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On 25 November 2014 the following Written Resolutions (such resolutions being passed
as ordinary and special resolutions) were approved by the eligible members pursuant to
sections 288 to 300 of the Companies Act 2006

ORDINARY RESOLUTION
1 SUBDIVISION OF SHARES

THAT each of the 1ssued and subscnbed 10,000 Ordinary Shares which have a
nominal vatue of £0 01 each in the capital of the Company be subdivided into
100,000 Ordinary Shares with a nominal value of £0 001 each fully-paid up n the
capital of the Company

2 AUTHORITY TO ALLOT SHARES

THAT in accordance with section 551 of the Companies Act 2006 {the “2006
Act”), the Directors be generally and unconditronally authorised to allot shares in
the Company or grant rights to subscribe for or to convert any security into
shares 1n the Company (“Rights”} up to an aggregate nominal amount of £8 70
provided that this authornty 1s for a penod expinng five years from the date of thus
resolution but the Company may before such expiry make an offer or agreerment
which would or might require shares to be allotted or Rights to be granted after
such expiry and the directors may allot shares or grant Rights in pursuance of
such offer or agreement notwithstanding that the authority conferred by this
resolution has expired This authonty i1s in substitution for all subsisting
authorities, to the extent unused

SPECIAL RESOLUTIONS
3 DISAPPLICATION OF PRE-EMPTION RIGHTS

THAT subject to the passing of the resclution 1 and in accordance with section
570 of the 2006 Act, the Directors be generally empowered to allot equity
securrties (as defined in section 560 of the 2006 Act) pursuant to the authority
conferred by resolution 1 as if section 561(1) of the 2006 Act did not apply 10 any
such allotment and all other pre-emption nghts contained whether in the articles
of association from time to time of the Company otherwise shall be waived in
relation to any such allotment.



4 ARTICLES OF ASSOCIATION

THAT the draft regulations attached to this resolution be and are hereby adopted
as the articles of association of the Company in substitutron for, and to the
excluston of, the existing articles of association

Dhrector
Wilhiam J Benton
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

CHEW LIVE LTD (THE "“COMPANY")

(Adopted by specsal resolution passed on 75 Nicreni22014)
INTRODUCTION

1

i1

INTERPRETATION

In these Articles, unless the conlext otherwise requires

Act means the Companies Acl 2008,

Artrcles means the Company's arlicles of association for the time being in force,

Business Angels means those persons designated as such i the Subscription
Agreement,

busmess day means any day {other than a Saturday. Sunday or public hohday in
the United Kingdom) on which cleanng banks m the Cily of London are generally
open for business,

Conflict has the meaning given in article 7 1

ehgible director means a director who would be entitled to vole on the matler at a
meeting of drectors (but excluding any director whose vote 1S not 10 be counted 1n
respeci of the particutar matter),

Effective Termmation Date: means the date on wiuch the Founder's employment or
consultancy termmmates whichever is the latest

Employee means an indnvidual who s employed by the Company or engaged (esther
directly or through an mncorporated service company or a imited habihty partnership)
as a consuftant by the Company,

Family Member as regards any particular ndmvidual member or deceased or former
indnadual member -

a) s spouse or civil pariner or any fermer speuse or former owil partner, and

b) his surviving spouse or civll partner or any former spouse or former civid
pariner; and

c) afl his ineal descendants and ascendanis in direct ltne of that indvidual and
therr bineal descendants and a husband or wife or former husband or wife or
widower or widow of any of the ebove persons A step-chiid or adopted chid
or flegtimate chid of any person shall be deemed to be s Imeal descendam
of such person and of the hneal ascendants of such person,

1
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15

Founders: means Willkam Jamas Benton and Benjanun Andrews Bowler,

FSMA the Fmancial Services and Markets Act 2000,

Fund means North Easl Finance (Subco) Limited (company number 07039229),
Holdco- means North East Finance (Holdco) Limited {company number 7000577),

Holdco Successor. means any direct of indirect subswuiiary or holding company of
Holdco or any financial mstilution having the same or simstar objects to Holdeo,

interested Director has the meanmmg grven in arhicle 7 1,

Investment Fund means a fund, partnership, company, mvesiment trust or other
entty whose pnncipal business 15 {o make mvestiments and whose business s
managed by a person whose principal business is to make, manage or advise upon
investments,

Investors: means the Fund and the Business Angels,

Model Articles means the model articles for private compares mded by shares
contaned 1n Schedule 1 of the Companies (Model Articles) Regutations 2008 (S1
2008/3229) as amended pnor {o the date of adoplion of these Articles,

Permitted Transferee: means any person to whom a shareholder may transfer
shares under arficle 12,

Shares means any share forming part of the share captal of the Company from time
to time,

Subscnption Agreement means the agreement belween the Company, the
Founders and the Investors dated on or around the date hereof pursiant to which the
Investors subscrbed for shares n the Company, and

Vesting Start Date means the date of adoption of these Aricles

Save as otherwise specifically pronded m these Articles, words and expressions
which have particular meanings i the Model Articles shafl have the same meanings
in these Arhicles, subject to which and unless the context atherwise requires, words
and expressions which have particular meanings in the Act shall have the same
meanings i these Articles

Headings i these Aslicles are wsed for convenience only and shafl nol affect the
construction or mterpretation of these Articles

A reference in these Arlictes to an "article™ 8 a reference to the relevant article of
these Articles unless expressly provided otherwise

Unless expressly prowided otherwise, a reference o a statte, statulory prowision or
subordinate legisiation 15 a reference to it as t 15 in force from tme to tme, taking
account of

151 any subordmate legrslakon from time to ime made under 8, and




152 any amendment or re-ensctment and mcludes any statute, statutory
provision or subordinate legisiation which it amends or re-enacts

16 Any phrase intraduced by the terms “including”, “nclude”, "in particular” or any saular
expression shall be construed as illustralive and shall not bt the sense of the words
preceding those terms

17 The Model Articles shall apply to the Company, except in =0 {ar as they are modified
or excluded by these Arhcles

18 Asticles 8, 8(1), 11(2) and (3}, 13, 14(1), (2}, (3) and (4), 17(2), 44(2), 49, 52 and 53 of
the Model Articles shall not apply to the Company

19 Articla 7 of the Model Articles shall be amended by
191 the inseriion of the words "for the fime being™ at the end of article 7(2)(a),

and
192 the wsertion n article 7{2) of the words "(for so long as he remains the sale
director)” after the words “and the diwector may”

110  Aricle 20 of the Model Aricies shall be amended by the inserbon of the words ~and
the secretary” before the words “property incur”

111 In arucle 25{2)(c) of the Model Articles, the words "ewidence, indemnity and the
payment of a reasonable fee” shali be deleted and replaced wath the words “evidence
and mndemnity”

112 Artcle 27(3) of the Model Articles shall be amended by the insertion of the words *,
subject 1o article 10,” after the word "But”

113 Aricle 29 of the Model Articles shall be amended by the insertion of the wards *, or
the name of any person(s) named as the transferee(s} in an instrument of transfar
executed under aricle 28(2)," after the words “the Iransmiltee’s name”

114  Articles 31(a) ta (d) (inclusive} of the Model Artictes shall be amended by the deletion,
n each case, of the words "ether” and “or as the directors may otherwise decide”

DIRECTORS

2 UNANIMOUS DECISIONS

21 A decsion of the drectors 1s taken m accordance with this article when all ehgible
dreclors indicale to each other by any means that they share a common view on a
matter

22 Such a decision may take the form of a resolution in wrting, where each ehgible
director has signed one or more copres of i, or to which each eligible dweclor has
otherwise ndicated agreement m wnbng

23 A decsion may not be taken @ accordance with this article o the eligible directors

would not have formed a quorum at such a meeting
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41

42

51

52

61

CALLING A DIRECTORS® MEETING

Any durecior may call a drectors’ meeting by gwving not less than 2 busmess days
nolice of the meeting (or such lesser nolice as all the directors may agree) to the
directors or by authonsing the company secretary (f any) lo give such notice

QUORUM FOR DIRECTORS' MEETINGS

Subject to aricle 4 2, the quorum for the transaction of busmess at a meeting of
directors 16 any iwo ehigible direciors

For the purposes of any meeting {(or parl of a meeting) held pursuant to article 7 to
authonse a director's conflict, f there 1s only one ehgible director in office olher than
the conflicted drector(s), the quorum for such meeting (or part of a meeting) shall be
one ehgible director

CASTING VOTE

If the numbers of votes for and agamst a proposal at # meeting of directors are equal,
the chauman or other director chaining the meeting has a casting vote

Article 5 1 shall not apply in respect of a particular meeting (or part of a meeting) f, m
accordance with these Asticles, the chairman or other director 15 not an eligible
director for the purposes of that meeting {or part of a meeting)

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sechons 182(5) and 182(6) of lhe Act and
provided he has declared the nalure and extent of his interest w1 accordance with the
requirements of the Acl, a direclor who is m any way, whether direcily or mdirectly,
interestad In an existing or proposed transaction or amangement with the Company

611 may be a party to or otherwise inlerested in, any transaction or
arrangement with the Company or in which the Company 15 otherwise
{drectly or indirectly) interested,

612 shall be an ehgibla director for the purposes of any proposed decrsion af the
directors (or committee of directors) m respect of such contract or proposed
contract m which he 1s mterested,

613 shall be entifed to vote al a meeting of directors (or of a commitiee of the

directors) or partcpate i any unammous decision, | respect of such
confract or propased contract in which he 1s mterested,

614 may act by hmself or his firm in a professional capacity for the Company
{otherwise than as auditor) and he or his firm shall be entiled to
remuneration for professional services as if he were not a drector,

615 rmay be a director or other officer of, or employed by, or a party to a
ransactton or arrangement with, or ctherwise mierested n, any body

corporate m which the Company s otherwise (diredtly or indirectly)
interested, and
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73

616

shall not, save as he may otherwise agree, be accountable 1o the Company
for any benefit which he (or a person connected with him (as defined in
sechon 252 of the Act)) denves from any such coniract, transaction or
arrangement or from any such office or employment or from any inferest in
any such body comporate and no such contract, transaction or arrangement
shall be hable to be avoided on the grounds of any such interast or benefit
nor shall the recept of any such remuneration or olher benefit constiiute a
breach of tus duty under section 176 of the Act

DIRECTORS' CONFLICTS OF INTEREST

The directors may, In accordance with the requirements set oul i this article,
authonse any matter or stualion proposed to them by any director which would, if not
authonsed, mvolve a dwector (an “Interested Director’) breaching his duty under
section 175 of the Act to avoid conflicts of interest ("Confhict™)

Any authonsation under this arbicie 7 will be effective only

721

722

723

io the extent permitted by the Act, the matier in question shail have been
proposed by any director for consideration m the same way that any other
matter may be proposed to the directors under the provisions of these
Articles or in such other manner as the directors may determine,

any requrement 85 1o the quorum for consideraton of the relevant matter 1s
met without counting the interested Direclor, and

the matler was agreed to without the Interested Dwreclor voting or would
have been agreed to if the Interested Director's vote had not been counted

Any authonsation of a2 Conflict under thes article may (whether at the time of giving Lhe
authorisation or subsequently)

731

732

733

734

735

extend to any actual or potential conflict of interest which may reascnably
ba expected to anse out of the matter or stuation s0 authonsed,

provide that ihe Interested Director be excluded from the recept of
documents and mformation and the partcmpation in discussions (whether at
meelings of the directors or otherwrse) related to the Confict,

provide that the Interested Direclor shall or shall not be an eligible director
in respect of any future deciston of the directors in relation to any resolution
refated to the Conflict,

mpose upon the interested Director such other terms for the purposes of
dealing with the Conflict as the directors think fit,

provide that, where the Inlerested Dwector obtains, or has obtamed (through
his mvolvement in the Conflict and othermse than through his posiion as a
director of the Company) information that 15 confidential to a therd party, he
will not be obliged to disclose that information to the campany, or to use it
relation o the Company’s affairs whete to do so would emount to a breach
of that confidence, and
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736  permt the interested Owector to absent umsed from the discusswon of
maiters relating to the Conilict al any meetng of the directors and be
excused from reviewing papers prepared by, or for, the directors to the
extent they relate to such matters

Where the directors authonse a Conflict the Interested Director will be obbtged to
conduct himself in accordance with any terms and conddions \mposed by the
directars o refation to the Confhict

The directors may revoke of vary such authonsation at any time, but this will not
affect anything done by the Interested Director, prior to such revocation or vanation,
n accordance with the terms of such authoisation

A director 1s not required, by reason of bemng a drector {or because of the fiduciary
relationship established by reasan of being a director), 1o account to the Company for
any remunerahon, profit or other benefit which he denves from or in connection with a
relationship invoiving a Condlict which has been authonsed by the directors or by the
Company in general meeting (subjecl in each case to any tenmns, Imits or conditions
aftaching to that authonsation) and no contract shall be hable to be avasded en such
grounds

RECORDS OF DECISIONS TO BE KEPT

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

APPOINTMENT OF DIRECTORS

In any case where, as a resull of dealh or bankrupicy, the Company has no
shareholders and no directors, the transmittee(s) of the last shareholder to have died
or 10 have a bankruptcy order made against him (as the case may be) have the right,
by notice in writmg, to appoint a natural person (including a transmittee who s a
natural person), who i1s withng to act and 15 permitted o do 50, to be a director

SECRETARY

The directors may appoint any person who is willing to act as the secretary for such
term, at such remuneration and upon such condiions as they may think fit and from
tme to tme remove such person and, d the direclors so decide, appont a
replacement, th each case by a decision of the drectors

ISSUE OF SHARES

Any offer of shares io an Investor made pursuant 1o the prowsions of the Act or
ctherwse shall, as thal investor may direct, entitle ether

a) that Investor, or

by any of that Investor’s Permuted Translerees at the tme at which such offer 1s
made to subscrnbe for such shares
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PERMITTED TRANSFERS

Notwihstanding any other prowsion of these Aricles, the trensfers set oul in this
article 12 shall be permitted without restnctron and the powers of tha dwrectors lo
refuse (o reqister transfers pursuant to article 26(5) of the Model Adticles shall nat
apply to the transfers sel out m this article 12

Permitted Transfers by any Investor

1211

1212

1213

1214

1215

1216

1217

Any Investor who 15 a body corporate shall be entitled to transfer all or any
of ts shares to any other body corporate which s for the tme bemng its
subsidary or holding company or another subsihary of s holding company
(each such body corporate being a “Related Company) but if a Related
Company whilst ¢ 5 a holder of shares shall cease to be a Related
Company in relation to the body fust holding the relevant shares 4 shall,
within 15 business days of so ceasing, transfer the shares held by o {o such
body

The Fund shall be entitled to transfer all or any of s Shares to Holdco or to
a Holdco Successor and Holdeo shall be entitled to transler all or any of s
Shares lo a Holdco Successor

Any Investor may transfer alt or any of ds shares to any person, body firm
or partnership whose business compnses o0 a matenal extent the holdmg
for investment purposes of secunties i andfor the prowsion of debt and
other financial faciiites to Untted Kingdom unlisted compantes and inchudes
any subsidiary, nommee, cuslodian or manager used by such person, fum
or partnership to hofd such investments or to make available such facithihes

An Investor who 15 an Investment Fund may transfer shares to

(a) any unitholder, shareholder, partner, participant 1 or manager of {or
any empioyee of such manager) the Investment Fund,

{b) any other Investiment Fund managed or adwvised by the same
manager as the transfernng Investment Fund or to any Related
Company of such manager,

(c} any truslee or nominee of or custodian for the Investment Fund or
any other transferee under articles 121 1,12 1 3 (ajor 12 1 3 (b)

Any Investor which 15 a rnited partnership may transfer Shares to any
partner in such limited partnership aching in such capacty (provided such
transfer 1s made m accordance with the fund or parnership agreement
governing such entity or partnership)

Any shares which are held by an investor on behall of any collective
investment scheme (within the meanmg of section 235 of FSMA), may be
transferred to paricipants (within the meaning of that section), in the
scheme in question

Any Investor who 13 a trustee or nominee of or ¢ custodian for an
investment Fund shall be enlitled to transfer alfl or any of its shares to the
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13

131

Investiment Fund or to any of the persons referred to in articles 12 1 1,
12 1 4(a), 12 1 4{b} or 12 1 3{c)

Permitted Transfers by indivmiduals

1221 Subject to arbcles 1222 to 122 4 wnclusive, any shareholder who 1s an
ndividual may at any time transfer shares held by hm to a person or
persons shown to the reasonable satisfaction of the Board to be a Family
Member of his

1222 No shares shall be transferred under aricle 122 1 by an indvidual who
previously acquired those shares by way of iransfer under article 122 1
save to anather indwidual who s a Family Member of the onginal holder of
such shares

1223 If

(a) any person has acqued shares as a Family Member of a
shareholder by way of one or more transfers pemutted under this
articte 12 2, and

(b) that person ceases to be a Family Member of that shareholder

1224 that person shall forthwith transfer all the shares then held by that person
back to that shareholder for such consideration as they agree, within 15
business days of the cessation

1225 f the personal representatives of a deceased shareholder are permitted
under these Articles to become registered as the shareholders of any of the
deceased sharehalder's shares and elect to do 50, those shares may at any
fime be fransferred by those personal representatives under artrcle 122 1 to
any person to whom the deceased shareholder could have transferred such
shares under this arlicle 12 f he had remained the shareholder of them No
ather transfer of such shares by peraonal representatives shall be pemitted
under this article 12

COMPULSORY TRANSFERS

If a Founder ceases to be an Employee (the *Proposing Transferor”) such Founder
will be deemed to have given a transfer notice 1o the Company in respect of the
Offered Shares (as defined betow) on the last day of his employment, consultancy or
dwectorship CYransfer Notice™} The Transfer Nolice will constitute an offer 1o sell a
proportion of the Proposing Transteror's sharehoiding at par to the other Founders {or
where there are no other Founders, to the Investors) proportionately to therr exssting
holding of shares and except with the unanimous written consent of each director of
the Company (excluding for these purposes the Proposmng Transferor), the proportion
of the Founder's Shares to be so offered under the Transfer Notice {the "Offered
Shares”) shafl be as follows

1311 100% o the Effective Temunahon Date cccurs within 12 months of the
Vesting Start Date for that Founder,

1312  75% o the Effecthve Termination Date occurs afier 12 months but within 15
months of the Vesting Start Date for that Founder,
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1313 68 75% f the Effective Termination Date occurs after 15 months but within
18 months of the Vesting Start Date for that Founder,

1314 625% i the Effective Temination Date occurs after 18 months but within
21 months of the Vestmg Start Date for that Founder,

1315 58 25% «f the Effective Termination Date occurs after 21 months bat within
24 months of the Vesting Start Date for that Founder,

1316 50% if the Effective Terminstion Date occurs after 24 months but withun 27
months of the Vesting Start Date for that Founder,

1317 43 75% if the Effective Termmation Date occurs afler 27 months but within
30 months of the Vesting Start Date for that Founder,

1318 37 5% f the Effective Termination Date cccuts after 30 months but wathin 33
meonths of the Vesting Stant Date for that Founder,

1319 31 25% o the Effecive Termination Date occurs after 33 months but within
36 months of the Vesting Start Date for thal Founder,

13110 25% if the Effective Termination Date occurs after 36 months but within 38
months of the Vesting Start Date for that Founder,

13111 1B 75% # the Effective Termination Date occurs after 39 months but withun
42 months of the Vesting Start Date for that Founder,

13112 12 5% if the Effective Termmation Date occurs after 42 months but within 45
months of the Vesting Slart Date for that Founder

13113 6 25% 1f ihe Sffective Terminalion Date occurs after 45 months but within 48
months of the Vestmg Stant Date for that Founder, or

13114 0% If the Effective Termination Date cccurs after 48 months of the Vesting
Start Date for that Founder

If the Proposing Transferor after having become bound makes dafault In transfernng
the Offered Shares the Company may recewve the purchase money on his behalf,
and may permit a duly authorised mdividual lo execute a transfer of such shares on
behalf of the Proposing Transferor in favour of the purchasing shareholders For the
puposes of authonsing an mdmdual to execute a transfer on behalf of the Proposing
Transferor in accordance with this article 13 2, 2 meeting of the directors shall be
treated as quorate and a resolution shall be capable of being duly passed withoul the
need for the Proposing Transferor being present, represented or voimg The receipt
by the Company of the purchase money shall consutute a good discharge 1o the
purchasing shareholders The Company shall pay the purchase money mfo a
separate bank account and shall hoid the same on trust for the Proposing Transferor

DECISION MAKING BY SHAREHOLDERS

14

14 1

POLL VOTES

A palf may be demanded at any general meeting by anhy qualfying person (as defined
in sectron 318 of the Act) present and entitied to vate at the meeting
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15

151

152

Article 44(3) of the Model Articles shall be amended by the msenion of the words "A
demand so withdrawn shall not invaldate the resull of a show of hands declared
before the demand was made™ as a new paragraph at the end of that article

ra

PROXIES

Artcle 45{1)(d) of the Model Articles shall be deleted and replaced wih the words “is
delvered to the Company in accordance with the Articles not less than 48 hours
before the time apponted for holding the meeting or adjpumed meeting at which the
nght to vote 15 to be exercised and in accordance with any instructions contamed n
the notice of the general meeting (or adjourned meeting) to which they relate”

Arficle 45(1) of the Modet Articles shall be amended by the insertion of the words “and
» proxy notice which 15 nol delivered in such manner shall be invalid unless the
directors, m ther discretion, accept the notice at any time before the meeting” as a
new paragraph at the end of that arlicle

ADMINISTRATIVE ARRANGEMENTS

16

161

162

MEANS OF COMMMUNICATION TO BE USED

Any notice, document or other information shall be deemed served on or delivered 1o
the intended recipient

1811 o properly addressed and sent by prepad United Kingdom first class post to
an address in the Umited Kingdom, 48 hours after st was posted (or five
business days after postng ether to an address outside the United
Kingdom or from oulside the United Kingdom lo an address within the
United Kingdom, if (in each case) sent by reputable intemational overright
courner addressed to the intended recipient, provided that delivery in at least
five business days was guaranieed at the ttme of sending and the sending
party recewes a confirnation of delivery from the couner sennce prownder),

1612 o properly addressed and delivered by hand, when it was given or left al the
appropriate address,

1613 d properly asddressed and sent or supphed by electronic means, one hour
after the document or mformation was sent or supplied, and

16 14 f sent or supphed by means of a website, when the material 15 first made
avadable on the website or (if later) when the recipent recewes {or Is
deemed to have recened) notice of the fact that the matenal 1s available on
the website

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

In proving that any notice, document or other information was properly addressed, #

shall be sufficient to show thai the notice, document o1 other nformation was
delivered to an address permutted for the purpose by the Act

10
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171

172

173

18

181

182

INDEMNITY

Subject to aricle 17 2 bul without prejudice ioc any ndemnity fo which a relevant
offrcer 15 otherwise enhited

1711 each relavant officer shall be mdemniied out of the Company's assets
aganst alf costs, charges, losses, expenses and habilites mcurred by him
as a relevant officer i the actual or purported execution and/or discharge of
his duties. or in relation to them including {(in each case) any habilty
meuwred by tlum it defending any cvd or cimunal proceedmngs, i which
judgment s gven m his favour or m which he 5 acqudted or the
proceedings are otherwise disposed of withou! any finding or admission of
any matenial breach of duty on hrs part or in connection with any apphcation
n which the court grants him, 1in his capacity as a relevant officer reltef from
hability for neglgence, defaull, breach of duty or breach of trust in relation to
the Company's (or any associated company's) affairs, and

1712 the Company may provide any relevant officer with funds o meet
expenditure ncurred or to be incurred by him i connection with any
proceedings or apphcation referred to in article 19 2 3 and otherwise may
iake any action to enable any such relevant officer 10 avewd incurnng such
expendilure

This article does not authonse any mdemnity which would be prohibited or rendered
void by any proviston of the Act ar by any other provision of law

In this article

1731 companes are associated if one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

1732  a“relevant officer” means any director of other officer or former duector or
other officer of the Company or an assooialed company (including any
cormmpany which 13 a trustee of an occupabional pension scherne (as defined
by section 235(6) of tha Act)

INSURANCE

The diractors may decide 1o purchase and marmntain insurance, at the expense of the
Campany, for the benefit of any relevamt officer in respect of any relevani loss

in this article

1821 8 “relevent officer” means any director or other officer or former director or
other officer of the Company or an assomated company (including any
company which Is a trusiee of an occupational pension scheme (as defined
by sechon 235(6) of the Act)

1822 a “relevant loss” means eny loss or habiity which has been or may be
mcurred by a relevant officer in connection with that relevant officer's duties
or powers mn relaton to the Company, any associaled company or any
pension fund or employees’ share scheme of the Compahy or asscciated
company, and
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1823 companies are associated d one 15 a subsidiary of the other or both are
subsidianes of the same body corporate

DATA PROTECTION

Each of the shareholders and directors (from time to me) consent of the processing
of thewr personal data by the Company, its shareholders and directors (each a
"Recipient”) for due diigence exercise, comphance with apphcable laws, reguiations
and procedures and the exchange of information amongst themselves A Recipent
may process such personal data erther electronically or manually

The personal dala that may be processed for such purposes under this article 19
shafl include any informabon which may have a beanng on the prudence or
commercial menis of investing, or disposing of any shares (or other investiment or
secunty) in the Company other than as required by law, court order or any regulated
authority, that personal dala shall not be disclosed by a Recpent or any other
person, except {o

1921 a member of the same group as the Recipient (Recipient Group
Compantes”),

1922 to employees direclors and professional advisors of thal Recipient or the
Recipient Group Companies, and

18923 tolnvestment Funds managed by any of the Recipient Group Companies
Each of the shareholders and directors consend to the trensfer of such personal data
to persons acting on behalf of any Recipient and lo the offices of any Recpent, both

within and outside the European Economuc Area, for the purpeses stated above,
wherse 15 4 necassary or desirable to do so
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