Company number 8599609

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS

- of -

DIPSTIX HOLDINGS LIMITED (the "Company")

2lse Ocrker
-Septembrer 2013 (the "Circulation Date")

Pursuant to chapter 2 of part 13 of the Companies Act 2006, the sole director of the Company
proposes that resolution 1 and 2 below are passed as special resolutions (together the
“Resolutions”)

SPECIAL RESOLUTIONS

1 That all and any rights of pre-emption whether under the articles of association of the
Company, the Companies Act 2006 or otherwise be and are hereby waived In respect
of the 1ssue and allotment by the Company of any shares pursuant to the authonty set
out in existing articles of association

2 That the articles of association contained in the document attached to these written
resolutions be approved and adopted as the new articles of association of the
Company 1n substitution for and to the entire exclusion of the existing articles of
association

AGREEMENT

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

The undersigned, being the sole member of the Company entitled to vote on the Resolutions
on the Circulation Date, hereby irrevocably agree(s) to the Resolutions

Signed
Name David Cederholm . -
Date 210 Qefoger 2033

FAAAIE

22!10&013
~AMEANIFS HOLISE
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of
DIPSTIX HOLDINGS LIMITED

Registered No. 8599609
(the "Company")

(Adopted by a special resolution passed on 21% October 2013)

Introduction

The model articles for private companies imited by shares contained or incorporated in
Schedule 1 to the Companies (Model Articles) Regulations 2008 (S| 2008/3229) as
amended pnor to the date of adoption of these articles (the "Model Articles™) shall
apply to the Company, save insofar as they are vaned or excluded by, or are
inconsistent with, the following Articles

In these Articles and the Model Articles any reference to any statutory provision shall
be deemed to Include a reference to each and every statutory amendment,
modification, re-enactment and extension thereof for the time being in force

In these Articles article headings are used for convenience only and shall not affect the
construction or interpretation of these Articles

Defined terms

In these Articles the following words and expressions shall have the following
meanings

"Act" means the Companies Act 2006 (as amended from time to time),
"Auditors” means the auditors of the Company from time to time,

“Bad Leaver" means a Founder who ceases to be an Employee prior to the third
anniversary of the Date of Adoption by reason of

{a) such Founder resigning as an Employee voluntanly and in circumstances
which do not amount to constructive dismussal and/or constructive unfair
dismissal, or

{b) dismissal by the Company (or a member of the Group) for Cause,

"Board” means the board of Directors and any committee of the board constituted for
the purpose of taking any action or decision contemplated by these Articles,




"Business Day" means a day on which English cleaning banks are ordinanly open for
the transaction of normal banking business in the City of London (other than a
Saturday or Sunday),

"Cause" means

{a) the lawful termination of therr contract of employment without notice of payment
in lleu of notice as a consequence of their misconduct, and/or

(b) therr far dismissal pursuant section 98(2){a) (capability) or 98(2)(b) {(conduct) of
the Employment Rights Act 1996,

"Civil Partner" means n relation to a Shareholder, a civil partner (as defined in the
Cwvil Parinership Act 2004) of the Shareholder,

"Date of Adoption” means the date on which these Articles were adopted,
"Director(s)" means a director or directors of the Company from time to time,

"Effective Termination Date" means the date on which the Founder's employment or
consultancy terminates,

"Employee” means an individual who 1s employed by or who provides consultancy
services to, the Company or any mémber of the Group,

"Employee Shareholder" means any Employee that

(a) holds Ordinary Shares in the Company, and

(b) any Permitted Transferee of that Employee,

"Encumbrance” means any mortgage, charge, secunty, interest, hen, pledge,

assignment by way of secunty, equity, claim, nght of pre-emptien, option, covenant,

restriction, reservation, lease, trust, order, decree, judgment, title defect (including

without imitation any retention of title claim}, conflicting claim of ownership or any other

encumbrance of any nature whatsoever (whether or not perfected other than hens

ansing by operation of law),

"Fair Value” 1s as determined in accerdance with Article 10 3,

"Family Trusts" means trust(s) under which no immediate beneficial interest in any of

the shares Iin question 15 for the time being vested in any person other than a

Shareholder who 1s an individual and/or Privileged Relations of that individual,

"Founder" means Dawvid Cederholm and any Employee Shareholder,

"Founder Shares" means all Shares held by

(a) the Founder in question, and

(b) by any Permitted Transferee of that Founder other than those Shares held by
those persons that an Investor Majornity declares itself satisfied were not
acquired directly or indirectly from the Founder or by reason of his relationship
with the Founder,

"Fund Manager” means a person whose principal business i1s to make, manage or
advise upon investments In securities,



"Group” means the Company and its subsidiary undertaking(s} (if any) from time to
time,

"Investor Directors" means any directors of the Company appointed by the Investars
under any shareholders’ agreement in force between the Investors and the Company,

"Investor Majority" means the consent of those Investors holding at least 60 per cent
of the Shares held by the Investors from time to time,

"Investors" means Mat Braddy, David Buttress, Albert Cordingley, Paula McPherson
and Tom Singh and their Permitted Transferees,

"a Member of the same Fund Group" means If the Shareholder s a fund, partnership,
company, syndicate or other entity whose business 1s managed by a Fund Manager
{an "Investment Fund") or a nominee of that person

{a) any participant or partner in or member of any such Investment Fund or the
holders of any unit trust which 1s a participant or partner in or member of any
Investment Fund (but only in connection with the dissolution of the Investment
Fund or any distribution of assets of the Investment Fund pursuant to the
operation of the Investment Fund in the ordinary course of business),

(b) any Investment Fund managed by that Fund Manager,

{c) any parent undertaking or subsichary undertaking of that Fund Manager, or any
subsidiary undertaking of any parent undertaking of that Fund Manager, or

{d) any trustee, nominee or custodian of such Investment Fund and vice versa,

"a Member of the same Group" means as regards any company, a company which 1s
from time to time a parent undertaking or a subsidiary undertaking of that company or
a subsidiary undertaking of any such parent undertaking,

"New Securities” means any shares or cther securities convertible into, or carrying the
nght to subscnbe for, those shares issued by the Company after the Date of Adoption
(other than (a) options to subscribe for Shares under any Share Option Plan or (b)
Shares or other securties which the Investor Majority have agreed should be 1ssued
without complying with Article 6),

"Permitted Transfer" means a transfer of Shares in accordance with Article 9,
"Permitted Transferee" means

(a) in relation to a Shareholder who 15 an individual, any of his Privileged
Relations, Trustees or Qualfying Company,

(b) in relation to a Shareholder which 1s an undertaking means any Member of the
same Group,
(c) in relation to a Shareholder which 1s an Investment Fund means any Member

of the same Fund Group,

"Privileged Relation" n relation to a Shareholder who 1s an individual member or
deceased or former member means a spouse, Cwil Partner, child or grandchild
(including step or adopted or illegitimate child and their issue),

"Qualifying Company” means a company in which a Shareholder or Trustee(s) hold
the whole of the share capital and which they control,
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"Shareholder” means any holder of any Shares,

"Share Option Plan" means any share option plan of the Company, the terms of which
have been approved by the Investor Majority,

"Shares” means the ordinary shares of £1 each in the capital of the Company, from
time to time, and

"Trustees" means the trustee(s) of a Family Trust

Proceedings of Directors

The quorum for Directors' meetings shall be two Directors who must include at least
one of the Investor Directors (save that where an interest of the Investor Director 1s
being authonsed by other Directors in accordance with section 175(5)(a) of the Act, the
Investor Director and any other interested Director shall not be included in the quorum
required for the purpose of such authonsation but shall otherwise be included for the
purpose of forming the quorum at the meeting) Article 11(2) of the Model Articles shall
not apply to the Company

In the case of any equalty of votes, the charrman shall not have a second or casting
vote Articte 13 of the Model Articles shall not apply to the Company

Alternate Directors

Articles 15 and 25 to 27 of the model articies for public companies imited by shares
contained In Schedule 3 of the Compames {(Model Articles) Regulations 2008 (SI
2008/3229) shall apply to the Company

Directors’ interests

Subject to the provisions of the Act, and provided that he has declared to the Directors
the nature and extent of his interest, a Director may vote at a meeting of the Directors
or of a committee of the Directors on any resolution concerning a matter in which he
has an interest, whether a direct or an indirect interest, or In relation to which he has a
duty and shall also be counted in reckoning whether a quorum I1s present at such a
meeting Article 14 of the Model Articles shall not apply to the Company

Spectfic interests of a Director

Subject to the provisions of the Act, and provided that he has declared to the Directors
the nature and extent of his Iinterest, a Director may (save as to the extent not
permitted by law from time to time), notwithstanding his office, have an interest of the
following kind

(a) where a Director (or a person connected with him) 1s party to or in any way
directly or indirectly interested in, or has any duty in respect of, any existing or
proposed contract, arrangement or transaction with the Company or any other
undertaking in which the Company I1s in any way interested,

(b} where a Director (or a person connected with him) 1s a director, employee or
other officer of, or a party to any contract, arrangement or transaction with, or in
any way interested in, any body corporate promoted by the Company or in
which the Company is In any way interested,
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{c) where a Director (or a person connected with him) 1s a shareholder in the
Company or a shareholder in, employee, director, member or other officer of,
or consultant to, a parent undertaking of, or a subsidiary undertaking of a
parent undertaking of, the Company,

(d) where a Director (or a person connected with him) holds and 1s remunerated In
respect of any office or place of profit (other than the office of auditor) in
respect of the Company or body corporate in which the Company 1s in any way
interested,

() where a Director 1s given a guarantee, or 1s to be given a guarantee, in respect
of an obligation incurred by or on behalf of the Company or any body corporate
in which the Company I1s 1n any way interested, or

{n where a Director (or a person connected with him or of which he 1s a member
or employee} acts (or any body corporate promoted by the Company or in
which the Company 1s in any way interested of which he 1s a director, employee
or other officer may act) in a professional capacity for the Company or any
body corporate promoted by the Company or in which the Company i1s In any
way interested (other than as auditor) whether or not he or it 1s remunerated for
this

Interests of an Invesfor Director

In addition to the provisions of Articie 5 2, subject to the provisions of the Act, and
provided that he has declared to the Directors the nature and extent of his interest,
where a Director i1s an Investor Director he may (save as to the extent not permitted by
law from time to time), notwithstanding his office, have an interest ansing from any duty
he may owe to, or interest he may have as an employee, director, trustee, member,
partner, officer or representative of, or a consultant to, or direct or indirect investor
(including without imitation by virtue of a carmned interest, remuneration or incentive
arrangements or the holding of secunties) in

(a) a Fund Manager who advises or manages an Investor,

(b) any of the funds advised or managed by a Fund Manager who advises or
manages an investor from time to time, or

(€) another body corporate or firm in which a Fund Manager who adwvises or
manages an Investor or any fund advised by such Fund Manager has directly
or indirectly invested, including without imitation any portfolic companies

Allotment of new shares or other securities: pre-emption

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act do not
apply to an allotment of equity securities made by the Company

Unless otherwise determined by special resolution, any New Securities shall, before
they are allotted or granted on any terms, be first offered by the Company in writing to
each Sharehoclder by

(a) giving details of the number and subscription pnce of the New Secunties,

(b) inviting him to apply for the New Secunties at the subscription price (being on
no less favourable terms),
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{c) stating that he will have a penod of at least 14 days from the date of the notice
in which to apply,

{d) stating that, If there 15 competition among the Shareholders for the New
Securties, the New Secunties will be allocated to him in proportion (as nearly
as may be) to his existing holdings of Shares {his "Proportionate Allocation"),

(e) inviting him to indicate if he 1s willing to purchase New Securities in excess of
his Proportionate Allocation ("Extra Securities”) and, if so, the number of Extra
Securities

On expiry of an offer made in accordance with Article 6 2 (or sooner If applications or
refusals have been received from all Shareholders and all requisite approvals have
been given), the Company shall allot or grant (as the case may be) the New Securities
as follows

(a) if the total number of New Secunties applied for is equal to or less than the
New Securities offered, each Shareholder shall be allocated the number
applied for by him, or

(b) if the total number of New Secunties applied for 1s more than the New
Securities offered, each Sharehclder shall be allocated his Proportionate
Allocation or, If less, the number of New Secunties for which he has appled,
and

(©) apphcations for Extra Secunties shall be allocated in accordance with such
applications or, in the event of competition, among those Shareholders
applying for Extra Secunities in proportion to their Proportionate Allocations but
so that no applicant shall be allocated more Extra Securnties than he has
applied for and so that If there is a surplus further allocations shall be made on
the same basis (and if necessary more than once} until all New Secunties have
been allocated,

(d) fractional entitlements shall be rounded to the nearest whole number,

following which the Directors may, subject to these Articles and the Act, allot or grant
(as the case may be) such New Securities as have not been taken up in such manner
as they think fit, but on no less favourable terms

Any New Securittes offered under this Article 6 to an Investor may be accepted in full
or part only by a Member of the same Fund Group as that Investor in accordance with
the terms of this Article 6

No Shares shall be allotted to any Employee, Director, prospective Employee or
prospective director of the Company who in the opinion of the Board 1s subject to
taxation in the United Kingdom, unless such person has entered into a joint section
431 Income Tax (Earnings and Pensions) Act 2003 election with the Company if so
required by the Company

The Company may issue Shares which are to be redeemed, or are liable to be
redeemed at the option of the Company or the holder The Directors are not
authorised to determine the terms, conditions and manner of redemption unless
express authornsation to do so 1s given by the Shareholders by ordinary resolution and
the Investor Majority Article 22(2) of the Model Articles shall not apply to the
Company
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Transfers of Shares — general

Reference to the transfer of a Share in these Articles includes the transfer or
assignment of a beneficial or other interest in that Share or the creation of a trust or
Encumbrance over that Share and reference to a Share includes a beneficial or other
interest in a Share

If a Shareholder transfers or purports to transfer a Share otherwise than in accordance
with these Articles he will be deemed immediately to have served a Transfer Notice in
respect of all Shares held by him

The Directors may refuse to register a transfer of a Share If

(a) a Shareholder transfers a Share other than in accordance with these Aricles,
or

(b) the transfer 1s to an Employee, Director or prospective Employee or
prospective director of the Company and such person has not entered into a
joint section 431 ITEPA election with the Company

Article 26(5) of the Model Articles shall be modified accordingly

The Directors may, as a condition to the registration of any transfer of Shares, require
the transferee to execute and deliver to the Company a deed agreeing to be bound by
the terms of any shareholders' agreement in force between some or all of the
Shareholders and the Company

Articles 27 to 29 of the Model Articles regarding transmission of shares shall not apply
to the Company

Any transfer of a Share by way of sale which 1s required to be made under Articles 9 to
14 (inclusive) will be deemed to include a warranty that the transferor sells with full title
guarantee

Notwithstanding any provision in these Articles to the contrary, no Share held by a
Founder shall be transferred without the pnor wntten consent of the Investor Majority

Permitted Transfers

A Shareholder (the "Original Shareholder") may transfer all or any of his or its Shares
to a Permitted Transferee without restriction as to price or otherwise

Shares previously transferred as permitted by Article 8 1 may be transferred by the
transferee to the Onginal Shareholder or any other Permitted Transferee of the Onginal
Shareholder without restriction as to price or otherwise

Where, upon death of a Shareholder, the persons legally or beneficially entitled to any
Shares are Permitted Transferees of that deceased Shareholder, the legal
representative of the deceased Shareholder may transfer any Share to those Permitted
Transferees without restriction as to price or ctherwise

A transfer of any Shares approved by the Investor Majenty and the Board may be
made without restriction as to price or otherwise and each transfer shall be registered
by the Directors
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Transfers of Shares subject to pre-emption rights

Save where the provisions of Articles 8, 13 and 14 apply, a Shareholder who wishes to
transfer Shares (a "Seller") shall give notice in wnting (which cannot be withdrawn
save with the consent of the Board) (a "Transfer Notice") to the Company (constituting
the Company the agent of the Seller) specifying

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

(b) if he wishes to sell the Sale Shares to a third party, the name of the proposed
transferee, and

{c) the price at which he wishes to transfer the Sale Shares (which will be deemed
to be Farr Value of the Sale Shares if no price I1s agreed between the Seller and
the Board (including the Investor Director) (the "Transfer Price")

If a Shareholder 1s deemed to have given a Transfer Notice, the prnice at which he i1s to
transfer the Sale Shares (being in this case the Transfer Pnice) shall be agreed
between such Shareholder and the Board (including the Investor Director) and failing
such agreement such price will be deemed to be the Fair Value of such Shares

As soon as practicable following the receipt of a Transfer Notice (or, in the case where
the Transfer Prnce has not been agreed, the determination of the Transfer Price under
Article 10}, the Company shall give notice in writing to each Shareholder other than the
Seller (each an "Ehgible Shareholder")

] invitng him to apply for the Sale Shares at the Transfer Price,

() stating that he will have a penod of at least 14 days from the date of the
notice in which to apply,

(m) stating that, the Sale Shares shall be offered to the Elgble
Shareholders and if there 1s competition among the Eligible
Shareholders for the Sale Shares, the Sale Shares will be allocated to
him in proportion (as nearly as may be) to his existing holding of
Shares (his "Proportionate Allocation"),

(v) inviting him to indicate If he 1s willing to purchase Sale Shares in excess
of his Proportionate Allocation ("Extra Shares") and, If so, the number
of Extra Shares

On expiry of an offer made in accordance with Article 9 2 (or sooner If applications or
refusals have been received from all Eligble Shareholders), the Company shall
allocate the Sale Shares as follows

(a) if the total number of Sale Shares applied for 1s equal to or less than the
number of Sale Shares, each Eligible Shareholder of the Shares held by the
Investors or, as applicable the remaining holders of Shares shall be allocated
the number applied for by him, or

(b) if the total number of Sale Shares applied for 1s more than the available number
of Sale Shares, each Eligible Shareholder shall be allocated his Proportionate
Allocation or, If less, the number of Sale Shares for which he has applied,

(c) applications for Extra Shares shall be allocated in accordance with such
apphications or, in the event of competition, among those Eligible Shareholders
applying for Extra Shares in proportion to their Proportionate Allocations but so
that no applicant shall be allocated more Extra Shares than he has applied for
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and so that If there 1s a surplus further allocations shall be made on the same
basis (and If necessary more than once) until all Shares have been allocated,
and

(d) fractional entitiements shall be rounded to the nearest whole number

The Company shall give wntten notice of allocation {(an “Allocation Notice") to the
Seller which shall specify the number of Sale Shares to be allocated to each applicant
and the place and time (being not less than 7 nor more than 14 days after the date of
the Allocation Notice) for completion of the transfer of the Sale Shares

On service of an Allocation Notice, the Seller shall, against payment of the Transfer
Price, transfer the Sale Shares in accordance with the requirements specified in it

If the Seller fails to comply with the provisions of Article 9 5

(a) the chairman of the Directors or, failling him, one of the Directors, or some other
person nominated by a resolution of the Board, may on behalf of the Seller

)] complete, execute and deliver in his name all documents necessary to
give effect to the transfer of the relevant Sale Shares to the applicants,

() receive the transfer price and give a good discharge for it and (subject
to the transfer being duly stamped) enter each applicant in the register
of members as the holders of the Sale Shares allocated to him, and

(b} the Company shall pay the transfer price into a separate bank account in the
Company's name on trust (but without interest) for the Seller untl he has
delivered to the Company his certificate(s) for the relevant Shares (or a suitable
indemnity)

If an Allocation Notice does not relate to all the Sale Shares then, subject to Article 9 8,
the Seller may, within exght weeks after service of the Allocation Notice, transfer the
unsold Sale Shares not included In the Allocation Notice to any person at a price at
least equal to the Transfer Price

The nght of the Seller to transfer Shares under Article 8 7 does not apply If the Board 1s
of the opinion on reasonable grounds that

(a) the transferee i1s a person (or a nominee for a person) who 1s a competitor with
(or an associate (as determined In accordance with section 435 of the
Insolvency Act 1986) of a competitor with) the business of the Company or with
a subsidhary undertaking of the Company,

(b) the sale of the Sale Shares s not bona fide or the price 1s subject to a
deduction, rebate or allowance to the transferee, or

(c) the Seller has failed or refused to provide promptly information available to it or
him and reasonably requested by the Board for the purpose of enabling 1t to
form the opinion mentioned above

Any Sale Shares offered under this Article 9 to an Investor may be accepted In full or
part only by a Member of the same Fund Group as that Investor in accordance with the
terms of this Article 9
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Valuation of Shares

If no price 1s agreed between the Seller and the Board (including at least one investor
Director) then, upon service of the Transfer Notice the Board shall appoint an expert
valuer In accordance with Article 10 2 (the "Expert Valuer") to certify the Fair Value of
the Sale Shares or If the Far Value has been certified by Expert Valuer within the
preceding 12 weeks, such certified Fair Value shalt apply

The Expert Valuer will be the Auditors unless this 1s not agreed by the Seller and the
Board In which case it will be an independent firm of Chartered Accountants to be
agreed between the Board and the Seller or falling agreement within 10 Business Days
after the date of service of the Transfer Notice to be nominated by the then President
of the Institute of Chartered Accountants in England and Wales on the application of
either party and appointed by the Company

The "Fair Value" of the Sale Shares shall be determined by the Expert Valuer on the
following assumpttons and bases

(a) valuing the Sale Shares as on an arm's-length sale between a willing seller and
a willing buyer,

(b) if the Company 15 then carrying on business as a going concern, on the
assumption that it will continue to do so,

(c) that the Sale Shares are capable of being transferred without restriction,

(d) valuing the Sale Shares as a rateable proportion of the total value of all the
issued Shares without any premium or discount being attributable to the
percentage of the i1ssued share capital of the Company which they represent,
and

(e) reflect any other factors which the Expert Valuer reasonably believe should be
taken into account

The Expert Valuer shall be requested to determine the Fair Value within 20 Business
Days of its appointment and to notify the Board and the Seller of its determination The
Expert Valuer shall act as experts and not as arbitrators and its determination shall be
final and binding on the parties (in the absence of fraud or manifest error)

The cost of obtaining the certificate shall be paid by the Company unless the Sale
Price certified by the Expert Valuer 1s less than the price (if any) offered by the
Directors to the Seller for the Sale Share before Expert Valuer was instructed in which
case the Seller shall bear the cost

Compulsory transfers - general

A person entitled to a Share in consequence of the bankruptcy of a Shareholder shall
be deemed to have given a Transfer Notice in respect of that Share at a time
determined by the Directors

If a Shareholder which 1s a company, either suffers or resolves for the appointment of a
hquidator, administrator or administrative receiver over it or any matenal part of its
assets, the relevant Shareholder {and all its Permitted Transferees} shall be deemed to
have given a Transfer Notice in respect of all the Shares held by the relevant
Shareholder and its Permitted Transferees save to the extent that, and at a time, the
Directors may determine
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If a Permitted Transferee ceases to be a Permitted Transferee of the Onginal
Shareholder, the Permitted Transferee must not later than five Business Days after the
date on which the Permitted Transferee so ceases, transfer the Shares held by it to the
Onginal Shareholder or another Permitted Transferee of the Ornginal Shareholder
without restriction as to price or otherwise, failing which it will be deemed to have given
a Transfer Notice in respect of those Shares

On the death, bankruptcy, hlquidation, administration or administrative receivership of a
Permitted Transferee {other than a joint holder) his personal representatives or trustee
in bankruptcy, or its hquidator, administrator or administrative receiver must within
five Business Days after the date of the grant of probate, the making of the bankruptcy
order or the appointment of the hquidator, administrator or the administrative receiver
execute and deliver to the Company a transfer of the Shares held by the Permitted
Transferee without restriction as to price or otherwise The transfer shall be to the
Onginal Shareholder if still living (and not bankrupt or in hquidation) or, If so directed by
the Original Shareholder, to any Permitted Transferee of the Onginal Shareholder If
the transfer i1s not executed and delivered within five Business Days of such penod or if
the Onginal Shareholder has died or 1s bankrupt or 1s In Iquidation, administration or
administrative receivership, the personal representative or trustee in bankruptcy or
hguidator, administrator or administrative receiver will be deemed to have given a
Transfer Notice

If a Share remains registered in the name of a deceased Shareholder for longer than
one year after the date of his death the Directors may require the legal personal
representatives of that deceased Shareholder either

(a) to effect a Permitted Transfer of such Shares (including for this purpose an
election to be registered In respect of the Permitted Transfer), or

(b) to show to the satisfaction of the Directors that a Permitted Transfer will be
effected before or promptly upon the completion of the administration of the
estate of the deceased Shareholder

If either requirement in this Article 11 5 shalt not be fulfilled to the satisfaction of the
Directors a Transfer Notice shall be deemed to have been given In respect of each
such Share save to the extent that, the Directors may otherwise determine

If there 1s a change in control (as control 1s defined in section 1124 of the Corporation
Tax Act 2010) of any Shareholder which 1s a company, it shall be bound at any time, I
and when required in writing by the Directors to do so, to give (or procure the giving 1n
the case of any Permitted Transferee andfor nominee) a Transfer Notice in respect of
all the Shares registered in its name, its Permitted Transferee name and their
respective nominees' names save that, in the case of the Permitted Transferee, 1t shall
first be permitted to transfer those Shares back to the Onginal Shareholder from whom
it received 1ts Shares or to any other Permitted Transferee of the Ornginal Shareholder
before being required to serve a Transfer Notice This Article 11 6 shall not apply to a
member that 1s an Investor

Compulsory transfer — Founder

If a Founder ceases to be an Employee or consultant of the Company, such Founder
{and his Permitted Transferees in any) shall be deemed to have given a Transfer
Notice in respect of all of his Shares (rounded down to the nearest whole share) on the
Effective Termination Date

If a Founder 1s a Bad Leaver the Transfer Prnice shall be the lower of Fair Value and the
nomtnal value of the Shares
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If a Founder 1s not a Bad Leaver the Transfer Price shall be at Fair Value of the
Shares

The Shares shall be offered to the other Shareholders (subject always to the provisions
of the Act) pursuant to Article 9

All voting nghts attached to the Shares of a Founder {(and his Permitted Transferees in
any) (the "Restricted Member"), If any, shall be suspended on the Effective
Termination Date

Any Shares whose voting nghts are suspended pursuant to Article 12 5 ("Restricted
Shares") shall confer on the holders of Restricted Shares the night to receive a notice
of and attend all general meetings of the Company and receive a copy of any proposed
written resolution of the Company but shall have no nght to vote either in person or by
proxy or to vote on any proposed wnitten resolution If a Restricted Member transfers
any Restricted Shares in accordance with these Articles, all voting nghts attached to
the Restricted Shares so ftransferred shall upon completion of the transfer (as
evidenced by the transferee's name being entered in the Company's register of
members) automatically be restored

The Board and the Investor Majonty can determine whether any of the provisions of
this Articte 12 shall net apply to the Founder

Co-Sale rnight

No transfer (other than a Permitted Transfer) of any of the Shares may be registered
unless a Shareholder (a "Selling Member") shall have observed the following
procedures of this Article

After the Seling Member has gone through the pre-emption process set out in
Article 9, the Selling Shareholder shall give to each Investor not less than 15 Business
Days' notice In advance of the proposed sale (a "Co-Sale Notice”) The Co-Sale
Notice shall specify

(a) the identity of the proposed purchaser (the "Buyer"),

{b) the pnce per share which the Buyer is proposing to pay,

{c) the manner in which the consideration is to be paid,

{d) the number of Shares which the Selling Member proposes to sell, and

(e) the address where the counter-notice should be sent

Each Investor shall be entitled within five Business Days after receipt of the Co-Sale
Notice, to notify the Selling Member that they wish to sell a certain number of Shares
held by them at the proposed sale price, by sending a counter-notice which shall

specify the number of Shares which such Investor wishes to sell The maxmum
number of Shares which an Investor can sell under this procedure shall be

where

X Is the number of Shares the Seling Member proposes to sell,
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Y 1s the total number of Shares held by the Seling Member,
Z 1s the number of Shares held by the Investor

Any Investor who does not send a counter-notice within such five Business Day period
shall be deemed to have specified that they wish to seil no Shares

Following the expiry of five Business Days from the date the Investors recewve the Co-
Sale Notice, the Selling Member shall be entitled to sell to the Buyer on the terms
notified to the Investors a number of Shares not exceeding the number specified in the
Co-Sale Notice less any Shares which Investors have indicated they wish to sell,
provided that at the same time the Buyer {or another person) purchases from the
Investors the number of Shares they have respectively indicated they wish to sell on
terms no less favourable than those obtained by the Selling Member from the Buyer

No sale by the Seling Mernber shall be made pursuant to any Co-Sale Notice more
than three months after service of that Co-Sale Notice

Sales made under a Co-Sale Notice In accordance with this Article 13 shall not be
subject to Article 9

Drag-along

if the holders of more than 50% of the Shares (including the Investor Majority) (the
“Selling Shareholders") wish to transfer all their interest in Shares (the "Sellers'
Shares") to a proposed purchaser who has made an offer on arm’s length (the
“‘Proposed Purchaser”), the Sellng Shareholders shall have the option (the "Drag
Along Option") to require all the other holders of Shares {the "Called Shareholders")
to sell and transfer all their Shares (the “Called Shares”) to the Proposed Purchaser or
as the Proposed Purchaser shall direct in accordance with the provisions of this Article
14

The Selling Shareholders may exercise the Drag Along Option by giving a writen
notice to that effect (a "Drag Along Notice") to the Company {which the Company
shall immediately send to the Called Shareholders) at any time before the transfer of
the Sellers' Shares to the Proposed Purchaser A Drag Along Notice shall specify that
the Called Shareholders are required to transfer all their Called Shares under this
Article 14, the person to whom they are to be transferred, the consideration for which
the Called Shares are to be transferred (calculated in accordance with this Article 14)
and the proposed date of transfer

Drag Along Notices shall be irrevocable but will lapse if for any reason there 1s not a
sale of the Sellers’ Shares by the Selling Shareholders to the Proposed Purchaser
within 40 Business Days after the date of service of the Drag Along Notice The
Selling Shareholders shall be entitled to serve further Drag Along Notices following the
lapse of any particular Drag Along Notice

The consideration (in cash or otherwise) for which the Called Shareholders shall be
obliged to sell each of the Called Shares shall be on terms no less favourable than
those obtained by the Selling Shareholders from the Proposed Purchaser

No Drag Along Notice may require a Called Shareholder to agree to any terms except
those specifically provided for in this Article 14

Within five Business Days of the Company serving a Drag Along Notice on the Called
Shareholders, the Called Shareholders shall deliver stock transfer forms for their
Shares in favour of the Proposed Purchaser or as the Proposed Purchaser shall direct,
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together with the relevant share certificate(s) (or an indemnity for lost certificate n a
form acceptable to the Directors) to the Company On the expiration of that
five Business Day period the Company shall pay the Called Shareholders, on behalf of
the Proposed Purchaser, the amounts they are due pursuant to Article 14 4 to the
extent that the Company has received these amounts in cleared funds from the
Proposed Purchaser The Company's receipt for the amounts due pursuant to Article
14 4 shall be a good discharge to the Proposed Purchaser The Company shall hold
the amounts due to the Called Shareholders pursuant to Article 14 4 in trust for the
Called Shareholders without any obligation to pay interest

To the extent that the Proposed Purchaser has not, on the expiration of such
five Business Day period, put the Company in funds to pay the amounts due pursuant
to Article 14 4, the Called Shareholders shall be entitled to the return of the stock
transfer forms and share certificates (or an indemnity) for the relevant Shares and the
Catled Shareholders shall have no further nights or obligations under this Article 14 in
respect of ther Shares

If a Called Shareholder falls to deliver stock transfer forms and share certificates (or an
indemmty) for its Shares to the Company upon the expiration of that five Business Day
penod, any Director 1s authonsed to transfer the Called Shareholder's Shares as agent
on the Called Shareholder's behalf to the Proposed Purchaser (or its nominee(s)) to
the extent the Proposed Purchaser has, at the expiration of that five Business Day
penod, put the Company in funds to pay the amounts due pursuant to Article 14 4 for
the Called Shareholder's Shares offered to hm The Board shall then authonse
registration of the transfer once appropnate stamp duty has been paid The defaulting
Called Shareholder shall surrender his share certificate for his Shares {(or provide a
suitable indemnity) to the Company On surrender, he shall be entitled to the amount
due to him pursuant to Article 14 4

Any transfer of Shares to a Proposed Purchaser (or as they may direct) pursuant to a
sale 1n respect of which a Drag Along Notice has been duly served shall not be subject
to the provisions of Article 9

On any person, following the issue of a Drag Along Notice, becoming a Shareholder
pursuant to the exercise of a pre-existing option to acquire shares in the Company or
pursuant to the conversion of any convertible secunty of the Company (a "New
Shareholder"), a Drag Along Notice shall be deemed to have been served on the New
Shareholder on the same terms as the previous Drag Along Notice who shall then be
bound to sell and transfer all Shares so acquired to the Proposed Purchaser or as the
Proposed Purchaser may direct and the provisions of this Article shall apply with the
necessary changes to the New Shareholder except that completion of the sale of the
Shares shall take place immedately on the Drag Along Notice being deemed served
on the New Shareholder
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1 In the articles, unless the context requires othermse—
"articles” means the company's aricles of association,

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

"chalrman” has the meaning given in article 12,
“chairman of the meeting" has the meaning given in arhicle 39,

"Companies Acts" means the Companies Acts (as defined in sechon 2 of the Compantes Act 2006), in 0 far as they apply to the
company,

"director” means a director of the company, and includes any person occupying the position of director, by whatever name called,
“distribution recipient” has the meaning given in article 31,

"document” includes unless otherwise specified, any document sent or supplied in electronic form,

"electronic form" has the meaning given in section 1168 of the Companies Act 2006,

"fulty paid” in relation to a share, means that the nominal value and any premium to be paid to the company in respect of that
share have been paid to the company,

“hard copy form" has the meaning given in section 1168 of the Companies Act 2006,
“holder” In relation to shares means the person whose name 1s entered in the register of members as the holder of the shares,
"instrument” means a document in hard copy form,

"ordinary resclution” has the meaning given in secton 282 of the Companies Act 20086,
"paid" means pawd or credited as paid,

"participate™ in refation to a directors' meeting, has the meantng given in article 10,
"proxy notice” has the meaning given in article 45,

"shareholder’ means a person whe i3 the holder of a share,

“shares" means shares in the company,

"special resofution” has the meaning given in section 283 of the Companies Act 2008,
"subsidiary” has the meaning given in section 1159 of the Companies Act 2006,

"transmittee” means a person entitled to a share by reason of the death or bankruptcy of a shareholder or othermse by operation
of law, and

"writing" means the representztion or reproduction of words, symbols or other information in a visible form by any method or
combination of methods, whether sent or supplied in electronic form or otherwise




Unless the context otherwise requires, other words or expressions contained in these articles bear the same meaning as in the
Compames Act 2008 as in force on the date when these articles become binding on the company

Liability of members
2 The hability of the members 1s limited to the amount, if any, unpaid on the shares held by them

PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES
Directors’ general authority

3 Subject to the arlicles, the directors are responsible for the management of the company’s business for which purpose they may
exercise all the powers of the company

Shareholders’ reserve power
4 4] The shareholders may, by special rescluton direct the directors to take, or refrain from taking, specified action
{2) No such special resolution invalidates anything which the directors have done before the passing of the resolution

Directors may delegate

§ (%)} Subject to the articles, the directers may delegate any of the powers which are conferred on them under the articles—
(&) to such person or committee,
{b) by such means (including by power of attorney),
(c) to such an extent,
(d) in relation to such matters or territenes, and
(e} on such terms and condiions,

as they think fit

(2} If the directors so specify, any such delegation may authonse further delegation of the directors’ powers by any person
to whom they are delegated

3) The directors may revoke any delegation in whole or part, or akter its terms and condibons
Committees
8 {1 Commuttees to which the dwectors delegate any of therr powers must follow procedures which are based as far as they

are applicable on those provisions of the articles which govern the taking of decisions by directors

{2) The directors may make rules of procedure for all or any committees, which prevail over rules denved from the articles
if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

7 {1) The general rule about decision-making by directors s that any decision of the directors must be either a majonty
dectsion at a meetng or a decision taken in accordance with article 8
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{a) the company only has one director, and

) no provision of the arlicles requires it to have more than one director,

the general rule does not apply and the director may take decisions without regard to any of the provisions of the
articles relating to directors’ decision-making

Unanimous decisions

8 (1) A decision of the directors 1s taken in accordance with this article when all eligible directors indicate to each other by
any means that they share a common view on a matter

(2) Such a decrsion may take the form of a resolution in wnting, copies of which have been signed by each eligible director
or to which each eligible director has otherwise indicated agreement in writing

{3) References in this article to eligible directors are to directors who would have been entitled to vote on the matter had o
been proposed as a resolution at a directors' meeting

(4) A decision may not be taken in accordance wath this article if the eligible directors woutld not have formed a quorum at
such a meeting

Calling a directors' meeting

9 (1) Any director may call a directors' meeting by giving notice of the meeting to the directors or by authorising the company
secretary (if any) to give such notice

{2) Notice of any directors’ meeting must indicate—
(a) its proposed date and time,
{b) where 1t 1s {0 take place, and
{c) i1t 1s anticipated that diectors participating in the meeting will not be in the same place, how its proposed

that they should communicate with each other dunng the meeting
(3} Notice of a directors’ meeting must be given to each director, but need not be in wnting
4 Notice of a directors’ meeting need not be given to directors whe waive therr entitiement to notice of that meeting by
giving notice to that effect to the company not more than 7 days after the date on which the meeting 1s held Where
such notice 18 given after the meeting has been held, that does not affect the validity of the meeting, or of any business

conducted at it

Participation in directors” meetings

10 {1) Subject to the articles, directors participate in a directors' meeting, or part of a directors’ meetng, when—
(a) the meeting has been called and takes place in accordance with the articles, and
(b) they can each communicate to the others any information or opinions they have on any parbcular item of

the business of the meeting

{2) In determining whether directors are participating in a directors' meeting, it 1s irrelevant where any director 1s or how
they communicate with each other

{3) If all the directors parbcipating In a meetlng are not in the same place, they may decide that the meeting 1s to be treated
as taking place wherever any of them s




Quorum for directors’ meetings

1" (1) At a directors’ meeting, unless a quorum 1s parbicipating, no proposal 1s to be voted on, except a proposal to calt
another meeting
(2) The quorum for directors’ meelings may be fixed from time to time by a deasion of the directors, but it must never be

less than two, and unless otherwise fixed it 1s two

(3) If the total number of directors for the ttme betng 1s less than the quorum required the directors must not take any
decision other than a decision—

(a) to appoint further directors or
(b) to call a general meeting so as to enable the shareholders to appont further directors
Chairing of directors’ meetings
12 (1 The directors may appoint a director to chair therr meetings
(2} The person so appointed for the tme being 1s known as the chawrman
(3) The directors may terminate the charman's appontment at any time
4) If the chawrman 13 not parbcipating in a directors' meeting within ten minutes of the tme at which it was to start, the

partictpating directors must appoint one of themselves to chair it

Casting vote

13 (1) If the numbers of votes for and against a proposal are equal, the chairman or other director chainng the meeting has a
casting vote
2} But this does not apply , in accordance with the arucles, the chairman or other director s not to be counted as

participating in the decision-malking process for quorum or voting purposes
Contflicts of interest
14 (1) If a proposed decision of the directors 1s concerned with an actual or proposed transaction or arrangement with the
company in which a director 18 interested that director 18 not to be counted as participating in the decision-making process for

quorum or voting purposes

{2) But if paragraph (3} applies, a director who i1s interested in an actual or proposed transaction or arrangement with the
company 15 to be counted as parbicipating in the decision-making process for quorum and voling purposes

(3) This paragraph applies when—

(a) the company by ordinary resolution disapplies the provision of the articles which would otherwise prevent a
director from being counted as participating in the decision-making process,

o the director's interest cannot reasonably be regarded as likely to give nse to a conflict of interest, or
{c) the dwector's conflict of interest anses from a permutted cause
4) For the purposes of this article, the following are permitted causes—
(a) a guarantee gven, or to be given, by or to a directer In respect of an obitgation incurred by or on behalf of

the company or any of s subsidianes,




{b} subscrnption or an agreement to subscnbe, for shares or other secunties of the company or any of its
subsidianes, or to underwnite, sub-underwnte or guarantee subscrniption for any such shares or secunties,

and
(c) arrangements pursuant io which benefits are made available to employees and directors or former
employees and directors of the company or any of its subsidianes which do not prowide special benefits for
directors or former directors
(5 Far the purposes of this article, references to proposed decisions and decision-maleng processes include any directors'

meehng or part of a directors’ meeting

(8) Subject to paragraph (7), If a question anses at a meeting of dwectors or of a committee of directors as to the nght of a
director to parhicipate in the meeting (or part of the meeting) for voting or quorum purposes, the question may, before
the conclusion of the meeting, be referred to the charman wheose ruling in relation to any director other than the
charrman 15 to be final and conclusive

3] If any question as 10 the nght t0 parboipate in the meeting (or part of the meetng) should anse in respect of the
chairman, the queshon 1s to be decided by a decision of the directors at that meeting, for which purpose the charrman
13 not to be counted as partcipating in the meecbng (or that part of the meeting) for voling or quorum purposes

Records of decisions to be kept

15 The directors must ensure that the company keeps a record, in wniting, for at least 10 years from the date of the decision recorded,
of every unanimous or majonty decision taken by the directors

Directors’ discretion to make further rules

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

APPOINTMENT OF DIRECTORS
Methods of appointing directors
17 {1} Any person who 1s willing to act as a direclor, and 13 permitied by law to do so, may be appointed to be a drector—
(a) by ordinary resolution, or
{b) by a decision of the directors
(2) in any case where, as a result of death, the company has no shareholders and no directors, the personal
representatives of the last shareholder to have died have the nght, by notice 1n wniting, to appoint a person to be a
director
(3) For the purposes of paragraph (2}, where 2 or more shareholders die in circumstances rendenng it uncertain who was

the last to die, a younger sharehelder 13 deemed to have survived an older sharenolder

Termination of director's appointment

18 A person ceases to be a director as soon as—

{a) that person ceases to be a director by virtue of any provision of the Compan:es Act 2008 or 1s prohibited
from being a director by law,

(b a bankruptcy order is made against that person,

©) a composition 1S made with that person’s creditors generally tn satisfaction of that person's debts,




(d) a registered medtcal practitioner who is treating that person gives a wntten opinion to the company stating
that that person has become physically or mentally incapable of actng as a director and may remain so for
more than three months,

{e) [repealed),

] notfication i1s received by the company from the directer that the director is resigring from office, and such
resignation has taken effect in accordance with its terms

Directors’ remuneration

19 {1 Directors may undertake any senvices for the company that the directors decide
(2) Directors are entitled to such remuneration as the directors determine—
(a) for their services to the company as directors, and
(b) for any other senvice which they undertake for the company
(3) Subject to the articles, a director's remunerayion may—
(a) take any form, and
D) include any arrangements In connection with the payment of a pension allowance or gratuity, or any death,

sickness or disability benefits, to or in respect of that director
(4) Unless the directors decide otherwise, directors' remuneration accrues from day to day
{3) Unless the directors decide otherwise, directors are not accountable to the company for any remuneration which they
recewve as directors or other officers or employees of the company's subsidianes or of any other body corporate n

which the company 15 interested

Directors’ expenses

20 The company may pay any reasonable expenses which the directors properly incur in connection with their attendance at—
{a} meetngs of directors or committees of directors,
{b) general meetings, or
(c) separate meetings of the holders of any class of shares or of debentures of the company,

or othermse in connecton with the exercise of therr powers and the discharge of therr responsibilities in relation to the company

PART 3
SHARES AND DISTRIBUTIONS

SHARES
All shares to be fully paid up
21 (1) No share 1s to be 1ssued for less than the aggregate of its nominal value and any premium to be paid to the company I
consideration for its ssue
{2) This does not apply to shares taken on the formabon of the company by the subscnbers to the company's

memorandum




Powers to issue different classes of share

22 {1 Subject to the articles, but without prejudice to the nghts attached to any existing share, the company may 1ssue shares
with such nghts or restrictions as may be determined by ordinary resolution

(2) The company may I1ssue shares which are to be redeemed, or are lable to be redeemed at the option of the company
or the holder, and the directors may determine the terms, conditions and manner of redemption of any such shares

Company not bound by less than absolute interests

23 Except as required by law, no person 15 to be recogmised by the company as holding any share upon any trust and except as
otherwise required by law or the articles, the company 1s not In any way {o be bound by or recognise any nterest In a share other
than the holder's absolute ownership of it and ali the rights attaching to it

Share certificates

24 {1) The company must 13sue each shareholder, free of charge, with one or more certificates in respect of the shares which
that shareholder holds

(2) Every certificate must specify—
{a) in respect of how many shares, of what class, it 1s 185ued,
{by the norminal value of those shares,
fc) that the shares are fully paid and
(d) any distinguishing numbers assigned to them
(3) No certificate may be 1ssued in respect of shares of more than one class
{4 If more than one person holds a share, only one certificate may be 1ssued in respect of it
(5) Certificates must—
(a) have affixed fo them the company's common seal, or
{b) be otherwise executed in accordance with the Compames Acts

Replacement share certificates

25 (1) If a certificate 1ssued in respect of a shareholder's shares is—
(a) damaged or defaced, or
(b} said to be lost, stolen or destroyed

that shareholder 1s entitled to be 1ssued with a replacement certificate in respect of the same shares

(2) A shareholder exercising the nght to be 1ssued with such a replacement certificate—
{a) may at the same time exercise the nght to be 1ssued with a single certificate or separate certificates,
b}y must return the certificate which 1s to be replaced to the company if it 1s damaged or defaced, and
(c) must comply with such conditions as to ewdence, indemnity and the payment of a reasonable fee as the

directors decide




Share transfers

26 ™

Shares may be transferred by means of an instrument of transfer in any usual form or any other form approved by the

directors, which 1s executed by or on behalf of the transferor

@

(&)

“

(8

No fee may be charged for registening any instrument of transfer or other document relating to or affecting the title to
any share

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

The transferor remams the holder of a share untl the transferee's name 1s entered in the register of members as holder
of it

The directors may refuse to register the transfer of a share, and if they do so, the nstrument of transfer must be
returned to the transferee with the notice of refusal unless they suspect that the proposed transfer may be fraudulent

Transmission of shares

27 1)
share

@

(3}

If itle to a share passes to a transmittee, the company may only recognise the transmittee as having any title o that

A fransmittee who produces such evidence of entitlernent to shares as the directors may properly require—

(a) may, subject to the articles, choose either to become the holder of those shares or to have them transferred
to another person, and

[(9)] subject to the articles, and pending any transfer of the shares to another person, has the same nghts as the
holder had

But transmittees do not have the nght to attend or vote at a general meeting, or agree to a propesed written resolution
In respect of shares to which they are entitied by reason of the holder's death or bankruptcy or otherwise unless they
become the holders of those shares

Exercise of transmittees’ rights

28 ')

Transmittees who wish to become the holders of shares 1o which they have become entitted must notify the company

in wnting of that wish

(@)

3

If the transmittee wishes 1o have a share transferred to ancther person, the transmittee must execute an instrument of
transfer in respect of it

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

Transmittees bound by prior notices

20 If a notice 1s given to a shareholder in respect of shares and a transmittee (8 entitled to those shares, the transmittee 1s bound by
the notice if ¢ was given to the sharehclder before the transmittee’s name has been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30 (1)

o]

The company may by ordinary resolution declare dwdends, and the directors may decide to pay intenm dwidends

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




(3}

“}

(5)

(6

U

No dividend may be declared or paid unless it 15 in accordance with shareholders' respective nghts

Unless the shareholders' resclution to declare or directors’ decision to pay a dividend, or the terms on which shares are
1ssued, specify otherwise, it must be pad by reference to each shareholders holding of shares on the date of the
resolution or decision o declare or pay it

If the company's share capital 1s dvided into different classes, no intenm dvidend may be paid on shares camying
deferred or non-preferred nghts if, at the time of payment, any preferential dvidend 13 1n arrear

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

If the directors act in good faith, they do not incur any liability to the holders of shares confernng preferred nghts for any
loss they may suffer by the lawful payment of an intenm dividend on shares with deferred or non-preferred nghts

Payment of dividends and other distributions

3

(1

Where a dividend or other sum which (s a distnbution 13 payable in respect of a share, 1t must be paid by one or more

of the following means—

{2

{a) transfer to a bank or bullding society account specified by the distnbution recipient either in wnbting or as the
directors may otherwise decide,

) sending a chegue made payable to the distnbution reciprent by post {o the distnbution recipient at the
distnbution reciptents registered address (if the distnbution recipient 18 a holder of the share), or (in any
other case) to an address specified by the distnbution recipient either in wnting or as the dvectors may
otherwise decide,

(c} sending a cheque made payable to such person by post to such person at such address as the distnbution
recipient has specified either in wnting or as the directors may otherwise decide, or

(d) any other means of payment as the directors agree with the distnbution recipient either tn writing or by such
other means as the directors decide

In the articles, "the distribution reciptent” means, in respect of a share in respect of which a dividend or other sum I1s
payable—

(a) the holder of the share, or
(b) if the share has two or more joint holders, whichever of them 1s named first in the register of members, or
{c) if the holder 1s no longer enbtitied to the share by reason of death or bankruptcy, or otherwise by operation of

law the transmittee

No interest on distributions

32

The company may not pay interest on any dividend or other sum payable in respect of a share unless otherwise prowded by—

{a) the terms on which the share was 1ssued, or

1)} the provisions of another agreement between the holder of that share and the company

Unclaimed distributions

33

m

All dvidends or other sums which are—

{a} payabie in respect of shares, and




(b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the company unt! claimed

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

(3) l—
(a) twelve yoars have passed from the date on which a dividend or other sum became due for payment, and
{b) the distnbution recipient has not claimed it,

the distribution recipient 18 no longer entitled to that dividend or other sum and it ceases to remain owing by the
company

Non-cash distnbutions

34

(&3] Subject to the terms of 1ssue of the share In question, the company may, by ordinary resolution on the recommendation
of the directors, decide to pay all or part of a dividend or other distribution payable in respect of a share by transfernng non-cash
assets of equivalent value {including, withou! mitation, shares or other secunties in any company)

{2) For the purposes of paying a ron-cash distnibution, the directors may make whatever arangements they think fit,
Including where any difficulty anses regarding the distnbution—

(a) fixing the value of any assets,

(k) paying cash to any distnbution recipient on the basis of that value in order to adjust the nights of recipients,
and

(c) vesting any assets in trustees

Waiver of distnbutions

35

Distnbuton reciprients may waive therr entitlement to a dividend or other distnbution payable in respect of a share by gwing the
company notice in writing o that effect, but ii—

(a) the share has more than one holder, or

{b) more than one person 18 entitied to the share, whether by reason of the death or bankruptcy of one or more
jeint holders, or otherwise,

the nobice 1s not effective uniess It 1s expressed to be given, and signed by all the holders or persons otherwise entitled to the
share

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums

36

(1) Subject to the articles the directors may, if they are so authonsed by an ordinary resolution—

{a) decide to capitalise any profits of the company (whether or not they are available for distnbution) which are
not required for paying a preferential dvidend, or any sum standing to the credit of the company's share
premium account or capital redemption reserve and

{b) appropnate any sum which they so decide io capitalise (a "caplitalised sum™) to the persons who would
have been enttled to it if 1t were distributed by way of dividend (the "persons entitled™) and in the same
praportons




{2) Capital'sed sums must be applied—

(a) on behalf of the persons entitled, and
(b) In the same proportions as a dividend would have been distributed to them
(3) Any capitalised sum may be applted in paying up new shares of a nominal amount equal to the capitalised sum which

are then allotted credited as fully paid to the persons entitfed or as they may direct

(4) A capialised sum which was appropnated from profits avalable for distnbution may be applied in paying up new
debentures of the company which are then allotted credited as fully pawd to the persons entitied or as they may direct

{5) Subject to the articles the directors may—
{a) apply capitaised sums in accordance with paragraphs (3) and (4) partly in one way and partly in another
() make such arrangements as they think fit to deal with shares or debentures becoming distnbutable in
fractions under this article (including the 1ssuing of fractional certificates or the making of cash payments),
and
{c) authonse any person to enter into an agreement with the company on behalf of all the persons entitled

which 1s binding on them in respect of the allotment of shares and debentures to them under this article

PART 4
DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37 {1} A person is able to exercise the nght to speak at a general meeting when that person 1s 1n a postion to communicate to
all those attending the meeting, dunng the meeting, any information or opimnions which that person has on the business of the
meeting
(2) A person Is able to exercise the nght to vote at a general meeting when—
{a) that person 15 able to vote, during the meeting, on resolutions put to the vote at the meeting, and
{b) that person's vote can be taken inte account in determirming whether or not such resolutions are passed at
the same time as the votes of all the other persons attending the meeting

(3) The directors may make whatever arrangements they consider appropnate to enable those attending a general
meeting to exarcise therr nghts to speak or vote at it

4) in determining attendance at a general meeting, it 15 immatenal whether any two or more members attending it are in
the same place as each other

(5) Two or more persons who are not In the same place as each other attend a general meeting if therr circumstances are

such that if they have (or were to have) nghts to speak and vote at that meeting, they are (or would be) able to exercise
them

Quorum for general meetings

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




Chairing general meetings

39

(1) If the directors have appointed a chairman, the chaiman shall chair general meetings if present and willing to do so

(2) If the directors have not appointed a chaiman or if the chairman i1s unwilling to chair the meeting or 1s not present
within ten minutes of the time at which a meeting was due to start—

(a) the directors present, or

(b) {If no directors are present), the meeting,

must appotnt a director or shareholder to chair the meeting, and the appointment of the chairrman of the meeting must
be the first business of the meetng

(3) The person chainng a meeting in accordance with this article 1s referred to as "the chairman of the meeting”

Attendance and speaking by directors and non-shareholders

40 1) Directors may attend and speak at general meetings, whether or not they are shareholders
(2) The chatrman of the meeting may permit other persons who are not—
{a) shareholders of the company, or
(b} otherwise enttled to exercise the nghts of shareholders in relation to general meetings, to attend and speak
at a general meeting
Adjournment
41 {n If the persons attending a general meeting within half an hour of the time at which the meeting was due to start do not

constitute a guorum, or If dunng a meeting a quorum ceases to be present, the chairman of the meeting must adjourn it

{2} The chairman of the meeting may adjoum a general meeting at which a quorum is present if—
{a) the meeting consents to an adjournment, or
{0) It appears to the charman of the meeting that an adjoumment 13 necessary to protect the safety of any

person attending the meeting or ensure that the business of the meeting 15 conducted in an orderly manner

(3) The chairman of the meeting must adjourn a general meeting If directed to do so by the meeting
(4 When adjourning a general meeting, the chairman of the meeting must—
(@) either specify the ime ang place to which it 1s adjourned or state that it 1s to continue at a ime and place to

be fixed by the directors, and

(b) have regard to any directions as to the time and place of any adjournment which have been given by the
meeting
(9 If the continuation of an adjourned meetng I1s to take place more than 14 days after it was adjourned, the company

must give at least 7 clear days’ notice of it (that s, excluding the day of the adjourned meeting and the day on which
the notice 1$ given)—

(a) to the same persons to whom notice of the company's general meetings 18 required to be given, and

() contatning the same information which such notice 1s required to contain




(&) No bustness may be transacted at an adjoumed genera!l meeting which could not properly have been transacted at the
meeting if the adjournment had not taken place

VOTING AT GENERAL MEETINGS

YVoting general

42 A resolution put to the vote of a general mesting must be decided on a show of hands unless a poll 8 duly demanded n
accordance with the articles

Errors and disputes

43 (1) No objection may be raised to the qualfication of any person voling at a general meeting except at the meeting or
adjourned meetng at which the vote objected to 1s tendered, and every vote not disallowed at the meeting (s valid

(2) Any such objection must be referred to the chairman of the meeting, whose decision 18 final
Poll votes
44 {1} A poll on a resolution may be demanded—
(a) In advance of the general meeting where 1t 1s to be put to the vote, or
()] at a general meeting, either before a show of hands on that resolution or immediately after the result of a

show of hands on that resolution 1s declared

{2 A poll may be demanded by—
(a) the chairman of the meeting,
(b} the directors,
{¢) two or more persons having the nght to vote on the resolubion, or
{d) a person or parsons representing not less than one tenth of the total voting nghts of all the shareholders

having the right to vote on the resolution

(3) A demand for a poll may be wiathdrawn if—
{a) the poll has not yet been taken, and
(b} the chairman of the meeting consents to the withdrawal
(4) Polls must be taken immediately and in such manner as the chauman of the meeting directs

Content of proxy notices

45 (1) Proxies may only validly be appointed by a notice In wnting (a "proxy notice”) which—
(a) states the name and address of the sharehclider appointing the proxy,
[{9)] wentfies the person appointed to be that sharehclder's proxy and the general meeting In relatron to which

that person 1s appointed,

{c) 15 signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated in such manner as the
directors may deterrmine, and
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(d} Is delivered to the company in accordance wth the articles and any instructions contained in the notice of
the general meeting to which they relate

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

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy ts to abstain from voting)
0N one or more resofutions

Unless a proxy notice indicates otherwise, it must be treated as—

(a) allowing the person appointed under it as a proxy discrelion as {o how to vote on any ancilary or
procedural resolubions put to the meeting, and

{B) appointing that person as a proxy In relation to any adjournment of the general meeting to which it relates
as well as the meeting itself

Delivery of proxy notices

46

{0

A person who 13 entitled to attend, speak or vote (either on a show of hands or on a poll) at a general meeting remains

50 entitied in respect of that meebing or any adjournment of if, even though a vahd proxy notice has been delivered to the company
by or on behalf of that person

2

(3)

4

An appomntment under a proxy notice may be revoked by delivenng to the company a notice in wnting given by or on
behalf of the person by whom cr on whose behalf the proxy notice was given

A notice revoking a proxy appointment only takes effect if it 1s delvered before the start of the meeting or adjoumned
meebng to which it refates

If a proxy notice 18 not executed by the person appointing the proxy, it must be accompanied by written eviddence of the
authonty of the person who exeacuted it to execute it on the appointor's behatf

Amendments to resolutions

47

(1)

2

(3

An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution if—
{a) notice of the proposed amendment I1s given to the company in wrnting by a person entitled to vote at the
general meeting at which it 1s to be proposed not less than 48 hours before the meeting 1S to take place (or

such later tme as the chairman of the meeting may determine), and

{b) the proposed amendment does not, in the reasonable opinion of the charman of the meeting, matenally
alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if—

(a) the chairman of the meeting proposes the amendment at the general meeting at which the resolution 1s to
be proposed, and

(9] the amendment does not go beyond what 1s necessary to correct a grammatical or other non-substantive
error in the resolution

If the chairman of the meeting, acting in good farth, wrongly decides that an amendment to a resolution 15 cut of order
the chairman’s error does not invalidate the vote on that resolution




PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used
48 1) Subject to the articles, anything sent or suppbed by or to the company under the articles may be sent or supplied in any
way i which the Companies Act 2008 provides for documents or mformation winch are authonsed or required by any provision of
that Act to be sent or supplied by or to the company
(2} Subject to the articles, any notice or document to be sent or supplied to a director in connection wath the taking of
decisions by directors may alse be sent or supphed by the means by which that director has asked to be sent or
supplied with such notices or documents for the time being
(3) A director may agree with the company that notices or documents sent to that director in a particutar way are to be
deemed to have been received within a specified tme of their being sent, and for the specified tme to be ess than
48 hours
Company seals
49 (1) Any common seal may only be used by the authonty of the directors
(2) Tha directors may decide by what means and in what form any common seal 1s to be used
(3) Unless otherwise decided by the directors, if the company has a common seal and It 18 affixed to a document, the
document must also be signed by at least one authonsed person in the presence of a watness who attests the
signature
(4} For the purposes of this article, an authonsed person 18—
{a) any director of the company,

) the company secretary (if any), or

{c) any person authonsed by the directors for the purpose of signing documents to which the common seal 13
applied

No right to Inspect accounts and other records

50 Except as provided by law or authonsed by the directors or an ordinary resolution of the company, no person 1s entitied to inspect
any of the company’s accounting or other records or documents merely by virtue of being a shareholder

Proviston for employees on cessation of business
51 The directors may decide to make provision for the benefit of persons employed or formerly employed by the company or any of its
subsidianes (other than a director or former director or shadew directer) in connection with the cessation or transfer to any persen
of the whole or part of the undertaking of the company or that subsidary
DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

52 (1) Subject to paragraph (2), a relevant director of the company or an assocated company may be indemnified out of the
company's assets against—

(a) any liability incurred by that director in connection with any negligence, default, breach of duty or breach of
trust in relation 1o the company or an associated company,




Insurance

53

@

(3}

{1

(b) any lability incurred by that director in connection with the actvities of the company or an associated
company In its capacity as a trustee of an occupational pension scheme (as defined In section 235(6) of the
Compantes Act 2006),

{c) any other hiability incurred by that director as an officer of the company or an associated company

This article does not authonse any indemnity which would be prohibited or rendered voild by any provision of the
Companies Acts or by any other provision of law

In this article—

{a) companies are associated if one 18 a subsidiary of the other or both are subsidianes of the same body
corporate, and

(b} a "relevant director’ means any director or former director of the company or an assoctated company

The directors may decide to purchase and mamniain insurance, at the expense of the company, for the benefit of any

relevant director in respect of any relevant loss

(2}

In thus article—

(a) a "relevant director” means any director or former director of the company or an associated company

(b) a "relevant loss" means any less or hability which has been or may be incurred by a relevant director in
connection with that director's duties or powers n relation to the company any associated company or any

pension fund or employees' share scheme of the company or assoctated company, and

(c} companies are associated If one 1s a subsidiary of the other or both are subsidiares of the same body
corporate




