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No. 09002109
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
CAT IN A FLAT LIMITED

(Adopted by special resolution passed on 16 September 2015 as amended 20 January 2016)

1. INTERPRETATION
1.1 In these Articles, the following words have the following meanings

A Ordinary Shares the A ordinary shares of 00001 pence each in the capital of the
Company and A Ordinary Shareholder means a holder of any of those shares,

Act the Companies Act 2006,
Adoption Date the date of adoption of these Articles,
Articles the Company’s articles of association for the time bemng n force,

B Investment Shares the A ordmary shares of 00001 pence each i the capital of the
Company and B Investment Shareholder means a holder of any of those shares,

Bad Leaver a Departing Employee Shareholder who becomes a Departing Employee
Shareholder 1n circumstances where he 1s not a Good Leaver,

Business Day any day (other than a Saturday, Sunday or public holiday mn the United
Kingdom) on which clearing banks in the City of London are generally open for business,

Conflict has the meaning given in Article 9 1,
Consent the prior written consent of the Founder and not less than one Investor,

Controlling Interest an interest in shares giving to the holder or holders control of the
Company within the meaning of section 840 of the Income and Corporation Taxes Act 1988,

Deemed Transfer Notice a Transfer Notice which 1s deemed to have been served by any of
the provisions of these Articles,

Departuing Employee Shareholder an Employee Shareholder who ceases to be a director or
employee of the Company and who does not continue as, or become, a director or employee of
any other Group Company,

Directors the directors of the Company from time to time,

Eligible Director any director who would be entitled to vote on the matter at a meeting of
directors,
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Employee Shareholder a Shareholder (other than a Founder) who is, or who has been, a
director and/or employee of any Group Company,

Exit a Sale or a Listing,

Fair Value 1n relation to shares, as determined in accordance with Article 20 2,

Family Trust in relation to the Founder or an Investor, a trust, however arising in respect of
which Shares are held under which no beneficial interest in the Shares 1s held by any person
other than the Investor concerned, or the spouse, co-habitee, child or grandchild (inciuding
adopted child or stepchild) of the Founder or such Investor (as applicable),

Founders means, together, KB and JB, and “Founder’ means either of them,

Good Leaver an Employee Shareholder who becomes a Departing Employee Shareholder for
ong of the following reasons

{a) that person’s death or the death of that person’s spouse or mmor child,

(b) they are admitted to hospital in pursuance of an application for admussion for treatment
under the Mental Health Act 1983,

(¢) they suffer a Permanent Incapacity,

(d) they retire at normal retirement age,

(e) they are made redundant.

(f) they are dismissed by the Company (or other Group Company) where such disnussal 1s
determined by an employment tribunal or a court of competent junsdiction from which

there 1s no right of appeal to be wrongful or constructive, or

(g) 1t 1s agreed with Consent that for any other reason they should be deemed to be a Good
Leaver

Group the Company and its subsidiaries (1f any) from time to time and Group Company shali
be construed accordingly,

holding company has the meaning given n section 1159 of the Act,
Interested Director has the meaning given in Article 9 1,
Investor a Shareholder who is neither a Founder nor an Employee Shareholder,

Issue Price 1n respect of any Share, the subscription price paid (or agreed to be paid) n
respect of that Share, including any share premium,

JB Julic Mary Barnes,

JB Director a person appointed as a Director from time to time by JB in writing pursuant to
Article 11 3,

KB means Kathrin Sophie Burckhardt,

KB Director a person appointed as a Director from time to time by KB n writing pursuant to
Article 11 1,

4908029 _3 doux 2




Listing the admission to trading of any class of equity secunities in the Company becoming
effective on any recognised investment exchange (as defined in section 285 Financial Services
and Markets Act 2000),

Member of the Same Group as regards any company, a company which 1s from time to tume
a holding company or a subsidiary of that company or a subsidiary of any such holding
company,

Model Articles the model articles for private compames limited by shares contained n
Schedule 1 of the Companies (Model Articles) Regulations 2008 (SI 2008/3229) as amended
prior to the date of adoption of these Articles,

Permanent Incapacity means any sickness, injury or other medical disorder or condition
which permanently prevents a Shareholder who 1s also a director or employee of the Company
from carrying out lus duties as a director or employee,

Proposed Sale Price has the meaning given in Article 17 3(c),

Proposed Transferee has the meaning given in Article 17 3(b),

Sale the sale and transfer of the 1ssued share capital of the Company,

Sale Shares has the meaning given 1in Article 17 3(a),

Seller has the meaming given in Article 17 3,

Shareholder a holder for the time being of Shares,

Shares any shares in the capital of the Company (or any of them if the context so requires)
for the time being (and “Share” shall be construed accordingly),

Subsidiary 1n relation to a company wherever incorporated (a holding company) means
“subsidiary” as defined n section 1159 of the Act and any other company which s itself a
subsidiary (as so defined) of a company which 1s itself a subsidiary of such holding company
Unless the context requires otherwise, the application of the definition of Subsidiary to any
company at any tirne shall apply to the company as 1t 15 at that ime,

Termination Date

(a) where employment ceases by virtue of notice given by the employer to the employee, the
date on which such notice expires,

(b) where a contract of employment 1s terminated by the employer and a payment 1s made 1n
lieu of notice, the date on which notice of termination was served,

(c) where an Employee Shareholder dies, the date of hus death,

(d) where the Employee Shareholder concerned 1s a director but not an employee, the date on
which his service agreement (or other terms of appointment) with the relevant Group
Company 1s terminated, or

(e) n any other case, the date on which the employment or holding of office 1s terminated,

Transmittee a person entitled to a Share by reason of the death (only) of a Shareholder,

Transfer Notice has the meaning given in Article 17 3,
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1.2

1.3

1.4

1.5

1.6

2.1

2.2

3.1

3.2

3.3

Transfer Price has the meaning given in Article 18, and

Wnting or written the representation or reproduction of words symbols or other
information n a wvisible form by any method or combination of methods, whether sent or
supplied in etectronic form or otherwise, save that, for the purposes of Article 17 (Pre-emption
rights on transfer of Shares), Article 18 (Compulsory Transfer), Article 21 (Tag Along) and
Article 22 (Drag Along), "writing” or “written™ shall not include the sending or supply of
notices, documents or information in electronic form (other than by fax)

Save as otherwise specifically provided in these Articles, words and expressions which have
particular meanings 1n the Model Articles shall have the same meanmgs in these Articles,
subject to which and unless the context otherwise requires, words and expressions which have
particular meanings 1n the Act shall have the same meanings in these Articles but excluding
any statutory modification of them not n force on the date when these Articles become
binding on the Company

Headings in these Articles are used for convenience only and shall not affect the construction
or interpretation of these Articles

A reference n these Articles to an “Article” 1s a reference to the relevant article of these
Articles unless expressly provided otherwise

Any phrase ntroduced by the terms “including”, “include™, ~in particular” or any simtlar
expression shall be construed as illustrative and shall not lumit the sense of the words
preceding those terms

S b ~ |a - 1 PP S Y ..‘"0

_ Save as exprassly prowded othen\flse in these " Articles, any referenca to ‘any statutory
" prévision”shall be deemed to mclude a reference to each and every statulory amendment,

modlﬁcatlon re-enactment and extepslon thereof for the fime being n fbrce

. )

ADOPT[ON QF THE MODEL ARTICLES N

]
4

The Model Artlcles shall “apply towthe Company, cxcept n so far as they are modufied or
excluded: ‘by these Amcles or are, mconslstgnt with these Articles, and, subjeet to any such
modlﬂcauons, exclusions or 1ncon5|stencies, shall together with these, Articlas constitute the
articles of assaciation of the Compqpy to the exclusion of any other articlos or regulations set
out in any statute or in any statutory mstrument or other subordinate Iegislatlon.

ArttclesS o(n), ll(2)and (3), 13, I‘} 16 26(5), 43 4(2) 49, 52 and 53 ofthe Model Articles

shail not apply to the Company k i v

- LY

T DIRECTORS

DIREET(’)RS' MEETINGS U L

[
¢

Any decision of‘ the dl!’eCIOI‘S must be taken ata meetmg of dirgctors ip accordance with these
Articlés br must be a decision taken 10 accordarice with Article 4

"u.

Subject as provided n these Articles, the directors may participate in directors” meetings for
the despatch of business, adjourn and otherwise regulate their meetings as they think fit

All decisions made at any meeting of the directors or of any commuttee of the directors shall
be made only by resolution and resolutions at any meeting of the directors or committee of the
directors shali be decided by a majority of votes
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34

4.1

4.2

4.3

6.1

6.2

7.1

7.2

9.1

The provisions of Article 7 shall apply equally to meetings of any commuttee of the directors
as to meetings of the directors

UNANIMOUS DECISIONS OF DIRECTORS

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 commoen view on a matter

Such a decision may take the form of a resolution in writing, where each Eligible Director has
signed one or more copies of 1it, or to which each Eligible Director has otherwise indicated
agreement in writing

A decision may not be taken 1n accordance with this article if the Eligible Directors would not
have formed a quorum at a directors’ meeting to vote on the matter in accordance with Article
7

NUMBER OF DIRECTORS

Unless otherwise determine by ordmnary resolution, the number of directors shall not be
subject to any maximum but shall not be less than two {of whom one must the KB Director
and one must be the JB Drrector)

CALLING A DIRECTORS’ MEETING

Any director may call a meeting of directors by giving reasonable notice of the meeting to
each director or by authonsing the Company secretary (1f any) to give such notice

Matters not on the agenda, or business conducted in relation to those matters, may not be
raised at a meeting of directors unless all the directors agree

QUORUM FOR DIRECTORS’ MEETINGS

Subject to Article 72, the quorum at any meeting of the directors (including adjourned
meetings) shall be two directors of whom one must be the KB Director and one must be the JB
Director subject that where there 1s only one director, the quorum shall be one

For the purposes of any meeting (or part of a meeting) held pursuant to Article 9 to authorise a
directors’ conflict, if there 1s only one Eligible Director n office other than the conflicted
director(s) the quorum for such meeting (or part of a meeting) shall be one Eligible Director

NO CASTING VOTE

Subject to any provisions to the contrary 1n any shareholders’ agreement (or similar document)
in force between any of the Shareholders and the Company, 1f the number of votes for and
against a proposal at a meeting of directors are equal, the chairman or other director chairing
the meeting shall not have a casting vote

DIRECTORS’ INTERESTS

The directors may, in accordance with the requirements set out 1n this article, authonse any
matter or situation proposed to them by any director which would, 1f not authorised, involve a
director (the “Interested Director™) breaching his duty under section 175 of the Act to avod
conflicts of interest (“Conflict™)
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9.2

9.3

9.4

9.5

9.6

Any authorisation under this article will be effective only 1f

(a) to the extent permitted by the Act, the matier in question shall have been proposed by
any director for consideration n the same way that any other matter may be proposed
to the directors under the provisions of these Articles or n such other manner as the
directors may deterimine,

(b) any requirement as to the quorum for consideration of the relevant matter 1s met
without counting the Interested Director, and

{c) the matter was agreed to without the Interested Director voting or would have been
agreed to 1f the Interested Director’s vote had not been counted

Any authorisation of a Conflict under this Article may (whether at the time of giving the
authorisation or subsequently)

{a) extend to any actual or potential conflict of interest which may reasonably be expected
to anse out of the matter or situation so authorised,

(b) provide that the Interested Director be excluded from the receipt of documents and
mformation and the participation in discussions (whether at meetings of the directors
or otherwise) related 1o the Conflict,

{c) provide that the Interested Director will or will not be an Eligible Director in respect
of any future decision of the directors in relation to any resolution related to the
Conflict,

{d) impose upon the Interested Director such other terms for the purposes of dealing with

the Conflict as the directors think fit,

{e) provide that, where the Interested Director obtains, or has obtaned (through his
mvelvement in the Conflict and otherwise than through tus position as a director of the
Company) information that is confidential to a third party, he will not be obliged to
disclose that information to the Company, or to use it in relation to the Company’s
affairs where to do so would amount to a breach of that confidence, and

N permit the Interested Director to absent himself from the discussion of matters relating
to the Conflict at any meeting of the directors and be excused from reviewing papers
prepated by, or for, the directors to the extent they relate to such matters

Where the Directors authorise a Conflict, the Interested Director will be obliged to conduct
himself in accordance with any terms and conditions imposed by the Directors n relation to
the Conflict

The Directors may revoke or vary such authorisation at any time but this will not affect
anything done by the Interested Director prior to such revocation or variation n accordance
with the terms of such authorisation

A director 15 not required, by reason of being a Director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for any
remuneration, profit or other benefit which he derives from or in connection with a
relationship 1involving a Conflict which has been authorised by the directors in accordance
with these Articles or by the Company in general meeting (subject in each case to any terms
and conditions attaching to that authorisation) and no contract shall be hiable to be avoided on
such grounds
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9.7

9.8

9.9

10.

11.

11.1

Subject to sections 177(5) and 177(6) of the Act, a Director who 1s in any way, whether
directly or indirectly, interested in a proposed transaction or arrangement with the Company
shall declare the nature and extent of hus interest to the other directors before the Company
enters (nto the ansaction or arrangement m accordance with the Act

Subject to sections 182(5) and 182(6) of the Act, a Director who 1s m any way, whether
directly or indirectly, interested in a transaction or arrangement that has been entered into by
the Company shall declare the nature and extent of his interest to the other directors as soon as
1s reasonably practicable in accordance with the Act, unless the interest has already been
declared under Article 9 7

Subject, where applicable, to any terms and conditions imposed by the directors in accordance
with Article 9 3, and provided a Director has declared the nature and extent of his interest n
accordance with the requirements of the Act, a Director who 1s 1n any way, whether directly or
indirectly, interested in an existing or proposed transaction or arrangement with the Company

(a) may be a party to, or otherwise nterested n, any such transaction or arrangement with
the Company, or in which the Company 1s otherwise (directly or indirectly) interested,

()] shall be an Eligible Director for the purposes of any proposed decision of the directors
(or committee of directors) in respect of such transaction or arrangement or proposed
transaction or arrangement in which he s interested,

(c) shall be entitled to vote at a meeting of directors (or of a committee of directors) or
participate 1n any unanimous decision, 1 respect of such transaction or arrangement or
proposed transaction or arrangement in which he 1s interested,

(d) may act by himself or his firm n a professional capacity for the Company (otherwise
than as auditor) and he or his firm shall be entitled to remuneration for professional
services as 1f he were not a director,

() may be a director or other officer of, or emploved by, or a party to a transaction or
arrangement with, or otherwise nterested i, any body corporate in which the
Company 1s otherwise (directly or indirectly) interested, and

)] shall not, save as he may otherwise agree, be accountable to the Company for any
benefit which he (or a person connected with him (as defined in section 252 of the
Act)) denives from any such contract, transaction or arrangement or from any such
office or employment or from any interest in any such body corporate and no such
contract, transaction or arrangement shall be hable to be avoided on the grounds of
any such interest or benefit nor shall the receipt of any such remuneration or other
benefit constitute a breach of his duty under section 176 of the Act

RECORDS OF DECISIONS TO BE KEPT

Where decisions of the Directors are taken by electronic means, such decisions shall be
recorded by the Directors in permanent form, so that they may be read with the naked eye

APPOINTMENT AND REMOVAL OF DIRECTORS BY FOUNDERS

Subject to article 11 5, 1in addition to all other nghts that KB may have as a Shareholder, KB
{and her Transmttees) for so long as she remains a Shareholder shall be entitled by written
notice to the Company from ume to ume to appoint and remove one director (including
herself) (the KB Director’) and appoint another person in their place
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£1.2

11.3

11.4

11.5

11.6

12.

13.

13.1

13.2

14.

14.1

If, in accordance with article 11 1, KB removes any person from office or her appointee
resigns or otherwise vacates office as a Director, KB shall indemnify the Company against any
clatm, whether for compensation for loss of office or otherwise which arises out of that that
Director ceasing to hold office

Subject to article 11 6, in addition to all other rights that JB may have as a Shareholder, JB
(and her Transmittees) for so long as she remains a Shareholder shall be entitled by written
notice to the Company from time to time to appomnt and remove one director (including
herself) (the “JB Director”) and appoint another person in their place

If, n accordance with article 11 3, JB removes any person from office or her appointee resigns
or otherwise vacates office as a Director, JB shall indemmfy the Company against any claim,
whether for compensation for loss of office or otherwise which arises out of that that Director
ceasing to hold office

The right of KB to appoint a person other than herself as KB Director shall be subject to the
approval by JB (who shall not unreasonably withhold or delay such approval) of the person so
nominated
The right of JB to appoint a person other than herself as JB Director shall be subject to the
approval by KB (who shall not unreasonably withheld or delay such approval) of the person
so nominated
SECRETARY
The Directors may appotnt any person who 1s willing to act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit and from time to time
remove such person and, if the Directors so decide, appont a replacement, 1n each case by a
decision of the Directors

SHARES
SHARE CAPITAL
The share capital of the Company 1s divided into
(a) A Ordmary Shares, and
(b) B Investment Shares,
which shall rank pan passu in all respects, save as provided in these Articles
The B Investment Shares shall have no voting rights attached to them, and holders of B
Investment Shares shall not have the right to receive notices of any general meetings, or the
right to attend at such general meetings
FURTHER ISSUES OF SHARES: AUTHORITY
Subject to the remaming provisions of this Article 14, the Directors are generally and
unconditionally authorised, for the purpose of section 551 of the Act, to exercise any power of
the Company to

(a) offer or allot,

(b) grant rights to subscribe for or to convert any security into, or
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14.2

15.

15.1

15.2

15.3

154

(c) otherwise deal 1n, 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 authonty referred to in Article 14 1

(a) shall be limited to a maximum nomunal amount of £1,000 00 or such other amount as
may from time to tume be authorised by the Company by ordinary resolution,

(b) shall only apply insofar as the Company has not, subject to these Articles, renewed,
waived or revoked 1t by ordinary resolution, and

{c) 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 authority (and the Directors
may allot shares 1n pursuance of an offer or agreement as if such authority had not
expired)

ISSUE OF FURTHER SHARES: PRE-EMPTION

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply
to an allotment of equity securities (as defined 1n section 560(1) of the Act)

If the Company wishes to 1ssue further A Ordinary Shares, the Company shall give notice to
each A Ordinary Shareholder stating the number of A Ordinary Shares to be 1ssued (“New A
Shares”) and the price of such A Ordinary Shares

The Directors shall offer the New A Shares to the A Ordinary Shareholders in accordance with
Article 15 4(a), inviting them to apply in writing within the period from the date of the
invitation to the date 20 Busmess Days after the invitation (both dates inclusive) (the
“Invitation Period™) for the maximum number of New A Shares they wish to apply for

If

(a) at the end of the Invitation Period, the number of New A Shares applied for 1s equal to
or exceeds the number of New A Shares, the Directors shall allot the New A Shares to
each A Ordinary Shareholder who has apphlied for New A Shares in the proportion
which his existing holding of A Ordinary Shares bears to the total number of A
Ordinary Shares held by all A Ordinary Shareholders Fractional entitlements shall be
rounded down to the nearest whole number (save where such rounding would result 1n
not all New A Shares bemg allotted, in which case, the allotment of any such
fractional entitlements shall be determuned by the Directors) No allotment shall be
made to a Shareholder of more than the maximum number of New A Shares which he
has stated he 15 willing to buy,

(b) not all New A Shares are allotted following allocations in accordance with Article
15 4(a), but there are applications for New A Shares that have not been satisfied, the
Directors shall allot the remaming New A Shares to such applicants in accordance
with the procedure set out in Articles 15 4(a) The procedure set out n this Article
15 4(b) shall apply on any number of consecutive occasions until either all New A
Shares have been allotted or all applications for New A Shares have been satisfied,
and

(c) at the end of the Invitation Period, the total number of New A Shares applied for 1s
less than the number of New A Shares, the Directors shall allot the New A Shares to
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15.5

15.6

15.7

5.8

16.

16.1

16.2

16.3

16.4

16.5

the Shareholders in accordance with their applications and shall deal with the balance
at their discretion

Following the end of the Invitation Period, the Directors shall give notice in writing of the
allotment of New A Shares and shall 1ssue such New A Shares upon receipt of payment in full
for the New A Shares subscribed for (such payment to be made with 10 Business Days of
1ssue of such notice)

Subject to Article 15 8, no Shares shall be 1ssued or transferred to a person unless that person
has executed a deed agreeing to be bound, 1s already bound, by the terms of any shareholders’
agreement (or similar document) in force between any of the Shareholders and the Company
in such form as the Directors may reasonably require (but not so as to oblige the transferee to
have any obligations or habilities greater than those of the proposed transferor under any such
agreement or other document)

Any deed of adherence or other document referred to in Article 15 6, shall also be executed by
the Company for itself and as attorney for all those persons who are then parties and by
executing this agreement (or as the case may be, the relevant deed of adherence or other
document) each of such parties appoints the Company as its attorney for such purpose

Neither Article 15 6 nor Article 16 5 shall apply in the case of any Shares that were 1ssued by
the Company to a Shareholder who subscribed for the same pursuant to a pitch made by the
Company on the Crowdcube crowd funding platform

TRANSFERS OF SHARES: GENERAL

In these Articles, reference to the transfer of a Share includes the transfer, assignment or other
disposal 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

No A Ordnary Share shall be transferred, and the Directors shall refuse to register a transfer
of any A Ordinary Share, unless 1t 1s made in accordance with these Articles Subject to
Article 16 5, the Directors shall register any duly stamped transfer made 1n accordance with
these Articles, unless they suspect that the proposed transfer may be fraudulent

The provisions of Article 16 2 shall not apply with regard to B Investment Shares Any B
Investment Shareholder shall be entitled to transfer or transmit B Investment Shares to such
persons and at such prices as they see fit, provided that such transfer 1s in respect of the B
Investment Sharcholder's entire holding of B Investment Shares to a single transferee (except
with the prior sanction of a resolution of the Directors)

Any transfer of a Share by way of sale which 1s required to be made under Article 21 (Tag
Along) or Article 22 (Drag Along) shall be deemed to include a warranty that the transferor
sells the Share with full title guarantee

Subject to Article 15 8, the Directors may, as a condition to the registration of any transfer of
A Ordmary Shares, require the transferee to execute and deliver to the Company a deed, 1n
favour of the Company agreeing to be bound by the terms of any shareholders’ agreement (or
sum:lar document in force between any of the Shareholders and the Company), in such form as
the Directors may reasonably require (but not so as to oblige the transferee to have any
obligations or habihities greater than those of the proposed transferor) If any condition 1s
imposed 1n accordance with this Article 16 5, the transfer may not be registered unless and
untit that deed has been executed and dehvered to the Company’s registered office by the
transferee
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16.6

16.7

16.8

17.

17.1

17.2

17.3

To enable the Directors to determine whether or not there has been a disposal of shares in the
caputal of the Company (or any interest in shares in the capital of the Company) in breach of
these Articles, the Directors may from time to time require any shareholder to provide the
Company with such information and evidence as they may reasonably require relevant to that
purpose If a shareholder fails to provide information or evidence in respect of any shares
registered 1n (s name to the reasonable satisfaction of such directors within 14 days of their
request, such directors may serve a notice on the shareholder stating that the sharcholder shall
not mn relation to all shares held by that shareholder be entitled to be present or to vote in
person or by proxy at any general meeting of the Company or any meeting of the holders of
shares of that class, or to vote on a written resclution of the shareholders or to receive
dividends on the shares until such evidence or information has been provided to the directors’
satisfaction

Unless expressly provided otherwise n these Articles, 1f a Transfer Notice 1s deemed to have
been given under these Articles, the Deemed Transfer Notice shall be treated as having
specified that the Seller wishes to transfer all the Shares held by him (including any Shares
acquired after the date the retevant Transfer Notice 1s deemed given but before completion of
the transfer of Shares pursuant to the relevant Transfer Notice)

Any Transfer Notice (but not an Offer Notice (as defined 1n Article 21 3) or a Drag Along
Notice (as defined in Article 22 2)) served in respect of the transfer of any Share which has not
completed before the date of service of a Deemed Transfer Notice shall automatically be
revoked by the service of a Deemed Transfer Notice

PRE-EMPTION RIGHTS ON THE TRANSFER OF A ORDINARY SHARES

Except

(a) where the provisions of Articles 21 (Tag Along) or 22 (Drag Along) apply, or

(b) in the case of any transfer, mortgage, charge or disposal of Shares that 1s

{i) in respect of a Founder or an Investor, to the trustees of a Family Trust (or by
existing trustees of a Family Trust to new trustees of the same trust), or

{ii) made in connection with an Exit,

any transfer of A Ordinary Shares by a Shareholder shall be subject to the pre-emption rights
in this Article 17

Each Founder may, with the consent of the other Founder (which consent shall not be
unreasonably withheld or delayed), transfer any Shares held by them on such terms and to
such perscns as they determine

An Investor or Employee Shareholder who wishes to transfer A Ordinary Shares (a “Seller™)
shall, before transferring or agreeing to transfer any A Ordinary Shares, give notice 1n writing
(a “Transfer Notice™) to the Company specifying

{a) the number of A Ordinary Shares he wishes to transfer (“Sale Shares™),

{b) the name of the proposed transferee (1f any) ("Proposed Transferee”), and

{c) the price per Sale Share (in cash), if any, which he wishes to transfer the Sale Shares
(the “Proposed Sale Price™)
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17.4

17.5

17.6

17.7

17.8

17.9

17.10

Except n the case of a Deemed Transfer Notice (which may not be withdrawn), where the
Transfer Price of the Sale Shares comprised within a Transfer Notice is to be the Fair Value
and such Fair Value 1s less than the Proposed Sale Price the Seller may, within 10 Business
Days of receipt of notification of the Fair Value, withdraw the Transfer Notice Otherwise, a
Transfer Notice may only be withdrawn with consent of the Directors

A Transfer Notice constitutes the Company the agent of the Seller for the sale of the Sale
Shares at the Transfer Price

As soon as practicable following the later of

(a) receipt of a Transfer Notice (or in the case of a Deemed Transfer Notice, the date such
notice 15 deemed to be served), and

(b) the determination of the Transfer Price,

the Directors shall (unless the Transfer Notice 1s withdrawn n accordance with Article 17 4)
offer the Sale Shares for sale in the manner set out in the remaining provisions of this Article
17 at the Transfer Price

The Directors shall offer the Sale Shares to remaining Shareholders (other than the Seller) pro
rata to each such Shareholder based on the proportion which their existing holding of Shares
bears to the total number of Shares held by all Shareholders (other than the Seller) Fractional
entitlements shall be rounded down to the nearest whole number (save where such rounding
would result n not all Sale Shares being allocated, in which case, the allocation of any such
fractional entitlements shall be determined by the Directors) Shareholders shall be vited to
confirm n writing within the period from the date of the offer to the date 20 Business Days
after the offer {both dates inclusive) (the “Offer Period™) whether they wish to acquire the
number of Sale Shares offered to them

If

(a) at the end of the Offer Period, the number of Sale Shares applied for 1s equal the
number of Sale Shares, the Directors shall allocate the Sale Shares to each Shareholder
who has apphed for Sale Shares, or

(b) the aggregate number of Sale Shares applied for 1s less than the number of Sale
Shares, the Directors shall allocate the Sale Shares to the Shareholders in accordance
with their applications and the balance (the “First Surplus Shares™) shall be dealt
with in accordance with Article 17 9

The Founders shall have the right but not the obligation to buy the First Surplus Shares 1n
equal propertions (lots shall be drawn n the event of fractional entitlements) provided that 1f
one Founder declines to purchase their entitlement then neither Founder shall purchase any
Surplus Shares Any Sale Shares not taken up by the Founders pursuant to this Article 179
(“Final Surplus Shares™) shall be dealt with 1n accordance with Article 17 13

The Directors shall, when no further offers or aliocations are required to be made pursuant to
Articies 17 7 to 179 (inclusive), give notice in writing of the allocations of Sale Shares (an
“Allocation Notice™) to the Seller and each Shareholder to whom Sale Shares have been
allocated (each an “Apphcant’”) The Allocaton Notice shall specify the number of Sale
Shares allocated to cach Applicant and the place and time for completion of the transfer of the
Sale Shares (which shall be at least 10 Business Days, but not more than 20 Business Days,
after the date of the Allocation Notice)
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17.11  On the date specified for completion in the Allocation Notice, the Seller shall, against payment
from an Applicant, transfer the Sale Shares allocated to such Applicant, n accordance with
any requirements specified in the Allocation Notice

17.12  Ifthe Seller fails to comply with Article 17 11

(a) any Director {or some other person nominated by a resolution of the Directors) may,
as agent on behalf of the Seller

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

(i) receive the Transfer Price and give a good discharge for it (and no Applicant
shall be obliged to see to the distribution of the Transfer Price), and

(m)  (subject to the transfer being duly stamped) enter the Applicants in the register
of Shareholders as the holders of the Shares purchased by them, and

(b) the Company shall pay the Transfer Price into a separate bank account m the
Company’s name on trust (but without interest) for the Seller until he has delivered his
certificate(s) for the relevant Shares (or an indemnity, in a form reasonably
satisfactory to the Directors, n respect of any lost certificate, together with such other
evidence (if any) as the Directors may reasonably require to prove good title to those
Shares) to the Company

17.13  Where the Allocation Notice does not relate to all of the Sale Shares, the Directors shall give
written notice to the Seller and the Seller may, subject to Article 17 14, at any time during the
period of three months following the date of service of such notice, transfer the Final Surplus
Shares to the Proposed Transferee at a price at least equal to the Transfer Price

17.14  The Seller’s nght to transfer Shares under Article 17 13 does not apply 1if the Directors
reasonably consider that

(a) the transferee 15 a person (or a nominee for a person) whom the Board determines to
be a competitor (or a Member of the Same Group as a competitor) of the busmess of
any Group Company ‘

{b) the sale of the Sale Shares 15 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 promptly provide information gvailable to him and
reasonably requested to enable 1t to form the opinion referred to in Article 17 14(b)

18. COMPULSORY TRANSFERS

-

18.1 A person entitled to a Share in consequence of the bankruptey of a Shareholder (or equivalent
procedure 1n any jurisdiction outside England and Wales) shall be deemed to have given a
Transfer Notice in respect of that Share at such time as the Directors may determine at a
Transfer Price which 1s equal to the lower of the Issue Price of such Share and the Fair Value
of such Share

18.2  If an Employee Shareholders suffers any of the following

(a) admussion to hospital in pursuance of an application for admission for treatment under
the Mental Health Act 1983, or
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18.3

18.4

18.5

18.6

18.7

18.8

18.9

{b) a Permanent Incapacity,

they (or any person entitled to a Share in consequence of any such event) shall be deemed to
have given a Transfer Notice 1n respect of his entire holding of Shares (other than those held
in a Famuly Trust) at such time as the Directors may determine, at a Transfer Price which 1s
equal to the Fair Value of such Share(s)

If an Investor or Employee Sharcholder who 1s a party to any shareholders’ agreement (or
similar document) in force between any of the Shareholders and the Company, commits a
material breach of such agreement, which breach 1s uremediable or (if such breach 1s
remediable) fails to remedy that breach within a period of 28 days after being notified by the
Founders 1in wnting to do so, they shall be deemed to have given a Transfer Notice in respect
of their entire holding of Shares at a transfer price which 1s equal to the lower of the nominal
value and the Fair Value of such Shares In respect of any Shares which would, but for the
fact that they are held in a Family Trust, be subject to this Article 18 3, the relevant Investor
shall procure that the trustees of such Family Trust serve a Transfer Notice n respect of all
such Shares

If any Shares remain 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 serve a Transfer Notice in respect of all such Shares, or

{b) to show, to the satisfaction of the Directors, that a transfer will be effected before (or
promptly on} the completion of the admimistration of the estate of the deceased
Shareholder

If either Articles 18 4(a) or 18 4(b) 1s not fulfilled to the satisfaction of the Directors, a
Transfer Notice shall be deemed to have been given in respect of such Shares on such date as
the Dhrectors determine

If an Employee Shareholder becomes a Departing Employee Shareholder a Transfer Notice
shall, unless the Directors (acting with Consent) otherwise determine, be deemed to have been
served on the relevant Termination Date in respect of his entire holding of Shares (a
“Compulsory Employee Transfer™)

Notwithstanding any other provisions of these Articles, the Transfer Price in respect of a
Compulsory Employee Transfer shall, where the Departing Employee Shareholder 1s

(a) a Bad Leaver, be restnicted to a maxaimum of the lower of the aggregate Issue Price of
such Sale Shares and the aggregate Fair Value of such Sale Shares, and

(b) aGood Leaver, be the aggregate Fair Value of such Sale Shares

Notwithstanding the provistons of Article 18 6, the Directors may, with Consent, by notice 1n
writing served on the relevant Departing Employee Shareholder, direct that some higher (but
not lower) Transfer Price shall apply to any or all Sale Shares which would otherwise be
subject Article 186

Any Transfer Notice served 1n respect of the transfer of any Share which has not completed
before the date of service of a Deemed Transfer Notice shall automatically be revoked by the
service of a Deemed Transfer Notice

Failure to produce a share certificate shall not impede the registration of Shares transferred by
way of a Deemed Transfer Notice
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19,

19.1

19.2

19.3

194

19.5

19.6

19.7

20.

20.1

TRANSMISSION OF SHARES ON DEATH

If title to a Share passes to a Transmittee by reason of death of a Shareholder, the Company
may only recognise the Transmittee as having any title to that Share

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

(a) may, subject to the Articles, choose either to
(i) become the holder of those Shares, or
(1i) serve a Transfer Notice 1n respect of them, and

(b) pending any such transfer of the Shares to another person, has the same rights as the
holder had

Transmuttees do not have the nght to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of Shares to which they are entitled, by reason of the
holder’s death, unless they become the holder of those Shares

Transmtttees who wish to become the holders of Shares to which they have become entitled
must notify the Company in writing of that wish and upon becoming the holder of those
Shares shall, for the purposes of this agreement, be deemed

(a) 1n the case of the Transmittee of a Founder, be deemed to be an Investor, or
(b) in the case of the Transmittee of an Investor, be deemed to be an Investor, or
(©) in the case of the Transmittee of an Employee Shareholder, be deemed to be an

Employee Shareholder, or

For the avoidance of doubt, on the death of a Founder, if the Transmittee of such Founder
elects, pursuant to this Article 194, to become the holder of Shares to which they have
become entitled they shall be entitled to appont a director in accordance with Articles 11 1 or
113 (as appropnate) as 1f they were KB or JB {as approprate) but they shall not be deemed to
be a Founder of the purposes of the giving of Consent under any provision of this agreement

If the Transmittee wishes to have a Share transferred to another person, the Transmittee must
serve a Transfer Notice 1n respect of 1t

Any Transfer Notice served pursuant to Article 19 5 1s to be treated as 1f it were served by the
person from whom the Transmittee has derived rights 1n respect of the Share, and as if the
event which gave rise to the transmission had not occurred

If a notice 1s given to a Shareholder 1n respect of Shares and a Transmuttee 1s entitled to those
Shares, the Transnuttee 15 bound by the notice 1f 1t was given to the Shareholder before the
Transmittee’s name has been entered in the register of members

VALUATION

The “Transfer Price” for each Sale Share the subject of a Transfer Notice {or Deemed
Transfer Notice) shall, save where expressly provided otherwise 1n these Articles, be

(a) the price per Sale Share (in cash) agreed between the Directors (any Director with
whom the Seller 1s connected not voting) and the Seller, or,
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20.2

203

204

20.5

21.

21.2

21.3

(b) in default of agreement within 10 Business Days of the date of service of the Transfer
Notice (or, in the case of a Deemed Transfer Notice, the date on which the board of
Directors first has actual knowledge of the facts giving rise to such deemed service),
the Fair Value of each Sale Share

The “Fair Value” of any Shares to be transferred under this agreement 1s that proportion of
the amount that the Company’s accountants consider to be the fair value of the entire issued
share capital of the Company that the Seller’s shares bear (o the entire 1ssued share capital of
the Company (with no discount for the size of the Seller’s shareholding)

In determining the Fair Value of the entire issued share capual of the Company, the
Company’s accountants shall rely on the following assumptions

{a) the sale is between a willing seller and a willing buyer,
{b) the shares are sold free of all restrictions, liens, charges and other encumbrances, and
{c) the sale 1s taking place on the date the Company’s auditors were requested to

determine the Fair Value

if any difficulty arises n applying any of these assumptions or bases then the Company’s
accountants shall resolve that difficulty in whatever manner 1t shall in its absolute discretion
think fit

The Company’s accountants shall act as expert and not as arbitrator and its determination shall
be final and binding on the parties (in the absence of fiaud or manifest error)

TAG ALONG

In the event that a proposed transfer of Shares (other than a transfer of Shares made pursuant
to Article 18 (Compulsory Transfer), but after the operation of the pre-emption procedure set
out in Article 17). whether made as one or as a senes of transactions (a "Proposed Transfer”)
would, 1f completed, result in any person other than an existing Shareholder (the * Buyer™),
together with any person acting m concert with the Buyer, acquirmg a Controlling Interest, the
remaining provisions of this Article 21 shall apply

The Proposed Transfer shall not be registered by the Company unless the Buyer makes an
offer (the “Offer™) to each Shareholder on the date of the Offer, to buy all of the Shares held
by such Shareholders on the date of the Offer for a consideration m cash per Share (the Offer
Price™) which 1s equal to the highest price per Share offered, paid or to be paid by the Buyer,
or any person acting m concert with the Buyer, for any Shares in connection with the Proposed
Transfer or any transaction 1n the 6 calendar months preceding the date of completion of the
Proposed Transfer

The Offer shall be made by notice in writing (an “Offer Notice”) addressed to each
Shareholder on the date of the Offer at least 20 Business Days (the “Offer Period™) before the
date fixed for completion of the Proposed Transfer (the “Sale Date™) The Offer Notice shall

specify
(a) the 1dentity of the Buyer (and any person(s) acting in concert with the Buyer),
(b) the Offer Price and any other terms and conditions of the Offer,

{c) the Sale Date, and
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214

21.5

22,

22.1

222

223

224

(d) the number of Shares which would be held by the Buyer (and persons acting n
concert with the Buyer) on completion of the Proposed Transfer

The completion of the Proposed Transfer shall be conditional n all respects on
(a) the making of an Offer in accordance with this Article 21, and

€3]] the completion of the transfer of any Shares by any Sharehalder (each an “Accepting
Shareholder’™) who accepts the Offer within the Offer Period,

(c) and the Directors shall refuse to register any Proposed Transfer made i breach of this
Article 21 4

The Proposed Transfer 1s, but the purchase of Shares from Accepting Shareholders pursuant to
an Offer made under this Article 21 shall not be, subject to the pre-emption provisions of
Article 17

DRAG ALONG

If the holders of not less than 75% of the A Ordinary Shares in 1ssue for the time being (the
“Selling Shareholders™) wish to transfer all of their interest in A Ordinary Shares (“Sellers’
Shares ) to a third party (“Proposed Buyer™), the Selling Shareholders shall have the option
(“Drag Along Option™) to require all the other holders of Shares on the date of the request
(“Called Shareholders™) to sell and transfer all their interest in Shares with full title guarantee
to the Proposed Buyer (or as the Proposed Buyer may direct) in accordance with the
provisions of this Article 22

The Selling Shareholders may exercise the Drag Along Option by giving notice in writing (o
that effect (a “Drag Along Notice' ), at any time before the completion of the transfer of the
Sellers® Shares, to the Proposed Buyer and each Called Shareholder A Drag Along Notice
shall specify

(a) that the Called Shareholders are required to transfer all their Shares (“Called Shares™)
pursuant to this Article 22,

{b) the identity of the Proposed Buyer (and, if relevant. the transferee(s) nominated by the
Proposed Buyer),

(c) the consideration payable for the Called Shares which shall, for each Called Share, be
an amount at least equal to the price per Share offered by the Proposed Buyer for the
Sellers® Shares,

{d) the proposed date of completion of transfer of the Called Shares

The Selling Shareholders may withdraw a Drag Along Notice in writing at any time In
addition, a Drag Along Notice shall lapse if, for any reason, the Selling Shareholders have not
completed the transfer of all the Sellers' Shares to the Proposed Buyer (or as the Proposed
Buyer may direct) within 20 Business Days of serving the Drag Along Notice The Selling
Shareholders may serve further Drag Along Notices following the lapse of any particular Drag
Along Notice

No Drag Along Notice shall require a Called Sharcholder to agree to any terms except those
spectfically set out in this Article 22
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225

22.6

22.7

22.8

229

22.10

22.11

Completion of the sale of the Called Shares shall take place on the date proposed for
completion of the sale of the Seller’s Shares or such other date as the Selling Shareholders and
the Proposed Buyer agree ("Completion Date™),

The proposed sale of the Seliers’ Shares by the Selling Shareholders to the Proposed Buyer 15
subject to the nights of pre-emption set out in Article 17 but the sale of the Called Shares by
the Called Shareholders shall not be subject to those provisions

Within 15 Business Days of the Proposed Buyer serving a Drag Along Notice on the Called
Shareholders, the Called Shareholders shall dehiver stock transfer forms for the Called Shares
i favour of the Proposed Buyer (or as the Proposed Buyer may direct), together with the share
certificate(s) n respect of those Shares (or a suitable indemnity m respect thereof) to the
Company On the Completion Date the Company shall pay the Called Shareholders, on behalf
of the Proposed Buyer, the amounts they are respectively due pursuant to Article 22 2 to the
extent the Proposed Buyer has put the Company n the requisite funds The Company’s
receipt for the price shall be a good discharge to the Proposed Buyer The Company shall hold
the amounts due to the Called Shareholders in trust for the Called Shareholders without any
obligation to pay interest

To the extent that the Proposed Buyer has not, on the Completion Date, put the Company n
funds to pay the purchase price due in respect of the Called Shares, the Called Shareholders
shall be entitled to the return of the stock transfer forms and share certificate(s) (or suitable
indemnity) for the relevant Shares and the Called Shareholders shall have no further rights or
obligations under this Article 22 respect of their Shares

If any Called Shareholder fails to deliver to the Company a duly executed stock transfer form
(or forms) in respect of the Called Shares held by him (together with the share certificate(s) in
respect of those Called Shares (or a suitable indemnity 1n respect thereof)) the defaulting
Called Shareholder shall be deemed to have appointed any person nominated for the purpose
by the Selling Shareholders to be his agent to execute and deliver all necessary transfers on his
behalf, aganst receipt by the Company (on trust for such holder) of the consideration payable
for the Called Shares After the Proposed Buyer (or person(s) nommnated by the Proposed
Buyer) has been registered as the holder of any such Called Shares, the validity of such
proceedings shall not be questioned by any person Failure to produce a share certificate shall
not impede the registration of any transfer of Shares under this Article 22

Upon any person, following the 1ssue of a Drag Along Notice, becoming a Shareholder (or
increasing an existing shareholding) ncluding, without limitation, pursuant to the exercise of
any option, warrant or other right to acquire or subscribe for, or to convert any security into,
Shares, whether or not pursuant to a Share Option Scheme (a “New Shareholder™), a Drag
Along Notice shall be deemed to have been served upon the New Shareholder, on the same
terms as the previous Drag Along Notice, who shall then be bound to sell and transfer all such
Shares acquired by him to the Proposed Buyer (or as the Proposed Buyer may direct) and the
provisions of this Article 22 shall apply mutatis mutandis to the New Shareholder, save that
completion of the sale of such Shares shall take place forthwith upon the later of the Drag
Along Notice being deemed served on the New Shareholder and the date of completion of the
sale of the Called Shares

Any Transfer Notice or Deemed Transfer Notice served 1n respect of the transfer of any Share
which has not completed before the date of service of a Drag Along Notice shall automatically
be revoked by the service of a Drag Along Notice
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23.

23.1

23.2

24.

24.1

24.2

25,

25.1

252

25.3

254

DECISION MAKING BY SHAREHOLDERS
POLL VOTES

A poll may be demanded at any general meeting by a quahfying person (as defined n section
318 of the Act) present and entitled {o vote at the meeting

Article 44(3) of the Model Articles shall be amended by the nsertion of the words A demand
so withdrawn shall not invahdate the result of a show of hands declared before the demand
was made” as a new paragraph at the end of that article

PROXIES

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words *is
delivered to the Company in accordance with the Articles not less than 48 hours before the
time appointed for holding the meeting or adjourned meeting at which the right to vote 15 to be
exercised and in accordance with any instructions contained 1n the notice of general meeting
(or adjourned meeting} to which they relate”

Article 45(1) of the Model Articles shall be amended by the nsertion of the words "and a
proxy notice which 1s not delivered 1n such manner shall be invalid” as a new paragraph at the
end of that article

ADMINISTRATIVE ARRANGEMENTS
MEANS OF COMMUNICATION TO BE USED

Subject to Article 25 2, any notice, document or other information shall be deemed served on,
or delivered to, the ntended recipient

(a) if properly addressed and sent by prepard United Kingdom first class post to an
address in the United Kingdom, 48 hours after it was, and

(b) if properly addressed and delivered by hand, when 1t was given or left at the
appropriate address

For the purposes of this article, no account shall be taken of any part of a day that 1s not a
working day

In proving that any notice, document or information was properly addressed, it shall be
sufficient to show that the notice, document or information was delivered to an address
permitted for the purpose by the Act

Without prejudice to 251 or Article 48 of the Model Articles, notices and any other
communications sent or supplied, by or to Shareholders or Directors under these Articles may
be sent ar supplied by electronic means as defined i section 1168 of the Act (including via a
website, extranet, intranet or other similar mechanism duly notified to such Shareholder or
Director or by electronic mail to any email address supplied to the Company, s officers or
agents m writing by such Shareholders or Directors)

For the purposes of Article 25 3, the Company can assume that any email addresses supplied
to the Company, 1ts officers or agents by Shareholders or Directors are up to date and current,
and 1t 15 the sole responsibtlity of each Shareholder and Director to update the Company as 1o
any changes in their email addresses, and to ensure that the Company has and uses the correct
email address In this regard, all Shareholders and Directors agree that the Company has no
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25.5

25.6

25.7

25.8

26.

26.1

262

263

responsibility to any Shareholder or Director who fails to receive any notice or other
communication as a result of the Shareholder or Director failing to comply with this Article
254

When any notice or communication 15 sent by means of a website, intranet, extranet or other
similar mechanism, an email shall be sent to Shareholders to inform them of the existence of
the notice or communication made on such website, extranet, intranet or other simular
mechanism in accordance with Schedule 5 of the Act

Any notice or communication sent by means of a website, extranet, intranet or other similar
mechanism, shall be deemed to have been served on the intended recipient when the matenal
1s first made available on the website or (1f later) when the recipient receives (or 1s deemed to
have received) notice of the fact that the material 1s available on the website, and any notice or
communication sent by electronic mail or fax shall be deemed to be delivered at the time 1t
was sent and shall be deemed to have been received 24 hours after 1ts transmission

The Company's obligation to send or supply any notice or communication to Shareholders or
Directors 1s satisfied when the Company transmits an electronic message and the Company 15
not responsible for a failure in transnussion beyond its control

Each Shareholder and Director shall for the purposes of paragraph 6 and paragraph 9 of
Schedule 5 of the Act, be deemed to have agreed to accept notices or communications from
the Company n electronic form, and to them being made available on a website, by providing
a copy of his email address and expressly consenting to that email address being used for the
purpose of recetving notices or communications from the Company in electromc form, and to

the Company'making 1nformatlon avallable ona website, _— L
o i o “f U
INDEMNITY AND INSURANCE 2 T
A
Subject to Amcle 26 2, but w1thout prejudlce to any indemnity to which a relevant officer 1s
otherw1se enmled . , -
- 3 e

(a}” eéch relevant of‘ﬁcer of, the Company shall be indemnified out of the Company’s
“ assefs against all costs, charggs losses expenses and labilities incurred by him as a
relevant officer n the actual or purported execution and/or dlscharge of huis duttes, or
in reiatlon to them ncluding_ {my liabihty incurred by him in defendmg any civil or

" eriminal proceedings, n which _]udgment 1s given in his favour or in which he 1s
, acquitted or the proceedm i¢ " are otherwise disposed of withoyt any finding or
admission of any materjal’ ﬁrcach of duty on his part or in connectlon with any
application 1y which the court grants him, in his capacity as & relevant officer, relief
from habihity for nﬁg,hgfmm,l gefault breach of duty or breach of' trust in relation to

the Company s affairs, and.v W

L * -
v

(h) the Company may prowde z';ly relevant officer with funds ta meet expenditure
incurred or to be mcurred by jum i in conncctlon with any proceedmgs or application
referred to 1 Article 26 1¢a) and’ otherwise ' may take action to enable any such
relevant officer to avoid incurring such expenditure

This Article 26 does not authorise any indemnity which would be prohibited or rendered void
by any proviston of the Act or by any other provision of law

The directors may decide to purchase and maintain insurance, at the expense of the Company,
for the benefit of any relevant officer in respect of any relevant loss
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27.

27.1

27.2

273

28.

28.1

28.2

28.3

In this Article 26

(a) a “relevant officer” means any director or other officer or former director or other
officer of the Company but excluding in each case any person engaged by the
Company as auditor {whether or not he 1s also a director or other officer), to the extent
he acts in his capacity as avditor, and

(b) a “relevant loss” means any loss or hability which has been or may be incurred by a
relevant officer in connection with that relevant officer’s duties or powers in relation
to the Company or any pension fund or employees’ share scheme of the Company

DATA PROTECTION

Each of the Shareholders and Directors (from ume to time) consents to the processing of his
personal data by the Company, 1ts Shareholders and Directors (each a “Recipient”™) for the
purposes of due diligence exercises, compliance with applicable laws, regulations and
procedures and the exchange of information amongst themselves A Recipient may process
such personal data either electromically or manually

The personal data that may be processed for such purposes under this Article 27 shall include
any information which may have a bearing on the prudence or commercial merits of investing
in, or disposing of any Shares (or other investment or security) in, the Company Save as
required by law, court order or any regulatory authority, that personal data shall not be
disclosed by a Rectpient or any other person, except to

(a) a Member of the Same Group as the Recipient (each a “Recipient Group
Company™},

(b) employees, directors and professional advisers of that Recipient or any Recipient
Group Company, and

(<) funds managed by any of the Recipient Group Companies

Each of the Shareholders and Directors censent (from time to time) to the transfer of such
personal data to persons acting on behalf of any Recipient and to the offices of any Recipient,
both within and outside the European Economic Area, for the purposes stated above. where 1t
15 necessary or desirable to do so

SHARE CERTIFICATES

The conditions of 1ssue of any Shares shall not require the Company to 1ssue any Share
certificate although the Board may 1esolve to do so

The Company shall not be bound to 1ssue more than one certificate in respect of Shares held
jointly by two or more persons Delivery of a certificate to the person first named n the
register shall be sufficient dehvery to all joint holders

If the Board resolves to 1ssue a Share certificate 1t may be 1ssued under seal (by affixing the
seal to or printing the seal or a representation of it on the certificate) or signed by at least two
Directors or by at least one Director and the Secretary Such certificate shall specify the
number and class of the Shares m respect of which 1t 15 1ssued and the amount or respective
amounts paid up on it The Board may by resolution decide, either generally or in any
particular case or cases. that any signatures on any Share certificates need not be autographic
but may be applied to the certificates by some mechanical or other means or may be printed on
them or that the certificates need not be ssued under seal or signed by any person
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28.4  Every Share certificate sent n accordance with these Articles will be sent at the nisk of the
member or other person entitled to the certificate  The Company will not be responsible for
any Share certificate lost or delayed in the course of delivery

“
~
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