistons for dealing with directors’ conflicts of interest, so that the general
duties of directors set out in sections 171 to 177 of the Act (the “general duties”) are not infringed
by anything done (or omitted) by a Director in accordance with this Article  So far as 1s lawful, the
general duties have effect subject to any authority given by or under this Article 9

The authorisations in this Article 9 are subject to any more restrictive provisions contamed in any
contract between a Director and the Company, in any applicable policy or code adopted by the
Company or in any condittons imposed in any authornisation under this Article 9. If any such
provisions require disclosure or prior approval of any conflict of interest or benefit otherwise
authonsed by this Article, or impose conditions on any such authornisation (which may include
conditions permitted by sub-Article 9.9), the authorisations in this Article apply only to the extent
that thase requirements or conditions are complied with; provided that the directors may excuse
any non-compliance either before ar after it occurs,

A Director may be an officer or employee of, engaged 1n any other capacity in, or have a direct or
indirect interest n

941 any connected company,

942 if he 1s a Director appointed by another company which has, under these Articles or any
contract between members of the Company, a nght to appoint a Director of the
Company, his appointing company or any member of the same group as his appointing
company,

9.4.3 any company which does not compete to a matenal extent with the business of the
Company;

9.4.4 any company whose secunities are dealt with on a recognised investment exchange (as
defined in the Financial Services a Markets Act 2000) or on AIM or Plus {or any
successors to such markets), provided the director’'s interest 1s imited to a direct or
indirect holding of secunties not amounting to more than 5% of the equity share capital
of that company,

945 any trust or scheme whose primary purpase 1s the provision of pensions, life assurance or
employee benefits or any employees’ share scheme;

and may do anything in the ordinary course of acting in that character which I1s not calculated
directly to harm the interests of the Company.

A Director may enter into any transaction in or relating to securities of the Company or its holding
company or may have any interest ansing as holder of secunities of the Company or its holding
company or 1n any transaction in his character as holder of such securities

A Director may exploit any property, mformabion or opportunity wholly outside the scope of the
Company’s business or that of its connected companies. This sub-Article 9 6 does not authorise a
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9.12

9.13

Director to exploit property of the Company or confidential information of the Company or
information received by the Company under a duty of confidentiality.

The directors may authonse any matter proposed to them which otherwise would or mught infninge
the duty of a Director to avoid conflicts of interest. Provided that he has declared the nature and
extent of his interest as If the matter were a transaction or arrangement with the Company in
which he was interested, a Director may veote and be counted in the quorum on any resolution to
authorise a conflict of interest of his and section 175({6) of the Act shall not apply.

The directors may
9.8.1 give any such authonsation subject to such conditions as they think fit,

982 vary or terminate the authorisation or waive, vary or terminate any such conditions at
any time or excuse any non-compliance with such conditions either before or after it
occurs, but any termination or vartation will not affect anything done or committed to be
done by the Director prior to such termination or vaniation.

The conditions may include that the director

991 1s to be excluded from discusstons, whether at meetings of directors or otherwise,
relating to matters in respect of which he has the conflict of interest;

9.9.2 15 not to be given documents or information relating to matters in respect of which he
has the confiict of interest;

993 may not vote, or count in the quorum at any future meeting of directors in relation to any
resolution relating to matters in respect of which he has the conflict of interest.

A Director who holds a position outstde the Company or its connected companies which does not
give nise to a conflict of interest or which 1s authorised by or under this Article 9 who In that
character obtains any information in respect of which he owes a duty of confidentiality to another
person {cther than a connected company or a Director of the Company) i1s under no obligation to
disclose such information to the Company or to use or apply any such confidential information for
the purpose of or In connection with the performance of his duties as a Director iIf to do so would
amount to a breach of that confidence

Any authorisation of a conflict of interest authorised by or under this Article 9 shall (unless the
contrary intention appears) extend to any conflict of interest which may reasonably be expected to
arise out of the matter authorised erther at the time of giving the authonty or subsequently

A Director 1s not required to account to the Company for any remuneration, prcfit or other benefit
which he gains from any matter in respect of which he has a conflict of interest which has been
authorised by or under this Article 9, no contract, arrangement or transaction shall be avoided on
the grounds of any conflict of interest so authonised, and the receipt of such remuneration, profit
or benefit shall not constitute a breach of the director's duty not to accept benefits from third
parties.

The Company may by ordinary resolution authonise or ratify any contract, transaction,
arrangement, conflict of interest, acceptance of a benefit or other proposal which might otherwise
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10.3

infringe or may have infringed the general duties, including any contravention of any provision of
this Article 9. When Holders ratify a conflict of interest the vote of any Holder who 1s also an
interested Director will not be counted

A Director may accept from third parties and retain the benefit of:

9.141 entertainment of a character and extent that can reasonably be regarded as intended to
foster relationships between the Company and such person and not to exercise improper
influence over the decisions of the Director and In any event not exceeding (in the
reasonable estimation of the director) a cost of £1,000 on any occasion or £5,000 from
any one company or person In any financial year of the Company,

9142 traning, travel, meals, accommeodation or other services or faclities in the ordinary
course of the director’s functions on behalf of the Company;

9.14.3 small gifts with a cost (in the reasonable estimation of the director) not exceeding £250
from any one company or person (n any financial year of the Company,

9144 frequent flyer or simlar incentives for use of travel or accommodation, or incentives for
the use of personal credit or debit cards for Company expenses, provided openly under a
published scheme, where the value of the incentives (in the director’s reasonable
estimation) does not exceed 2% of the expenditure on the item; and

9.14.5 anything which would be permitted by paragraphs 9 14.1 to 9 14 4 but for any financal
hmit, if the directors resolve to waive the financial imit in relation to that particular thing.

The directors may authonse the receipt and retention by a Director or any specific benefit from a
third party which has been disclosed to the directors which 1s not authorised by sub-Article 9.14.

ALTERNATE DIRECTORS

Any Director (the “Appointor”) may appoint as an Alternate any other Director, or any other person
approved by a resolution of the Directors, to

10.1.1 exercise that Director's powers, and
10 1.2  carry out that Director’s responsibilities,
in relation to the taking of decisions by the Directors in the absence of the Alternate’s Appointor.

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

The notice must:
1031 dentify the proposed Alternate, and

1032 in the case of a notice of appointment, contain a statement signed by the proposed
Alternate that the proposed Alternate 1s willing to act as the Alternate of the Director
gving the notice.
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11.2
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RIGHTS OF ALTERNATE DIRECTORS

An Alternate Director has the same rights, in relation to any Directors’ meeting or Directors’ written
resolution, as the Alternate’s Appointor

Except as the Articles specify otherwise, Alternate Directors

1121 are deemed for all purposes to be Directors,

11.2.2  are hable for their own acts and omissions,

1123 are subject to the same restrictions as their Appointors, and
1124 are not deemed to be agents of or for their Appointors.

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

11.3.1 may be counted as participating for the purposes of determining whether a quorum s
present {but only if that person’s Appointor 1s not participating), and

1132 may sign a written resolution (but only if 1t 1s not signed or to be signed by that person’s
Appointor)

No Alternate may be counted as more than 1 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 Alternate’s Appointor’s remuneration as the Appointor
may direct by notice in writing made to the Company

An Alternate Director shall be entitled to receive notice of all meetings of Directors and of all
meetings of committees of directors of which his Appointor 1s a member, to attend and vote at any
such meeting at which the Director appointing him 1s not personally present, and generally to
perform all the functions of his Appointor as a Director in his absence but shall not be entitled to
receve any remuneration from the Company for his services as an Alternate Director, But it shall
not be necessary to give notice of such a meeting to an Alternate Director who 1s absent from the
United Kingdom.

TERMINATION OF ALTERNATE DIRECTORSHIP
An Alternate Director’s appointment as an Alternate terminates:

1211 when the Alternate’s Appointor revokes the appointment by notice to the Company In
writing speafying when it 1s to terminate;

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

1213 on the death of the Alternate’s Appointor; or

1214 when the Alternate’s Appointor’s appointment as a Director terminates
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SHARE CERTIFICATES
Sub-paragraph {(d) of regulation 24(2) of the Model Articles shall not apply.
SHARE TRANSFER PROCEDURE

Any Holder holding Shares who wishes to transfer such Shares ("a Vendor™) shall give a transfer
notice to the Company of his wish ("a Transfer Notice™) specifying:

1411 the number of Shares which he wishes to transfer ("Sale Shares”),

14.1.2 the price per Share at which he wishes to sell such Sale Shares (If any) (the “Transfer
Price™; and

1413 whether the Transfer Notice 1s conditional upon all and not part only of the Sale Shares
so specified being sold pursuant to the offer hereinafter mentioned, and in the absence
of such stipulation it shall be deemed not to be so conditional

Save In the event of the Transfer Notice being condittonal upon all and not part only of the Sale
Shares so specified being sold pursuant to sub-Article 14 1 3, no Transfer Notice once given In
accordance with this Article shall be withdrawn without the consent in writing of the board.

The Transfer Notice shall constitute the Company the agent of the Vendor for the sale of the Sale
Shares specified therein at the price stated in the Transfer Notice ("Transfer Price”)

The Company shall within 25 Business Days of receipt of the Transfer Notice give notice in writing
to each of the members (other than the Vendor) informing them that Sale Shares are available and
of the Transfer Price and shall invite each Shareholder (other than the Vendor) to state in writing
within 20 Business Days from the date of the notice from the Company (which date shall be
specified therein) whether he 1s willing to purchase any and, If so, how many of the Sale Shares at
the Transfer Price

The Sale Shares shall be offered to each Shareholder {other than the Vendor) on terms that in the
event of competition the Sale Shares offered shall be sold to the Shareholder accepting the offer in
proportton (as nearly as may be and without involving fractions) to therr existing holdings of
Shares ("Proportionate Entitlement™). It shall be open to each such Shareholder to specify If he 1s
willing to purchase Sale Shares in excess of his Proportionate Entitlement (“Excess Shares”) and if
the Shareholder does so specify he shall state the number of Excess Shares

After the expiry of the offer to be made pursuant to sub-Article 14 4 the board shall allocate the
Sale Shares in the following manner

1461 f the total number of Sale Shares applied for 1s equal to or less than the avaiable
number of Sale Shares the Company shall allocate the number applied for in accordance
with the applications, or

14.6 2 (f the total number of Sale Shares apphed for 15 more than the avallable number of Sale
Shares, each Shareholder shall be allocated his Proportionate Entitlement or such lesser
number of Sale Shares for which he may have applied Applications for Excess Shares
shall be allocated in accordance with such applications or, in the event of competition,
(as nearly as may be) to each Shareholder applying for Excess Shares in the proportion
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which the Shares held by such Shareholder bears to the total number of Shares held by
all such Shareholder applying for Excess Shares. An Shareholder shall not be allocated
more Excess Shares than he shall have stated himself willing to take. The Company shall
forthwith give notice of each such allocation ("Allocation Notice™) ta the Vendor and each
of the persons to whom Sale Shares have been allocated (“Shareholder Applicant™) and
shall specify in the Allocation Notice the place and time (being not later than 10 Business
Days after the date of the Allocation Notice) at which the sale of the Sale Shares be
completed

Subject to sub-Article 14.8, upon such allocation being made as aforesaid, the Vendor shall be
bound, on payment of the Transfer Price for each of the Sale Shares comprised in the Allocation
Notice, to transfer the Sale Shares comprised in the Allocation Notice to the Shareholder Applicants
named therein at the time and place therein specified. If the Vendor makes default in so doing the
chairman for the time being of the Company {or faling him one of the directors or some other
person duly nominated by a resolution of the board for that purpose)} shall forthwith be deemed to
be the duly appointed attorney of the Vendor with full power to execute complete and deliver In
the name and on behalf of the Vendor a transfer of the relevant Sale Shares to the Shareholder
Apphcant. Any Director may receive and aive a good discharge for the purchase money on behalf
of the Vendor and (subject to the transfer being duly stamped) enter the name of the Shareholder
Apphicant in the register of shareholders as the holder or holders by transfer of the Sale Shares so
purchased by him or them. The board shall forthwith pay the purchase money into a separate
bank account in the Company’s name and shall hold such money on trust (but without interest) for
the Vendor until he shall deliver up his certificate or certificates for the relevant Sale Shares to the
Company when he shall thereupon be paid the purchase money.

If the Vendor shall have included in the Transfer Notice a provision that unless all the Sale Shares
are sold none shall be sold and if the aggregate number of Sale Shares applied for by Shareholder
Applicants 15 less than the total number of Sale Shares then the Allocation Notice shall refer to such
provision and shall contain a further invitation open for 20 Business Days to those persons to
whom Sale Shares have been allocated to apply for further Sale Shares and completion of the sales
In accordance with the preceding paragraphs of this Article shall be conditional upon such provision
as aforesaid being complied with in full.

In the event of all the Sale Shares specified in a Transfer Notice served under sub-Article 14 1 not
being sold under the preceding sub-Articles of this Article, the Company shall forthwith give notice
in writing of this fact to the Vendor, and the Vendor may (subject to the provisions to this sub-
Article 14 9) at any time within 3 calendar months after receiving such notice from the Company
that the pre-emption provisions herein contained have been exhausted, transfer any Sale Shares
not sold at any price not less than the Transfer Prnice provided that:

14.9.1 any such sale shall be a bona fide arms length sale and the board may require to be
satisfied in such manner as they may reasonably require that the Sale Shares are being
sold In pursuance of a bona fide arms length sale for not less than the Transfer Price
without deduction, rebate or allowance whatsoever; and

1492 f the Transfer Notice was conditional upon all and not part only of the Sale Shares so
specified being transferred pursuant to the offer then all of the Sale Shares so specified
must be sold
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The board may in its absolute discretion and without assigning any reason therefore decline to
register any transfer of any Share not being a transfer authorised by the provisions of this Article
and they may also refuse to register any transfer (whether or not authonsed by the provisions of
this Article) of a Share on which the Company has a lien regulation 26(5) of the Model Articles
does not apply

Save as expressly provided in these Articles, a transfer of Shares shall mean a transfer of the
entire legal and beneficial interest in such Shares, whereby a Holder cannot transfer one without
the other

A transfer of Shares in accordance with these Articles shall mean a transfer of the entire fegal and
beneficial interest in such Shares, whereby a Holder cannot transfer one without the other

GENERAL MEETINGS

Each Holder of A Ordinary Shares and Ordinary Shares shall be entitled to receive notice of, attend
and vote at general meetings of the Company.

Regulation 41 of the Model Articles applies with the addition of the following sentence

“If at the adjourned meeting a quorum 15 not present within half an hour from the time appointed
for the meeting, any person or persons entitled to vote upon the business to be transacted, being
(or each being) a member or a proxy for a member or a duly authonsed representative of a
corporation, shall be a quorum If he 1s {or they are together) entitled to cast more than one half of
the number of votes which might be cast at the meeting upen the business to be transacted; or in
other circumstances, the meeting shall be dissclved”.

At a general meeting of the Holders of the Company, on a show of hands every Holder who s
present In person or by proxy shall have one vote, unless the proxy I1s himseif a Holder entitled to
vote, on a poll every Holder in person or by proxy shall have one vote for each Share of which he
1s the Holder, and on a wnitten resolution every Holder has one vote for each Share of which he 1s
the Holder

WRITTEN RESOLUTIONS

The )oint holder of a Share whose name comes first in the register of members In respect of the
joint holding 1s authorised to agree to any wnitten resolution on behalf of all the joint holders and
to receive any document which 1s required by the Act to be supplied to the joint holders in
connection with that resclution.

CHANGE OF COMPANY NAME

The Directors may change the name of the Company by a Directors’” wntten resolution in
accordance with Article 7

VARIATION OF CLASS RIGHTS

No varation of the nights attaching to any class of Shares (including the Shares) shall be effective
except with the sanction of a special resolution of the Holders of the Shares or relevant class of
Shares Where a special resolution to vary the nights attaching to the Shares or a class of Shares,
all the provisions of these Articles as to the general meetings of the Company shall mutats
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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
purposes of this Article, one Holder present in person or by proxy or (being a corporation) by a
duly authorised representative may constitute a meeting

Each of the following shall constitute a vanation of the nghts attached to the Shares or each class
of Shares:

18,21 any alteration in the Articles;

18 22 any reduction, subdivision, consolidation, redenomination, purchase or redemption by the
Company of its own Shares or other alteration in the share capital of the Company or any
rights attaching to any share capital; and

18.2.3 any resolution to put the Company into iquidation
INDEMNITY

Subject to the provisions of the Act, every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all costs, charges, expenses, losses or
habilities which he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including (without prejudice to the generality of the foregoing) any
hability incurred by him in defending any proceedings, whether cwvil or ecnminal, in which
judgement 1s given in his favour (or the proceedings are otherwise disposed of without any finding
or admission of any matenal breach of duty on his part) or in which he 15 acquitted or in
connectron with any application in which relief 1s granted to him by the Court from liability for
negligence, default, breach of duty or breach of trust in relation to the affairs of the Company. No
Director or other officer shall be hiable for any loss, damage or misfortune which may happen to or
be incurred by the Company In the proper execution of the duties of his office or in relation
thereto.

Without prejudice to the provisions of Article 19.1, the Board shall have the power to purchase and
maintain insurance for or for the benefit of any persons who are or were at any time Directors,
officers, employees or auditors of the Company or of any subsidiary undertaking of the Company
including (without prejudice to the generality of the foregoing) msurance agamnst any hability
incurred by such persons in respect of any act or omission In the actual or purported execution
and/or discharge of their duties and/or the exercise or purported exercise of their powers and/or
otherwise n relation to or in connection with their duties, powers or offices in relation to the
Company or any such subsichary undertaking.




